anm 1325 South 4700 West

technologics, inc. Salt Lake City, UT 84104
. : (801) 428-6000
3L Innovation fax (801) 428-6010

SALES QUOTE / PURCHASE AGREEMENT

Palos Verdes Estates Police Department Phone: (310)378-4211

340 Palos Verdes Dr West Agreement Preparation Date: 08/23/06

Palos Verdes Fstates,CA 90274 Expiration Date: 09/30/06
Operating System Server: IBM/SUN

Contact: Captain Mark Velez Quote Number:

Salesman: Kenny Snarr

This Sales Quote / Purchase Agreement ("Agreement™) is made and entered into this 12th day of Sept—OGby and between the
Customer and Spillman Technologies, Inc. ("Spillman"), 1325 South 4700 West, Salt Lake City, UT 84104

Section 1: Quote Summary

Spillman Software 201,122
Spillman Professional Services 35,540
3rd Party Products & Services 13,480
Tax on Software & 3rd Party Hardware @ 8.25% 25,130

Total Purchase Price § 365,272

Approved and Accepted by:

T have read this Agreement in its entirety and hereby approve and accept the terms and conditions of this Agreement as contained herein.

Gl & Lo

i\;‘ﬂ’l[ ¢ of \uth(mzcd Representative

.I OHN FLOOD

Print Name of Authonzed Representative

MAYOR

Title of Authorized Representative

September 12, 2006
Date

APPROVED AS TO FORM:

M/C_%/Lq/

StephanéyR. Scher, City Attorney

o€



Section 2: Spillman Software

Description Price Qty Ext. Price
HUB - Cenual Names, Vebicle, Properiy, Wants, Auachments 258,822
Computer-Aided Dispatch N N E Included
Geobase Included

E-91% Included

Law Records (RMS) -Case Mnogpr, Field Interviews, Bookings, IBR e tmcded
StatekLink - Access to CLETS & NCIC fncluded

(CAD Mapging 23000
Pin Mappine/Crime Analysis e b 34400
LEvidence Management 5,700

See Section 7: Motes

Spiliman Sofoware Total: _§ 291,122




Section 3: Spillman Professional Services

Description Class Size Quy Ext. Price
Project Managemene: 9,740
A sigle poine of contact is assigned to you, who then provides a
customized plan tha defines the project Scope, objectives, tasks
responsibilties, and timelines o sucessfully install ang implement software
Installazion: 6,780
Spillman works at your agency in conjunction with your I'T
Depattment to inswall and confipure the soltware
Troaining: e 19,020
Introducton to Summit {Required by all Emplovees) 48 3 | Included
System Intro: Inguiry & Data Entey Training 32 2 | Included
T CAD Training 32 2 | Tncluded
Demogpraphic Profiling (Web Training) 32 2 | Included
HUB for Dispatchers 32 2 | Included
GeoBase - Training/ Installation /Setup Assistance/Qn-site 32 2 1 Included
E-911 Teaining - included in CALD raining 32 2 | Inghuded
Law Enforcement Incident Management Training 32 2 | Included
- law Egforcement Case Management Training o 32 2 Included
Criminal History Records T'raining 32 2 1 Included
Law Enforcement Field Tnteeviews Training 32 2 | Tnchuded
| Waned Persons ‘I'raining . 32 2 | Included o
Law Enforcement Intellipence Records Training 32 2 | Included
UCR "L'raining 32 2t Included
_Mv E:\S;\EE ping Adimisuation 'I’minim:w I i(; T Included
CAD Mapping User Training 14 1} Included
Evidence 16 1 ] Included
PIN Mapping/Crime Analysis - . 16 1 | Included
Mobite Stre and RMS Querics Training 32 2 | Included
Mobile Voiecless CAL and AVL Training 32 Z | Included
MDC Mobile Adminisceation Training i6 1 | Included

See Section 7: Notes

Services Total: 8 35,540



Section 4: 3rd Party Products & Services

Description Price Qty Ext. Prce
Ether light Port {for E-91% interface) 450
Etherize 2 - 2.port 15-232 RI-45 terminal server, Fhe Parc # is; 70001430
LAN Modem (for remote support) 750
3Com 56 K LAN Modem Pare #: 3CB86A _
ArchGIS Software v+ 1,500
Rackmounted TBM Sua Server B R 10,780
Model V249 Small Inciuded
1x1,34 Processor B N Included
2x72GB Hard Drives Included
2G8 RAM Inciuded
Sclacis 10 Operaging System Included
Dar 72 56 GB Rack Bxternal Tape Drive Tncluded
20 Dara Tapes Inciuded
10 Cleaning Tapes . Included
SUATSORM2U BPS Included
PowerChute Software Included
17" CRT Flat Rackmount Monitor Included
XVR 100 Graphics Card Included
See Section 7: Nowes
3rd Pasty Products & Services Total: _$ 13,480

TOTAL PURCHASE PRICE:

340,142

Section 5; Second Year Maintenance

#REF!

Descrption Price Quy Ext. Price
Second Year Maineenanve Fee 18,780

Second Year Maintenance Total:  § 18,780



Section 6: Payment Terms

PAYMENT
PAYMENT | PAYMENT "OTHERY
SECTION BESCRIPTION C#g};‘ig“’ COE;;'?{?CT UProN AS SERVICES ng;g:-r PAYMENT DUE
SIGNING INSFALL PROVIDED BY
2 Software 201,122 145,561 145,561
3 Services 35,540 35,540
3 PFirst Year Maintenance Iaciuded
4 Hardware & 3rd Party’ 13,480 10,110 3,370
i Price Totals: | 340142 | 155671 | 148931 ] 35540 | |
| Total Purchase Price: | $ 340,142

Scciion 7: Notes

2ND YEAR MAINTENANCE:

The Compurer Software End-User Maintenance Agreement renewal cost on maintenance for year 3 and thereafter will based on an
amount © be determined by Spillman ar the dme of renewal,

If Costomer is under a basic maintenance agreement and calls after notmal coverage hours, maintenance services will be will be
charged ac the hourly rate specified on the current Spillman Maintenanee Fee Schedule, Rates are subjece to change.

GEOBASE IMPLEMENTATION (NEW OR EXISTING SPILLMAN USER)

The (ollowing are two approaches the Training Departement will take regarding Geobase training, “The key to these options is who is
going to build and waintin the map in AreView.

APRROACH {- GIS PERSONNE]

The agency has access to GIS personned who know ESRI products (i.e. ArcView or Arclnfo) and will build and
maintain the map.

-- The Spillman Trainer that is involved meets with the the ageney SAA and GIS personnel to discuss the desiced stucture of
the map for it to work with Geabase and CAD Mapping {if purchased). This is 2 4 hour meeting,

-- The trainer works with the GIS person via phone and email. 1tis expected that the GIS person will periodically send a copy
of the map and appropriate hyers for the traiaer to review and make suggestions.

-~ When the map is near completion, a twe day trip is scheduled. This two day trip is meant t accomplish the following:

o Move the map files onte the server,

o View error logs and show how to correct the errors.

o Vest the files in 2 wmporary database.

o Address maintenance issues within Spillman.

o Show the SAA how to activate Geobase within the live database.



_(US PERS S

The agency has no access to GIS personnel who know ESRI products to build and maintain the map.

- The agency is given a list of materials to provide to the Spiliman Teaining Department so the $pillman trainer can begin
buitding a map of the agency’s jurisdicdon.

- Once ali the matesials requested have been received, & three day wip is scheduled with the agency.

« A trip s scheduled o tain agency personnel abour Geobase maintenance issues and loading the map text files onto the
server (2 days).

- Dusing the time between receiving the materials and the scheduled three day wip, the Spillman trainer will be working on
the map. The tainer will have searted parts of ail tha pecds to be done for the map 1o work in Geobase, but we make no
wuarangecs as Lo what percentage of the map will be complete. This is beeavse the amounc of the map that gets completed is
dependent on how tmely the materials are provided by the ageacy, as well as how nuch of the map we choose to complere
with the studeats during the training sessions.

- Daring the three day teip, the wainer instruces the student(s) on how to use AreView using the map the tainer has worked
on.

- After the three day wip, the student(s) are required to complete the map, working with the tainer vis phone and email.
-- When the map is near completion, a two day trip is then scheduled, This two day trip is meant o accomplish the follewing:

o Move the map files onro the server.

0 View crror logs and show how ro cotrect the errors,

o Test the files in a temporary database,

o Address maintenance issues withio Spillman.

o Show the SAA how o activate Geobase within the live database. A

-- CAD Mapping Administration and Setup are covered during the normal SAA waining.




SUMMIT:

Hardware required:
A TCP/TP neework with port 893 open to all Summit users; also frp and rexec available to the support modem.

Server requirements:

A Spillman Applicadons Server that is running the SUMMIT server sofoware, Becawse of the resources needed to run additonal
processes on the Spillman Applications Server, you aced to evaluate your curcent CPU and memory usage. Each main screen that
is accessing the database requires approximately 10 MB of memory on the server, As a general rule, Spillman recommends 40 MB
of server memory for each user. 1 the CPU on your Spiliman Applications Server is currently nearing its capacity, running more
processes might slow down your server. If this occurs, you might need 1o apgeade the CPU or install a second CPU. For an
individual assessment of the memory requirements for your ageacy’s server, contact our Installadon Depactment.

Third-party hardware required:
A Spillman-approved LAN support modem.

Client PC requirements:
The Spiliman Customer Support Deparument recommends you use the fastest PCs available to you and that you install as much

memory s possible. You must also be running a Spillman-approved version of Microsoft Windows and be connected o the
server via 2 TCP/TP network. The following is a list of the minimum requirements:

Minimum Requiremenis General User User w/ Multiple Screens
- CPU L0 Gz 1.5 GHz +
-- Memory 256 MB 512 MB
-- Fithernet neowork card 10/100 Mbps 10/100 Mbps

-- Network connection 1o Spillman

10 Mbps 100 Mbps
Applications Server ps Ps
-- Sereen resolution (pixcls) 1024 x 708 or greater 1024x768 or greater
- Colors pravided by monitor and 256 or more 236 or more
video card
-- Hard disk space 200 MB 200 MB

17-inch minimum

-- Monitor 17-inch .
21-inch recommended

NOTIE: You can run the SUMMIT 4.5 sofrware on a PC with fewer resources than specificd in this document. However, if you
experience problems, Spillman Cestomer Support ‘Fechaicians will recommend that you upgrade the PC before they address any
prolems on that PC. It should also be noted that these specifications are for PC's only running the Summit applicadon, 1f you run
other applications while running Summit, you will have to accommadaze for the increased resources (RAM, CPU, neework
bandwidth, cte.) required by the additonal programs. Before troubleshooting Summit performance issues, all additional programs
on the PC being tested must be closed,

Contacr the Installaton or Development department at Spiliman Technologies, Inc. if your agency plans to use a Nerwork Information
System (N18) or Pluggable Authentication Madule (PAM) authentication. On a case-by-case basis, Spillman will need to determine
whether SUMMIT 4.5 will work with NIS or PAM,




STATELINK, E911 OR LIVESCAN:

When the Costomer has purchased a license to the Livesean, 911 and/or Statelink interfaces (the "Interface(s)"), the following terms
shall apply with respeet to the ser up and wsting fees for such Interface(s):

The parties acknowledge thatr the vse of these Interfaces requires that the Customer obrain access to services provided by third
party agencies. 1f Custorner does not acquire the applicable third party services within six (6) months from the date Spillman bas
instalted the functional Spillman software {exceptie the extent the delay is caused by Spillman), Spillman shall bave the opdon to
werminate its pricing commitment for the set up and testing services for such Interface(s), effective upon written notice. In such evens,
Spillman shall refand or credit (as Spillman's optien) to the Customer fees paid For such ser up and testing services. T Costomer fater
acquires the third party services used it connection with the Interface(s), Spillman agrees to provide the ser-up and resting services for
the Tneerface(s) to the Customer at its then-current fee for such services,

Additionally, if the thicd party agency modifies the Interface specificadons, Spillman may revise its pricing for the Inerface set up
and resting service if such service is requested by the Customer aftee the six-month period deseribed above, whether or not Spillman

previously terminated its pricing commitment for such service,

Section 8: Agreement Terms

This Agreement only covers the products and services listed herein,

—

[or )

. Customer agrees to pay ail invoices within dhirty (30} days of invoice date,

(%)

« Customer agrees 1o pay Spillman the Apreement Purchiase Price according to the payment terms stated in Section 7. The Agreement
Purchase Price is valid only through the expiration date indicated and only if all listed products and services are purchased as 4
complete package. {("Purchase Price” does not inclnde second year maintenance fees,)

£

- Customer is solely responsible for the payment of any and all taxes resulting from the acceptance of this Agreement and purchase of
the products and services deseribed herein,

124}

- When signed by an acthorized Customer epresentanve this Agreement seeves as the Purchase Agreement bevween Customer and
Spillman.

‘This Agreement is subject to all terms and conditions in the corresponding, valid Computer Software [End-User License Agreement
(the "License Agreement”) and the related Maintenance Agreement between Customer and Spillman.

7. Aay of the following events shall constinte a "default” under this Agreement:
a. Customer's faifure to pay Spillman any charges, costs, or other payment accruing berein, if such failure has not been cosrected
within ten (£9) calendar days after Spitlman bas given Customer written notice of such faflure; or
b. Customer's failure o perform any other obligation set forth in this Agreement, including any act of repudindon or wrongful
rejection of the product, ifsuch failure bas nor been correeted within thirty (30) days after Spillman has given Customer written notice
of sucl fiture.
c. Spillman's filuze o perform any obligtions set fortls in this Agreement, if such filure has not been correeted within thity (303
days after Customer has given $pillman written notice of such failure.

8. Upon occurrence of a default, the non-defacling parzy may:
a. Terminate this Agreement and invoke all rghts tre party possesses up to terminadon, including in Spillman's case repossession of
the Product, and
b, If Customer remaing liable for nny monctary obligations created under this Agreement, Spilhman may accelerate and declare all
obligadons of Customer created under this Agrecment to be immediately due and payable by Customer zs a liguidated sum and
proceed against Customer in any lawful way for sadsfaction of such sum; and
. In addition to the forgoing, seck any other remedices that may be available at law or in cquity.



9.
Customer acknowledges that the monetary obligntions of the Customer to Spillman under this Agreement constitute 2 commercial
account. Customer shall pay, in additien o all otier amounts owed to Spillman, interest calculated atone-and-one-half percent (1.5%)
per month on all amounts that have not been paid to Spillman pursuaat to the terms of this Agreement, or the highest rate permitted
by Jaw, whichever is less. Customer shall alse be liable for all costs of collection, including reasonable azrorney's fees whether or nota
suir is instmeed, Any delay or failure of either party in exercising any rdght hereunder, or any partal exercise thereof, shall not be
deemed to constitute a waiver of any right granted hereunder or at law,

10.
‘This Agreement constitutes the entire Purchase Agreement berween the pacties, with respect to the products and services listed herein,
and ne amendment to this Agreement shall be binding on either party unless such amendment is in writing and executed by
authorized representatives of both pardes. The pasties understand that the License Agreement and the maintenance Apreement shall be
considered with this Agreement as an integrated Agreement and s the complete and exclusive sttement of the pardes obligations and
responsibilities, with respect to the products and services listed herein and therein, except as otherwise provided by law.




SPILLMAN®
COMPUTER SOFTWARE END-USER
LICENSE AGREEMENT

0¢/09/2006

Table of Contenis

Seclicn 1. License
Section 2; Scepe of Rights.......
Section 3; Fees and Paymenis .
Seclion 4; Support ...

Section 5: Licensee Respon5|blllt;es......
Section 6: Prioprietary Protection and Restrictions.
Section 7: License {a Utilities, Restrictions on Usage ...
Section 8; Limited Warranty and Limitation of Llabllﬂy
Indemrification... "
Section 9: Term ongreement Termlnatlon
Section 10: Miscellaneous.....
Seclion 11: Signatures ..........

Fo o R b S

P

This Computer Software End-User License Agreement
{"Agresment’) is made and enfered into effective as of the date this
Agreement is signed by both parties below, and is by and between:

Spillman Technologies, Inc. (“Spillman™}
1325 South 4700 West
Salt Lake City, UT 84104

and

City of Palos Verdes Estates ("Customer”}
340 Palos Verdes Drive West,
Palos Verdes Estates, CA 90274

Licensee desires to license fram Spillman ceriain sofiware owned
by Spillman, as set farth in the Sales Quote/Purchase
Agreement(s) (*Purchase Agreement”) executed by the parties in
connection with this Agreement, and Spillman desires fo grant
such a license to Licensee, pursuant to the terms and conditions of
this Agreement,

In consideration of the mutual agreements set forth herein, the
sufficiency of which is hereby acknowledged, the parties agree as
follows:

Section 1: License

1.1 SPILLMAN'S LICENSED PROGRAM IS COPYRIGHTED BY
SPILLMAN AND/OR ITS LICENSORS AND IS LICENSED
(NOT SOLD). SPILLMAN DOES NOT SELL OR TRANSFER
TITLE TO THE LICENSED PROGRAM TO LICENSEE. THE
LICENSE OF THE LICENSED PROGRAM WILL NOT
COMMENCE UNTIL LICENSEE HAS EXECUTED THIS
AGREEMENT AND AN AUTHCORIZED REPRESENTATIVE
OF SPILLMAN HAS RECEVED, APPROVED, AND
EXECUTED A COPY OF IT AS EXCUTED BY LICENSEE.

1.2 In consideration of the payment of the license fees set farth in
the Purchase Agreement(s) pertaining hereto, Spillman
grants Licensee a nonaxclusive, non-transferable license to
use the package of computer program(s) and data, in

machine-readable {orm only, and related materials, including
decumentation and listings, identified in the Purchase
Agreement (the "Licensed Program”), subject o the terms of
this Agreement (including the restrictions with respect to
Utitities set forth in Section 7).

Section 2: Scope of Rights

2.1 Licensee may install and use the Licensed Program only in
Licensee’s awn facility. Licensee shall give Spiilman written
natice if the location of Licensee’s facility changes.

2.2 Licensee may use and execute the Licensed Program only for
purposes of serving the internal needs of Licensee's
business, except as specifically set forth in this Agreement,

2.3 Licensee may make one copy of the Licensed Program in
machine-readable, object code form, for nonpreductive
backup purpases aonly, provided that Spiliman's proprietary
notices are included.

2.4 licensee may reproduce (photocopy) Licensed Program
documentation according to Licensee's needs for the
authorized use of the Licensed Program, Licensee may not
distribute any original or reproduced copy for use outside of
the Licensee's place of business and must not reveal it or any
ofher Spiflman documentation, or the Licensed Program itseif,
to competitors of Spillman or to any other third party urnless
they have a need to know such information for the proper
purposes of this Agreement.

2.5 if Licensee and a third party entity {the "Shared Agency")
desire to enter intc an arrangement whereby Licensee will act
as a "Host Agency” and permit the Shared Agency fo access
the Licensed Program through Licensee, the Shared Agency
and Spiliman will execute an Addendum Agreement for such
arrangement and attach if to this Agreement as Attachment A,
Spillman wilt bill Licensee direclly for the applicable license
fees, and Licensee agrees to be responsible for timely
payment of such invoices. Licensee shall require the Shared
Agency to comply with the terms of this Agreement and shall
notify Spillman and cooperate as reasaonably requested by
Spillman in the event of any non-compliance.

Section 3: Fees and Payments

The license fee for the Licensed Program Is specified in the
Purchase Agreement. Licensee must pay the license fee,
according to the agreed payment terms set forth in the Purchase
Agreement, diractly to Spillman upan execution of this Agreement
and prior to delivery of the Licensed Program.

Section 4: Support

Spillman shall support the Licensed Program in the manner
specified in the "Computer Software End-User Support Agreement”
between the parties (the "Support Agreement”), Licensee is
required to maintain the Support Agreement in force as a condition
to the license of the Licensed Program under this Agreement.



Section 5: Licensee Responsibilities

5.1

52

53

54

Licensee is responsible for selecting a Spillman Application
Administrator {or, if the Licensed Program is Spillman's
Millennium software, a System Administrator} who is qualified
to operate the Licensed Program on Licensee’s own
equipment and is familiar with the information, calculations,

and reports that serve as input and cutput of the Licensed
Program. Spillman reserves the right to refuse assistance or
to charge additionat fees if the Spillman Application
Administrator seeks assistance with respect to such basic
background information or any other matters not directly
relating to the operation of the Licensed Program.

Other components (hardware andfor software} may be
required for the use of the Licensed Program. Spiliman
assumes no responsibility under this Agreement for obtaining
and/or supporting such components except as expressly
agreed in writing,

Licensee is responsible for ensuring a proper environment
and preper utilities for the computer system on which the
Licensed Program wili operate.

Except as expressly agreed in writing, Spillman assumes no
responsibility under this Agreement for converting Licensee’s
data files for use with the Licensed Program,

Section &: Proprietary Protection and Restrictions

8.1

5.2

6.3

6.4

Spillman shall have scle and exclusive cwnership of all rights,
title, and interest in and to the licensed Program and alt
modifications and enhancements thereof {including cwnership
of all trade secrets, copyrights and other intellectual property
rights pertaining thereta), subject only to the rights and
priviieges expressly granted to Licensee herein by Spillman,
The Licensed Program may also inciude software separately
licensed te Spillman from third party licensors. Such third
party software is sublicensed to Licensee and pretected
pursuant ta the lerms of this Agreement, and may be used
only i conjunction with Spillman's Licensed Program. This
Agreement does not provide Licensee with titie or ownership
of the Licensed Program ar any component thereof, but only
a limited license. Spillman and its Heensors specifically
reserve all rights not expressly granted fo Licenses in this
Agreement. Licensee must keep the Licensed Program free
and clear of all claims, liens, and encumbrances.

Licensee may not allow any other agency, entity, or individual
to use or have access to the Licensed Program in any
manner other than inquire-only unless expressly authorized
by Spillman. Except as specifically authorized by Spillman,
queries may be conducted solely for Licensee’s internal
business purposes, and Licensee may net query the Licensed
Program, or permit any third party to query the Licensed
Program, far a third party's business purposes.

l.icensee may not use, copy, medify, rent, share or distribute
the Licensed Program (electronically or ctherwise), or any
copy. adaptation, transcription, or merged portion thereof,
except as expressly authorized in writing by Spiliman.
Licensee may not translate, madify, reverse assemble,
revarse compile, or otherwise reverse engineer the Licansed
Program.

Licensee may not utilize or permit a third party to access or
utilize any part of the Licensed Program {including the

8.5

6.6

6.7

6.8

Utilities) in any manner that competes, directy or indirectly,
with any product or service provided by Spillman. This
includes, without limitation, using the Licensed Program (or its
Utilities) to develop any software, interfaces o other products
that compete with Spitlman's products or services, or using
interfaces or other products connecting to the database of the
licensed Program in connection with a third party’s
competing product,

Ne service bureau work, multiple-user license, or time-sharing
arrangement is permitted, except as expressly authorized in
writing by Spillman. Licensee may not install the Licensed
Program in any other computer system or use it at any other
location without Spiliman's express authorization obtained in
advance {which will not be unreascnably withheid).

Licensee shall keep confidential all non-public information
provided to Licensee by Spillman {"Confidential Information™),
incuding the Licensed Program, future preduct plans, price
lists, financial and business information, trade secrets, etc.
Licensee shail not use Confidential Information for any
purpose ather than the authorized purposes of this
Agreement, Licensee may disclese Confidentiat Information
only to its employees who need to know such information,
and who are bound to keep such information confidential,
Licensee shall give Spillman's Confidential information at
least the same tevel of protection as it gives its own
confidential information of similar nature, bui nct less than a
reasonable level of protection.

Licensee hereby authorizes Spillman to enter Licensee's
premises in order 1o inspect the Licensed Program in any
reasonable manner during regular business hours, with or
without prior notice, to verify Licensee's compliance with the
terms of this Agreement.

Licensee acknowiedges that, in the event of Licensee's
breach of any of the foreguing provisions, Spillman will not
have an adequate remedy in money or damages. Spillman
shall therefore be entitied to obtain an injunction against such
breach from any court of competent jurisdiction immediately
upon request, without the necessity of posting bond, in
addition to any other remedies that may be available at law or
in equity,

Section 7: License to Utilities; Restrictions on
Usage

71

7.2

Spllman provides certain software utilities and tools (collec-
tively, the “Utilities") as part of the Licensed Program. Such
Utifities include Spillman's XML Query, ODBC implementation
code, ctperl, dhdump, and dbload as wei as any other
software ulilities provided by Spillman in connection with the
l.icensed Program. Spillman may add, medify or remove
Utilities from the Licensed Program during the term of this
Agreement. The Utilities contain material that is proprietary to
Spillman and/or iis licensors, and may be used only as
permitted by this Agreement.

Licensee is permitted to use the Utilities for read-only
operations ir: connection with the authorized use of the
Licensed Program, but may not allow third parties to use the
Utilities unless an authorized official of Spiliman consents in
writing. Licensee is NOT permitted to utilize the Utilities or
any other software tcols to write to Spillman’s database in any
manner, due t¢ the potential for data corruplion and system
slowdown or damage. Licensee also may not permit any third
party 1o write to Spillman’s database in any manner.



7.3 Spillman is NOT responsible for any breach of warranty, dam-
ages 1o the Licensed Program or its database, data
corruption, support issues, security issues or performance
issues arising out of Licensea's cr a third party's use of the
Utilities or any other software not specifically licensed in this
Agreement (including any third party querying or writing to the
database).

Section 8: Limited Warranty and Limitation of
Liability; Indemnification

8.1 Spillman warrants, for Licensee’s benefit alone, that the
Licensed Program conforms in all material respects to the
specifications for the current version of the Licensed Program
as described in Spillman’s Licensed Preduct Specification as
of the date this Agreement is signed, and for a period
thereafter of: a} Fifteen (15) months for Summit, or b) Twelve
(12) months for Mitlznnium,

This warranty is expressly cenditioned on Licensee's
ohservance of the operation, security, and data-contrel
pracedures set forth in the User's Manual included with the
Licensed Pregram.

8.2 Spiliman is nat respansible for obsclescence of the Licensed
Program that may result frorn changes in Licensee's
requirements. The warsanty in Section 8.1 shall apply only to
the most current version of the Licensed Program issued by
Spiflman from time to time. Issuance of updates does not
resuit in a renewal or extension of the warranty period.
Spillman assumes no responsibility for the use of
superseded, outdated, or uncorrected versions of the
Licensed Program. Spillman is hot responsible for any
problems or errors with the Licensed Program or Licensee's
system resuiting from use of the ctperi or dbload Utilities in
any manner other than read-only. Licensee expressly
acknowledges that any use of the “write” or “update” features
of these Utilities may damage Licensee’s database or cause
other problems with its system.

8.3 As Licensee's exclusive remedy for any material defect in the
Licensed Program for which Spillman is responsible, Spillman
shalf usa reasonable afforts to correct o cure any
reproducible defect by issuing corrected instructicns, a
restriction, or a bypass. In the event Spillman does not
correct or cure such nanconformity or defact after Spillman
has had a reasonable apportunity to do so, Licensee's
exclusive remedy shall be the refund of the amount paid as
the license fee for the defective or non-conforming module of
the Licensed Program. Spillman shall not be obligated to
correct, cure, or otherwise remedy any nonconformity or
defect in the Licensed Program if Licensee has made any
changes whatsoever to the Licensed Program, if the Licensed
Program has been misused or damaged in any respect, or if
Licensee has not reported tc Spillman the existence and
nature of such noncenformity or defect pramptly upon
discaver thereof.

8.4 EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, SPILLMAN AND ITS LICENSORS DISCLAIM
ANY AND ALL PROMISES, REPRESENTATIONS, AND
WARRANTIES WITH RESPECT TO THE LICENSED
PROGRAM, iINCLUDING ITS CONDITION, ITS
CONFORMITY TO ANY REPRESENTATION OR
OESCRIPTION, THE £EXISTENCE OF ANY LATENT OR
PATENT BEFECTS, TITLE, NON-INFRINGEMENT, AND ITS

8.8

8.6

8.7

MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OR USE,

THE CUMULATIVE LIABILITY OF SPILLMAN AND ITS
LiCENSORS TO LICENSEE FOR ALL CLAIMS RELATING
TO THE LICENSED PROGRAM AND THIS AGREEMENT,
INCLUDING ANY CAUSE OF ACTION SCUNDING N
CONTRACT, TORT, OR STRICT LIABILITY, SHALL NOT
EXCEED THE TOTAL AMOUNT OF ALL LICENSE FEES
PAID TO SPILLMAN HEREUNDER. This limitation of liability
is intended to apply without regard to whether other
provisions of this Agreement have been breached or have
proven ineffective. Spillman shall have no liabilily for the loss
of data or documentation, it being understood that Licensee is
responsible for reasonable backup precautions.

IN NO EVENT SHALL SPILLMAN AND ITS LICENSORS BE
LIABLE FOR ANY LOSS OF PROFITS; ANY INCIDENTAL,
SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES;
OR ANY CLAIMS OR DEMANDS BROUGHT AGAINST
LICENSEE BY THIRD PARTIES, EVEN IF SPILLMAN OR
iTS LICENSORS HAVE BEEN ADVISED OF THE
POSSIBILITY OF SUCH CLAIMS OR DEMANDS. This
limitation upon damages and claims is Intended to apply
withaut regard te whether other provisions of this Agreement
tave been breached or have proven ineffective.

Spillman agrees {c indemnify and defend Licensee from and
against any and all third party claims, demands, lawsuits or
iegal actions arising out of any actual or alieged infringement
of any trademark, copyright, trade secret, or U.S. patent by
the Licensed Program, and Spiliman will pay any liabilities,
damages, costs and expenses {including reasonable
aticrneys' fees) finally awarded in such acticn or paid to settle
the action. Spillman will not be required to indemnify
Licensee unless (i) Licensee promptly notifies Spillman of any
such claim; (i) Licensee gives Spiliman sole control of the
defense and all settlement negoiiations, and the authority to
represent Licensee in defending the claim; and (jii) Licensee
provides Spillman with any information and assistance that
Spillman reasonably requests in deferiding against the claim,
Licensee may, at its option and expense, be represented by
separate counset in any such action, If a court or other legal
authorily finds that any part of the Licensed Program infringes
a third party’s inteliectual property sights, or if Spillman
believes that it infringas, Spillman will use reasonable efforts
to obtain a ticense under the rights that have been infringed,
to modify the Licensed Program so it is no longer infringing,
or to provide to Licensee substitute sofiware that is non-
infringing; provided that if in Spiflman's judgment such opticns
are not commercially reasonable, Spillman may terminate the
license for the Licensed Program or the infringing poriion
thereof upen written notice to Licensee, Spillman will have no
liability for infringement arising out of modification of the
Licensed Program by zny party other than Spillman, use of an
outdated version of the Licensed Program, or the combination
or use of the Licensed Program with any other scftware,
hardware, equipment, product or process nat furnished by
Spiflman, if use of the Licensed Program alone and in its
current, unmodified form would not have been an
infringement. Spiflman is not liable for any infringement
claims hased upon third parly sofiware or hardware. This
Section 8.7 states Spillman’s entire obligation with respect {c
any claim for infringement o misappropriation of any third
parly intellectual praperty rights,



Section 9: Term of Agreement; Termination

9.1 Licensee's license of the Licensed Program shall become
effective upon the execution of this Agreement and shall
continue perpetually unless otherwise terminated as provided
herein. This Agreement shall automatically terminate upon
termination of the Support Agreement for any reason,
including Licensee's failure to pay the required support fees.

9.2 Licensee may terminate this Agreement at any time upon
written notice to Spillman, subject to any outstanding
obligations and financial commitments of Licensee under the
Purchase Agreement (e.g., Licensee’s obligation to pay
license fees is not rescinded by such termination).

9.3 Spillman may terminate this Agreement if Licensee breaches
any material term of this Agreement, the Support Agreement
or the Purchase Agreement and does not correct such breach
within thirty (30) days following written notice of the breach
from Spillman.

9.4 Upon termination of this Agreement, all rights granted to
Licensee will terminate and revert to Spillman and/or its
licensors. Promptly upon termination of this Agreement for
any reason or upon discontinuance or abandonment of
Licensee’s possession or use of the Licensed Program,
Licensee must return or destroy, as requested by Spillman, all
copies of the Licensed Program in Licensee's possession
(whether modified or unmodified), and all other Confidential
Information and other materials pertaining to the Licensed
Program (including all copies thereof). Licensee agrees to
certify Licensee’s compliance with such restriction upon
Spillman's request. The terms of Sections 6, 7.3, 8.4, 8.5,
8.6, 8.7, 9.4, and 10 shall survive termination or expiration of
this Agreement.

Section 10: Miscellaneous

10.1 This Agreement, the Purchase Agreement and the Support
Agreement (if applicable), together with their attachments, if
any, constitute the complete agreement between the parties
with respect to the Licensed Program and other subject
matter hereof. No modification of this Agreement shall be
binding unless it is in writing and is signed by an authorized
representative of each party.

10.2 Licensee may not assign or transfer this Agreement or any of
its rights or duties hereunder to any third party without
Spillman's prior written consent,

10.3 This Agreement will be governed by the laws of the state of
California, not including conflicts of laws provisions. The
parties hereby submit to the exclusive jurisdiction and venue
of California state and federal courts with respect to any
action between the parties relating to this Agreement. In any
such action, the prevailing party shall be entitled to an award
of its reasonable costs and attorneys' fees from the other
party.

10.4 Any waiver by either party of a default or obligation under this
Agreement will be effective only if in writing. Such a waiver
does not constitute a waiver of any subsequent breach or
default. No failure to exercise any right or power under this
Agreement or to insist on strict compliance by the other party

will constitute a waiver of the right in the future to exercise
such right or power or to insist on strict compliance.

10.5 Any notices required or permitted under this Agreement shall
be in writing and delivered in person or sent by registered or
certified mail, return receipt requested, with proper postage
affixed, or sent by commercial overnight delivery service with
provisions for a receipt.

10.6 If any term of this Agreement is held to be invalid or void by
any court or tribunal of competent jurisdiction, it shall be
modified by such court or tribunal to the minimum extent
necessary to make it valid and enforceable. If it cannot be so
maodified, it shall be severed from this Agreement and all the
remaining terms of this Agreement shall remain in full force
and effect.

10.7 In the event export of the Licensed Program is expressly
permitted by Spillman, Licensee may only export the
Licensed Program (including any related materials) as
authorized by U.S. law and any other applicable jurisdiction.
In particular, the Licensed Program may not be exported into
any country where such export is prohibited by law, regulation
or governmental order.

SPILLMAN DESIRES THAT LICENSEE BE CONFIDENT THAT
THE LICENSED PROGRAM WILL SUIT LICENSEE'S NEEDS.
ALTHOUGH LICENSEE MUST MAKE THAT DETERMINATION,
SPILLMAN IS PREPARED TO FULLY DISCUSS THE LICENSED
PROGRAM WITH LICENSEE AND ANSWER QUESTIONS. BY
EXECUTING THIS AGREEMENT, LICENSEE ACKNOWLEDGES
THAT IT HAS BEEN GIVEN AN ADEQUATE OPPORTUNITY TO
INVESTIGATE LICENSEE'S COMPUTER AND SOFTWARE
NEEDS AND THAT BASED ON ITS EXAMINATION OF THE
LICENSED PROGRAM, LICENSEE FINDS THE LICENSED
PROGRAM TO BE SATISFACTORY.

IN WITNESS WHEREOF, the parties have caused this Agreement
to be executed by their duly authorized representatives as set forth
below.

Section 11: Signatures

Accepted and Approved:
Licensee: City of Palos Verdes Estates

Py Tl

L\john Flood

Print Name:
Title: Mayor
Date: September 12, 2006

SpillnLTe%o‘gies, Inc.
By: (/l

Print Name: Lance Clark

By:

Title: President
Date: _5 September 2006
APPROVED AS TO FORM:

. fi—%ﬁ&b

Sfephaéiﬁ R. Scher, City Attorney
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This Support Agreement ("Agreement”) is made and entered into
by and between:

Spillman Technologies, Inc. (“Spillman"}
1325 South 4700 West
Sait Lake City, UT 84104

and

City of Palos Verdes Estates ("Customer”}
340 Palos Verdes Drive West,
Palos Verdes Estates, CA 90274

SPILLMAN'S SUPPORT OF THE LICENSED PROGRAM WILL
NOT COMMENCE UNTIL AN AUTHORIZED
REPRESENTATIVE OF CUSTOMER HAS EXECUTED THIS
AGREEMENT AND AN AUTHCRIZED REPRESENTATIVE OF
SPILLMAN HAS RECEIVED, APPROVED, AND EXECUTED A
COPY OF IT AS EXECUTED BY CUSTOMER.

WHEREAS, Spillman and Customer entered into that certain
Computer Software End-User License Agreement (the "License
Agreement") under which Customer obtained a non-exclusive,
nontransferable license to use certain computer software in
abject code form and related user documentation {the "Licensed
Program”, as fusther defined below) on certain terms and
conditions;

WHEREAS, Spillman desires to offer Customer certain services
with respect to the Licensed Program on the terms and
conditions set forth herein:

NOW THEREFORE, in consideration of these recitals and the
mutuzl obligations herein, the parties herete, intending to be
legally bound, hereby agree as fallows:

Section 1: Definitions

For the purposes of this Agreement, the following definitions shal?
apply to the respective capitalized terms:

1.1 Coverage Hours. The hours between 8:00 AM and 5:00
Pi, Mountain time, on the days Monday thsough Friday,
excluding regularly scheduied holidays of Spillmansor

1.2

1.3

14

1.5

1.8

1.8

1.8

Enhancement. Any modificaticn or addition that, when
made or added to the Licensed Program, changes s utifity,
efficiency, functional capability, or application, but that does
not constitute solely an Error Correction. Spillman may
designate Enhancements as minor or major, depending cn
Spillman's assessment of their value and of the function
added to the preexisting Licensed Program.

Error. Any failure of the Licensed Program to conform in all
material respects to its functicnal specifications as published
from time to time by Spillman, subject to the exceptions set
forth in Section 4,

Error Correction. Lither a software modification or addition
that, when made or added to the Licensed Program,
establishes material conformity of the Licensed Pragram to
the functional specifications, or a procedure or routine that,
when observed in the regular operation of the Licensed
Program, eliminates the practical adverse effect on
Customer of such nonconformity. Errer Correction services
are subject to the exceptions set forth in Section 4.

Licensed Program. One or more of the computer software
components andfor scftware interfaces developed by
Spillman, as identified in one or more Sales Quote/Purchase
Agreements between the parties (the "Purchase
Agreement”), and which is licensed to Customer pursuant to
the License Agreement. The Licensed Program specifically
excludes computer software not developed by Spiliran, but
that might be used in conjunction with the Spillman software;
such as, word processars, spreadsheets, terminal
emulators, etc. The Licensed Program includes certain
“Utilities”, as that term is defined in Section 7.1 of the
License Agreement,

Releases. New versions of the Licensed Program, including
ali Error Corrections and Enhancements.

Response Time. Within six {8) Coverage Hours, from the
time Customer first notifies Spillman of an Error until
Spillman initiates work toward development of an Error
Carrection,

Spilman Application Administrator. An agent of
Customer who has been certified on the Licensed Program
by Spillman, pursuant to the procedures set forth in Section
6, and is able to communicate effectively with Spiliman
suppert personnel in the description and resolution of
problems associated with the Licensed Program.

Term. Aninitial period of fifteen (15} manths, commencing
on the date this Agreement is signed. Thereafter, the Term
shall automatically renew for successive periods of one year
each, uniess and until terminated pursuant to Section 10
hereof. In no event, however, shall the Term extend beyond
the term of the License Agreement.



Section 2: Eligibility For Support

2.1 Spillman's obligation to provide Senvices with respect te the
Licensed Program may be terminated pursuant io Section
10.2.2 or suspended, at Spiliman's discreticn, if at any lime
during the term of this Agreement any of the following
requirements are not met;

2.1.1 Customear must have a valid License Agreement for
the Licensed Program in effect at all times;

2.1.2  The Licensed Program must be operated on a
hardware platform approved by Spiliman; and

2.1.3 Customer must be current and in compliance with

the payment schedule as agreed in the Purchase
Agreement.

2.2 Spillman may require Customer to appeint a new Spiliman
Application Administeator if Spillman determines thatthe
acting Spillman Application Administrator does not have the
training or experience necessary to communicate effectively
with Spillman support persenneal.

Section 3: Scope of Services

During the Agreement Term, Spillfnan shall render the fellowing
services in support of the Licensed Program, during Coverage
Hours:

3.1 Spillzean shall maintain a Support Services Control Center
capable of receiving from the Spillman Application
Administer, by telephone, reports of any software
irregularities, and requests for assistance in use of the
Licensed Pregram.

3.2 Spillman shail maintain a trained staff capable of rendering
support services set forth in this Agreement.

3.3 Spillman shal be responsiple for using all reasonable
diligence in corsecting verifiable and reproducible Errors
when reported to Spillman in accordance with Spillman's
standard reperting procedures, Spillman shall, after
verifying that such an Error is present, initizte work in a
diligent manner toward development of an Error Correction.
Feilowing completion of the Error Correction, Spilman shall
provide the Error Correcticn through a "temporary fix"
consisting of sufficient pregramming and operating
instructions to implement the Error Correction, and Spillman
shal! inciude the Error Correction in all subseguent Releases
of the Licensed Program. Spillman supports two (2)
versions back from the most recent release versicn.
However, Spilliman shall nct be respensible for correcting
Errors in any version of the Licensed Program other than the
most recent release,

3.4 Spiliman may, from time to time, issue new Releases of the
Licensed Pregram to its customers generally, containing
Error Corrections, minor Enhancements, and, in certain
instances, if Spiliman so elects, major Enhancements.
Spiliman reserves the right to require additional license fees
for major Enhancements. Spillman shall provide Customer
with one copy of each new Release, without additional
charge. Spillman shal! provide reasaonable assistance to
help Customer install and operate each new Release,
provided that such assistanca, if required to be provided at

Customer's facility, shall be subject to the supplemental
charges set forth in Spillman's current Fee Schedule.

3.5 S8pillman shall consider and evaluate the development of
Enhancements for the specific use of Customer and shali
respond to Customer's requests for adgitional services
pertaining to the Licensed Pregram {including, without
limitation, data conversion and repertformatting assistance),
provided that such assistance, if agreed to be provided, shail
be subject to supplemental charges mutually agreed fo in
writing by Spillman and Customer.

Section 4: Services Not Covered by this
Agreement

The services identified in this section are specifically NOT
cavered by this Agreement. Spillman strongly recommends that
Customer secure a separate support agreement with third party
vendors for all non-Spillman preducts. Spillman may, in its
discretion, provide such services to Custemer upon request, for
an additional fee as the parties may agree in writing.

4.1 Support for any third party products including hardware, or
suppert for hardware failure due to the use of any third party
vender products.

4.2 Any network failures or problems including, but not limited
to, cabling, communication lines, routers, connectors, and
network software.

4.3 Restoration andfor recovery of data files andfor the
operating system.

4.4 Any breach of warranty, damages to the Licensed Program
of its database, data corruption, or support issues, security
issues, ar performance issues arising out of Licensee's ora
third party's use of the Utilities or any other software not
specificaily licensed by Spillman to Licensee for use in
connection with the Licensed Program. Any assistance
provided by Spillman in resolving such problems shall be
charged to Customer on a time and materials basis.
Additionally, any unauthorized use of the Ultilities or other
software in connection with the Licensed Program by
Licensee (or by a third panrty with Licensee's knowledge)
may result, at Spillman’s sole option, in veidance of
warranties, an increase in the annual maintenance and
support fees under this Agreement, and/or loss of rights to
upgrades under this Agreement. Customer acknowiedges
and agrees that it is not licensed to utilize the "write” or
“update” features of the Utilities, as such use may damage
{he database or cause other problems with the operation of
the Licensed Program.

4.5 Support for Licensed Program problems caused by
Customer misuse, ateration or damage to the Licensed
Program or Customer's combining or merging the Licensed
Program with any hardware or software not supplied by or
identified as compatible by Spillman, customizing of
pregrams, accident, negiect, power surge or failure,
lightning, operating environment not in cenformance with the
manufacturer's specifications {for electric power, air quality,
humidity or temperature), or third party software or hardware
malfunction.

4.6 Supporting, copfiguring, maintaining, or upgrading the
operating system, including, but not limited to, backups,
restores, fixes, and patches,



4.7

4.8

4.9

Assistance with problems caused by operating system
instaliation, configuration, errcrs, maintenarce or repair, or
using incorrect versions of the operating system.

On-site service visits o Customer's facility,
Printers connected to the back of terminals/personal

computers (commonly called pass-through printing} or
network printers are not supported by Spillman.

Section 5; Obligations of Customer

5.1

5.2

53

5.4

5.5

5.6

5.7

Customers using Spiliman's SUMMIT product must maintain
and provide, at no cost to Spillman, access to a dedicated
voice grade local telephone and a LAN modem and data set,
connected directly to customer's network, with full access to
the server (24 hours per day, 7 days per week) that is used
with the Licensed Program.

Customers rmust provide and maintain, at no cost to
Spillman, & modem and data set connected directly to the
server (ihe modem cannct be connected to a network) 24
hours per day, 7 days per week, used with the Licensed
Program being maintained by Spiflman hereunder and
provide access to a dedicated voice grade local telephene.

A representative of Customer’s IT depariment must be
present when any on-site support is provided. Customer
agrees that if such representative is not present when the
Spillman representative arrives on site, the Spillman
representative shall notify an appropriate representative of
Custamer, if feasible, that there is no Customer IT
representative present, If Customer's IT representative
does not arrive within a reasonable time, no work will be
performed and Customer will be charged for alf expenses
incurred and relating 1o the visit.

Alt communications between Customer and Spillman must
be in the English language.

Customer is responsible for providing one or more qualified
Spillman Application Administrators as described in Section
6. At least cne Spiliman Application Administrator must be
available at ail times {howaver, after-hours availability is
required only when and if Customer is requesting after-hours
support from Spillman).

Customer is responsibie for providing alf netwerk and server
security,

Customer must provide Spillman with informaticn sufficiant
for Spilfman to duplicate the circumstances under which an
Eeror in the Licensed Program became apparent.

Section 6: Spillman Application Administrator
Requirements

8.1

The designated Spiliman Appiication Administrator must be
certified by Spillman withirs one year of the agency's go-live
date of the Licensed Program. The designated
acministrator must meet the fellowing requirements in order
to certify at the basic level:

6.2

6.3

6.4

6.5

Attend and participate in, and successfully pass the
final written and practical examinations from the
following courses within one hundred twenty {120)
days of installation of the Licensed Program:

i, System Introduction — Inquiry,
ii. System Introduction — Data Entey & Modification,
iii. Unix Fundamentals Training (AEX, or HP -UX],
iv.Basic System Administration, and
v, Spillman training applicable for the Spillman
applications used by Customer,
6.1.2 Pass the Basic SAA exam within one year after the
agency’s go-live date.

Customer will be responsible for the costs of such training,
including any course fees, travel and lodging expenses.

Contact information for the Spiliman Application
Administrators must be recorded in Appendix A of this
Agreement. Appendix A must be signed by an autherized
representative of Customer. Changes to the information
recorded in Appendix A will require that a new Appendix A
be completed, signed and filed with Spiflman.

Requests for support services received by anyone other
than a Spillman Application Adminisérator as identified in the
current Appendix A on file with Spillman, will be refused,

Each designated Spiliman Application Administrator must be
quaiified to address, or have other suppert resources to
address, without the aid of Spiliman, all problems relating to
hardware, software or operating system not directly
associated with the Licensed Program.

Section 7: Fees and Charges

71

7.2

Customer shall pay Spillman the Support Fee, as set forth in~
the Purchase Agreemenrd, and any other charges or fees
described herein. Spillman reserves the right to change its
Support Fee, effective upon no less than S0 days prior
written notice to Customer. Second-year level support fees,
as referenced in the Purchase Agreement between Spillman
and Customer, are charged beginning 15 months after the
execution of the Purchase Agreement, regacdiess of date on
which Customer's actual use of the Licensed Program
began, except to the extent any delay in such use is due to
the fault of Spillman. Additionally, adjustments to Sugport
Fees may result from changes in (1) sofiware prices, (2)
number of software modules used, {3) an increase in
Customer's size {as further described in Section 7.8) , (4)
computer hardware, (5} Coverage Mours selected by
Customer, ¢r (8) violation of the restrictions set forth in
Section 4.4 of this Agreement.

Snillman shaf} invoice Customer for annual Support Fees at
the baginning of each contract year. In the event that
additional biliable work is performed, all billable charges and
expenses will be invoiced te Customer at the beginning of
the month following the month in which they accrued or were
incurred. Customer shall pay the invoiced amounts
immediately upon receipt of such invoices. Any amount not
paid within thirty (30} days after the invoice date shall bear
interest at the lesser of eighteen {18) percent per year or the
highest rate allowed by applicable law.



7.3

7.4

7.5

1.6

Customer shail be responsible for and agrees to pay the
fees and charges incurred for pracuring, installing, and
maintaining alt equipment, telephone lines, modems,
communications interfaces, networks and other products
necessary to operate the Licensed Software.

Cusltomer agrees to pay additional charges according to the
Spillman Fee Schedule for ail work required by Customer
and performed outside of Coverage Hours, These charges
are applicable for any work performed outside of the
Coverage Hours, REGARDLESS OF THE CAUSE, even if
the requested work was reported and/for initiated dusing
normal Coverage Hours.

Should Customer request cnsite-support services, Customer
shall reimburse Spiifman for all labor, travel, and related
expenses incurred by Spillman in providing such support
services.

Additional Support Fees are aiso due if there is a significant
increase in Customer's size with respect to use of the
Licensed Program. An increase in size may arise either out
of Customer's internal growth or out of a Host
Agency/Shared Agency arrangement as described in
Section 2.5 and Altachment A of the License Agreement.
Relevant factars include number of employees, number of
dispatchers andfor number of jail beds. Payment of such
additional Support Fees is due within thirty (30) days of the
date of the invoice for such fees. Such fees will be prorated,
based upen when during the contract year the increase in
Customer's size occurred,

Section 8: Proprietary Rights

8.1

8.2

All Releases and any cther Spillman software or materials
provided by Spillman te Custemer hereunder shall be
deemed part of the Licensed Program and are licensed to
Customer pursuant to the terms and conditions of the
License Agreement.

The Licensed Program and all Refeases thereto are and
shall remain the sole property of Spillman, regardiess of
whether Customer, its employess, or conlractors may have
cantributed to the conception of such work, joined in the
effort of its development, or paid Spillman for the use of the
work product. Customer agrees, from time to time, to take
such further action and execute any further instrument,
including cocuments of assignment or acknowledgment, as
may be reasonably reguested by Spillman in order to
establish and perfect its exclusive ownership rights.
Customer shall not assert any right, title, or interest in such
works, except for the non-exclusive right of use granted to
Customer at the time of its delivery or on-site development.
Customer agrees to provide Spillman with copies of such
works upen reguest.

Section 9: Disclaimer of Warranty & Limitation of
Liability

2.1

EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, SPILLMAN DISCLAIMS ANY AND ALL
WARRANTIES CONCERNING THE LICENSED
PROGRAM, RELEASES, AND THE SERVICES TO BE
RENDERED HEREUNDER, WHETHER EXPRESS OR
IMPLIED, INCLUDING (WITHCUT LIMITATION) ANY

9.2

9.3

WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE CR USE.

IN NO EVENT SHALL SPILLMAN BE LIABLE FOR ANY
INDIRECT, CONSEQUENTIAL, SPECIAL, PUNITIVE,
EXEMPLARY, OR INCIDENTAL DAMAGES WHATEVER,
HOWEVER CAUSED, EVEN IF SPILLMAN HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
The cumulative liability of Spillman to Customer for al
claims arising in connection with this Agreement shall not
exceed the total fees and charges paid to Spillman by
Custamer under this Agreement within the most recent 12-
month pericd from the date the cause of action arcse.

No action, whether based on centract, strict liability, or tort,
including any action based on negligence, arising out of the
performance of services under this Agreement, may be

brought by either party more than three (3) years after such

cause of action occurred. However, action for nonpayment
may be brought within two (2) years the date of the fast
payment was receivad by Spillman.

Section 10: Termination

10.1 This Agreement shali automatically terminate immediately

upan termination of the License Agreement for any reason.

10.2 Either party may terminate this Agreement:

10.2.1 if either Spillman ar Customer provides a written
notice to the other party, at feast 80 days prior to the
end of the then-current Term, of its intent to
terminate the Agreement at the end of such Term; or

10.2.2 Upon 30 days prior written natice, if the other parly
has materiaily breached any provision of this
Agreement and the offending party has not cured
such breach within the 30-day notice period.

10.3 Following termination of this Agreement, Spillman shall

immediately invcice Customer for all accrued fees, charges,
and reimbursable expenses; and Customer shall pay the
invoiced amount immediately upon receipt of such invoice.
The License Agreement shall automatically terminate at the
same time as termination of this Agreement, and Customer
shall promptly retusn to Spiliman the Licensed Program and
all related decumentation and materials, including all
Releases, work and materials provided by Spillman
hereunder.

Section 114: Miscellaneous

11.1 Spiliman and Customer acknowladge that they have read

this Agreement in its entirety and understand and agree to
be bourd by its terms and previsions, Spillman and
Customer further agree that this Agreement is the complete
and exclusive statement of agreement of the parties with
respect to the subject matier herecf and that this Agreement
supersedes and merges all prior proposals, understandings,
and agreements, whether orai or written, between Spillman
and Customer with respect to the subject matter hereof,
This Agreement may not be modified except by a written:
instrument duly executed by the parties hereto.



11.2 In the event that any term or provision of this Agreement is
held invalid, illegal, or unenforceable, it shall be severed and
the remaining terms and provisions shall be enforced to the
maximum extent permitted by applicable law.

11.3 Neither party may assign its rights or duties under this
Agreement without the prior written consent of the other
party, except to a successor of all or substantially all of its
business and assets.

11.4 The waiver by either party of any term or provision of this
Agreement shall not be deemed to constitute a continuing
waiver thereof nor of any further or additional right that such
party may hold under this Agreement.

11.5 This Agreement will be governed by the laws of the state of
California, not including conflicts of laws provisions. The
parties hereby submit to the exclusive jurisdiction and venue
of California state and federal courts with respect to any
action between the parties relating to this Agreement. In any
such action, the prevailing party shall be entitled to an award
of its reasonable costs and attorneys' fees from the other
party.

11.6 Any notices required or permitted under this Agreement
shall be in writing and delivered in person or sent by
registered or certified mail, return receipt requested, with
proper postage affixed, or sent by commercial overnight
delivery service with provisions for a receipt.

IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed by their duly authorized
representatives as set forth below.

Section 12: Signatures

Accepted and Approved:

Customer, | E g— %
By: [l (7 a{ )Pi 6;
Print Name: JOHN FLOQD

Title: MAYOR
Date: September 12, 2006

Spillman IEE—TB|OQIBS, Inc.

g e’

Print Name: Lance Clark

By: e —

Title: President

Date: _5 September 2006

APPROVED AS TO FORM:

=,
Sféph%&i} R. Scher, City Attorney




