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CONTRACT FOR INFORMATION TECHNOLOGY (IT)
PROJECTDOX SOFTWARE LICENSING AND ASSOCIATED SERVICES
FOR ELECTRONIC PLAN SUBMISSION, REVIEW AND TRACKING SOLUTIONS

THIS CONTRACT fis being entered into this day of , 2010 by and between
the CITY OF LAS VEGAS (hereinafter the “City”), a municipal corporation within the State of Nevada having its
principal office at 400 Stewart Avenue, Las Vegas, Nevada 89101, and AVOLVE SOFTWARE CORPORATION
{hereinafter the “Company”) an Arizona Corporation having its principal office located at 4835 East Cactus Road,
Suite 420, Scottsdale, Arizona 85254,

SECTION A - Contract Form

The subject matter of this Coniract is to provide Software Licensing and Services, which include software
purchase, installation and configuration, custom interface development and installation, project management,
project planning, requirements analysis, application development, testing, integration, acceptance testing, final
acceptance, implementaion training, and Support and Maintenance for ProjectDox Software for electronic plan
submission, review, and tracking solutions.

SECTION B - Basic Terms
B-1 Definitions
The following definitions apply to this Contract:

(a) ‘“Acceptance or Accepted” means written nofification by the City to the Company that the Deliverables
received in their current form are satisfactory to the City according to the terms of the Contract.

(b} “Acceptance Testing Period” means the 90 days following completion of the installation and, if required,
customization of the Software during which the City will formally test the Software to determine whether it
performs according to the functional requirements.

(c) ‘“Award Date” means the date that a Contract becomes effective. It is the date that is entered into the first
paragraph of a Contract upon execution by an authorized representative of the City.

(d) “City” means the employees, agents, consultants, or centractors of the City of Las Vegas, or Facilities
Managers, and Persons who need to use the Licensed Product(s} in the performance of their duties for the
City and who are authorized and enabled by an Affiliate to access and utilize the Licensed Product(s).

{e} “City Council” means the governing body of the City of Las Vegas.

(f) “Company” means the individual, partnership, or corporation responsible for the performance of services
under this Contract. :

(g} “Company Representative” means the individual authorized to act on behalf of the Company regarding
routine matters arising under or relating to this Contract.

(h) "Concurrent User” means number of users allowed to simultaneously access a system.

(iy “Contract” means this documert, consisting of Sections A through F, which is binding and effective only
upon execution by the City.

(i) "Defect” means (a) any bug error, contaminate, malfunction, omission or other defect in the Software
caused by, arising from or emanating from the Software within reasonable control of the Company which
produces results or actions other than those described in the Specifications and would otherwise render the
Software in violation of the Contract; or (b) the media on which the Licensed Product(s) is delivered is
damaged such that the software does not ioad properly, or (¢) the Documentation contains gaps and/or
erroneous information with regard to the Licensed Product(s).

(k) "Deliverable” means any report, Software, hardware, data, Documentation, or other tangible item that the
Company is required to provide to the City under the terms of the Contract.
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"Development Services” means the professional services required to design and develop a software or
integration solution for the City.

‘Disaster” means an unplanned interruption (a) in the City's Processing Services or (b) in
telecommunications to or from one or more of the City's facilities due to a cause beyond the control of the
City and which at the time of occurrence can be reasonably projected to last over four hours.

"Disaster Recovery Computer(s)” means one or more computers which are not Licensed Computers and
which the City has a right to use in the event of a Disaster.

“Documentation” means explanatory information or materials concerning the Licensed Product, in printed or
electronic format, which the Company will provide to the City in connection with the use of the Licensed
Product, including, without limitation, specifications, manuals, descriptions, user andfor installation
instructions, diagrams, printouts, listings, flowcharts and training materials, contained on visual media such
as paper or photographic film, or on other physical storage media in machine-readable form.

“Enterprise” means the entire organization of the City and is inclusive of all systems and users. The City's
Enterprise networking infrastructure involves a myriad of interfaces that integrate disparate computing and
communications systems.

“Escrow Agent” means the person or company with whom the Escrow Materials wili be deposited and
maintained.

“Escrow Materials” means a current copy of the source code and all documentation for the Licensed
Product(s) {including the deposit of each Update within thirty (30) days after refease).

“Final Acceptance Period” means the 30 day period after the Acceptance Testing Period required by the
City prior to final Acceptance.

“Firm-Fixed Price” means a firm price that is not subject to any adjustment on the basis of the company's
cost experience in performing the Contract. .

“Hardware” means any central processing unit and/or the data processing equipment utilized by the City.

"Hansen Interface” means the one-way integration and import of information and data from Hansen 7.7 x.x.
Software into the ProjectDox Software.

Interface” means communication between computer application programs and confrol programs carried out
using a common language, set of operations or programmatic mechanism that allows separate software
components to communicate.

“Inteflectual Property Rights” means trade secret, copyright, patent, and all other intellectual property rights
of the Company.

“License Fee(s)” means the fee(s) charged by the Company to the City for the Licensed Product(s) and
Documentation.

“Licensed Computer{s)” means one or more of the computers located at any facility of the City.

“Licensed Product(s)” means all computer programs or other electronically readable product, in machine
readable, or object code, all documentation, ail Software modifications, and all technical information
provided to the City or created for the City pursuant to this Contract now or in the future, and regardiess of
the language, medium or format in which they may be stored, recorded or delivered.

Licensed Site(s)” means the City of Las Vegas

“New Release(s)” means an update of Licensed Product issued as a “New Release”, which includes all
Program Temporary Fixes (PTF), together with such other corrective updates and improvements to
Licensed Product which the company may, in its discretion, develop and deem ready for distribution. A New
Release is licensed to City's Licensed Site only under the same terms as the old release. A New Release
will have a new number to the right of the decimal point in the product number. For example: a change of

* the product numbering from Version 2.2 to Version 2.3 would evidence a New Release.
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(dd) "New Version(s)” means Software with an enhanced feature or performance characteristic that is identified

by the numeral(s) to the left of the first decimal point, with the newer version having the larger numeral.

(ee) “Non-exclusive Corlfract” means a Contract under which the City agrees to obtain some, but not necessarily

(fF)

all, of the City’s requirements for a particular service.

“Person(s)” means cne or more natural persons and/or legal entities.

(gg) “Processing Services” means the data processing services necessary for the City to conduct their

businesses in the ordinary course. These data processing services include but are not limited to allowing
the City and third parties {a) to use the Licensed Product(s}, (b) to have access to the Licensed Product(s),
and/or (¢) benefit from the Licensed Product(s).

{hh} “Program Temporary Fixes (PTF’s)” means a patch or corrective update of the Licensed Product which the

(i)

(i)

company prepares on an interim basis to correct programming errors which prevent or obstruct normal
operation of the Licensed Product in accordance with the applicable then-current Documentation. PTFs are
licensed to City under the same terms as Licensed Product.

“Project Manager (PM)” means the City representative who is responsible for the coordination of the
Contract between the City and the Company.

“Project Plan" means the strategy and schedule identified to manage and control all aspects of the project
throughout its life cycle.

{kk) "“Project Tasks” means any and all projects having to do with this Contract.

(I

"Sire Interface” means the one-way integration and import of information and data from the ProjectDox
Software into the SIRE 5.2 Software.

(mm) "Proprietary Information” means the Licensed Product and Documentation, any modifications, updates or

enhancements, and the Company’s written technical, business, financial or marketing information refating to
inventions or products, research and development, production, manufacturing or engineering processes,
costs, profit, or margin information, employee skills and salaries, finances, the City's marketing and
production, know-how and data, whether written, oral or graphical, which may have been provided or may
be provided by either party, (including any analysis, materials, product or conclusions drawn or derived
therefrom) or which may be derived from or related to any visits by either party's personnel to the other
party's.locations or may be otherwise known to either party through its visits or contacts with the other party,
and future business plans which are clearly marked as propristary or confidential.

(nn) “Soffware” means the programs, routines, and symbolic languages that control the functioning of the

Hardware and direct its operation, including, without limitation, computer software programs, Source Code,
object code, executable code, or other program or code format whatsoever, whether now known or
hereafter developed, existing on any storage media whether machine executable or human readable,
printed or imprinted form, including, without limitation, modifications, enhancements, translations, updates
and upgrades thereto.

(o0) “Software Maintenance Fee” means the cost of maintenance per user license.

{pp) “Source Code” means a series of machine instructions in human readable form from which an object code

may be generated.

{qq) “Source Code Escrow” means an arrangement whereby certain content (including without limitation, the

(m)

Source Code) is held in escrow by an escrow agent in accordance with certain provisions, including, without
limitation, that such content shall be released to the City under the conditions set forth in the escrow
agreement.

"Specifications” means the information which fully describes the capacity and functionality of the Licensed
Product(s} as set forth in the Documentation, written proposals, if any, and any additional specifications as
set forth in the Licensed Product schedule. :
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(ss} “Support and Mainfenance Program” means the services addressing the repair and upkeep for continued
optimum performance and functionality of the Software including, without limitation, the Company providing
the City with all Updates, telephone support, and membership in the user groups for Licensed Products.

(tt) “Test Server”means the City's server used for testing prior to moving code into production.

(uu) “Training Services” means those services provided by the Company at no charge that consists of instruction
on functionality, utilization and operation of the Software.

{(vw) “Training Workbook” means & workbook that provides a step-by-step guide to the material covered in
training with picture examples of all screens and selection items.

(ww) “Travel Expenses” means authorized expenses associated with activities and duties required to provide
services, such as air fare and per diem.

(xx) “Updates” means all updates, enhancements, modifications, alternations, improvements, corrections,
revisions, releases, Program Temporary Fixes, upgrades, and New Versions issued and other changes to
the Licensed Product(s) therefore, including but not {imited to Updates made after the Award Date, which
the Company generally makes available for the Licensed Product(s) at no additional license fee, provided
the City has ordered technical support for such Licensed Product{s) for the relevant time period.

{vy) ‘“User” means either (a2) a natural Person, or (b) @ computer application or process; either of which is
authorized to access, use, and receive the benefit of the Licensed Product{s) pursuant to this Contract
under the terms authorized in the Licensed Product(s) Schedule.

(zz) "Version” means the distribution of the Licensed Product(s) by the Company such that ongoing changes
made to such Product are designated usually in the form of Updates.

(aaa) “Virus(es)” means viruses, worms, Trojan horse, built-in, or use-driven destruction mechanisms and any
injurious or damaging formulas, instructions or other materials.

B-2 Contract Type

The Contract type provides for the payment of a Firm-Fixed Price for Software, Interfaces, Professional Services
and associated services. This is a Non-exclusive Contract.

B-3 Prices/Costs

(a} The City will pay the Company the following amounts. The Company is not obligated to incur expenses and
the City is not obligated to pay claims above these amounts, unless the Contract is modified upon mutual

agreement by both parties.
ltem No. Description Amount

1 ProjectDox Software $237,000
2 Professional Services $293,400
3 Advanced eforms and workflow training $5,000 per person {optional) $ 10,000
3 Support and Maintenance Year 2 $ 35,200
4 Support and Maintenance Year 3 $ 35,200
5 Travel (not to exceed amount) $ 22,000

Total $632,800 -

(b} The City will pay the Company the following rates per person for additional professional services as needed
herein and authorized in writing by the City.

(i) $1800.00 per day
(i) $225.00 per hour

(¢) The Company shall provide the Support and Maintenance Program at no charge for one year from the
' Award Date of this Contract. The fee for the Support and Maintenance Program for year two and three are
fixed and will be as specified in Schedule A, "Payment Schedule’. This fee will be invoiced annually,
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approximately 45 days prior to the due date, beginning one year after the Award Date of this Contract,
beginning in year four, and for year four and five the Company may request an escalation in the fee for the
Support and Maintenance Program, but limits the escalation of said fees to no more than 6% per year. Any
escalation in fees must be requested in writing by the Company 60 days prior to the date the annual fees
are due. This fee includes, but is not limited to telephone support, membership in the Company’'s user
group, Program Temporary Fixes, New Releases and New Versions.

{d) The City will be invoiced as specified in Schedule A, “Payment Schedule”.

(e) The Company shall provide to the City all Updates and New Versions to the ProjectDox Software and the
Hansen and SIRE Interfaces including modifications and enhancements as long as City maintains in effect
the Support and Maintenance Program. The Company agrees to provide at no additional cost to the City
Upgrades ‘to the Hansen and SIRE Interface Documentation to the extent that any Upgrades to the
ProjectDox Software and Hansen and SIRE Interfaces also affect the Hansen and SIRE Interface
Documentation submitted to the City. The Upgrades to the ProjectDox Software and the Hansen and SIRE
Interfaces, when delivered, shall become part of the System, shall be maintained in accordance with this
Contract, and shall otherwise be subject to all of the terms and conditions of this Contract. The Company
agrees to upgrade, at no additional cost, the Interface programs City has confracted with them to write as
new versions and/or upgrades of the City's permitting solution are implemented.

(fy The City may purchase additional modules, tools or components not identified in this Contract. All new
purchases shall be covered as specified in this Contract with respect to Upgrades and new Version
releases, including modifications, enhancements and fixes as long as the City maintains in effect the
Support and Maintenance Program. '

(g) |If travel is required in performance of services under this Contract, reasonable travel expenses will be paid
when services are performed in Las Vegas. Reimbursement is subject to certain limitations. The City will
reimburse airfare up to the cost of a coach fare, with 7-day advance purchase. Reimbursement for aft other
expenses including, but not limited to, fodging, meals, transportation, parking, and incidental expenses, will
be paid at a per diem rate of $180.00 per day. This per diem rate will start concurrently with the first day of
work performed on-site at the City and end with the last day of scheduled on-site work at the City. The
Company must complete a minimum of six {6) hours of work for every day a per diem is paid. The Company
shall coordinate all travel in advance with the City's Project Manager. The City’s Project Manager must
apprave any deviations to these procedures.

B-4 Performance Period

This Contract commences from the Award Date and ends upon completion and delivery of all services, licenses,
project tasks and Deliverables and the "Acceptance thereof by the City. This Contract may be extended through
mutual agreement by both parties. The Suppert and Maintenance Program provisions of this Contract remain in
effect for 24 hours per day, 7 days per week until the City terminates such services through written notification.
Shoutd the City later elect to reinstate the Support and Maintenance Program, the City may do so by paying the
Company’s then current reinstatement fees in effect at the time of the reinstatement. In no event will Support and
Maintenance Program be a condition of any license granted hereunder and the availability of Support and
Maintenance Program on each Licensed Product licensed hereunder shall be independent of the same services
for any other Licensed Product.

B-5 Invoices

{a) The Company shall submit an invoice to the City in accordance with the payment schedule set forth in
Schedule A "Payment Schedule” (Prices/Costs). All invoices should identify the following items:

(iy the date of the invoice;
{(ii) the Contract item against which charges are made;
(ili} performance dates covered,

(iv} the asscciated purchase order number, and
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(v) Receipts for airline tickets with travel expense report signed by the Company project manager. The
report will include:

(1) High level surmmary of tasks completed on trip:
(2) Dates of trip taken fo include days and hours worked; and
{3) Alist of staff taking the trip.

(vi) A representative of the Company shali sign and certify the invoice in the following manner: |
hereby cerlify, under penalty of perjury, that the above invoice is just and correct and that
reimbursement for such expenses listed on this invoice has not been previously received from the
City of Las Vegas or any other source.”

Before submitting the any invoices a Project Status Report will be required to be approved by the Project
Manager. The Project Status Report will include:

(1) Astatus of all project activity during the period of invoice;
(2) Updated Issues and Risk Log
(3) Risk Mitigation/Avoidance Strategy Recommendations

Upon reconciliation of all errors, corrections, credits, and disputes, payment to the Company will be made in
full within 30 calendar days. Invoices received without a valid purchase order number will be returned
unpaid. The Company shail submit an original invoice to:

Department of Finance and Business Services
ATTN: Accounts Payable

City of Las Vegas

400 Stewart Ave.

Las Vegas, NV 89101 — 2986

The Company shall forward a copy of the original invoice to the City’s Project Manager identified in
Paragraph D-2 (Project Manager/Company Representative).

SECTION C - Statement of Work
General Scope of Work

The Company shall provide and install the ProjectDox Software and create the Hansen and Sire Interfaces,
which will provide the City with an electronic submission, review, tracking, and resubmission of plans and
documents system. The Company will also provide the professional services necessary to support the
review process of the electronic plan system. The Company wiil collaborate with the City in order to define
the Statement of Work for configuring the ProjectDox Software and the Hansen and SIRE Interfaces fo work
within the City's various departments for the purpose of developing specific integrated workflows based on
the City's business processes. These workflows will allow and control both serial and parallel review
processes, allowing all reviewing departments to review, markup, and manage all plan review drawings and
documents using markup tools, supporting markup notes and comments, accurate measurement tools and
scales, overlay functionality, page management, version control, revision history and advanced reporting
functionality.

The Company will provide the necessary services that will allow for consclidated workflows across City
departments, customer workflows that allow the community to reduce turnaround time for plan review,
improving the effectiveness and efficiency of the plans submittal process across the Enterprise, providing
mechanisms and controls that allow for the transfer of information and tasks to appropriate
individuals/groups, and provide consistency with the enforcement and interpretation of building, land use
and planning regulatory processes.

The Company will provide a plan review system that wiil include a secure project portal where the City's
customers can login and access their own plan review projects, upload plan review files, check the status of
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their reviews, answer departmental review questions, access their resubmit notices, upload revisions and
access the final approved plans.

The Company will assess, identify, and understand the current internal City processes, and the project goals
and business process improvements desired by the City. Based on this assessment, and the Acceptance
by the City of this assessmeni, the Company will then configure the ProjectDox Software, and test the new
configuration of the ProjectDox Software and the Hansen and SIRE Interfaces before deploying it to the City
for testing and training. The Company will provide services after processes are moved into production
aimed at optimizing the solution which can include methods to accommodate future functionality and
enhancement deployment as well as regularly scheduled process reviews, benchmarking and identification
of additional training and support programs.

The Company will provide a workshop for the City's customers for each process for a total of three
workshops. Each workshop consists of two sessions, one in the morning and one in the afternoon and
provides an “open house” for learning and questions.

The Company agrees to provide its technical knowledge; skill and expertise to perform the Scope of
Services described in Exhibits "A - F". Further detail on the description of services is specifically referenced
in the Exhibits identified in this Contract. In the event there are any conflicts or inconsistencies among the
Exhibits to this Contract, the Order of precedence is as follows:

(i) ExhibitB - EPlan Submittal Functional Requirements Matrix
(i) Exhibit A — Proposed Scope of Work

(i) Exhibit E — Preliminary Project Plan

{(iv) Exhibit F — Project Change Control Request Form

{v) Exhibit C — Deliverable Accebtance Document

(vi) Exhibit D ~ Pricing Guarantee

The Company shall be responsible for the professional quality, technical accuracy, timely compietion and
coordination of all services furnished to the City. The Company shall follow practices consistent with
generally accepted professional and technical standards in the Information Technology Systems Industry.

The Company agrees that each of the Company employees assigned fo work on this Project will cooperate
with the City in the performance of services under this Contract and will be available for consultation with the
City at such reasonable times with advance notice as to not conflict with their other responsibilities. Prior to
performance of any services, the Company agrees to submit to the City resumes of all Company employees
assigned to this Project. The City at its sole discretion shall have the right to disapprove and/or request the
removal of any Company employees which the City reasonably deems unacceptable. Upon the disapproval
and/or removal of such employees, the Company shall promptly submit a resume of a qualified employee

_ replacement.

The Company shall provide project management, including planning, staffing and coordination as part of the
services to be provided herein.

Deliverables

In General: The Company will provide the Deliverables specified in Schedule A, “Payment Schedule”
according to the deadlines set forth in Exhibit G, “Preliminary Project Schedule”.

Software: The Company shall provide the following software:
(i) One ProjectDox Enterprise Software
(iiy Two Applicant Tutorial Software
(i) One ProjectDox Standard Edition Test Sofiware
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(iv) One Hansen Interface
{v} One SIRE Interface

Software Installation. The Company will be responsible for a pre-installation review,network and hardware
configuration, instalfation of the ProjectDox Software and security policies. The installation will include a
checklist of equipment, server set up, software installation in test, and installation documentation. The
Company will work jointly with the City to configure and set up servers.

Process Customization. The Company will provide a three (3) process customization for the ProjectDox
Software and Hansen and SIRE Interfaces. Each process customization will include development and
configuration and validation by the City, The Company shall provide the following:

(i) Acceptance of requirements analysis

(i)  Acceptance of workflow configured and developed

(i) Acceptance of trigger from Hansen Interface to ProjectDox

(iv) Acceptance of trigger from ProjectDox to Sire Interface

(v) Configuration/ Design Documents — Workflow, Hansen and Sire Interfaces
{(vi) Acceptance of forms and custom forms developed

(vii) Acceptance of workflow design for forms and knowledge views
(viif) Forms, custom forms, and knowledge views documentation
{ix) Updated project pléns

(x} Responsibility matrix

(x) Process flow charts

(xii) Policies and procedures guides

(xiii} Issues and Risk Log

{xiv) Training Manuals

(xv} Monthly status reports

Permit System Design and Testing. The Company will provide a permit system integration deS|gn testing
and acceptance plan. The Company will provide the following:

(i) End User test plan

(i) System improvements

(i) Updated Configuration/Design Documents
{iv} Updated project plan

(v) [ssuesiog

{vi) Risk log

Project Documentation. The Company will provide onsite training sessions and a package of
documentation. This package will include an administrator guide, user guide, approved process flowcharts,
a responsibility matrix, and training materials.

Monthly Progress Report The Company shall provide written monthly progress reports to the City's Project
Manager by the 10" of each month. These reports shall identify tasks completed, tasks under development,

8
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issues, potential risks, including mitigation recommendation and updated Project Plan. When travel is
incurred during the month of the invoice the report must also include arrival and departure dates of travel,
purpose of travel, high level summary of tasks completed on trip and staff traveling.

C-3 Project Timeline

The Company shall complete performance of the Project Tasks and Deliverables in accordance with the time
schedule set forth in Exhibit G, “Preliminary Project Plan”, which will be finalized at the conclusion of the
requirements analysis. The Company will then submit a final project plan (“Final Project Plan”), which will be
updated once a month and submitted to the City’s Project Manager. During the term of this Contract, the
Company represents that it will maintain the ability to perform the services described therein within the time
pericds set forth in the Final Project Plan.

The City may agree to extend the milestone dates to complete the Project Tasks and Deliverables only if it has
been demonstrated to the satisfaction of the City that the Company has substantially and satisfactorily been
working to complete the Deliverables and Project Tasks identified in Exhibit A “Proposed Scope of Work”.

C-4 Project Pricing Guarantee

The Company agrees that the City of Las Vegas is receiving the lowest pricing that the Company gives any client
as specified in Exhibit E “Pricing Guarantee”. If the Company gives any client any pricing better than the City, the
Company will rebate the City the difference.

SECTION D - Special Clauses
D-1 Legal Notice [CAO-7/24/08]

(@) Alllegal notices required pursuant to the terms and conditions of this Contract shall be in writing, unless an
emergency situation dictates otherwise. Any notice required to be given under the terms of this Contract
shall be deemed to have been given when:

(i) received by the party to whom it is directed by hand delivery or personal service;
(ii) transmitted by facsimile with confirmation of transmission, or
(iii) sent by U.S. mail via certified mail-return receipt requested at the following addresses:

FOR THE CITY: City of Las Vegas
Manager, Purchasing and Contracts
City Hall, First Floor
400 Stewart Avenue
Las Vegas, Nevada 89101-2986
Fax: (702) 384-9964

FOR THE COMPANY: Avolve Software Corporation
Ronald Loback, President & CEO
4835 E. Cactus Road, Suite 420
Scottsdale, Arizona 85254
Phene: 602-803-3111
FAX: 602-923-3544
rlohack@avolvesofiware.com

(b) The parties shall provide written notification of any change in the information stated above.
(c) An original signed copy, via U. S. Mail, shall follow facsimile transmissions.

(d) For purposes of this Contract, legal notice shall be required for all matters involving potential termination
actions, litigation, indemnification, change orders over $50,000, and unresolved disputes. This does not
preclude legal notice for any other actions having a material impact on the Contract.
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Routme correspondence should be directed to the Project Manager or the Company Representatwe as
appropriate.

Project Manager/Company Representative [CAO-7/24/08]

The City designates Diane Santiago Cornier as the Project Manager for this Contract. The City will provide
written notice to the Company, should there be a subsequent Project Manager change. The Project
Manager will be the Company’s principal point of contact at the City regarding any matters relating to this
Contract, will provide all general direction to the Company regarding Contract performance, and will provide
guidance regarding the City’s goals and policies. The Project Manager is not authorized fo waive or change
any material terms of the Contract.

The Company designates Ronald Loback as the Company Representative for this Contract. The Company
will provide written notice to the City, should there be a subsequent Company Representative change. The
City has the right to assume that the Company Representative has full authority to act for the Company on
all matters arising under or relating to this Contract.

Licenses/Registrations [CAO-7/24/08]

During the entire performance period of this Contract, the Company shall maintain all federal, state, and local
licenses, certifications and registrations applicable to the work performed under this Contract. All companies
conducting business with the City must have a City of Las Vegas Business License.

D-4
(@)

(b)

Representations and Warranties [CAQ-7/24/08] R
General Warranty. The Company covenants, represents and warrants:

(iy that it has the authority to enter into this Contract and that it is not bound by any agreement,
obligation or restriction, and will not assume any obligation or restriction or enter into any
agreement, which would interfere with its obligations hereunder or the rights granted to the City
hereunder;

(i) that there are no rights outstanding which would diminish, encumber or impair the enjoyment or
exercise of the rights granted to the City hereunder;

(i} that each Licensed Product (including Updates made after the Award Date) shall operate in
accordance with the Specification(s} published by the Company;

(iv) that the Company owns the Licensed Product(s} (including, but not limited to, all Intellectual
Property Rights therein) or has the rights there under necessary to grant the City the r:ghts intended
to be granted hereunder;

(v} that there are no pending actions or proceedings in law or equity and no claims asserted in
arbitration, in any other tribunal or otherwise that the Company believes will affect any right, title or
interest granted to the City hereunder and that the Company is not aware of any unasserted claims
of any third party affecting the same;

(vi) that the Licensed Product(s) does not infringe or otherwise violate any Intellectual Property Right or
other right of any third party;

(vii} that in developing and licensing the Updates and providing the Support and Maintenance Program
and Virus services, the Company will not infringe, misappropriate or otherwise violate any
Intellectual Property Right or cther right of any third party; and

(viii() that the ProjectDox Software and the Hansen and SIRE Interfaces can perform all the functionalities
specified in Exhibit B, “EPlan Submittal Functional Requirements”. In the event that the ProjectDox
Software, or the Hansen or SIRE Interfaces, cannot perform as warranted herein, the Company will
refund all monies associated with therewith, which has been paid by the City to the Company.

Operate According fo Documentation. The Company warrants and represents to the City that the Licensed
Product(s) shall operate in accordance with the Documentation for the Performance Period, as specified in

10
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Paragraph B-4, and for all periods that the City is current with Support and Maintenance Program for all
Licensed Sites which implement the Licensed Product.

Workmanship. The Company represents and warrants all services performed under this Contract will be
performed in a good and workmanlike manner.

Prior Instaflations. The Company represents and warrants that the Licensed Product (in unmodified form)
has been installed in a production capacity at other user sites.

Financial Capability. The Company represents and warrants that it is financially capable of fuifilling all

- requirements of this Contract. The Company further represents and warrants that there are no legal

proceedings against it that are likely to threaten performance of this contract, and that the Company is a
validly organized entity with the ability to enter into the contract. Further, the Company is not aware, after
diligent inquiry, of any prohibition contained in any Company loan, contract, financing arrangement, etc.
from entering into this Contract.

Infringement. in addition to the obligations in this entire Paragraph D-4, in the event that the Licensed
Product(s} or any part thereof become subject of any claim that their use infringes, misappropriates or
otherwise violates an Intellectual Property Right or other right of any third party, the Company at its expense
will:

(i)  procure for the City a license to use such Licensed Product(s) and/or

(i)  modify the Licensed Product(s) so that they do not infringe any third party's claimed rights, provided
that such modification does not prevent the Licensed Product{s) from performing its present and
intended functions. )

Virus Free. The Company covenants, agrees represents and warrants, to the best of its information,
knowledge and belief, that when shipped to the City, the Licensed Product(s} and any Updates will be free
of Viruses, and that it will test each element of the Updates prior to delivery to the City to endure to the best
of its information, knowledge and belief that it is free of any Viruses. In the event the City notifies the
Company that they have been informed of or have reason to believe that a Licensed Product has been
affected by a Virus, the Company will promptly assist them in remedying the situation and will work
continuously with them until the remedy is effectuated (The foregoing is referred to as “Virus Services”).

Hlicit (Harmful) Code. The Company represents and warrants that the Licensed Product(s):
(i)  contains no hidden files;

(i) does not replicate, transmit, or activate itself without control of a person operating computing
equipment on which it resides;

(i) does not alter, damage, or erase any data or computer programs without control of a person
operating the computing equipment on which it resides; and

(iv) does not contain programs, subroutines, code, instructions, data, key, node lock, time-out, “back
door”, “trap door”, "booby trap®, "drop dead device”, "data scrambling device”, “worms”, “date
bombs®, “time bombs” or other function, whether implemented by electronic, mechanical or other
means, which is intended to cause the Licensed Produci(s) to cease operating, or to damage,
interrupt, interfere with, restrict use or access to any Licensed Product(s) under this Contract or any .
other software or data on such system or any other system with which it is capable of
communicating or otherwise permit the unauthorized access to the City's systems or data

(hereinafter “Hlicit Code™).

For the avoidance of doubt, the provisions of this paragraph, shall apply to each delivery of the
Licensed Product(s), in whole or in part, to the City including each error correction, paich, update,
workaround or other similar interim or partial delivery form of the Licensed Product. Provided and to
the extent any Licensed Product has any of the foregoing attributes that were intentionally written
into the Licensed Product{s), and notwithstanding anything elsewhere in this Contract to the
contrary, the Company shall be in default of this Contract, and no cure period will apply. The
Company agrees, in order to protect the City from damages which may be intentionally or
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unintentionally caused by the introduction of lllicit Code to the City's computer network, no software
will be installed, executed, or copied on the City's equipment without the express approval of the
City. The Company also acknowledges that it does not have any right to electronically repossess
the Licensed Product(s). This provision does not relate to Viruses. [n the event of a breach of this
representation and warranty, the Company will also be responsible for all damages (including but
not limited to consequential, incidental and indirect damages) sustained by the City up to the
amount of four times the amount of the License Fees and Support and Maintenance Program fees
paid by the City to the Company pursuant to this Contract.

(v} Hiicit Code in Updates. The Company represents and warrants that if Illicit Code is installed in any
Update, the Company will immediately provide the City with writien notice of the installation of such
Micit Code. The Company represents and warrants that even if lllicit code is installed in any
Update, the Company will never utilize the lllicit Code. If lllicit Code is enacted and the City is
damaged, the Company will be responsible for all damages (including but not limited to
consequential, incidental and indirect damages sustained by the City up to the amount of four times
the amount of License Fee{s) and Support and Maintenance fees paid by the City to the Company
pursuant to this Contract.

Grant of Rights

License(s}. The Company hereby grants to City a perpetual, nonexclusive license under all of Company’s
intellectual property rights to install, execute, use, have access to, and benefit from the Licensed Product(s),
including the right to copy, test, display and perform the Licensed Product(s) on any Hardware at the
Licensed Site{s) and to make back-up and archival copies of the Licensed Product(s) fo perform the
Processing Services, in its normal course of business, including, but not limited to all officers, affiliates, third
party subcontractors, contractors, divisions, outsourcing companies, suppliers and constituents of the City.
There will be no limit on the number of Users or the size of hardware on which the City can operate the
Licensed Product(s) as defined in Attachment 2 “The Licensed Product Schedule®. The City will have the
right to receive free of charge (including the cost of shipment) each Update of the Licensed Product(s) as
required for use on additional or alternate computers for the City’s business operations, as long as the City
has in effect the Support and Maintenance Program. The Licensed Product(s) may not be relicensed,
rented or leased, no used for third-party training or service bureau use.

Processing Services. The City, upon notice to the Company, can utilize a Facilities Manager to perform the
Processing Services. No payment shall be due to the Company in order to permit any Facilities Manager to
perform the Processing Services for or on behalf of the City. Each Facilities Manager shall also have the
right at no additional charge to petform the Processing Services on behalf of City on computers at its own
facility under the rights to use granted in this Contract, provided that such Facilities Manager shall first have
executed a nondisclosure and restricted usage agreement with the City consistent with the terms of this
Contract.

Third Party Service Provider Access. Notwithstanding the confidentiality, non-disclosure and restriction of
usage provisions contained in this Contract, the City may provide access to any Licensed Product(s) by its
authorized consultants, agents, auditors, contractors, counsel and other representatives for the purpose of
providing assistance (whether that be assistance be in the form of using, benefiting from and/or accessing
the Licensed Product[s]) to the City in the ordinary course of the City's operations of the Licensed
Product(s), provided that any such third party shall first have executed a nondisclosure and restricted usage
agreement with the City consistent with the terms of this Contract, and no such third party shall be engaged
in the business of providing data processing services under a facilities management, service bureau,
outsourcing or similar arrangement

Copy. The Licensed Product(s) must not be copied or used, except as specified in this Contract. The City
agrees not to cause or permit the reverse engineering, disassembly or de-compilation of the Licensed
Product(s), except to the extent required to obtain interoperability with other software utilized by the City.
The City shall not acquire any rights, express or implied, in the Licensed Product{s) other than those
specified in this Contract.

Modify. The City shall have the right to modify the Licensed Product(s) for its own purposes and use in
accordance with the provisions of this Contract, through the services of its own employees or of
independent contractors, provided that such independent contractors agree not to disclose or distribute any
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part of the Licensed Product(s) to any other person or otherwise violate the Company's proprietary rights
therein. The City agrees that it shall not modify a Licensed Product in any manner which would affect the
performance of the Licensed Product in such a manner as to cause it to fail to meet warranties set forth in
D-4 (Representations and Warranties). The City will retain ownership of all modifications to the Licensed
Product(s) made by or for the City. Company shall not incorporate any such modifications into any product
for sale, transfer, licensing or distribution to third parties unless it first obtains the City’s written authorization
and also agrees to pay the City a reasonable royalty, pursuant to mutually agreed upon terms.

Merge. The City shall have the right to merge the Licensed Product(s) with, and to use it in conjunction
with, other software, programs, routines and subroutines developed or acquired by the City. The Company
shall have no ownership interest in any other software, program, routine or subroutine owned or developed
by the City or acquired by the City from a third party by virtue of its having been merged with or used in
conjunction with any Licensed Product hereunder.

Use in the Normal Course of Business. Any documents, forms, and/or spreadsheets that are generated
from the utilization of the functionality of the Licensed Product(s) can be used by the City in its normal
course of business, including but not limited to the City sharing such documents with its business partners
and other third parties.

Delivery Method

The City can elect one of the following acceptable delivery methods for each Licensed Product, which is
specified in the applicable Licensed Product Schedule, as attached in Attachment 2 “Licensed Product
Schedule”.

(iy  Tangible Copy. The Company shall provide the City with a tangible copy of each Licensed Product
and a minimum of two copies per installation of the Documentation. The Company shall deliver the
Licensed Product by the delivery date and method specified in the applicable Licensed Product
Schedule in attached Attachment 2 “Licensed Product Schedule”. Failure to deliver the Licensed
Product(s) by such date shall give the City the right to immediately terminate this Contract as to
such Licensed Product(s), and to receive a complete refund of any and all fees paid to the
Company, effective upon notice to the Company and without any right to cure. The Company also
agrees to supply the City with a replacement copy of the Licensed Product(s) at no charge in the
event of loss or damage to the copy originally delivered hereunder.

(i)  Efectronic Delivery. The Company shall transfer electronically to the City copies of each Licensed
Product and the Documentation, no later than the delivery date specified and in strict accordance
with the delivery instructions set forth in the applicable Product Schedule in Exhibit A. Failure to
electronically deliver the Licensed Product(s) by such date or in strict accordance with the delivery
instructions will give the City the right to immediately terminate this Contract as to such Licensed
Product{s). The Company understands that it will not leave tangible copies of the Licensed
Product(s) or Documentation at the installation location, but will arrange for the electronic
downloading of those items. The City may make multiple copies of the Licensed Product(s) or
Documentation up to the number specified in the Product Schedule. product schedule. The
Company also agrees to replace the Licensed Product(s) as originally delivered hereunder, at no
charge, in the event of loss or damage to the Licensed Product(s). If the Licensed Product(s) are
delivered by this method, the Company and the City will execute a Certificate of Delivery and
Installation after the delivery has been completed.

Source Code

For purposes of this paragraph, Source Code will have the meaning generally accorded it in the United
States of America by individuals experienced and skilled in the design, creation and implementation of
Software.

The Company acknowledges and agrees that the provisions of this paragraph creates no presumption that
the Company or any trustee or other fiduciary of the Company is entitled to reject or terminate this Contract
under applicable law. The parties agree that such a rejection or termination would be highly prejudicial to
the City's interestis.
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The City is responsible for all fees associated with the escrow program including any fees identified to
exercise its rights to obtain the deposit from the Escrow Agent other than the reasonable and incidental fees
of the Escrow Agent in producing a copy of the Escrow Materials for the City.

The Source Code will be delivered to Escrow, to an Escrow Agent.

Delivery to Escrow:

(i)

(ii)

(iii)

(iv)

Escrow Agent. Within thirty days of Contract Award Date, the Company shall maintain a current
copy of the Escrow Materials with GuardiT who will act as the Escrow Agent under this Contract,
will add the City as a beneficiary to the Company's escrow account for all intellectual property. All
fees for the Escrow Agent shall be borne by the City.

Escrow Maferials. The Company covenants, represents and warrants that at all times, the Escrow
Materials shall constitute a complete and correct version of the Licensed Product(s) and shall be
sufficient for an expert computer programmer experienced and skilled in design, creation and
implementation of source code. The Company shall provide for the verification of the content of the
escrow deposit(s) against the Company’s deposit transmittal correspondence. In addition, upon the
City's request, the Escrow Agent shall reconstruct the Licensed Product(s) from the Escrow
Materials provided. Further, the Escrow Agent shall notify the Company and the City in writing
within ten days of the success or failure of each deposit verification attempt,

Escrow Deposits. The Company will update its Escrow Account within 30 days of notification that
the City has upgraded to a new version of the Licensed Product(s).

Triggering Events. The Escrow Agent shall inmediately release the Escrow Materials to the City in
the event:

A. Licensor is liquidated or dissolved, or
B. Licensor makes a general assignment for the benefit of creditors, or

C. a general receiver or frustee in bankruptcy is appointed over Licensor's business or
property, or

D. an order for relief is entered for Licensor in a case under Chapter 11 of the United States
Bankruptcy Code (“Chapter 117), or

E. Licensor and its successors cease to carry on business on a regular basis, then access to
or a copy of Licensor's full proprietary source language statements of the most recent
version of the Licensor Products and selected related documentation (the “Source Code”)
shall be made available to the City of pursuant to the terms and procedures of the Escrow
Agreement. The license to the Licensor Products granted by this License shall be deemed
to extend to any such Source Code, which the City of shall use for the sole purpose of
support, modification, or maintenance of the Licensor Products for the City of internal use in
accordance with this License. All Source Code will be treated as Licensor Confidential
Infermation.

Acceptance of Software

Acceptance Tesling Period. Following the installation of each Licensed Product and completion of training
of the City's personnel, the Company will have a 90 day Acceptance Testing Pericd to test the Licensed
Product to determine its conformance to the applicable Specifications, and is capable of running on a
repetitive basis on a variety of the City's actual data without Software failure.

0

Failures of Software. Also during the Acceptance Testing Period, the City will notify the CGompany of
any failure of the Software to operate as specified in the Documentation, or this Contract with
respect to any material operationat or functional capability or feature. When such notice is given,
the Company shall have a maximum of 30 days, unless otherwise agreed to in writing, to correct the
reported nonconformities, and the Software shall not be deemed Accepted unless and until the City
states in writing that all such nonconformities have been corrected. If the Company has not
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corrected all such nonconformities within 45 days after the date the City first notified the Company
of such nonconformity, the City shall have the right to terminate this Contract without further liability.

(i)  Extension of Acceptance Testing Period. In the event the Company agrees, at the City's request, to
revise the Licensed Produci(s) to correct a problem or deficiency identified by the City during the
Acceptance Testing Period, the Company shall do so promptly, whereupon the City will have a
‘additional, subsequent 30 day Acceptance Testing Period within which to test the Licensed
Product(s).

(i) Use. In no event shall any use of the Software during the Acceptance Testing Period constitute
acceptance of the Software.

{b) Acceptance. Atthe end of the Acceptance Testing Period the City will notify the Company if the Software is
accepted.

D-9 Documentation

The Company shall provide user manuals and installation manuals to the City, which are sufficient to allow it to
utilize fully the Licensed Product(s) in accordance with the descriptions on the capacity and functionality
(Specifications) set forth in Documentation. This Documentation will include but not be fimited to overview
descriptions of all major functions, plus detailed step-by-step operating procedures for each screen and activity.
This is in addition to any on-line help which is part of the Licensed Product(s) user interface. The Company shall
deliver to the City upon execution of this Contract a hard copy of the Documentation and 2 CD Rom version, and
shall revise such documentation as necessary to reflect any modifications made by the Company to the Licensed
Product(s). The City can make copies of the hard Documentation and have unlimited use of the CD Rom. The
City may incorporate the Documentation in works prepared for the City's business endeavors so long as the City
includes all copyright, trademark and other notices of the Company in the same form as they appear on or in the
Documentation. The Company warrants and represents that the Documentation and all modifications or
amendments thereto and any other documentation which the Company is required to provide pursuant to this
Contract shall be in accordance with the Documentation standards in the present Documentation. If any user
manual or portion thereof is the Proprietary Information or Intellectual Property of any other party, the Company
shall convey to the City the right (to the extent possible under law) to make whatever copies and use of the
material the City deems necessary.

D-10 Advance Notification

The Company will provide the City with at least 30 days advance written notification of all releases, versions
and/or Updates.

D-11  Support and Maintenance Program

The Company shall provide the technical support and maintenance for the Licensed Product(s) as further
described in attached Exhibit B (Support and Maintenance Program), unless the City declines the Support and
Maintenance Program in writing and/or does not pay the annual Support and Maintenance Program fee.

D-12 Testing and Disaster Recovery

The City shall have the right to install, execute, use, copy, test, display and perform any of the Licensed
Product(s) on disaster recovery computers (i) for the duration of a disaster, and (ii) for the purpose of conducting
testing of their disaster recovery plan procedures and effectiveness for a reasonable period. The Person that
provides the testing and disaster recovery services shall first have executed a nondisclosure and restricted usage
agreement with the City consistent with the terms of this Contract.

D-13 Other Licenses

The parties hereto acknowledge and agree on behalf of themselves and their successors and assigns that all
license agreements relating to the Licensed Product(s) between the Company and/or it predecessors on the one
hand and the City on the other hand shall be superseded by this Contract. The licensees of the previous license
agreements and the City shall have no further obligation to make any payments thereunder, and all claims by the
Company, including claims for payments or alleged payments due prior to the Award Date, are released for the
previous license agreements. A
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D-14 Survival

The following paragraphs of the Contract will survive termination or expiration of the License Agreement, no
matter how the License Agreement is terminated:

E-7 Assignment
E-19  Confidentiality/Protection of the City's Proprietary Rights
D-5(c} Third Party Service Provider Access
D-4 Representations and Warranties
D-11  Support and Maintenance Program
E-3 Termination for Convenience
E-4 Termination for Cause
D-12 Testing and Disaster Recovery
D-7 Source Code
E-6 Indemnification
D-1 Notices
E-9 Taxes/Compliance with Laws
D-14  Survival

D-15  Order of Precedence

In the event of a conflict between the specific language set forth in Sections B through E of this Contract and any
Attachment or Exhibit set forth in Section F, the specific language in Sections B through E shall prevail. Any
exception to this order of precedence will be addressed through specific language elsewhere in Sections B
through E.

SECTION E — General Clauses
E-1 Disputes [CAQ-7/25/08]

(@) For each claim or dispute arising between the parties under this Contract, the parties shall attempt to resolve
the matter through escalating levels of management. In the event the matter cannot be successfully
resolved in this manner, the City is granted the right, regardless of which party is asserting the claim or
dispute, to determine between arbitration or litigation as the forum in which the party desiring to proceed
further shall file to resolve the claim or dispute. For any and all claims or disputes asserted by the
Company, the Company shall notify the City of ifs intent to proceed further with the claim or dispute, and in
response thereto, the City shall notify the Company as to its selected forum for resolution. For any and all
claims or disputes asserted by the City, the City shall notify the Company in the notice of its intent to
proceed with further resolution and in the same notice as to whether it has selected arbitration or litigation
as the forum to resolve the claim or dispute. In the event arbitration is the designated forum, such
arbitration shall be binding on the parties. '

(b) If arbitration is selected by the City as the forum for further reselution, the claim or dispute shall be filed with
the Nevada Arbitration Association or the American Arbitration Association under its then current
Commercial Arbitration Rules, Expedited Procedures, regardless of the amount of the claim or dispute.

(c) The laws of the State of Nevada shall govern this Contract and the venue for purposes of such litigation or
arbitration shall be in the City.
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E-2 Notice of Delay [cAC-7/24/08)

(a} Should the timely performance of this Contract be jeopardized by the non-availability of City provided
personnel, data, or equipment, the Company immediately shall notify the City in writing of the facts and
circumstances that are contributing to such defay. Upon receipt of this notification, the City will advise the
Company in writing of the action which will be taken fo remedy the situation.

(b) The Company shall advise the City in writing of an impending failure to meet established milestones or
delivery dates based on the Company's failure to perform. Notice shall be provided as soon as the
Company is aware of the situation; however, such notice shall not relieve the Company from any existing
obligations regarding performance or delivery.

E-3 Termination for Convenience [CAQ-7/24/08]]

The City shall have the right at any time to terminate further performance of this Contract, in whole or in part, for
any reason whatsoever (including no reason). Such termination shall be effected by written notice from the City
to the Company, specifying the extent and effective date of the termination. On the effective date of the
termination, the Company shall terminate all work and take all reasonable actions to mitigate expenses. The
Company shall submit a written request for incurred costs for services performed through the date of termination,
and shall provide any substantiating documentation requested by the City. In the event of such termination, the
City agrees to pay the Company within 30 days after receipt of a correct, adequately documented written request.
The City's sole liability under this Paragraph is for payment of the costs for the services requested by the City and
actually performed by the Company.

E-4 Termination for Default [CAC-11/9/09] R

(8) The City may, by written notice of default to the Company, terminate this Contract in whole or in part if the
Company fails to: '

{iy Perform the services under Section C (Statement of Work), including, if applicable, delivering any
required software, goods, or documentation within the time specified in this Contract or any
extension;

(i) - Make progress, so as {o endanger performance of this Contract; or
(iiiy Perform any of the other provisions of this Contract.

(b} The City’s right to terminate this Contract under {a)(ii) and (a)(iii) above, may he exercised if the Company
does not cure such failure within ten calendar days (or more if authorized by the City) after notice, specifying
the failure, is provided pursuant to the Paragraph D-1 (Legal Notice) of this Contract.

{c) If the City terminates this Contract for default in whole or in part, it may acquire, under reasonable terms and
in the manner the City considers appropriate, services or goods similar to those terminated, and the
Company shall be liable fo the City for any excess costs for those services or goods. However, the
Company shall continue the work not terminated.

(d) The Company shall not be liable for any excess costs if the failure to perform the Contract arises from
circumstances beyond the control and without the fault or negligence of the Company. These
circumstances are limited to such causes as (1) acts of God or of the public enemy, (2) acts of
governmental bodies, (3) fires, (4) floods, (5) epidemics, (6) quarantine restrictions, {7) labor sirikes, (8)
freight embargoes, or (9) unusually severe weather. The time of performance of the Company’s obligations
under this Contract shall be extended by such period of enforced delay; provided, however, that such
reasonably extended time period shall not exceed 60 days. If the foregoing circumstances result in a delay
greater than 60 days, the City may terminate the affected portion of the Contract pursuant fo the terms of
Paragraph E-3 {Termination for Convenience}.

(e) Either party may terminate this Contract, in whole or in part, if the other party becomes insolvent or bankrupt
or makes an assignment for the benefit or creditors, or if a receiver or trustee in bankruptcy is appointed for
the other party, or if any proceeding in bankruptcy, receivership, or liquidation is instituted against the other
party and is not dismissed within 30 days following commencement thereof.
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The City retains the right to terminate for default immediately should the Company fait to maintain the
required levels of insurance, fail to comply with applicable local, state, and Federal statutes governing
performance of these services, or fail to comply with statutes involving health or safety.

Termination of this Contract shall not limit either party from pursuing other remedies available to it, including
injunctive relief, nor shall such termination relieve the City's obligation to pay any fees that may be owed.
The Company shall return to the City all payments previously received by it with respect to such Licensed
Product. Upon termination, the City shall cease using, and shall upon Company's request, return at
Company's expense or destroy, all copies of the applicable Licensed Product(s), except that the City may
refain a single copy of the Licensed Product and User Documentation for archival purposes Upon
Company's request, purge all copies of the applicable Licensed Product or any portion thereof from all
computer systems and from any computer storage medium or device on which the City has placed or
permitted others to place the Licensed Product, other than as necessary to refain a single copy of the
Licensed Product and user Documentation for archival purposes. Notwithstanding the foregoing, the City
shall not be obligated to retrieve any copy of the Licensed Product that resides on any backup media unless
the retention period of such media is greater than 60 days and no attempt has been made to recover such
copy therefrom for any purpose.

If the Company terminates the license for any Licensed Product, the City will have a reasonable period from
the receipt of Company’'s notice of termination fo migrate from the Licensed Product to the software of
anocther licensor. During this migration period, the City may continue using such Licensed Product and user
Documentation subject to the terms and conditions of this Contract as necessary for migration.

Termination of this Contract shall not limit either party from pursuing other remedies available to i, including
injunctive relief, nor shall such termination relieve the City's obligation to pay any fees that may be owed.
The Company shall return to the City all payments previously received by it with respect to such Licensed
Product. Upon termination, the City shall cease using, and shall upon Company’s request, return at
Company's expense or destroy, all copies of the applicable Licensed Product(s), except that the City may
retain a single copy of the Licensed Product and User Documentation for archival purposes Upon
Company's request, purge all copies of the applicable Licensed Product or any portion thereof from all
computer systems and from any computer storage medium or device on which the City has placed or
permitted others to place the Licensed Product, other than as necessary to retain a single copy of the
Licensed Product and user Documentation for archival purposes. Notwithstanding the foregoing, the City
shall not be obligated to retrieve any copy of the Licensed Product that resides on any backup media unless
the retention period of such media is greater than 60 days and no attempt has been made to recover such
copy therefrom for any purpose.

If the Company terminates the license for any Licensed Product, the City will have a reasonable period from
the receipt of Company's notice of termination to migrate from the Licensed Product to the software of
another licensor. During this migration period, the City may continue using such Licensed Product and user
Documentation subject to the terms and conditions of this Contract as necessary for migration.

Insurance: [CAO-1/12/09]

- The Cbmpany shall procure and maintain, at its own expense, during the entire term of the Contract, the

following coverage(s):

{i) Industrial/Workers' Compensation Insurance protecting the Company and the City from potential
Company employee claims based upon job-related sickness, injury, or accident, during performance
of this Contract, and must submit proof of such insurance on a certificate of insurance issued by an
insurer qualified to underwrite workers' compensation insurance in the State of Nevada, in
accordance with NRS 616A-616D, inclusive. If Company is a scle proprietor, it will be required to
submit an affidavit indicating that the company has elected not to be included in the terms,
conditions and provisions of NRS 616A-616D, inclusive, and is otherwise in. compliance with those
terms, conditions and provisions.

(i) Commercial General Liability Insurance (bodily injury, property damage) with respect to the
Company's agents assigned to the activities performed under this Contract in a policy limit of not
less than $1,000,000.00 per occurrence and $2,000,000.00 in the aggregate, for bodily injury
{including death), personal injury and property damages. Such coverage shall be on an
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“occurrence” basis and not on a “claims made” basis, and be provided on either a Commercial
General Liability or a Broad Form Comprehensive General Liability {including a Broad form CGL
endorsement) insurance form. The form must be written on an SO Form CG 00 01 10 01, or an
equivalent form.

(iiy  Commercial Automobile Liability Insurance of limits no less than $1,000,000 combined single limit
per occurrence for bodily injury and property damage to include, but not be limited to, coverage
against all insurance claims for injuries to persons or damages to property which may arise from
services rendered by Company and any auto used to the performance of services under this
Contract. The policy must insure all vehicles owned by the Company and include coverage for
hired and non-owned vehicles.

(iv)y  Professional Liability Insurance with limits no less than $1,000,000 combined single limit and in the
aggregate. If coverage is on a “claims made” basis, then it must continue for a period of two years
beyond the completion or termination of this Contract. Any retroactive coverage must coincide with
or predate the beginning of this Contract and may not be changed without the consent of the City.

Company must provide required insurance documentation to Insurance Tracking Services (ITS) immediately
upon notification of selection. Award is conditional upon verification by ITS that all insurance requirements
have been met. All policy certificates and endorsements are required fo be an agent authorized by that
insurer and who is licensed by the State of Nevada. All required aggregate limits must be disclosed and
amounts entered on the certificate(s} of insurance. The certificates must identify the Contract number and
the Contract description. The Company shall maintain coverage for the duration of this Contract, and any
renewal periods, if applicable. The Company shall annually provide the ITS with a certificate of insurance
as evidence that all insurance requirements have been met. The Company and/or insurance carrier shall
provide the City with a 30 day advance notice of policy modification, cancellation or erosion of insurance
limits, sent by certified mail “return receipt requested”.

Submit certificates of insurance to:

City of Las Vegas

C/O Insurance Tracking Services, Inc. (iTS)

P.O.Box 21919

Long Beach, CA 90801

Account Manager: Michael Palacios

Phone: (888) 435-2955 ext. 503 e Fax: 562-435-2999
Email: michael.palacios@instracking.com

A certified, true and exact copy of each of the project specific insurance pelicies (including renewal policies)
required under this Section E-5 shall be provided to the City if so requested.

The City, its officers and employees shall be named as additional insureds and such notation shall appear
on the certificate of insurance furnished by the Company's insurance carrier. The certificates and
endorsements for each insurance policy are to be signed by a person authorized by that insurer and
licensed by the State of Nevada. Each insurance carrier's rating as shown in the latest Best's Key Rating
Guide shall be fully disclosed and entered on the required cerlificate of insurance. The City requires
insurance carriers to maintain a Best's Key rating of A VI, or higher. The adequacy of the insurance
supplied by the Company, including the rating and financial health of each insurance carrier providing
coverage, is subject to the approval of the City.

All deductibles and self-insurance retentions shall be fully disclosed in the certificate of insurance. No
deductible or self-insured retention may exceed $10,000.00 without the prior written approval of the City.

If the Company fails to carry the required insurance, the City may (i) order the Company to stop further
performance hereunder, declare the Company in breach, pursuant to Paragraph E-4, terminate the Contract
if the breach is not remedied and, if permitted, assess fliquidated damages, or (ii) purchase replacement
insurance and withhold the costs or premium payments made from the payments due io the Company or
charge the replacement insurance costs back to the Company.
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(f) Any subcontractor or subconsultant approved by the City shall be required to procure, maintain and submit
proof of insurance to the City of the same insurance requirements as specified above, and as required in this
paragraph.

(9) The Company is encouraged to purchase any additional insurance as it deems necessary.

{h) The Company is required to remedy all injuries to persons and damage or loss to any property of the City,
caused in whole or in part by the Company, its subcontractors or anyone employed, directed or superwsed by
the Company.

{i) The policies required in E-5 (a) i-iii shall have a Waiver of Subrogation provision endorsement in favor of the
City of Las Vegas.

E-6 Indemnification [CAQ-7/24/08]

(a) In addition to the insurance requirements set forth in Paragraph E-5 (Insurance), the Company shall protect,
indemnify and hold harmless the City, its officers, employees, agents, and consultants (collectively herein the
“City") harmless from any and all claims, liabilities, damages, losses, suits, actions, decrees, and judgments
including, attorney's fees, court costs or other expenses of any and every kind or character {collectively herein
the “Liabilities”} which may be recovered from or sought against the City, as a result of, by reason of, or as a
consequence of, any act or omission, negligent or otherwise, on the part of the Company, its officers,
employees, or agents in the performance of the terms, conditions and covenants of the Contract, regardless of
whether the Liabilities were caused in part by the City.

{b) If a third party claim against the City for negligent performance by the Company is within the limits of its liability
insurance and the insurance company has accepted the City's tender of defense, then the City will pay the
Company what is due and owing to them, within the payment method specified in this Contract. However, if the
claim is greater than the coverage amount, the City, for its protection, may retain any money due and owing the
Company under this Contract, until the claim has been resolved. In the event no money is due and owing, the
surety, if required, of the Company, may be held until all of the Liabilities have been seftled and suitable
evidence to that effect furnished to the City.

It is expressly agreed that the Company shall defend the City, against the Liabilities and in the event that the
Company fails to do so, the City shall have the right, but not the obligation, to defend the same and to charge all
direct and incidental costs, including attorney’s fees and court costs, to the Company.

E-7 Bonding Requirements

A performance bond, or other security agreement or arrangement, that is deemed acceptable by the City, is
required on the part to the Company for One Hundred Percent (100%!} of the Contract Amount. A "performance
bond" is one ensuring the performance of the Company's obligations under this Contract. The Performance Bond
is due within five (5) working days after the date this Contract is approved by the City Council.

E-8 Assignment [CAQ-7/24/08} R

Neither party may assign their rights nor delegate their duties under this Contract without the written consent of
the other party. Such consent shall not be withheld unreasonably. Any assignment or delegation shall not relieve
any party of its obligations under this Contract.

E-9 Waiver [CAO-7/24/08]

Waiver of any of the terms of this Contract shall not be valid unless it is in writing signed by each party. The
failure of the City to enforce any of the provisions of this Contract, or to require performance of any of the
provisions herein, shall not in any way be construed as a waiver of such provisions or to affect the validity of any
part of this Contract, or to affect the right of the City to thereafter enforce each and every provision of this
Contract. Waiver of any breach of this Contract shall not be held to be a waiver of any other or subsequent
breach of this Contract.
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E-10 Taxes/Compliance with Laws [CAO-7/24/08]

(a) The City is exempt from paying Sales and Use Taxes under the provisions of Nevada Revised Statutes
372.325(4), and Federal Excise Tax, under Registry Number 88-87-0003k. The Company shali pay ali
taxes, levies, duties and assessments of every nature and kind, which may be applicable tc any work under
this Contract. The Company shall make any and all payroll deductions required by law. The Company
agrees to indemnify and hold the City harmless from any liability on account of any and all such taxes,
ievies, duties, assessments and deductions.

(b) The Company in the performance of the obligations of this Cantract shall comply with all applicable laws,
rules and regulations of all governmental authorities having jurisdiction over the performance of this
Contract including, but not limited to, the Federal Occupational Health and Safety Act, and all state and
federal laws prohibiting and/or relating to discrimination by reason of race, sex, age, religion or national
origin.

E-11  Audit of Records [CA0-8/5/08]

(a) The Company agrees to maintain the financial books and records (including supporting documentation)
pertaining to the performance of this Contract according to standard accounting principles and procedures.
The books and records shall be maintained for a period of three (3) years after completion of this Contract,
except that books and records which are the subject of an audit finding shall be retained for three (3) years
after such finding has been resolved. i the Company goes out of business, the Company shall forward the
bocks and records to the City to be retained by the City for the period of time required herein.

(b} The City, or its designated representative(s), shall have the right to inspect and audit (including the right to
copy andfor transcribe) the books and records of the Company pertaining to the performance of this
Contract during normal business hours. The City wil! provide prior written notice to the Company of the audit
and inspection. if the books and records are not located within Clark County, the Company agrees to deliver
them to the City, or to the address, designated by the City, within Clark County. In lieu of such delivery, the
Company may elect to reimburse the City for the cost of travel {including transportation, lodging, meals and
other related expenses) fo inspect and audit the books and records at the Company's office. if the books
and records provided to the City are incomplete, the Company agrees to remedy the deficiency after written
notice thereof from the City, and to reimburse the City for any additional costs associated therewith
including, without limitation, having to revisit the Company's office. The Company's failure to remedy the
deficiency shall constitute a material breach of this Contract. The City shall be entitled to its costs and
reasonable attorney fees in enforcing the provisions of this Paragraph.

{c) If, at any time during the term of this Contract, or at any time after the expiration or termination of the
Contract, the City or the City's designated representative(s) finds the dollar liability is less than payments
made by the City to the Company, the Company agrees that the difference shall be either; (a} repaid
immediately by the Company to the City or (b) at the City's option, credited against any future billings due
the Company.

E-12 Independent Contractor [CAO-7/24/08]

In the performance of services under this Contract, the Company and any other person empioyed by it shall be
deemed to be an independent contractor and not an agent or employee of the City. The Company shall be liable
for the actions of any person, organization or corporations with which it subcontracts to fulfill this Contract. The
City shall hold the Company as the sole responsible party for the performance of this Contract. The Company
shall maintain complete control over its employees and all of its subconfractors. Nothing contained in this
contract or any subcontract awarded by the Company shall create a partnership, joint venture or agency with the
City. Neither party shall have the right to obligate or bind the other party in any manner fo any third party.

E-13  Severability [CAO-7/24/08]

The invalidity, illegality, or unenforceability of any provision of this Contract or the occurrence of any event
rendering any portion or provision of this Confract void shall in no way affect the validity or enforceability of any
other portion or provision of this Contract. Any void provision shall be deemed severed from this Contract, and
the balance of this Contract shall be construed and enforced as if this Contract did not contain the particular
portion or provision held to be void. The parties further agree to amend this Contract to replace any stricken
provision with a valid provision that comes as close as possible to the intent of the stricken provision. The

21



100048-TB
Electronic Plan Submission and Review

provisions of this clause shall not prevent this entire Contract from being void should a provision which is of the
essence of this Confract be determined void.

E-14 Conforming Services [CAQ-7/24/08]

The services performed under this Contract shall conform in all respects with the requirements set forth in this
Contract. The Company shall furnish the City with sufficient data and information needed to determine i the
setvices performed conform to all the requirements of this Contract.

E-15 Modification/Amendment [CAO-7/24/08]

This Contract shail not be modified or amended except by the express written agreement of the parties, signed by
a duly authorized representative for each party. Any other attempt to modify or amend this Contract shall be null
and void, and may not be relied upon by either party.

E-16 Entire Agreement, Section and Paragraph Headings [CAO-7/24/08]

(a) This Contract represents the entire and infegrated agreement between the City and the Company. It
supersedes all prior and contemporaneous communications, representations, and agreements, whether oral
or written, relating to the subject matter of this Contract.

{b) The section and paragraph headings appearing in this Contract are inserted for the purpose of convenience
and ready reference. They do not purport to define, limit or extend the scope or intent of the language of the
sections and paragraphs to which they pertain.

E-17  Conflict of Interest (City Officials) [CAO-7/24/08]

{a} An official of the City, who is authorized in such capacity and on behalf of the City to negotiate, make, accept
or approve, or take part in negotiating, making, accepting, or approving this Contract, payments under this
Contract, or work under this Contract, shall not be directly or indirectly interested personally in this Contract or
in any part hereof. No officer, employee, architect, attorney, engineer or inspector of, or for the City, who is
authorized in such capacity and on behalf of the City to exercise any legislative, executive, supervisory or
other similar functions in connection with this Contract, shall become directly or indirectly interested personally
in this Contract or in any part hereof, any material supply contract, subcontract, insurance contract, or any
other contract pertaining to this Contract.

(b) Each party represents that it is unaware of any financial or economic interest of any public officer or
employee of the City relating to this Contract. Notwithstanding any other provision of this Contract, if such
interest becomes known, the City may immediately terminate this Contract for default or convenience,
based on the culpability of the parties.

(c) The Company represents and warrants that it has, in accordance with the current policy of the City,
disclosed the ownership and principals of the Company on Attachment 1 (Certificate — Disclosure of
Ownership/Principals), and that it has a continuing obligation to update this disclosure whenever there is a
material change in the information contained therein.

E-18 Public Records [CAO-7/24/08]

The City is a public agency as defined by state law. As such, it is subject to the Nevada Public Records Law
{Chapter 239 of the Nevada Revised Statutes). All of the City’s Records are public records, which are subject to
inspection and copying by any person {(unless declared by law to be confidential). This Contract, all supporting
documents, and proposals submitted under the original Request for Proposal are deemed to be public records.

E-19 Confidentiality — City Information [CAQ-7/24/08

(a) Allinformation, including but not limited to, oral statements, computer files, databases, and other material or
data supplied to the Company is confidential and privileged. The Company shail not disclose this
information, nor allow to be disclosed to any person or entity without the express prior written consent of the
City. The Company shall have the right to use any such confidential information only for the purpose of
providing the services under this Coniract, unless the express prior, written consent of the City is obtained.
Upon request by the City, The Company shall promptly return to the City all confidential information supplied
by the City, together with all copies and extracts.
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{(b) The confidentiality requirements shall not apply where (i} the information is, at the time of disclosure by the
City, then in the public domain; (i) the information is known to the Company prior to obtaining the same from
the City; (iii) the information is obtained by the Company from a third party who did not receive the same
directly or indirectly from the City; or (iv) the information is subpoenaed by court order or other legal
process, but in such event, the Company shall notify the City. In such event the City, in iis sole discretion,
may seek to quash such demand.

{(c) The obligations of confidentiality shall survive the termination of this Contract.
E-20 Marketing Restrictions [CAO-7/24/08]

The Company may not publish or sell any information from or about this Contract without the prior written consent
of the City. This restriction does not apply to the use of the City's name in a general list of customers, so long as
the list does not represent an express or implied endorsement of the Company or its services.

E-21 Limitation of Funding [CAQ-7/24/08)]

The City reserves the right to reduce estimated or actual quantities, in whatever amount necessary, without
prejudice or liability to the City, if funding is not available or if legal restrictions are placed upon the expenditure of
monies for the services required under this Contract.

E-22 Changes — Fixed-Price Services [CAO-7/24/08] R

(a) The City may at any time, by written order, and without notice to the sureties, if any, make changes within the
general scope of this Contract in any one or more of the following:

(i Description of services {o be performed.
(i) Time of performance (i.e., hours of the day, days of the week, etc.).
(i) Place of performance of the services.

{b) If any such change causes an increase or decrease in the cost of, or the time required for, performance of any
part of the work under this Contract, whether or not changed by the order, the City shall request a quote for
specified changed from the Company. The Contract will be medified upon agreement by the City and the
Company on the revised scope, price, and/or schedule.

(¢} The Company must assert its right to an adjustment under this clause within 30 days from the date of receipt
of the written order; however, if the City decides that the facts justify, the City may receive and act upon a
proposal submitted before final payment of the Contract.

(d) If the Company's proposal includes the cost of property made obsolete or excess by the change, the City shall
have the right to prescribe the manner of the disposition of the property.

(e) Failure to agree fo any adjustment shall be a dispute under Paragraph E-1 {Disputes); however, nothing in this
clause shall excuse the Company from proceeding with the Contract as changed.

The Company shall provide current, complete, and accurate documentation to the City in support of any equitable
adjustment. Failure to provide adequate documentation, within a reasonable time after a request from the City, will
be deemed a waiver of the Company's right to dispute the equitable adjustment proposed by the City, where such
equitable adjustment has a reascnable basis at the time if is determined by the City.

E-23 Counterpart Signatures [CA0-9/24/08

This Contract may be executed in counterparts, all such counterparts will constitute the same contract and the
signature of any party to any counterpart will be deemed a signature to, and may be appended to, any other
counterpart. Executed copies hereof may be delivered by facsimile or e-mail and upon receipt will be deemed
originals and binding upon the parties hereto, regardless of whether originals are delivered thereafter.
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SECTION F - List of Attachments/Exhibits

The following attachments are hereby incorporated into this contract:

Identifier Title/Text Reference Pages
Schedule A Payment Schedule 7]
Attachment 1 Certificate - Disclosure of Ownership/Principals 2
Attachment 2  Licensed Product Schedule 1
Exhibit A Proposed Scope of Work 2
Exhibit B EPlan Submittal Functional Reguirements 20
Exhibit C Support and Maintenance Program 3
Exhibit D Deliverable Acceptance Document 1
Exhibit E Pricing Guarantee 1
Exhibit F Project Change Request Form 3
Exhibit G Preliminary Project Plan 5

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties hereto have caused this Contract to be executed by their duly authorized
representatives.

CITY OF LAS VEGAS

KATHLEEN C. RAINEY, Manager
Purchasing and Contracts

llC ityll
ATTEST:

BEVERLY K. BRIDGES, MMC
City Clerk

APPROVED AS TO FORM:

AIG{M S. X hlpaim  E20

Date

AVOLVE SOFTWARE CORPORATION

RONALD LOBACK, President & CEQ

“‘Company”
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ATTACHMENT 1
CERTIFICATE - DISCLOSURE OF OWNERSHIP/PRINCIPALS

1. Definitions
"City” means the City of Las Vegas.
"City Councif” means the governing body of the City of Las Vegas.

“Contracting Entity,” means the individual, partnership, or corporation seeking to enter into a contract or
agreement with the City of Las Vegas.

“Principal” means, for each type of business organization, the following: {a)} sole proprietorship — the
owner of the business; (b} corporation — the directors and officers of the corporation; but not any branch
managers of offices which are a part of the corporation; (c) partnership — the general partner and limited
partners; {d) limited liability company — the managing member as well as all the other members; (e) trust —
the frustee and beneficiaries.

2. Policy

In accordance with Resolution 79-99 and 105-99 adopted by the City Council, Contracting Entities
seeking to enter into certain contracts or agreements with the City of Las Vegas must disclose information
regarding ownership interests and principals. Such disclosure generally is required in conjunction with a
Request for Proposals (RFP). In other cases, such disclosure must be made prior to the execution of a
contract or agreement.

3. |Instructions

The disclosure required by the Resolutions referenced above shall be made through the completion and
execution of this Certificate. The Contracting Entity shall complete Block 1, Block 2, and Block 3. The
Contracting entity shall complete either Block 4 or its alternate in Block 5. Specific information, which
must be provided, is highlighted. An Officer or other official authorized to contractually bind the
Contracting Entity shall sign and date the Certificate, and such signing shall be notarized.

4. Incorporation

This Certificate shall be incorporated into the resulting contract or agreement, if any, between the City
and the Contracting entity. Upon execution of such contract or agreement, the Contracting Entity is under
a continuing obligation to notify the City in writing of any material changes to the information in this
Certificate. This nofification shall be made within fifteen (15) days of the change. Failure to notify the City
of any material change may result, at the option of the City, in a default termination {(in whole or in part) of
the contract or agreement, and/or a withholding of payments due the Contracting Entity.

Block 1] Contracting Entity Block 2| Description’
Subject Matter of Contract/Agreement

Name

Address

Telephone

EIN or DUNS

Block 3 Type of Business

[1 Individual [ Partnership [] Limited Ligbility Company [] Corporation [] Trust [] Other:
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CERTIFICATE — DISCLOSURE OF OWNERSHIP/PRINCIPALS

(CONTINUED)
Block 4| Disclosure of Ownership and Principals
In the space below, the Contracting Entity must disclose all principals (including partners) of the Contracting
Em:g as well as persons or entities holding more than one-percent (1%) ownership interest in the Contracting
FULL NAME/TITLE BUSINESS ADDRESS BUSINESS PHONE
1.
2
3.
4.
5.
6.
7.
8.
9.
10.

The Contracting Entity shall continue the above list on a sheet of paper entitled “disclosure of Principals —
Continuation” until full and complete disclosure is made. If continuation sheets are attached, please indicate the
number.of sheets: ___ .

Block 5 DISCLOSURE OF OWNERSHIP AND PRINCIPALS — ALTERNATE

If the Contracting Entity, or its principals or partners, are required to provide disclosure (of persons or entities holding an
ownership interest} under federal law (such as disclosure required by the Securities and Exchange Commission or the
Employee Retirement income Act), a copy of such disclosure may be aftached to this Certificate in lieu of providing the -
information set forth in Block 4 above. A description of such disclosure documents must be included below.

Name of Attached Document:

Date of Attached Document: Number of Pages:

I certify under penalty of perjury, that all the information provided in this Certificate is current, complete and
accurate. 1 further certify that [ am an individual authorized to contractually bind the above named Contracting
Entity

Name
Date
Subscribed and sworn to before me this day of
20
Notary Public
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ATTACHMENT 2
LICENSED PRODUCT SCHEDULE

Licensed Product name, version and description

Name, Version
Description ProjectDox 7.5

Specified environment (i.e. NT, Windows, Unix, version no.,
etc.)

Operating System: Windows
Hardware Platform: CLV Servers

Other:
License type and number of licenses (i.e. server-based, Type:Enterprise License
CPU, site, userfseat-based, named, concurrent, efc.) Number:

License Fee

Included in Contact

Preduct deliverable form

Executable Code: Included
Source Code: Included or Escrow

Installation date TBD

Payment terms Net 30 days
Wairranty period TBD
Maintenance term begins MM/DD/YYYY

Support and Maintenance Services (Acceptance Testing
Period, Training and Implementation)

Included in initial price

Support and Maintenance Services (Initial Year)

Included in initial price

Support and Maintenance Services (Subsequent Years)

Included in Contract

Development Services Period

163 daysdays after Award Date

Acceptance Testing Period

90 days after instaliation

Training and implementation period

90 days after Acceptance Testing Period

Training required

Yes

Acceptance date

Upon completion of Acceptance Testing Period, Training
and Implementation

Delivery method

Tangible and Electronic
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EXHIBIT A
PROPOSED SCOPE OF WORK

a) The Company will collaborate with the City in order to define the Statement of Work for configuring ProjectDox to
work within the City's various departments.

b)

d)

The outline below reflects at a high level the closed loop methodology that is use by the Company during the
delivery of projects for our clients.

. Assess | Design - | Deploy | Optimize
_ TP +Build Forms'ar}\ +*Training _--._'pﬂ_',',';égs_-ﬁg,,;e_
'.'.ng\(f:\?Yery \ workflow . "N sDeliver _ -'Feesi_bac_k'i}:f.'-' )
“Schedule /| “Instaliation. Documentation /| sSupport - -
L +Roflout Plan \ L S )

The Avolve Software implementation methodelogy includes four major phases;

i)

iif)

Assess: The assess phase incorporates meetings with the City’s team and other relevant parties to identify
and understand the current state of internal operational processes. The Company will discuss and define the
City's preferences for the future state of operations; this includes goal setfing initiatives and business process
improvements. Once the Company understands the current and desired states, The Company will begin to
make recommendations on how to leverage ProjectDox to maximize the benefits gained from the system.

Design: The City's practices and the agreed upon business process improvements determined in phase one
will determine how ProjectDox site will be specifically configured for the City in the Design Phase. At the end
of this phase, the City’s system will be configured; the City will have a rollout plan and schedule that makes
the most sense for the City;’s jurisdiction.

Deploy: When the Company has completed the design phase, the City will hava a-documented set of new
processes that are automated and enhancedby the ProjectDox application. This wiil include policy and
procedure guides and customized training manuals. At this point the Company can begin the Deploy Phase.
ProjectDox provides a customized comprehensive training plan designed to educate users on the City's new
standard processes. Instructor led fraining classes are usually organized by role. Classes are typically small,
10 or fewer students per class with hands on access to the application,

Optimize: The optimization phase hones the process and modifies areas were necessary after ProjectDox
has been brought into production. Additionally, optimization plans will include methods to accommodate future
functionality and enhancement deployment as well as regularly scheduled process reviews, benchmarking,
and additional training and support programs.

ProjectDox Impiementation Key Milestones The ProjectDox Implementation key milestones are outlined below.
The professional services provided by the Company will include both technical services and consulting services.
Both are described below.

i)

Pre-Implementation The City will be given a checklist and requests for information in order to prepare for the
kick-off meeting and discovery sessions. :
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i)

iv)

vi)

vii)

100048-TB
Electronic Plan Submission and Review

Kick-off Meeting A sirategic team will be gathered to help identify project goals. Teams will consist of City
staff from the following departments: Planning and Development, Public Warks, Building and Safety, Fire
Prevention, the City Clerk’s office, and Information Technologies. '

Discovery Document and review current work processes at the City for the following groups: Planning &
Development, Public Works, Building and Safety, and Fire Prevention. Discuss and document ProjectDox
processes. The Company will work with City to understand and document the interface requirements between
the City's Records Application Data and ProjectDox.

Statement of Work (SOW) and Project Schedule Statement of Work (SOW} will be created to reflect the
detailed task list, estimated services days and a proposed implementation schedule.

Hardware Setup and Software Installation The Company will consuit with City to make recommendations
on the hardware configuration and infrastructure. Hardware must be installed and functioning prior to the
Administrator training, Basic Work Flow Development Training schedule,

Forms and Workflow configured and delivered Forms and Workflows will be configured, tested and
reviewed with the City. The processes will be based on the configurations identified in the SOW.

Documentation Delivered The Company will document final system configuration including custom
workflows and e-forms and the Las Vegas Records Application Data (B.R.A.D) interface and reports. The
documentation will include Policies and Procedure manuals, responsibility matrix, process flow diagrams and
training exercises. The Company will provide user and administrator manuals via electronic format for City to
produce as needed, with unlimited downloads.

viii) Administrator Training, Project Administrator and Reviewer Training The City is responsible for

ix}

scheduling of City personnel for training for System Admin, Project Admin and alf end users. The Company
will work with City to train the individuals identified by City as permit administrators of the plan review process.
The Company will work with City to train the individual review department members on how to complete
assigned tasks as required by the workflow business rules. The number of participants in each session should
be a maximum of 10. Each attendee is required to have a PC and access via internet to the City'sProjectDox
UR

Go Live The Company will be work with City to meet the go live date as specified in the Statement of Work
(SOW) and the schedule.

Optimization and Testing The Company and City will perform end-to-end testing of the ProjectDox system
implementation and interface and all workflow and e-forms created to meet requirements.
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D-8

(a)

(b)

(c)

EXHIBIT C
SUPPORT AND MAINTENANCE PROGRAM

Support and Maintenance Program

City’s sOptionr. The Support and Maintenance Program shall never be structured in a way that links usage or license
rights granted herein to any requirement that the City purchase the Support and Maintenance Program. The Support
and Maintenance Program is an option, to be acquired at sole discretion of the City. The City shall have the right to
cancel Support and Maintenance Program at any time, at its option, during the term of the Contract. Cancellation of
the Support and Maintenance Program by the City will not in any way affect this Contract and the rights granted
herein (including, but not limited to, its perpetual license right). At the request of the City, the Company shall hereafter
provide the Support and Maintenance Program in connection with the Processing Services at the prices specified in
B-3 {Prices/Costs).

Errors. Among the Technical Support Services to be provided, the Company will employ its best efforts to cure any
error which causes a Licensed Product fo fail to operate in accordance with the response times identified below,

Support and Maintenance Program. The Company shall provide Support and Maintenance Program to the City
(including but not limited to response times, telephone support, e-mail support and speed of delivery, testing and
installation of Updates) in the form of advice and counsel on the City's use of the Licensed Product(s). The Company
shall provide telephone assistance as necessary to cause the Licensed Product{s) to (a} perform in accordance with
its current Specifications. The Company shall employ its best efforts to correct or replace Licensed Product(s) and/or
provide services necessary, and (b) to remedy any Defect which can be attributed to the Company and which affects
use of the Licensed Product(s). Such correction, replacement or services shall be promptly accomplished after the
City has identified and notified the Company by telephone of any such Defect. Telephone support will be provided
from 8:00 a.m. to 5:00 p.m. (PT), exclusive of those holidays observed by the Company.

{i) Support will be provided to the City's support organization by role rather than by named individuals. Such
support individuals (“Support Representatives”) shall be shall be reasonably competent in the use and
operation of the product.

(i The Support Representatives will act as primary interface to the Company for support purposes. The
Company will make all commercially reasonable efforts to address the problem identified by the Support
Representative.

(i) The City's Support Representatives shall report errors and Defects to the Company Representative or his/her
support specialist designee(s). For Severity Level 1 errors or Defects, City's Support Representatives shall,
in addition to any notification by any other means, notify the Company by telephoning a support specialist. In
the event the City cannot make contact with a the Company support specialist, the City shall continue its
efforts to personally notify the Company by calling the following Company representatives in the order listed
until a Company representative is contacted in person;

Support Manager
Consulting Project Manager
Business Unit Manager
Associate Legal Counsel
Chief Financial Officer
Chief Executive Officer

{iv) The City will make an initial nonbinding classification of each Defect in the Licensed Product(s) or associated
Documentation and will report such error or Defect io the Company based on the criteria set forth below. In
the event there is a dispute between the City and the Company regarding the classification of a Defect, which
is not resolved within 24 hours after the report from the City, such dispute will be referred to each party's
Director-level management for resolution. In the event such Directors cannot resolve the dispute within 24
hours from the referral of the dispute to them, the Company's Director shall escalate the dispute to the
Company’s Vice President with responsibility over the operations. In the event the Company’s Vice President
cannet resolve the dispute within 24 hours, the dispute will ultimately be resolved by the Company’s Chief
Executive Officer. :
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{v} Electronic Access. The City agrees to provide the Company with “dumps” as requested and with reasonable
support and test time on remote access to the City's computer system to duplicate the problem, certify that
the problem is indeed with the Software. The City authorizes the Company to certify that the problem has

indeed been fixed.

(vii) The Company shall respond to the City's-initiated problems in accordance with the following — the City shall
identify a problem as one of the following Severity Levels:

SEVERITY LEVEL CLASSIFICATION CRITERIA

Error Severity Level

Determination Criteria

Severity Level 1

Fataf: Errors that meet the following criteria:

-Error that prevent all useful work from being done;

-Material errors in essential functions for which no work around exists;
-Errors that cause a loss of data; or

-Any errer that permits unauthorized access to personal information or
any loss thereof.

Severity Level 2

Severe Impact. Ermrors that meet the following criteria:

-Errors that disable essential functions but for which a work around
exists; or

-Errors that violate material Specifications.

Severity Level 3

Non-critical: Errors that disable only nonessential functions identified in
the Documentation.

Severity Level 4

Minimal Impact. Non-critical problems generally categorized as an
enhancement to be prioritized for inclusion in the next version of the
Licensed Product.

The Company shall return calls within the time specified in the Licensed Product Maintenance Response
Schedule below. Response time will be measured from the time the City requests support by one of the means

set forth below.

LICENSED PRODUCT{S) MAINTENANCE RESPONSE SCHEDULE

Error Classification

1% Level Response 2™ Level Response | 3" Level Response

Severity Level 1

3 business hours 1 business day Next Upgrade

Severity Leve| 2

8 business hours 3 business day Next Upgrade

Severity Level 3

2 business days To be scheduled As appropriate

Severity Level 4

7 business days To be scheduled As appropriate

The Company shall respond according to the following level identification:

LEVEL IDENTICIATION

Level Identification

Response

| 15" Level Response

Acknowledge receipt of Defect report.

2" Level Response

Provigion of patch, work around, temporary fix, or other temporary resolution of the
Defect and decumentation of corrections.

3" Level Response

Official object code fix incorporated in the Upgrade of the Licensed Product or a
code based work around (supported by maintenance} and reflected in the updated
Documentation.

Severity Level 1 Error

Within the response time, the Company agrees to assign sufficient support
personnel on g 16-hour per day basis to work on the Defect.

Severity Level 2 Error

Within the response time, the Company agrees fo assign sufficient support
personnel on an eight-hour per day basis to work on the Defect.

To be scheduled

Company should, combined with the City, address the Defect at the next scheduled
project review meeting and in good faith agree on a suitable 2™ Level Response
period.
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(d)

(e)

(i)

)

(9)

(h)

[ As Appropriate | The Company and City will respond to Defect at the project review meetings. ]

(vii) The City should supply the Company with reproducible errors in order for the Response Schedule to apply.
The manner in which the City reasonably presents to the Company the method or means to reproduce such a
reported error shall be determined by the City. For non-reproducible errors, the Company will use reasonable
efforts to investigate the error, but will not be bound by the above Licensed Product(s) Response Schedule,
The City agrees to furnish the Company with all information and materials requested by the Company that are
available and reasonably required for use in replicating, diagnosing and correcting a Licensed Product’'s
problem reported by the City.

(vii)  The Company will provide on-site support upon request from the City when 2™ Level Response times
have heen exceeded.

Updates. The Company shall provide commercially available Updates to the Licensed Produci(s) if and as required to
cause it to operate under New Versions or New Releases of the City's operation system(s) as long as such Updates
are technically feasible. In the event the City identifies a problem with a Licensed Product and the Company has
corrected said problem in a later release of a Licensed Product, City agrees to install the newer release as a
resolution to said probiem, rather than asking the Company to retrofit the “fix” to an older release of the Licensed
Product. The Company shall make available to the City any Updates that include equivalent or derivative version(s)
of Licensed Product(s) if the Company develops and markets equivalent or derivative software products.

Alternative Support and Maintenance Program Levels. In the event the Company generally offers alternative Support
and Maintenance Program levels for Licensed Produci(s} subject to this Contract, the City may, at no conversion
charge, convert to an alternative Support and Maintenance Program level, at the City's option. The Company shall
notify the City that alternative Support and Maintenance Program levels are available within 90 days of such new
alternative. Any credit accruing to the City as a result of converting to an alternate Support and Maintenance Program
plan will be applied against future paymenis due and owing for Support and Maintenance Program.

Version for another Operating System. In the event the Company makes commercially available a version of the
Licensed Product(s) that operates under an operating system different than the one originally purchased by the City,
the City will have the right at any time o obtain a copy of such version on a 80 day trial basis. At the end of the trial
period, the City may;

{i) retain and continue to use the Version of the Licensed Product licensed hereunder and return the trial Version
to the Company, or

(i) retain and use the trial Version in the same manner and to the same extent as the Version originally licensed
hereunder, at no additional charge, provided the City returns the originally licensed Version to the Company,
or

(iii} retain and use both Versions of the Licensed Product, provided the City pays the Company the applicable
License Fee for the for the trial Version of the Licensed Product.

Other Software. The Company will not be obligated to provide Support and Maintenance Program for any software
other than the Licensed Product(s) delivered to the City. The Company will have no obligation to provide Support and
Maintenance Program for Licensed Product(s) that have bsen customized for the City by any party other than the
Company unless the City has obtained prior written acknowledgment form the Company of such modification.
Notwithstanding the foregoing, Defect corrections will be provided for modified Licensed Product(s) in the event that
the reported error is reproducibfe in the unmodified Version. in such event, the Company shall correct the Defect(s) in
the unmodified Version and the City shall be responsible for the integration of the Defect correction(s) into the
modified Version.

Suspension of Support and Maintenance Program Fees. Al Support and Maintenance Program fees shall be
suspended if a nonconformance with applicable Specifications in a Licensed Product causes a delay of more than 30
days in the City’s ability to use the Licensed Product in accordance with the Specifications or User Documentation. If
the Support and Maintenance Program fees are paid in advance, then any period of suspension shall be result in an
extension of the then applicable Support and Mairtenance Program period, thereby extending the term thereof.

Non-Conformance to Representations and Warranties. |If the Licensed Product does not conform to the
representations and warranties made by the Company in this Contract, or is otherwise defective, the Company shall
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correct the errors or nonconformities within ten days of notice from the City. If the Company does not remedy any and
all Defects in a Licensed Product within such period, the City may elect to terminate this Contract as to such Licensed
Product and any other Licensed Products dependent thereon, and the City will be entitled to return of the License
Fees for all such Licensed Product(s). Upon return of the License Fee, the City shall return or destroy the Licensed
Product(s} and this Contract will terminate as to such Licensed Product(s).

No Suspension of Support and Maintenance Program. The City will hereafter upon its request, be absolutely entitled
to receive Support and Maintenance Program from the Company, and Company shall hereafter be obligated to
provide such Support and Maintenance Program until this Contract is terminated pursuant to Paragraph E-3
(Termination for Convenience) and/or E-4 (Termination for Cause) and/or until the dispute resoiution procedure in
Paragraph E-1 {Disputes) has been completed, notwithstanding any failure or alleged failure of the City to make
payments due for Support and Maintenance Program, or any breach or claimed breach by the City of any of its
cbligations under this Contract
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EXHIBITD
DELIVERABLE ACCEPTANCE DOCUMENT

Milestone/Deliverabie:

ProjectNaie: ProjectNumber: Brepared by: Date:

Projé

tact Narie:

Dept/Div

The Deliverable Acceptance Document is the approval document of record for the approval authorities of the project.
1 DELIVERABLE APPROVED

» Sign deliverablie acceptance document
» Minor revisions required to the deliverable
Minor
revisions

Ul DELIVERABLE NEEDS SIGNIFICANT REWORK AND ACCEPTANCE TO BE RESUBMITTED

+ Resubmit for approval

» Major rework required to the deliverable
Major
Rework

O DELIVERABLE ACCEPTANCE NOT APPROVED

o Documents archived for future use and review

City Designated Authority Signature and Date
Contractor Designated Authority Signature and Date
Project Manager/Coordinator Signature and Date
Enterprise Program Manager Signature and Date
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Contract No. 090221-TB
ProjectDox Software Licensing
& Associated Services

EXHIBIT E

PRICING GUARANTEE

avolve

software
Jandary 13, 2009

Ms. Diane Sanliage Corner
Enterprise Project Manager
City of Las Vegas

Dear Ms. Santizago Comiar -

As & potential Avclve Software client, | want to verify that, ProjectbDox is sold to all government
agencias at one low, standard government price. The government pricing is a significant discount
from the commercial standard rate and has it own price list. Governmani pricing is the lowest
avallable rate and Avolve Software does not discount ProjectDox software or professional
services daily rate below the published government pricing. All government agercies receive the
same governmanl rate at all times and theretore we have no need to extend pricing from ona
jurisdiction to another, as they all receivs the same rate based oh the cuirent governmant
ProjeciDox price Hist Tor the terms tha: are procured.

Should ycu have questions conserning ProjectDox pricing or il you are interesled in our deferred
payment progran: which alicws you to procure ProjectDox today and rot meke the first payment
for up fo ton months please contact Wendy Kotkosky, Director of Sales at 714-377-8077. If you
have any questions for me directly, please feel free to contact me at the number below.

We appreciate you considering Avolve Software and our ProjeciDox electronic plan review
solution and look forward serving you.

Best Regards,

(ol -

Ronald Loback

President & CEO

Avolve Software

4333 E Cactus Rd, Suite 420
Scottsdale, AZ §5254-3546
602.903-3111

48335 East Cactus Road, Suite 445, Scotisdale AZ 85234
602-482-8334
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Confract No. 090221-TB
ProjectDox Software Licensing
& Associated Services

Exhibit F
Project Change Reguest Form

Project Change Request (PCR) Form

PCR# Project Name:

Change Request Initiation: Initiator: Phone #:

Application: Module:

Change Type: __New Requirement __ Reguirement Change Design Change __ Other

Reason:  _ legal _ Business Performance Tuning Defect
Priority: ___Emergency __Urgent __Routine Date Required:
Change (Detail functional and/or technical information. Use atfachment if necessary.)

Description:

Attachments: Yes/No

Reason for
Change:

Submitted By: (print nameftitle) Signature: Date: _ [/ [

Estimated Person Days/Hrs: Schedule Impact:

Estimates Provided By: {(print nameftitie) , Date:
; A
To Be Completed by Project Manager/Contract:Specialist
Project Team Review Date: Modification Issued: Date C/S Signature:
Referred to: Date: _/ [/
Approvals: Change Approved.____ Not Approved;_ Hold (Future Enhancement);
Signature Date: _ [/ [

Comments: (Must be completed if change not approved or held.)

Status Updates:
Change Completion Date:
Actual Schedule Impact:
Actual Cost Impact:

63



Contract No, 020221-TB
ProjectDox Software Licensing
& Associated Services

INSTRUCTIONS FOR COMPLETING AND PROCESSING THE PCR FORM

This form will be used to request changes to a Project’s development/implementation. The form is appropriate for all stages
in the Project Plan. All change requests will be evaluated and will require approvals. A Project Change Request {(PCR) shall
contain only one change item. A separate PCR shall be completed for each requested change. The form is a tool for
initiating, evaluating, and tracking project change control requests. Approval of a PCR is preliminary in nature. Final
approval, evidenced by a contract modification issued by Purchasing and Contracts is required prior to proceeding with work
identified in the PCR.

The form may be submitted by either the Vendor or City personnel to the City's designated Project Manager. The Project
Manager will review the form for completeness and ensure that timedines and cost estimates are completed by the
appropriate party. All requests will be reviewed by the Project Team at their reguiarly scheduled meetings, unless the
urgency of the request necessitates an emergency meeting of the Project Team or |mmed|ate referral to another group. The
Project Team may refer any request to another group for advise or additional mformat"‘*n The Project Manager will sign the
form when a preliminary determination on the request is made. All stages of revie | be documented. After the Contract
Modification has been executed, the Project Manager will complete the remainin ion to frack actual results.

(Initiators/Submitters: Complete the Shaded Areas)

FIELD DEFINITION
PCR #: A sequential number beginning with project identifier lefters (e.g., DSCO001 'l he numbers will be

assigned and controlled by the City’s designated Project Manager or designee;“gfd tracked by project.
Initiators will be notified as to the specific PCR numbers assigned.

CHANGE REQUEST INITIATION: Informatightabout the initiator of the change request, and the impacts of the

Originator:
Phone #:

Date Submitted:
Application:
Module:

CHANGE TYPE:  Type of change being requested. Placear X" in the appropriate area. Specify other.

New Requirement: Requirement snot identified in original specifications. NOTE: A
determination that the requested change is within the scope of the original
contract must be made by Purchasing and Contracts, prior to further
consideration.

Requirement needs to be altered.

Original design needs to be changed.

Indicates other than above change types. Specify in the CHANGE
DESCRIPTION area.

REASON: Cedn in the appropriate area.
B,

Mandated by changes in Federal, State, or local regulations and laws.
Mandated by City business and policy; (e.g. Failure to perform, Show
Cause Termination Action, Disputes, Funding change greater than +/- 10%.

Business:

Performance: Change(s} required to improve application usability (e.g., improved screen
layout,conversions), or platform/operating software performance.

Defect: A problem with a system/application that requires a change (e.g., program error).

PRIORITY: Ranking to identify action or response to a PCR. Place an "X" in the appropriate area.

Emergency: A change in operational characteristics that, if not accomplished without delay, will
impact system operability.

Urgent: A change that, if not accomplished promptly (e.g., prior to the next production
cycle), will impact system effectiveness.

Routine; A change that can be planned, scheduled, and prioritized.
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Contract No, 090221-TB
ProjectDox Software Licensing
& Associated Services

Date Required: The date the change is needed.

CHANGE DESCRIPTION; Detailed functional and/or technical infermation about the change. Use an attachment
necessary, to provide adequate detail or supporting documentation (e.g., statement of new
requirement).

ATTACHMENTS: If attachments are included, circle "Yes," if not, circle "No."

REASON FOR CHANGE: Prepare a brief justification identifying the basis for initiating the PCR and the expected
henefits. Use this area of the form if sufficient space is available; otherwise, use an
attachment. Assist the appropriate personnefl in ranking priorities.

SUBMITTED BY: Print name and title of the individual authorized to submit this form. The level of authority
is identified in the Project Charter. Sign and date jorm prior to submittal to the City’s
Project Manager. In some cases, the \c.‘»ubmittefgch eed to refer the form to someone on
their team to complete timelines and cost inform in the following section.

&

Time estimates, schedule impact and cost impacts are to be com,
complete this section. For example, the vendor will provide this information w|
as a result of a delay by the Vendor. The City’s Project Manager or designated tec
section when the delay is caused by an action of the City.

he individual best qualified to
delays in Project are incurred
| expert may complete this

TIME ESTIMATES: Indicate impact change request will have on the project sc

le by completing the
appropriate informatfon.

5

The City’s Project Manager and/or Contracts Specialist complete the remainder of this form and act as the Project Team’s
representative in documenting the action taken by the Project Team.

Project Team Date: Enter the date the request was reviewed by the Project Team. Enter Not Applicable if the
request Review Date is forwarded to another group and provide reason for referral in
section, Enter date request is forwarded.

Referred To: or committee the request is forwarded {o and the date it was forwarded.

Approvals: preliminary decision was made on the request. Explain requests not

in abeyance in comments section.

Signature: ~ eriSigns and dates the form when the preliminary approval

process is }ﬁThe Contracts Specialist signs and dates the form when the

Yo)

Comments: Use this section fo_ document referrals made, reasons why requests are not approved or
held in abeyancerefer to meeting date minutes where the item was discussed or any
significant developments which need to be recorded. Note:r The information located in
the Comments is for quick reference only and does not replace documentation and
justifications required by this process.

Status Updates: Enter dates when follow-up action is to be taken by the Project Manager or Contracts
Specialist. Examples include follow-up dates after referrals, follow-up dates after
completion, etc.

Change Compietion Date: Enter the date approved change was completed.

Actual Schedule Impact: Enter the amount of time project plan was impacted by change.

Actual Cost impact: Enter the actual cost impact as a result of the changs.
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