Will County Executive Committee
15-354

RESOLUTION OF THE COUNTY BOARD
WILL COUNTY, ILLINOIS

Awarding Bid for Permit & Case System for the Land Use Department

WHEREAS, in order to receive the most competitive price available, the Will County
Executive’s Office solicited bids for a Permit and Case System for the Land Use Department, and

WHEREAS, on October 1, 2015, the Will County Executive’s Office opened nine {9)
proposals, and

WHEREAS, one (1) bid was returned as a “No Bid” leaving eight {8) qualified bids, and

WHEREAS, after review and interviews were held, staff has recommended that the bid
for a permit and case system for the Land Use Department be awarded to Paladin Data Systems
Corp, Poulsbo, WA, for an amount not to exceed $116,902.00, and

WHEREAS, the Executive Committee concurs with their request.

NOW, THEREFORE, BE IT RESOLVED, that the Will County Board hereby awards the bid
for a permit and case system for the Land Use Department to Paladm Data Systems Corp,
Poulsbo, WA, for an amount not to exceed $116,902.00.

BE iT FURTHER RESOLVED, that the Preamble of this Resolution is hereby adopted as if
fully set herein. This Resolution shall be in full force and effect upon its passage and approval
as prov:ded by law.

Adopted by the Will County Board this 19th day of November, 2015.

20.6

AYES: Howard, Ogalla, Moustis, Singer, Moran, Rice, Harris, Traynere, Bennefield, Fritz, Freitag,
Balich, Fricilone, Brooks Jr., Winfrey, Parker Staley-Ferry, Babich, Wilhelmi, Hart Tumme!io
Weigel, Collins, Ferry

LEFT MEETING: Gould, Maher

Result: Approved - [Unanimous]

o g
Approved this D.?) day Of"\""\w‘mk—vj mwﬁa‘ﬂ{%ﬁ/\xwx hq {/ QJZUQJ

Lawrence M. Walsh
Will County Executive




FROM THE DESK OF
RITA WEISS

PURCHASING DIRECTOR

BID HISTORY

ITEM: 2015-83 — PERMIT & CASE SYSTEM
DEPARTMENT: WILL COUNTY LAND USE DEPARTMENT

BID LETTING: SEPTEMBER 15, 2015

PUBLISHED NOTICE: HERALD NEWS & DEMAND STAR, INTERNET
FUNDING SQURCE: WILL COUNTY BOARD - Capital

BID DUE: OCTOBER 1, 2015 -~ 2:00 P.M.

.LOCATEON: _ WILL COUNTY OFFICE BUILDING

302 N. CHICAGO ST.
JOLIET, IL. 60432

BIDDING RESULTS:

NUMBER RELEASED: 8 + INTERNET NUMBER RETURNED: 9

BIDDER:

SEE ATTACHED BID TABULATION 8 — QUALIFIED RESPONDENTS
1~ NO BID
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Attached is memorandum of recommendation, from Mike Shay, Will County ICT Director, to negoiliate
and execute a contract with Paladin Data Systems Corp, Poulsbo, WA, afier web interviews were

conducted with two (2) selected firms.



BID TABULATION SHEET

DEPARTMENT:  2015-63 LAND USE PERMIT & CASE SYSTEM

DUE: 10-1-15, 2:00 P.0. OPEN: 10-1-15, 2:10 P.M. 4@
COMPANY NAME & ADDRESS REQUIREMENTS BASE BID
MODULES |
BaseBid$ -
Jﬁf%ﬁ%’%ﬁ&ﬁf X Prime Cert: Y or N
VA7, ' Addenda (3): Y or N ﬁ;}r@ Zp

[

Form Signed Y or N

Copy / Electronic Y or N

Cityview
Chesterfield, MO Prime Cert:{Yjor N

Addenda (3):.(Y or N

T

Base Bid $

1330707

“Sofbang LLC
Chicago, IL Prime Cert{ Y or N

or N

G

Addenda (3)
Form Signed Y or N

X | Copy / Elecironic G}or N

Form Signed Y or N
; X| Copy / E!ectronic@[ or N
The Davenport Group, USA Ltd. Y Base Bid $
Crystal Lake, IL Prime Cert@ or N ce
: o
Addenda (3):@ or N %{031 080
Form Signec@ orN
~ X| Copy / Electronic (Y}or N :
Base Bid $

4N
{

LY )ing}
A

Sages Networks Inc.
Atlanta, GA Prime Cert: @or N

Addenda (3):@or N

Form Signed@ orN

Copy / Electronic @ or N

Base Bid $

o4 00
oy

Attachment: Award Docs (15-354 : Permit & Case System - Bid Award)



BID TABULATION SHEET

Vertiba inc. Base Bid §
Boulder, CO Prime Cen:@or N ‘
Addenda (3)iY or N ot
( s, 1601
Form Signed Y or N Ll o
Copy / Electronic@ or N
Paladin Data Systems Corp. Base Bid &
Poulsho, WA Prime Car’:@or N
L.q{:,.
Addenda (3): Y or N L““* %
Form Signed Y or N
Copy / Eleo’cronic@or N
Fiairsoft v Base Bid $
Columbus, OH Prirne Cert@or N

Q}{%l ”(‘70.032

Addenda (3):(Y/jor N
Form Signed@or N

Copy / Electmnic@j or N ‘
Base Bid $

\i\,UgL /(ML : - Prime Cm.@ or N “6 Wi »

Addenda (3):(Y or N

\)MM’!\ | h’h‘ Form Signed Y jor N

Copy / Electronic ,@or N

1

Attachment: Award Docs (15-354 : Permit & Case System - Bid Award)

Base Bid $
Prime Cert: Yor N
Addenda (3): Yor N
Form Signed Y or N
| Copy / Electronic Y or N
Base Bid $

Prime Cetl: Y 6r N
Addenda (3 Yor N

Form Signed Y br N

Copy / Electronic Y or N
Weiss, Elisa Medina, Mike Shay, Brian Radner , <77 44- R ELL- flg

YA 2

ALSO PRESENT: Ritz




Rita Weiss

From: Keith Burgess <keith.burgess@computronix.com>

Senti: Friday, September 25, 2016 1:02 PM

To: Rita Weiss

Subject: RE: 2015-83 Land Use Permit & Case System S
Attachmenis: Keith Burgess.vcf; POSSE 7 Datasheets.pdf, POSSE LMS overview.pdf; POSSE Cloud.pdf
Follow Up Flag: Follow up

Fiag Status: Flagged

Hi, Rita -

Thank you very much for your very thorough response! Much appreciated.

mputronix (see “POSSE Land Management System” software at www.computronix.com) has
atthough our POSSE LMS software would provide a high fit. Likely jimited budget and a lack of tin

2 two key reasons,

urther-evaluation,
decided not to provide a bid
respond to the REP

We wish Will County all the best for a successful procurement! Should this procurement not be successful, Computronix wouk
very much like to engage the Wil County Land Use Department and central IT group in further discussian,

Cordially,

Keith Burgess
Business Development Manager, Northern Region
Toll-free in North America: 1.800.359,3758 ext 5362 | Celi: 780.238.0255

SEPLTRONIX

POSSE Regﬁfafdrv Software for Government | "Distinctive Saftware. Exceptional Service.”
Website: www.computroniz.com

Attachment: Award Docs (15-354 : Permit & Case System - Bid Award)

From: Rita Weiss [mailto:RWeiss@willcountyillinois.com]
Sent: September-25-15 11:24 AM

To: Keith Burgess
Subject: 2015-63 Land Use Parmit & Case System

Mr. Burgess, .
Per your voice mail, attached are all documents associated with the project noted above. | am not sure if you required any

additional information, but found your email on DemandStar and noticed you had not downloaded these documents.

Thank you for your interest in Wili County projects.
Rita



Rita Weiss
From: Mike Shay
Sent: Tuesday, October 27, 2015 844 AM
To: Rita Weiss
Cc: Brian Radner
Subject: LIPS Replacement
Hello Rita,

The Lénd Use and ICT Departments have finished their review of the responses o the LIPS
Replacement RFP and are asking permission to negotiate and execute a services agreement (attached)
with Paladin Data Systems Corporation Coxp for use of their SmartGov SaaS system and to purchase
equipment 1o implement the project.

Nine responses were received. There was one “No Bid” response. Of the remaining eight qualified
bids, one bidder did not have a system but was proposing to creaie one for us, one was, upon detailed
review, the wrong type of system, and four others were eliminated for technical, cost, or support
reasons. The two remaining, CityView and SmeartGov provided more detailed information and
performed demonstrations for the Land Use and ICT staff.

After consideration the SmartGov product was selected. SmartGov is a Software as a Service solution
and fulfills the needs of the Land Use Department, including the ability to access the system using any
internet connected browser.

SmartGov will provide the ability for a number of new services, should we desire, including:

» Online contractor registration

o Online fee payment

» Online permit application

o Online inspection scheduling and rescheduling

» Public portal to view basic information regarding existing permits and construction activity
» More extensive information availability for inspectors

o Retter workflow analysis for staff and leaders

The original allocation for this project was $200,000, and we ask for an amount not to exceed
$116,902.00 for the services agreement. In addition we are asking for $15,500 for a large format
scanner/printer that will allow the Land Use Department to scan building and site plans into the system
to gain full use of the system. We are also asking for an amount not to exceed $6,000 for the purchase
of large monitors for plan reviewers and for an amount not 1o exceed $16,000 for field devices and
protective equipment for those devices. Thus the total request is for an amount not to exceed $154,402

Thank vou for your help through the process, it is appreciated!

Mike Shay

Attachment: Award Docs (15-354 : Permit & Case System - Bid Award)
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Paladin Data Systems Corporation -~ - Pate: October 26, 2015

19362 Powder Hill Place NE o © 7 Order: 1621

Poulsbo, WA 88370-8720 _ Ordered by: Jeff Pavey o

Tel: 360-779-2400 1-800-532-8448 Required Date; November 26, 201

Fax: 360-779-2600

To: Telephone: 815-740-4605
Will County, IL. Fax: 815-740-4604
302 North Chicago Strest, 2™ Floor Contact Person: Rita Weiss, Purchasing Direclor
Jollet, Il 60432 Mike Shay

Email: rweiss@willcountyillinois,com
mshay@willcountyillinois.com

Purpose of this Sales Order:

Will County, IL, is purchasing a subscription for SMARTGov® Software as a Service (SaaS) which comprises

the following core modules: permitting, planning, code enforcement, inspections, licensing, recurring

inspections, cashiering, public porial, and GIS mapping. This includes the modification of the following five
system reportsfoutput documents to client’s specifications (which encompasses up to a total of 15 hours):

permit, receipt, certificate of occupancy, inspection results, and inspection hardcard.

In addition, this purchase may include SMARTConnectors, professional services for data migration,

configuration, training, and travel expenses as identified below.

This SaaS Subscription includes five free "occasional named users” which individually average less than 30%

usage during an 8 hour day.

Start date: TBD SaaS Subscription Term: 12 months from the SaaS Subscription start date

- Sales tax not included.

Fees for SMARTGov SaaS Subscription

40  Users' SMARTGov®Saa$ with public portal $865.30 $34,612.00
15 Users SMARTInspection Assistant $432.67  $6,490.05
4 Connectors SMARTConnector SaaS Transaction 262.50  $1,050.00
12t Year promotional discount  [$8,430.05)
Subtotal for SMARTGov Saa$ Subscription fees foryear 1 $33,722.00
Fees for SMARTConnectors-{Optional Additional Services)
GIS Additional Layers Conneclor
1 Layer Connection to additional GIS web services $3,500  $3,500.00
Parcel Connector
1 Site Create procedure to import parcel data from master parcel $3,500  §3,500.00
source
Financial Connector
1 Site Creafe procedure to export financial transaction data into $1,500  $1,500.00

one delimited text file

SGSalesv0215 Page 1 of 3
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ComirTaey

Merchant Senvices Connector
1 Site Create Integration from SMARTGov public portal to $3,500  $3,500.00

merchani services vendor's payment gateway
Subtotal for SMARTConnectors  $12,000.00

Fees for Professional Services and Expenses (Optional Additional Services)

128  PerHour Data Migration? $160 $20,480.00
32 Per Hour Report Configuration? $180  $5,120.00
18 Per Hour Fee Configuration? $160  $2,880.00

General Configuration®
120  PerHour Assist with basic configuration of permlt types, fees, and $180 $19,200.00
inspections
Training? :
80 Per Hour Webinar style training or on site $200  $18,000.00
3 Per Week Travel expenses® {estimate) ‘ $2,500  §$7,500.00

Subtotal for Professional Services and expenses $71,180.00

Total without sales tax  $116,902.00

SMARTGov Saa$S Subscription year 2 $42,152.0{)

145 User Subscriptions will be set up in the system and will be subject to monitoring and amendment of the number of User
Subscriptions and fees under Section 5.1{a) of the Master 5aa8 and Professional Services Agreement.

2Egtimate only. While We make this estimate in good faith, We wiil not exceed without written confirmation from You and
will notify You as soon as We know that the required work wili exceed the original estimate.

3Travel expenses:
Airfare will be billed according to actual rates; however, We will purchase coach class tickets.
Lodging will be billed according to the actual rates; however, We agree to book government rate lodging, if available.
Car rental will be bilied according to actua! rates; however, We agree to rent economy car if available.
Meals and incidental expenses will be billed according to per diem rates as contained in the published GSA per diem

rafes.

Schedule of Payments _

E0% of SMARTGov ® fotal (annual SaaS Subscription fees and SMARTGov Connectors faes). Invoiced | $22,861.00
upon contract signing.

50% of SMARTGov ® fotal (annual SaaS Subscription fees and SMARTGov Connectors fees). $22,861.00
Invoiced at start date,

Professional Services and travel expenses to be invoiced monthly as they occur ($71,180.00) Monthly
100% of SMARTGov @ Saa$ year 2 tofal due at start date anniversary for renewals. $42,152.00

SGSalesv0215 Page 2 of 3
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This Palain Dot Systems Corporalion Sales Order ('Saigs Order) Is entared info by will Gounty, IL (Yol or Your) and
Systems Corporation ("We, Us or'Our” and, togeth v with You, the "Parties” and eath a "Party”) as of the Sales
thive Date. By sighing this Sales Ordel, You agres fo'the terms and conditions containgd in this Sales Order ahd

8] e |
the M Spagand Professional Services Agreement, which Is incofporated herein by this referénce, This Sales Order is

efieotivaas of the Tast date set forth below (the "Sales Order Efféctiva Date”).

Will-County, IL Paladin Data Systemsporporaiion

Sigﬁéfﬂre ‘éizgli.’maturé' L
M ichelie vl
Print Hame Print Name

Print Tifle

Date

§GSalesv0215 Page 3 of 3
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Paladin Data Systems Corporation
Master SaaS Subscription and Professional Services Agreement

THIS MASTER SOFTWARE AS A SERVICE {SaaS) SUBSCRIPTION AND PROFESSIONAL SERVICES
AGREEMENT ('AGREEMENT” GOVERNS YOUR ACQUISITION AND USE OF OUR 8aa8
SUBSCRIPTION AND PROFESSIONAL SERVICES. BY EXECUTING A SALES ORDER THAT
REFERENCES THIS AGREEMENT, YOU AGREE TO THE TERMS OF THIS AGREEMENT. iF YOU ARE

ENTERING INTO THIS AGREEMENT ON BEHALF OF A COMPANY OR OTHER LEGAL ENTITY, YOU .

REPRESENT THAT YOU HAVE THE AUTHORITY TC BIND SUCH ENTITY AND ITS AFFILIATES TO
THESE TERMS AND CONDITIONS, IN WHICH CASE THE TERMS "YOU” OR "YOUR" WILL REFER TO
SUCH ENTITY AND ITS AFFILIATES. IF YOU DO NOT HAVE S8UCH AUTHORITY, OR IF YOU DO NOT
AGREE WITH THESE TERMS AND CONDITIONS, YOU MUST NOT ACCEPT THIS AGREEMENT AND
MAY NOT USE THE Saa$ SUBSCRIPTION OR THE PROFESSIONAL SERVICES.

You may not access the SaaS Subscription i You are Our direct competitor, except with Our prior written
consent. In addition, You may not access the Saa$ Subscription for purposes of monitoring avallability,
performance or functionality, or for any other benchmarking or competitive purposes.

This Agreement was last updated on December 17, 2014, 1t is effective between You and Us as of the date
of Your acceptance of this Agreement and the Sales Order (“Effective Date”).

1. DEFINITIONS IN addition to the terms defined elsewhere in this Agreement, the following terms have
the following meanings: .

14.. “Affiliate” means any entity which directly or indirectly controls, is controlled by, or is under
common control with the subject entity. "Control," for purposes of this definition, means direct or indirect
ownership or control of more than 50% of the voting Interests of the subject entity.

1.2. "Mialicious Code” means viruses, worms, time bombs, Trojan horses and other harmful or
malicious code, files, scripts, agents or programs. -

13, "Non-SMARTGov Applications™ means online applications and offline software products that are
provided by entiies or individuais other than Us and are clearly identified as such, and that interoperate

with the SaaS Subscription.
1.4, “Party or Parties” means either We, Us, or Our, as well as You or Your individually o collectively.

15 "Professional Services” means the labor or time and materials work that You or Your Affiliates
purchase under a Sales Order.
16. "SaaS Subscription” means the software as a service (“Saa$”) products ordered by You on a

Sales Order and made available by Us online via the customer login link and/or other web pages designated
by Us, including associated offline components, as described in the User Guide. SaaS Subscription
exciudes Non-SMARTGov Applications.

17  "Sales Order” means the documents for placing orders, including addenda thereto, that are
entered into between You and Us or any of Qur Affiiates from time to tims, including addenda and
supplements, By entering info a Sales Order, an Affiliate agrees to be bound by the terms of this Agreement
as if it were an original parly. Sales Orders will be deemed incorporated herein by reference.

1.8.  “Third Party” means any entity or individual other than We, Us, or Our, as well as You or

Your.

19, “User Guide" means the online user guide for the SaaS Subseription, accessibie via login, as
updated from time to time.

1.40. "Users" means individuals who are authorized by You to use the SaaS Subscription, for whom
subscriptions have been ordered, and who have been supplied user identifications and passwords by You
(or by Us at Your request). Users may include, but are not limited to Your employees, consultants,
contractors and agents, and any Third Party with which You transact business.

111, "We,” "Us" or "Our’ means Paladin Data Systems Corporation described in Section 14.1
(Contracting Seller, Notices, Governing Law and Jurisdiction).

112,  “You" or “Your" means the company or other legal entity for which you are accepting this
Agreement and Affiliates of that company or entity.

1.43. "“Your Data” means all electronic data or information owned by Your company or other legal entity
and submitted by You to the Saa8 Subscription.

Page 10f8
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Paladin Data Systems Corporation
Master SazS Subscription and Professional Services Agreement

2. SaaS SUBRSCRIFTION AND PROFESSIONAL SERVICES

2.1, Provision of SaaS Subscription. We wili make the Saa8 Subscription available to You pursuant
to this Agreement and the relevant Sales Order during a subscription term. You agree that Your purchases
are not contingent on the delivery of any future functionality or features, and not dependent on any oral or
written public comments made by Us regarding future functionality or features, ‘
2.2 User Subscriptions. Unless otherwise specified in the Sales Order, (i) SaaS Subscription are
purchased as User subscriptions and may be accessed by no more than the specified number of Users, (i)
additional User subscriptions may be added during the subscription term &t the same pricing as the pre-
existing subscriptions, prorated for the remainder of the subscription term in effect at the time the additional
User subseriptions are added, and (i) the added User subscriptions will terminate on the same date as the
pre-existing subscriptions. User subscriptions are for designated Users only and cannot be shared or used
by more than one User but may be reassigned to new Users replacing former Users who no longer require
ongoing use of the SaaS Subscription. ‘

2.3 Provision of Professional Services. We will provide to You the Professionat Services specified
on the Sales Order. The Professional Services are cost estimates based on time and materfals work for
Your budgeting and Our resource scheduling purposes. If the estimate is exceeded, We will continue to
provide the Professional Services on a time and materials basis if a statement of work or purchase order
for continuation of the Professionat Services is signed by the Parties,

3. USE OF THE SaaS SUBSCRIPTION

3.4.  Our Responsibilities. We will: (i} provide Our basic support for the SaaS Subscription to You at
no additional charge (i) use commercially reasonabie efforts to make the Saa8 Subscription available and
(ii) We will provide You access to Your Data vie a database extract process that enables You to execute
and downifoad a current copy of Your Data on demand.

3.2,  Your Responsibilities. You will (i) be responsible for Users' compliance with this Agreement, (ii)
be responsible for the accuracy, quality and legality of Your Data and the means by which You acquired
Your Data, (i) use commercially reasonable efforts to prevent unauthorized access to or use of the SaaS
Subscription, and notify Us promptly of any such unauthorized access or use, and {iv) use the Saa$
Subscription only in accordance with the User Guide and applicable laws and government regulations, (v}
validate for correctness all output and reports and {vi) have sole responsibility for downloading and storing
back-up files, {vii} You will NOT (&) make the 8aaS Subscription available to anyone other than Users, (b}
sell, resell, rent or lease the SaaS Subscription to any Third Parly, (c) use the SaaS Subscription to store
or fransmit infringing, libelous, or otherwise unlawful or torfious material, or to store or transmit material in
viclation of Third Party privacy rights, {d) use the SaaS Subscription fo store or transmit Malicious Code,
{) interfere with or disrupt the integrity or performance of the SaaS Subscription or Third Parly data
contained therein, or (f) attempt to gain unauthorized access to the SaaS Subscription or thelr related
systems or networks. -

4, NON-SMARTGov PROVIDERS

41,  Acquisition of Non-SMARTGov Products, We or a Third Party may from time to time make
available fo You, Third Party products or services, including but not limited to Non-SMARTGov Applications
and implementation, customization and other consulting services, Any acquisition by You of Non-
SMARTGov products of services, and any exchange of data between You and any Non-SMARTGov
provider, is solely betwsen You and the applicable Non-SMARTGov provider. We do not warrant or support
Non-SMARTGov products or services, except as specified in a Sales Order. Subject to Section 4.3
(Integration with Norn-SMARTGov Applications}, purchase of Non-SMARTGov products is not required to
pse the SaaS Subscription except for a supporied computing device, operating system, web browser and
Internet connection.

42 Mon-SMIARTGov Applications and Your Data. i You install or enable Non-SMARTGov
Applications for use with SaaS Subscription, You acknowledge that We may allow providers of those Non-
SMARTGov Applications to access Your Data as required for the interoperation of such Non-SMARTGov
Applications ‘with the SaaS Subscription. We will not be responsible for any disclosure, modification or
deletion of Your Data resulting from any such access by Non-SMARTGov Application providers. The SaaS
Subscription will allow You to restrict such access by restricting Users from installing or enabling such Non-
SMARTGov Applications for use with the Saa$ Subscription.

Page20f8
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Paladin Data Systems Corporation
Master SaaS Subscription and Professional Services Agreement

4.3. integration with Non-SMARTGov Applications. The SaaS Subscription may contain features
designed to operate with Non-SMARTGov Applications. To use such features, You may he required to
obtain access to such Non-SMARTGov Applications from their providers. if the provider of any Non-
SMARTGov Application ceases to make the Non-SMARTGov Application available for operation with the
corresponding SaaS Subscription festures on reasonable ferms, We may cease providing such SaaS
Subscription features without entitling You to any refund, credit, or other compensation.

5. FEES AND PAYMENT

5.1.. .. Fees, You will pay all fees specified in all Sales Orders. Except as otherwise specified herein or in
a Sales Order, {i) fees are based on SaaS Subscription and/or Professionat Services purchased and not
actual usage, (i) payment obligations are non-cancefable and fees paid are non-refundable, and (il) the
number of Liser subscriptions purchased cannot be decreased during the subscription term stated on the
Sales-Order. User subscription fees are based on annual pariods that begin on the subscription start date
and each annual anniversary; therefore, fees for User subscriptions added in the middle of an annual period
will be charged a prorated amount for the remaining subscription term.

(a) If We determine, based on electronic monitoring of Your User subscriptions, the actual number
of User subscriptions exceeds the number licensed on a Sales Order, We reserve the right to amend the
Sales Crder for successive Renewal Terms o increase the number of User subscriptions and the fees,

{b) Professicnal Service fees do not include travel, lodging or other expenses incurred by Us unless
specified on the Sales Order. You will reimburse Us for ali travel, lodging, communications, incidentals
and other out-of-pocket expenses as they relate to the services rendered by Us o You.

5.2, .. Inveicing and Payment. We will invoice You in advance for SaaS Subscription in accordance with
the relevant Sales Order. We will invoice You monthly for Professional Services in accordance with the
refevant Sales Order. Unless otherwise stated in the Sales Order, invoiced charges are due net 30 days
from the invoice date.

5.3.  Overdue Payments. If any payments are not received by the due date, then at Our discretion, (a)
such overdue payments may accrue late interest at the rate of 1.5% of the outstanding balance per month,
or the maximum rate permitted by law, whichever is lower, from the date such payment was due until the
date paid, and/or (b} We may condition future subscription renewals and Sales Orders on payment terms
shorter than those specified in Sectioh 5.2 (Invoicing and Payment).

5.4.  Suspension of SaaS Subsecription or Professional Services. If any amount owing by You under
any agreement is 30 days’ overdue, We may, without limiting Our other rights and remedies, accelerate
Your unpaid fee obligations so that all such obligations become immediately due and payable, and suspend
Our SaasS Subscription or Professional Services to You until such amounts are pald in full.

5.5. Payment Disputes. We will not exercise Our rights under Section 8.3 (Overdue Payments) or 5.4
(Suspension of SaaS Subscription or Professional Services) if You are disputing the applicable charges
reasonably and in good faith and are cooperating diligently to resolve the dispute,

56, . Taxes. Unless otherwise stated, Our fees do not include any taxes, levies, duties or similar
governmental assessments of any nature, including but not fimited to value-added, sales, use or withholding
taxes, assessable by any local, state, provincial, federal or foreign jurisdiction (collectively, "Taxes"). You
are responsibie for paying all Taxes associated with Your purchases hersunder. if We have the legal
obiigation to pay or collect Taxes for which You are responsible, the appropriate amount will be invoiced to
and paid by You, unless You provide Us with a valid tax exemplion cettificate authorized by the appropriate
taxing authotity. For clarity, We are soiely responsible for {axes assessable based on Our income, property
and employees.

6. PROPRIETARY RIGHTS

6.1, Reservation of Rights in SaaS Subscription. Subject to the limited rights expressly granted
hereunder, We reserve all rights, title and interest in and to the SaaS Subscription, including all related
inteliectuat property and trademark rights. No rights are granted te You other than as expressly set forth
herein,

B.2. Restrictions. You will not (i) permit any Third Parly to access the 8aa% Subscription excapt as
permitted herein or in a Sales Order, {ii) create derivate works based on the Saa8 Subscription, (il copy,
frame or mirror any part or content of the Saa8 Subscription, other than copying or framing on Your own
intfranets or ctherwise for Your own internal business purposes, (iv) reverse engineer, decompile or

fw‘“\ - Page3of8
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Paladin Data Systems Corporation
Master SaasS Subscription and Professional Services Agreement

otherwise attempt to derive source code, or (v) access the SaaS Subscription in order to (&) build a
competitive product or service, or (b) copy any features, functions or graphics of the SaaS Subscription.
8,3, Ownership. We retain sole and exclusive ownership of, and all right, title and interest in and fo
the SaaS Subscription, the documentation User Guide, any modifications and all suggestions, ideas,
improvements, feedback, evaluation materials, presentations, designs, technalagy, inventions, know-
how, works of authorship, software, specifications, and cther materials, information and any other
intellectual property made, developed, conceived or reduced to practice by Us (whether alfone, or jointly
with You) in the performance of this Agreement.

6.4. Your Applications and Code. If You, a Third Party acting on Your behalf, or & User creates
applications or program code using the SaaS Subscription, You authorize Us to host, copy, transmit, display
and adapt such applications and program code, solely as necessary for Us to provide the SaaS Subscription
in accordance with this Agresment. Subject to the above, We acquire no right, title or interest from You or
Your ficensors under this Agreement in or to such applications or program code, including any intellectual
property rights therein.

6.5, Your Data. Subject to the limited righis granted by You hereunder, We acquire no right, title or
interest from You or Your licensors under this Agreement in or to Your Data, including any intellectual
property rights therein. You grant to Us a non-exclusive license to use Your Data for the purposes of
parforming Our obligations under this Agreement.

6.8. Our Protection of Your Data. We receive no ownership rights in Your Data. We will maintain
apprapriate administrative, physical, and technical safeguards for protection of the security, confidentiality
and integrity of Your Data. We will not (a) modify Your Data, (b) disclose Your Data except as compelled
by law in accordance with Section 7.3 (Compelled Disclosure) or as expressly permitted In writing by You,
or (¢) access Your Data except to provide the Saa$S Subscription or Professional Services and prevent or
address service or technical problems, or except at Your request in connection with customer support
matters.

8.7 Report Writer Software. You acknowledge the SaaS Subscription Service utilizes ad hoo report
writer software (“Ad Hoc”) under a license granted to Us by a Third Party, which licenses Us the right to
sublicense the use of the Ad Hoc as part of the Service to You. Such sublicense is nohexclusive and solely
for Your internal use and You may not further resell, re-license, or grant any other rights to use such
sublicense to any Third Party. You further acknowledge the Ad Hoc licensing Third Party retains all right,
titie, and interest to the Ad Hoc and all documentation related to the Ad Hoc. All confidential or proprietary
information of Ad Hoc licensing Third Party is Confidential Information under the terms of this Agreement.

7. CONFIDENTIALITY

7.4,  Definition of Confidential Information. "Confidential Information” means all confidential
information disclosed by a Party ("Disclosing Party”) to the other Party ("Receiving Party"), whether orally
or in writing, that is designated as confidential or that reasonably shouid be understood to be confidential
given the nature of the information and the circumstances of disclosure. Your Confidential Information will
include, but not be limited to Your Data; Our Confidential Information will include, but not be limited to the
SaaS Subscription; and Confidential Information of each Parly will include the terms and conditions of this
Agreement and all Sales Orders, as well as business and marketing plans, technology and technical
information, product plans and designs, and business processes disclosed by such Parly. Howsver,
Confidential Information will not include any information that (i} is or becomes generally known to the public
without breach of any obligation owed to the Disclosing Party, (i) was known to the Recelving Party prior
to its disclosure by the Disclosing Party without breach of any obligation owed to the Disclosing Party, (iii)
is received from a Third Party without breach of any cbligation owed to the Disclosing Party, or {iv) was
independently developed by the Recelving Party.

72 Protection of Confidential Information. The Receiving Party (i) will use the same degree of care
that 1t uses to protect the confidentiality of its own confidential information of like kind (but in no event less
than reasonable care) (i) will not use any Confidential information of the Disclosing Party for any purpose
outside the scope of this Agreement, and (jii) except as otherwise authorized by the Disclosing Party in
writing, will limit access to Confidential information of the Disclosing Party to its Affillates’ employees,
contractors and agents who need such access for purposes consistent with this Agreement. Neither party
will disclose the terms of this Agreement or any Sales Order to any Third Party other than its Affiliates and
their legal counsel and accountants without the other Party’s prior written consent.
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Paladin Data Systems Corporation
Master Saa8 Subscriplion and Professional Services Agreement

7.3. Compelied Disclosure. I the Receiving Party is required to disclose any Confidential information
of the other by law, regulation or governmental authority, the Receiving Party will provide reasonable notice
to Disclosing Party of such required disclosure and reasonably cooperate with the Disclosing Party in
preventing or limiting such disclosure, or obtaining an appropriate protective order or other remedy. If a
protective order or other remedy is not obtained, then the Receiving Party may disclose such Confidential
Information as necessary for compliance with the applicable law, regulation or governmental authority.
Notwithstanding such disciosure, such information will remain Confidential Information and subject to the
requirements of this Section.

8. WARRANTIES AND DISCLAIMERS FOR SaaS SUBSCRIPTION AND PROFESSIONAL
SERVICES
8.1, Our Warranties for Saa8 Subscription, We warrant that (i) We have the legal power to enter info
. this Agreement, (ii) the SaaS Subscription will perform materially in accordance with the User Guide, (i}
subject to Section 4.3 (Integration with Non-SMARTGov Applications), the functionality of the SaaS
Subscription will not be materially decreased during a subscription term, and (iv) We will not transmit
Malicious Code to You, provided ¥ is not @ breach of this subpart (iv) i You or a User uploads a file
containing Malicious Code into the SaaS Subscription and later downloads that file containing Malicious
Code. For any breach of a warranty above, Your exciusive remedy will be as provided in Section 13.4
(Termination for Cause) and Section 13.8 (Refund or Payment upon Termination) below.
8.2. Qur Warranties for Professional Services. We warrant the Professional Services will be
performed consistent with generally accepted industry standards.
8.3.  Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY
WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND
EACH PARTY SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAWY,

8. LIMITATION ON WARRANTIES FOR PROFESSIONAL SERVICES

YOU MUST REPORT ANY DEFICIENCIES IN THE PROFESSIONAL SERVICES TO US IN WRITING
WITHIN THIRTY (30) DAYS OF COMPLETION OF THE PROFESSIONAL SERVICES IN ORDER TO
RECEIVE WARRANTY REMEDIES. THE WARRANTY HEREIN IS EXCLUSIVE AND IN LIEU OF ALL
OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

10. EXCLUSIVE REMEDY FOR PROFESSIONAL SERVICES

For any breach of the above warranty, Your exclusive remedy, and Our entire liability, will be the re-
performance of the Professional Services. If We are unable to re-perform the Professional Services as
warranted, You will be entitled to recover the fees paid to Us for the deficient services. IN NO EVENT WILL
WE BE LIABLE FOR ANY CONSEQUENTIAL OR INCIDENTAL DAMAGES ARISING FROM ANY
PROFESSIONAL SERVICES PROVIDED HEREUNDER, INCLUDING BUT NOT LIMITED TO CLAIMS
FOR LOST PROFITS OR OTHER ECONOMIC DAMAGES.

11, LIMITATION GF LIABILITY

111, Limitation of Liability. NEITHER PARTY'S LIABILITY WITH RESPECT TO ANY SINGLE
INCIDENT ARISING QUT OF OR RELATED TO THIS AGREEMENT (WHETHER IN CONTRACT OR
TORT OR UNDER ANY OTHER THEORY OF LIABILITY) WILL EXCEED THE AMOUNT PAID BY YOU
IN THE 12 MONTHS PRECEDING THE INCIDENT, PROVIDED THAT IN NO EVENT WILL EITHER
PARTY'S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT (WHETHER
IN CONTRACT OR TORT OR UNDER ANY OTHER THEORY OF LIABILITY) EXCEED THE TOTAL
AMOUNT PAID BY YOU. THE FOREGOING WILL NOT LIMIT YOUR PAYMENT OBLIGATIONS UNDER
SECTION 5 (FEES AND PAYMENT).

11.2.  Exclusion of Consequential and Related Damages. IN NO EVENT WILL EITHER PARTY HAVE
ANY LIABILITY TO THE OTHER PARTY FOR ANY LOST PROFITS OR REVENUES OR FOR ANY
INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, COVER OR PUNITIVE DAMAGES HOWEVER
CAUSED, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, AND
WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
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Paladin Data Systems Corporation
Master Saa’ Subscription and Professional Services Agreement

THE FOREGORG DISCLAIMER WILL NOT APPLY TO THE EXTENT PROHIBITED BY APPLICABLE
LAW.,

12. TERM AND TERMINATION FOR PROFESSIONAL SERVICES

Professional Services will commence on the date specified on the Sales Order. Either Party may terminate
Professional Services any time by providing the other Party with at least 14 days written notice. Any
Professional Services outstanding at the time of termination will continue fo be covered by this Agreement
as if it had not been terminated.

13, TERM AND TERMINATION FOR Saa8 SUBSCRIPTION

13.1.  Term of Agreement. This Agreement commences on the date You accept it and continues untit
all User subseriptions have expired or been terminated.

13.2. Term of Purchased User Subscriptions. User subscriptions purchased by You commence on
the start date specified in the applicable Sales Order and continue for the subscription term specified.
Except as otherwise specified in the applicable Sales Order, all User subsctiptions will automatically renew
for additional periods equal to the expiring one year subscription term, unless either Party gives the other
notice of non-renewal at least 30 days before the end of the relevant subscription term. The pricing during
any such renewal term will be the same as the prior term unless We have given You written notice of a
pricing increase at least 180 days before the end of such prior term, in which case the pricing increase will
be effective upon renewal and thereafter.

13.3. Stop in SaaS Subscription. Upon 180 days’ prior written notice, We may terminate provision of
the Saa$ Subscription as a hosted offering. We will export and return Your Data to You via digital media
at Our expense. We will refund You any prepaid fees covering the remainder of the term of all subscriptions
after the effective date of stop in 8aaS Subscription.

13.4. Termination for Cause. A Party may terminate this Agreement for cause: {i) upon 30 days written
notice to the other Pasty of & material breach if such breach remains uncured at the expiration of such
period, or (i) if the other Party becomes the subject of a petition in bankruptcy or any other proceeding
relating to insolvency, receivership, liquidation or assignment for the benefit of creditors. In addition, We
may terminate this Agreement if You fail to make any payment due hereunder within 30 days after
receiving written notice from Us that such payment is delinquent.

13.5. Effect of Termination. Upon termination for any reason, (a) al! licenses granted will automatically
and immediately terminate, and We may immediately disable and discontinue Your access to and use of
the Saa$ Subscription without further notice to You, (b) You will promptly return to Us all Documentation
and all information and materials that You have acquired pertaining to the Saa8 Subscription and any other
Confidential information of Ours and {c) within 30 days of the effective date of such termination, We will
export all Your Data then-stored in the Service and ship the information to You in a digital format. ‘

13.8. Refund or Payment upon Termination. Upon any termination by You for cause, We will refund
You any prepaid fees covering the remainder of the term of all subscriptions after the effective date of
termination. Upon any termination by Us for cause, You will pay any unpaid fees covering the remainder of
the term of all Sales Orders after the effective date of termination. In no event will any fermination relieve
You of the obligation to pay any fees payable to Us for the period prior to the effective date of termination.
13.7. Return of Your Data. Within 30 days after the effective date of termination of SaaS Subscription
and upon request by You, We will make available to You for download a file of Your Data. After such 30-
day period, We will have no obligation to maintain or provide any of Your Data and will thersafter, unless
legally prohibited, delete all of Your Data in Our systems or otherwise in Our possession or under Our
control.

13.8.  Surviving Provisions. Section 5 (Fees and Payment), 6 {Proprietary Rights}), 7 {Confidentiality),
8.3 (Disclaimer), 11 (Limitation of Liability}, 13.6 (Refund or Payment upon Termination), 13.7 (Retumn of
Your Data), 14 (Contracting Selier, Notices, Governing Law and Jurisdiction) and 15 {General Provisions)
will survive any termination or expiration of this Agreement.

414. CONTRACTINGSELLER, NOTICES, GOVERNING LAW AND JURISDICTION
14.1,  Seller: Paladin Data Systems Corporation, a Washington corporation.

14.2. ' Address notices to: 19362 Powder Hill P, NW, Pouisbo, WA 88370, Attn: Contracts
14.3.  Governing law: Washington and controliing United States federat faw

14.4. Exclusive court jurisdiction: Kitsap County, Washington
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Paladin Data Systems Corporation
Master SaaS Subscription and Professional Services Agreement

14.5.  Manner of Giving Notice. Except as otherwise specified in this Agreement, all notices,

permissions and approvals will be in writing and will be deemed to have been given upon: () personal

delivery, (ii} the second business day after mailing, (i) the second business day after sending by confirmed
facsimile, or (iv) the first business day after sending by email {provided emait will nct be sufficient for notices
of termination or an indemnifiable claim). Billing-related notices to You will be addressed to the relevant
billing contact designated by You. All other notices to You will be addressed to the relevant SaaS
Subscription system administrator designated by You.

14.6,. Agreement to Goverping Law and Jurisdiction. Each Party agrees to the applicable governing
law above without regard to choice or conflicts of faw rules, and to the exclusive jurisdiction of the applicable
courts ghove, .

14.7.  Waiver of Jury Trial. Each Parly hereby waives any right to jury trial in connection withy any action
or itigation in any way arising out of or related to this Agreement.

15. GENERAL PROVISIONS .

16.1.  Amendment; No Waiver. Except as otherwise expressly provided herein, this Agreement may
not be amended or modified and the observance of any provision of this Agreement may not be waived
except with the written consent of the Parties. No {failure by either Party to enforce any rights hersunder
wili constitute a waiver of such right then or in the future or any other right or remedy hereunder. To the
extent the terms and conditions of any Exhibl, altachment, purchase order, Invoice, proposal or response
to request for proposal, conflict with or are inconsistent with this Agreement, the terms and conditions of
this Agreement wilt control and no such conflicting terms will be deemed as a waiver or amendment of this
Agreemesnt,

15.2.  Anti-Corruption. You have not received or heen offered any flegal or improper bribe, kickback,
payment, gift, or thing of value from any of Our employees or agents in connection with this Agreement.
Reasonable gifts and entertainment provided in the ordinary course of business do not vioiate the above
restriction. if You learn of any violation of the above restriction, You will use reasonable efforts to promptly
notify Us.

15.3.  Assignment; Binding Effect. This Agreement may not be transferred or assigned by either Party
without the express written consent of the other, which will nat be unreasonably withheld or delayed, except
that either Party may, without the consent of the other Party, assign this Agreement in its entirety to a
parent, subsidiary or affiliate of such Party or an acquirer of more than 50% of the assigning Party’s
outstanding voting capital stock or to @ purchaser of all or substantially all of the assighing Party’s assets.
Notwithstanding the foregoing or any other provision of this Agreement, You may not assign, sublicense,
delegate or transfer this Agreement or any of its rights or obligations under this Agreement to any competitor
of Ours. Any purporied transfer or assignment in contravention of this Section will be null and void. This
Agreement will inure to the benefit of and be binding upon the Parties and their respective successors and
permitted assigns.

16.4. Basis of Bargain. The Parties acknowledge that they have entered into this Agreement in reliance
upon the disclaimers of warranties and limitations of liahility and damages as set forth in this Agreement,
and that such provisions form an essential basis of the bargain batween the Parties and do not cause this
Agreement, or the remedies available hersunder, to faif of its or their essential purpose.

15.58. Counterparts. This Agreement may be executed in any number of English language counterparts
or duplicate eriginals, and each such counterpart or duplicate originai wil] constitute an original instrument,
but all such separate counterparts or duplicate originals will constitute one and the same instrument.

15.6. Entire Agreement. This Agreement, including the Exhibits attached, constitutes the entire
Agreement of the Parties concerning its subject matter and supersedes any and all prior or
contemporaneous, written or oral negotiations, correspondence, understandings and agreements between
the Parties respecting the subject matter of this Agreement.

18.7. Export Compliance. The SzaS Subscription, other technology We make avallable, and derivatives
thereof may be subject to export laws and reguiations of the United States and other jurisdictions. Each
Party represents that it is not named on any U.8. government denied-party list. You will not permit Users
to access or use SaaS Subscription in a U.8.-embargoed country or in violation of any U.S. export law or
regulation.

15.8. Force Majeure. Except with respect to payment obligations, neither Party will be liable for any
failure of performance or equipment due to causes beyond such Party's reasonable control, including but
not fimited to: acts of God, fire, flood or other catastrophes; any law, order, regulation, direction, action, or
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Paladin Data Systems Corporation
Master Saa8 Subscription and Professional Services Agreement

request of any governmental entity or agency, or any civil or military authority, national emergencies,
insurrections, riots, wars; Unavallability of rights-of-way or materials; or strikes, lock-outs, work stoppages,
oy other labor difficulties.

15.9. Headings and Interpretation. Headings and captions are for convenience only and are not to be
used in the interpretation of this Agreement. The words “include,” “includes,” and “including” when used in
this Agreement will be treated in each case as followed by the words "without limitation.”

15.10. Relationship of the Parties. The parties are independent contractors. This Agreement does not
create a parinership, franchise, joint venture, agency, fiduciary or employment relationship between the
parties.

15.11. Severability, if any provision of this Agreement is held by a court of competent jurlsdiction to be
contrary fo law, the provision will be modified by the court and interpreted s0 as best to accomplish the
objectives of the original provision to the fuliest extent permitted by law, and the remalning provisions of
this Agreement will remain in effect. :
15.12. Insurance and Risk of Loss. You bear alfi responsibility for damages to Your equipment and
facilities.
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