GV OF FRESHD PROFESSIONAL SOFTWARE SERVICES, TRAINING AND SUPPORT AGREEMENT
Ciry Claik's Office (O1lginal) CITY OF FRESNO

In consideration of the covenants set forth below this Software Services, Training and Support Agreement
(“Contract’) is made and entered into by and between the CITY OF FRESNO, a municipal corporation
(hereinafter referred to as “City"), and Progressive Soluticns, Inc, a California Corporation (hereinatier
referred to as "Contractor’), as follows;

C-1. Agreement; Contractor agrees and covenants with City to fumish proprietary software commonly
relerred to as: Ca$hierCentral, PetTrack & LicenseTrack ("System”), including all requisite software
licenses documentalion and services, in accordance with the Project Contract Documents including
attached specifications identified as RFF No 2767 as modified by addenda and/or supporiing Exhibits
and the Contractor's Proposal. All of the Project Contract Documents including attached specifications
and referenced documents therein, together with this Contract and all Exhibits, constitute the Confract
Documents.

C-2.  Order of Precedence: In the event of conflict or discrepancies among the Project Contract
Documents referenced hersin interpretations will be based on the following order of priority:

a. This Contract shall take precedence over the Exhibits/Attachments hereto, the City's Request for
Proposals, including the “Motice Inviting Proposals,” “Instructions to Proposers” the “Scope of
Services" , and the Contractor's Proposal in responsive to the RBequest for Proposal;

b.The Exhibits/Attachments hereto shall take precedence over the City's Request for Proposal,
including the "Motice Inviting Proposals,” “Instructions to Proposers” and the “Scope of Services”
and the Contractor's Proposal in response to the Hequest for Proposal,

c. The City’s Request for Proposal, Including the “Notice Inviting Propaosals,” “instructions to Proposers”
and the “Scope of Services” shall take precedence over the Contractor's Proposal in response to
the Request for Proposal.

C-3. Definitions: Wherever used in the Contract, the following waords shall have the meaning herein given,
unless the context requires a different meaning.

"Documentation” shall mean and refer to literary works or other works of authorship (such as
programs, program listings, programming tools, materials, reports, drawings and similar works) that
Contractor delivers to City as part of a service, The term “documentation” does not include Soltware
programs,

“Product” shall mean and refer to any of the documentation or Software provided by Contractor
pursuant to this Contract for the System

“Project Contract Documents™ shall mean and refer to this Contract, the Exhibits/Attachmeants hereto,
the City's Reques! for Proposals, including the “Notice Inviting Proposals,” “Instructions o Proposers”
the “Scope of Sarvices” , and the Contractor's Proposal in responsve to the Request for Proposal;

*Satisfaction” when not in the context of liens shall mean and refer to the evaluation of a reasonable
person where in their fudgment they have delermined thal specifications defined within the
Contractor's response to the RFFP have been met.

"Software” shall mean and refer to all Software programs provided by Contractor pursuant to this
Contract for the System and under those certain licenses in substantially the form contained in Exhibit
B, which program consists of the tollowing, including the original program and all whole or partial
copies: 1} machine-readable instructions and data; 2) components; 3) audio-visual content (such as
images, text, recordings or pictures); and 4) related licensed materials. For purposes of this Contract,
the term Software includes Contractor's proprietary software products: CaShierCentral, PetTrack &
Licanse Track

C-4. Contract Period; Time for Performance: Contract period shall be the date the Contract is signed 1o the
last day of any applicable License pariod.
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C-5.

RFP 2767

After execution of both the Contract and City's completion which includes transmission of the attached
requirements to Contractor, the time for performance hereunder is as follows:

Phase | — Completion of Base Systemn Installation — All production programs used in the current
version of software will be compiled onto the City s computer system and demonstrated to City staff by
running these programs with a sample database of the vendar's choice:

(to be completed within (45) Calendar Days from Effective Date.)

Phase |l - Data Element Verification - Demanstrate o City staff that all data elements and functional
capabilities required for system operation according 1o City's specifications are contained in database
definitions and program specifications (to be completed within (80) Calendar Days from Effective
Date.)

Phase Il — Completion of Modifications, System Test and Training — Demonstrate to City staff that all
required systemn functions and features contained in the RFP have been properly programmed and
tested with a test database consisting of City sample data, and provide all training:(to be completed
within {90} Calendar Days from Effective Date.)

Phase |V - System Test with Production Database — Demaonstrate to City staff that all functions and
features operate according to City requirements using the City's full production database: (to be
completed within (120) Calendar Days from Effective Date.)

Phase V - Final Acceptance — Demonstrate to City staff that system has performed successfully over
a 60 day period in accordance with Section C-6, Completion and Acceptance, below:

Consideration; Acceptance and Payments: For the monetary consideration of $315,000 as set forth in
the Proposal, Contractor promises and agrees to perform or cause to be pedormed, in a good and
workmanlike manner, under the direction and to the satistaction of the City, and in strict accordance
with the specifications of the BRFP, all of the services as set forth in the contract documents. With the
exceplion of travel expenses (IAS Fresno per diem of $54 plus actual cost tor auto maximum $75/day
& hotel stay at the neighboring Radisson Hotel or comparable for the currently posted rate of $126/day
plus TOT or maximum $175/day including TOT.) the Contractor's payment is based on this firm fixed
price. Contractor may from time to time modify travel expense rates payable by City under the Project
Contract Documents, provided the City shall receive advance notice and shall prior approve such
maodified rates prior to commencement of work. .

The contract payment schedule will be dependent upon approved completion and acceptance for firm
fixed price deliverables. Invoices must be specific to defined deliverables, and must be submitted with
documentation/backup that confirms the deliverable, its acceptance and its contract value. City agrees
to notify Contractor promptly and in writing of any material deficiency. Such notification together with
the opportunity to cure any deficiency must be made prior to any request to terminate this Contract or
to withhold tunds from Contractor,

The City agrees to pay the consideration stated, at the times, in the amounis, and under the conditions
specified in this Contract. Payment tor service shall be made by the City to the Contractor in lawtul
money ot the United States, by warrant of the City, Issued and delivered to the Contractor in the
ordinary course of City business. Prowided City has notlified Contractor of any dispute in writing City
does not have to pay any amount disputed in good faith while it is being investigated, but the City
remains obligated to pay any amount not in dispute.

Fayments due from City to Contractor shall be payable by City as a current expense only from current
funds, budgeted, appropriated and on deposit in a reserve fund, or otherwise legally available for
payment of Contract costs in the respective City fiscal year when such payment becomes due. In no
event shall (i) City’s payment obligation under the Contract exceed the firm fixed price above, and (ii)
City be liable for payment of any consequential, indirect, liquidated or punitive damages. (The
reinstatement fee identified in Section |l of Exhibit E Software Maintenance shall not be deemed as
punitive.) With the exception of City instruction regarding the format and processing of their legacy
data as included in the Contract's not to exceed cost of $315,000, City shall not be responsible for
Contractor's personnel training (including Consultant Associate) costs and/or third party costs incurred
by Contractor in pursuil hereof,
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C-7.

C-8.

The three (3) systems (CashierCentral, FetTrack™ & LicenseTrack™) will be implemented in a
phased approach (one alter the other). Acceptance and payment will be based on the following
payment schedule following completion and acceptance of each phase described in Section C-4
Contract Period; and Time for Performance, above:

Phase | - 20% of the Contract Price
Phase || - 20% of the Coritract Price
Phase II| - 20% of the Contract Price
Phase |V - 20% of the Contract Price
Phase V - 20% of the Contract Price

Amounts are due within 30 calendar days ot receipt of a detailed invoice.

The Contractor must invoice the City in order to Initiate the payment process. All invoices shall be sent
to:

ATTENTION: Brian Reams, Revenue Manager
City of Fresno

Business License Division

2600 Fresno Street

Fresno CA 93721

Completion & Acceptance Testing: Such testing shall be performed per section |X paragraph d of
Exhibit B: Software License Agreements.

Acceptance Tesling shall be suspended for any period of time required by Contractor to correct
matenal (non cosmaetic) issues reported by City. Acceptance Tasting shall resume immediately upon
receipt by City of written notification that a reported issue has been comecled and the correction is
either made available or has been provided fo City (section |X paragraph d of Exhibit B: Software
License Agreemenis).

Contractar's Personnel, Project Manager Contractor shall exercise due care 1o choose and manage its
personnel so that only suitably responsible and prolessionally competent representatives shall be
operating in City areas. Any Contractor's personnel, who could have access fo sensitive information,
whether or not they are working on City premises, shall successfully complete a criminal records check
Including fingerprint-based identification, conducted by City or its designee at the City's sole expense.
Contractor must supply biographical Information if required or requested by the City for criminal
recards checks initially and throughout the entire Contract, warranty, and maintenance periods,
whether such person is engaged by the Contractor, any sub-contractor, or any supplier under the
Contract. Any project delay that is a direct result of City's criminal records check task, provided that
biographical and other information needed for the background check is delivered to City in a timely
mariner, shall not be considered the Contractor s respansibility.

Contractor's project manager shall be Glenn Vodhanel. Contractor may with City's approval, designate
another individual{s) as Contractor's project manager.

Right to Interface: City shall have the right to connect the products for which it has contracted under
this Contract to any product or software developed internally, manufactured or supplied from other
sources, including, but not limited to, computer software, peripheral eguipment, other computers,
communications equipment, mobile devices, and like equipment.

The following Warranty exclusions may apply with issues involving City interdfaces (i) defects or
damage resulting from use of the Software in other than its normal and custormary manner; (ii) defects
or damage oceurring from misuse, accident, liquids, neglect, or acts of God; (iii) defects or damage
occurring from testing, maintenance, disassembly, repair, installation, alteration, modification, or
adjustment not provided by the Contractor or contrary to exprass instructions provided in writing by the
Contractor, (iv) defects or damage caused by City's failure to comply with all applicable industry and
OSHA standards. However, it is agreed that Cily requested/approved maintenance support resuiting
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c-11.

from city directed/initialed interfaces nol provided by Contraclor shall be performed in accord with the
terms provided in Section V paragraph of Exhibit B: Software License Agreement.

City may request, but Contractor is not required to repair any damages caused by City's actions under
this section. This work will be guoted independently of any existing contract between the City and
Contractor, but may be at the same time and malerial rates quoted in any existing maintenance
contract or those rates then in effect.

Prior 1o requesting corrective service from Contractor, City shall arrange (at City expense) to perarm’
one of these options: 1) remove such alterations and/or attachments 2) restare the licensed application
{with data base) to a prior working configuration or 3) collect, review & provide interface specifications
ta Contractor with approval for Contractor to complele or correct the desired functionality.

Confidential Information: The parties' agreement concerning confidentiality applicable to this Contract
shall be in substantial conformity with the terms of the attached Exhibit A, Mutual Non-Disclosure
Agreement and confidentiality obligations of the attached Exhibit B, Software License Agreement.

Warranty and Nen-infringement: Contractor warrants that it has good title to the Software and
documentation, free of any propnetary nghts of any other party or any other encumbrance
whatsoever, or the right to license its use to the City. Contractor shall indemnify, hold harmless, and
defend City from any liability for damage, costs, or other loss incurred by Cily in connection with any
claim that the product or City's use thereof under this Contract violates the Irade secret, trademark,
capyright, patent, or other proprietary right of any other party; provided, however, that City has given
Contractor prompt written notice of any such claim and cooperates with Contractor in the defense of
such claim. Contraetor shall nol admit hability on behalf of the City.

Should the product became, or in Conlractor's opinion is likely lo become, the subject of a claim of
infringement of a trade secrel, trademark, copyright or patent, Contractor may, at its option and
expense either (1) procure for the City the right to continue to use the product as contemplated in
this Contract (defense of any such action shall be considerad election of this option), (2) replace or
modify the product andfor modify its use to make its use under this Contract non-infringing while
providing functionally equivalent performance, (3) or grant City a credit for returned Software equal to
the amount paid for the Software {minus depreciation) and accep! its return. In addition, Contractor
shall refund any license fees paid by Cily, on a pro rata basis, and refund any prepaid amounts for
service or Software not yet provided. The depreciation amount will be calculated based upon
generally accepled accounting standards for such Software. The City may also invoke additional
remedy sleps as specified in Section C-41, Termination.

Contractor will have no duty to defend or indemnify for any Infingement Claim that is based upon (i)
fhe combination of the Software with any software, apparatus or device not furmished by Contractor
pursuant to this Contract; (i) the use of ancillary equipment or software nat furmished by Contractor
pursuant to this Contract and that is attached to or used in connection with the Software; or (iii) a
maodification of the Software by another party withoul Contractor’s approval.

This section shall suriive expiration or termination of this Contract.

Title and Risk of Loss: Title, including but not fimited to all rights in Licensor's patents, copyrights,
trademarks, proprietary information and frade secrels shall remain vasted in Contractor. No title to or
ownership of the object code, reference material, or any of its paris, is hereby transferred to City.
City's rights shall at all times be subject o the patents, copyrights, trademarks, propriefary
information, trade secrels and use restriclions contained in this Contract and Exhibit B — Software
License Agreement. Any additions, modifications or enhancements made by City or by a third part on
City's behalf shall not create any rights to the Licensed software and shall not relieve City of its
obligation to protect the proprietary nature of the Licensed software.(Exhibit B — Software License
Agreement - lIf Ownership and Title (a})
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C-12.

C-13.

C-14.

City agrees thal additions, modifications or enhancements fo the Licensed software which may be
developed for City through the reimbursed or unreimbursed efforts of Contraclor's employees or
agents, shall be the exclusive property of Contractor. City shall have no tithe, ownership, right to
royafty .or income or any other ownership rights in such additions, modifications andior
enhancements. (Exhibit B — Software License Agreement — Il Ownership and Title (b))

Contractor's Proprietary Rights and Cily Rights to Media and Data: Coniractor owns and retains all
of its Proprietary Rights. The third parly copyright owner of any Non-Contractor Software own and
retain all of their Proprietary Rights. City owns title to the physical media on which the Software is
stored as well as all data entered into Software. All intelleclual properly that is not discovered or
invented by Contractor under this Contract is and shall remain the property of Contracior. Nothing in
this Contract is intended to resirict the Proprietary Rights of Contractor, or any copyright owner of
Non-Contractor Software.

Except as explicitly provided in Exhibit B, Software License Agreement, nothing in this Contract will be
deemed to grant, either directly or by implication, estoppels, or otherwise, any of Contractors
Proprietary Rights. Concerning both the Contractor Software and the Non-Contractor Software, City
agrees nol to modify, disassemble, peel components, decompile, otherwise reverse engineer or
alttempl lo reverse engineer, denve source code or create derivative works from, reproduce (except as
provided in Section C-14, Warranties and the Agreement for Maintenance Services), or export the
Software, or permit or encourage any third party to do so.

License of Software: The paries’ agreement conceming software licensing is documented in the
attached Exhibit B, Software License Agreement.

Warranties: The start of the initial Software Maintenance period is upon acceptanice of the System per
section IX paragraph d of Exhibit B: Software License Agreements. Conlractor is not responsible for
product performance deficiencies that occur during unauthorfzed wse; or for reasons beyond
Contractor's control, such as (i} an earthquake, or other natural causes, (i) City changes to load usage
or configuration outside the specifications; or (iii) any acts of parties, excluding subcontractors, who
are beyond Contractor's controf.

While City maintains a current Software Maintenance Agreement, Contractor warrants 1) the Licensed
software shall conform lo the requirements comtained in Exhibit G (Specifications), any options
specifically authorized as part of this implementation and the accompanying wrillen matenals
pertaining to the releasedinstalled software version and 2) Licensed software will execute under those
Microsoft operating systems specified in Exhibit F (Requirerments) document in effect at the time of the
initial software installation and subsequent updates. Exhibit F (Requirements) document may be
revised periodically to accommoedate changes in the markelpiace. Subsequent software updates of the
Licensed software may necessitale update of computer hardware and’or operating system software.
(Exhibit B Software License Agreement — IV Limited Warranty (c)).

As Contractor’s sole liability and as City's sole remedy, Contracior will provide, while City maintains
Software Maintenance, all reasonable software support services o correct documented programming
or documentation errors reported by City which Contractor’s diagnosis indicates are caused by a
defect in an unaltered version of the delivered Licensed software. (Exhibif B — Software License
Agreement — V. Limitation of Liability (a})

During the term of this Agreement, Licensor shall make available to City withoul additional charge any
updates and’or minor enhancements to Licensed software, data or data struciures, which Contractor
releases. (Extibit E — Software Maintenance Agreement — V. Licensor's Rights, Obligations &
Representations (a) Support Services)

These warranties do not apply to: {i] defects or damage resulting from use of the Software in other
than its normal and cusfornary manner; (i) defects or damage oeccurring from misuse, acoident, liquids,
neglect, or acts of God; (i) defects or damage occurting from testing, maintenance, disassembly,
repair, installation, afteration, modification, or adjustment nol provided or authorized in writing by
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C-16.

C-17.

Contractor; fiv) defects or damage caused by City's failure to comply with all applicable industry and
OS5HA standards.

Product Support: Contractor agrees to supporl specific releases of distributed products for a maximum
period of 2 years following City’s final acceptance of a specific release of the products unless a new
version /s not available. As long as City maintains a Software Maintenance Support Agreement with
Contractor, Cantractor guarantees availability of long-term product support and availability of Saoftware
Maintenance service and Upgrades for all Soltware licensed or acquired under this Contract for a
minimum period of three (3) years following the date the Contractor provides written notification to City
that the respective Software is out of production.

Any future version(s) of the Software purchased by City hereunder shall be offered to City at a price no
less favorable than that available 1o any similarly situated public entity under the same circumstances.
Upgrades however are included at no additional charge to those Contractor clients who maintain a
Software Mainfenance Support Agreement.

Source Code: Upon payment of the designated source code license fee of seven hundred fifty
thousand dollars ($750,000) along with transmission of signed source code license agreement to
Contractor and only under the conditions befow, Contractor will release the application source code fo
City. However, title to the source code will not pass to the City at any time. The requirements of this
section shall survive expiration or termination of the Contract.

a. Entry of an order for reliet under Title 11 of the United States Code; an assignment by Contractor
for the benefit of its creditors; the appointment of a receiver or trustee in bankruptcy of
Contractor's business or property; or action initiated by Contractor or a third party under state
law involving Contractors insolvency or the protection of or from its creditors; and the same has
not been rescinded, discharged or terminated within thirty (30) days unless there would be
prejudice to the City's rights or interests under this Contract allowing this grace period. If there
wouid be such prejudice, City shall be provided the source code immediately upon the
occurrence of any of the above events.

b. Contractor has ceased its businass operations, or the sale, licensing, maintenance or other
support of the Software.

c. Contractor shall provide written notice to City within a reasonable time, if any of the events in
parts (a.) or (B.) in this section has occurred.

Independent Contractor: In the furnishing of the services provided for herein, Contractor is acting solely
as an independent contractor. Neither Contractor nor any of its officers, agents or employees shall be
deemed an officer, agent, employee, joint venturer, pariner or associate of City for any purpose. City
shall have no right to control or supervise or direct the manner or method by which Contractor shall
perform its work and functions. However, City shall retain the right to administer this Contract so as to
verify that Contractor is performing its obligations in accordance with the terms and conditions thereof.

This Contract does not evidence a parinership or joint venture between Contractor and City. Contractor
shall have no authority to bind City absent City's express written consent. Except to the extent
otherwise provided in this Contract, Contractor shall bear its own costs and expenses in pursuit
thereof.

Because of its status as an independent contractor, Contractor and its officers, agents and employees
shall have absoclutely no righl to employment rights and benefits available to City employees.
Contractor shall be solely liable and responsible for all payroll and {ax withholding and for providing to,
or on behatt of, its employees all employee benefits including, without limitation, health, welfare and
retiremant benefits. In addition, together with its other obligations under this Contract, Contractor shall
be solely responsible, indemnify, defend and save City harmless from all matters relating to
employment and tax withholding for and payment of Contractor's employees, including, without
limitation, (i) compliance with Social Security and unemployment insurance withholding, payment of
workers compensation benefits, and all other laws and regulations governing matters of employee
withholding, taxes and payment; and (ji) any claim of nght or interest in City employment benefits,
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C-18.

Cc-19.

C-20.

C-21.

entittements, programs and/or funds offered employees of City whether arising by reason of any
common law, de lacto, leased, or co-employee rights or other theory. It is acknowledged that during
the term of this Contract, Contractor may be providing services to others unrelated to City or to this
Contract,

Recycling Program: In the event Contractor maintains an office or operates a facility(ies), or is required
herein to maintain or operate same, within the incorporated limits of the City of Fresno, Contractor at
its sole cost and expense shall;

{i) Promptly establish and maintain a viable and ongoing recycling program approved by City's
Solid Waste Management Division, for each office and facility Literature describing City recycling
programs is avallable from City a Solid Waste Management Division and by calling City of
Fresno Recycling Hotline at {559) 621-1111.

(i} Promptly contact City's Solid Waste Management Division at (559) 621-1452 and schedule a
free waste audit, and cooperate with such Division in their conduct of the audit for each office
and facility.

(i) Cooperate with and demonstrate to the satisfaction of City's Solid Waste Managemant Division
the establishment of the recycling program in paragraph (i) above and the ongoing maintenance
thereof.

Liens or Claims: Contractor shall not permit any lien or claim to be filed or prosecuted against the City
on account of any labor or matenal furnished, shall assume responsibility for satisfaction of any lien so
filed or prosecuted and shall defend against indemnify and hold City harmless from any such lien or
claim.

Professional Skill: It is further mutually understood and agreed by and between the parties hereto that
inasmuch as Contractor represents to City that Contractor is skilled in the profession and shall perform
In accordance with the standards of said profession necessary to perform the services agreed to be
done by it under this Contract. City relies upon the skill of Contractor to do and perform such services
in a skillful manner and Contractor agrees to thus perform the services. Therefore, any acceptance of
such services by City shall not operate as a release of Contractor from said professional standards.

Nondiscrimination: To the extent required by controlling federal, state and local law, Contractor shall
not employ discriminatory practices in the provision of services, employment of personnel, or in any
other respect on the basis of race, religious creed, color, national origin, ancestry, physical disability,
mental disability, medical condition, marital status, sex, age. sexual orientation, ethnicity, status as a
disabled veteran or veteran of the Vietnam era. Subject to the foregoing and during the performance of
this Contract, Contractor agrees as tollows:

(il Contractor will comply with all applicable laws and regulations providing that no person shall, on the
grounds of race, religious creed, color, national origin, ancestry, physical disability, mental
disability, medical condition, marital status, sex, age, sexual orientation, ethnicity, stalus as a
disabled veteran or veteran of the Vietham era be excluded trom participation in, be denied the
benetits of, or be subject to discrimination under any program or activity made possible by or
resulting from this Contract.

(il Contractor will not discriminate against any employee or applicant for employment because of
race, religious creed, color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, sex, age, sexual orientation, ethmicity and status as a disabled veteran
or veteran of the Vietnam era. Contractor shall ensure that applicants are employed, and the
employees are treated during employment, without regard to their race, religious creed, color,
national origin, ancestry, physical disability, mental disability, medical condition, marital status,
sex, age, sexual orientation, ethnicity and status as a disabled veteran or veteran of the Vietnam
era. Such requirement shall apply to Contractor's employment practices including, but not be
limited to, the following: employment, upgrading, demotion or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for
training. including apprenticeship. Contractor agrees to post in conspicuous places, available to
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employees and applicants for employment, notices setting forth the provision of this
nondiscrimination clause.

(i) Contractor will, in all solicitations or advertisements for employees placed by or on behalf of
Contractor in pursuit hareof, state that all gualified applicants will receive consideration for
employment withoul regard lo race, religious creed, color, naticnal origin, ancestry physical
disability, mental disability, medical condition, marital slatus, sex, age, sexual orientation,
ethnicity, status as a disabled veteran or veteran of the Vietnam era.

(iv) Contractor will send to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understanding, a notice advising such labor union or
workers' representatives of Contractor's commitment under this section and shall post coples of
the notice in conspicuous places available to employees and applicants for employment.

C-22. Taxes - Federal and Local: City will not be responsible for any taxes coming due as a result of this
Contract whether federal, state, or local. For the purposas of this Contract and related Exhibits only
{Excluding subsequent hardware and software purchases which may be elected for integration with the
software), it is agreed that the Contractor has anlicipated these taxes and included them in its
Proposal.

C-23. Safely Hequirements: Software and services shall comply with all Federal Dccupational Satety and
Health Administration (OSHA). Contractor shall also comply with all other applicable state and local
code requirements,

C-24. Govemning Law and Venue: This Contract shall be governed by, and censtrued and enforced in
accordance with, the laws of the State of California, exciuding, however any conflict of laws rule which
would apply the law of another jurisdiction. Venue for purposes of the filing of any action regarding the
enforcement or interpretation of this Contract and any rights and duties hereunder shall be Fresno
County, California.

C-25. Compliance with Laws: Contractor warrants that in the performance of this Contract and in providing
the Software and services required under this Contract, Contractor shall at all times comply with all
laws, regulations, rules and ordinances that pertain to matters addressed in this Contract. Such
compliance shall not be limited to the laws of the United States, the State of Calitornia, City, and with
all applicable regulations promulgaled by federal, state, regional, or local administrative and regulatory
agencies, now in force and as they may be enacled, issued, or amended during the life of this
Contract, (LE. Moving violations shall not be considered cause for default.)

C-26. Prime Contractor Responsibilities: Contractor shall assume responsibility of "prime” contractor for
licensing, delivery, installation and configuration, (unless the item is usually cusiomer installed, and
City is so notified in the Proposal) integration, programming, consulting, implementation, training,
warranty and orgoing support and maintenance service of all Software offered in the Proposal
regardless of whether Contractor is the vendor or the manufacturer, producer, or supplier of the
Software or services. Contractor will be respansible for pedormance of all involved parties. The Gity
reserves the right 10 approve subcontractors and any changes after the award of the Contract,

C-27. Insurance: Throughout the life of this Contract, Contractor shall pay for and maintain in full force and
effect all insurance as required in Exhibit C or as may be authorized, and any additional insurance as
may be required, in writing by City's Risk Manager or his/her designee at any time and in his/her sole
discration,

It at any time during the life of the Contract or any extension, Contractor or any of its subcontractors fail
lo maintain any required insurance in full force and effect, all services and work under this Contract
shall be discontinued immediately, and all payments due or thal become due to Contractor shall be
withheld until notice is received by City that the required insurance has been restored lo full force and
efiect and that the premiums therefore have been paid for a period satisfactory to City. Any failure 1o
maintain the required insurance shall be sufficient cause for City lo terminate this Contract. No action
laken by City pursuant 1o this section shall in any way relieve Coniractor of its responsibilities under
this Contract. The phrase "fail to maintain any required insurance” shall include, without limitation,
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notification received by City thal an insurer has commenced proceedings, or has had proceedings
commenced against i, indicating that the insurer is insolvent,

The fact thal insurance is obtained by Contractor shall nol be deemed to release or diminish the
liability of Contractor, including without limitation, liability under the indemnity provisions of this
Contract The duty to indemnify City and each of its officers, officials, agents, employees and
volunteers shall apply to all claims and liability regardless of whether any insurance policies are
applicable. The policy limits do not act as a limitation upon the amount of indemnification to be
provided by Contractor. Approval or purchase of any insurance contracts or policies shall in no way
relieve from liability nor limit the liability of Contractor, its principals, officers, agents, employees,
persons under the supervision of Conitraclor, vendors, suppliers, invitees, consultants, sub-consultants,
subcontractors, or anyone employed directly or indirectly by any of them.

Upon request of City, Contractor shall immediately fumish City with a complete copy of any Insurance
policy required under this Contract, including all endorsements, with said copy cerified by the
underwriter to be a true and correct copy of the original policy. This requirement shall survive
expiration or termination of this Contract.

If Contractor should subcontract all or any portion of the work or services to be performed under this
Contract, Contractor shall require each subcontractor to provide insurance protection in favor of City
and each of its officers, officials, employees, agents and volunteers in accordance with the terms of
this section, except thal any required cerificates and applicable endorsements shall be on file with
Contractor and Cily prior to the commencement of any work or services by the subcontractor,

Indemnity: To the furthest extent allowed by law, Contractor shall indemnify, hold harmless and defend
the City and each of its officers, officials, agenis, volunteers, and emplioyees (“Indemnitees”) from any
and all loss. Liability, fines penalties, forfeitures, costs and damages (whether in contract, tort or strict
liability, including but not limited to personal Injury, death at anytime and property damage) incurred by
the City, Contractor or any other persan, and from any and all claims, demands and actions in law or
equity (including attorney's fees and litigation expenses), arising or alleged to have arisen oul of
pedormance of this Contract. Contractor's obligations under the preceding sentence shall apply
regardless of whether any of the Indemniteas are actively or passively negligent, but shall not apply to
any loss, liability, fines, penalties, fodeitures, costs or damages caused solely by the active negligence
or by the willful misconduct of any of the Indemnitees.

The duty to defend hereunder is wholly independent of and separate from the duty to indemnity and
such duty to defend exists regardless of any ultimate liability of Contractor. Such delense obligation
shall arise immediately upon presentation of a claim by any party and written notice of such claim
being provided to Contractor. Payment to Contractor by any Indemnitee or the paymen! or advance of
defense cosls by any Indemnitee shall not be a condition precedent lo enforcing such Indemnilee’s
rights to indemnification hereunder. City shall be reimbursed for all costs and attorney’s fees incurred
by City in entarcing this indemnification obligation. Contractor's liabllity for indemnitication hereunder is
in addition to any liability Contractor may have to City for a breach by Contractor of any of the
provisions of this Contract. Under no circumstances shall the insurance requirements and limits set
forth in this Contract or in any applicable insurance policies, or shall the limits on the amount or type of
damages, compensation or benefits payable by or for Contractor or any subcontraciors or suppliers
under the workers' compensation, disability or other employer benefits laws be construed to limit
Contractor's indemnification obligation or any other liability hereunder,

Notwithstanding anything to the contrary in the Contract, the City does not agree to indemnify, hold
harmless, exonerate, or assume the defense of Contractor, or any other person or entity whalsoever,
tor any purpose. With respect to third party claims against Contractor, Contractor waives all rights lo
any type of express or Implied indemnity against City or any of its officials, officers, agents, employees
or volunteers.

If Contractor should subcontract all or any portion of the work to be performed under this Contract,
Contractor shall require each subcontractor to indemnify, hold harmiless and defend the City and each
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of its officers, officials. employee's agents and volunteers in accordance with the terms of the
preceding paragraphs.

This section shall survive termination or expiration of this Contract.

C-30. Force Majeure: Neither party will be liable for its non-performance or delayed performance if caused by
a Force Majeure, meaning an event, third-party, or circumstance that is beyond a party's reasonable
control such as an act of God, an act of the public enemy, an act of the government, strikes or other
labor disturbances, hurricanes, earthguakes, fires, floods, epidemics, embargoes, war, nots,
quarantine restrictions, unusually severe weather or any other similar cause. In every case of Force
Majeure, the delay must be beyond the control and without the fault or negligence of the party whose
performance has thereby been delayed. If the delays are caused by the default of a subcontractor, and
it such default rises out of causes beyond the control of bath the Cantractor and its subcontractor, and
without the fault or negligence ot any of them, the Contractor will not be liable for non-performance or
delays, unless the Software or services to be furnished by their subcontractors were obtainable from
other sources In sufficient time to permit the Contractor to meet the required schedule.

Each party will notify the other if it becomes aware of any Force Majeure that will significantly delay
periormance. The notifying party will give such notice promptly after it discovers the Force Majeure. If a
Force Majeure occurs the parties will execute an amendment to extend the Performance Schedule for
a time period that is reasonable under the circumstances.

C-31. Conduct on Worksite: Contractor shall ensure that its officers, agents, employees and any
subcontractors while on City property will conduct themselves in a safe and proper and prolessional
manner, and if a complaint is made by City personnel, Contractor will lake such corrective measures
as are necessary. It Contractor does not take such corrective measure, City may deem Contractor in
material breach of its obligations under the Contract. Contractor agrees to assume full liability and
responsibility for actions on the part of its officers, agents, employees and any subcontractors and shall
pay for any work required to restore the property to its condition prior to entry by Contractor, or as
otherwise determined to be necessary by City.

C-32. Waiver: The waiver by either party of a breach by the other of any provision of this Contract shall not
constitute a continuing waiver or a waiver of any subsequent breach of either the same or a different
provision of this Contract. No provisions of this Contract may be waived unless in writing and signed by
all parties 1o this Contract. Waiver of any one provision herein shall nol be deemed to be a waiver of
any other provision herein,

C-33. Assignment: This Contract is personal to Contractor and there shall be no assignment by Contractor of
its rights or obligations under this Contract without the prior written approval of the City Manager or
his/her designee. Any attempted assignment by Contractor, its successors or assigns, shall be null and
void unless approved in writing by the City Manager or his/her designee.

Contractor hereby agrees not to assign the payment of any monies due Contractor from City under the
terms of this Contract to any other individual(s), corporation(s) or entity(ies). City retains the right to
pay any and all monies due Contractor directly to Contractor.

C-34. Binding: Once this Contract is signed by all parties it shall be binding upon and shall inure to the
benefit of all parties, and each party's respective heirs, successors, assigns, transferees, agents,
sarvants, employees and representatives,

C-35. Conflict of Interest and Non-Solicitation: Prior to City's execution of this Contract, Contractor shall
complete a City of Fresno conflict of interest disclosure statement in the form as set forth in Exhibit D.
During the term af this Contract, Contractor shall have the obligation and duty to immediately notify
City in writing of any change to the information provided by Contractor in such statement.
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Contractor shall comply, and require its subcontractors 1o comply, with all applicable (i) professional
canons and requirements governing avoidance of impermissible client conflicts; and (i) federal, state
and local conflict of interest laws and regulations including, without limitation, California Government
Code Section 1090 et. Seq., the California Political Reform Act (California Government Code Section
BT100 et seq.) and the regulations of the Fair Political Practices Commission conceming disclosure
and disqualification (2 California Code of Regulations Section 18700 et, seq.). At anytime, upon written
request of City, Contractor shall provide a written opinion of its legal counsel and that of any
subcontractor thatl, alter a due diligent inquiry, Contractor and the respective subcontractor(s) are in full
compliance with all laws and regulations. Contractor shall take, and require its subcontractors to take,
reasonable steps to avold any appearance of a conflict of interesi. Upon discovery of any facts giving
rise to the appearance of a conflict of interest, Contractor shall immediately notify City of these facts in
writing.

In performing the work or services to be provided hereunder, Contractor shall not employ or retain the
services of any person while such person either is employed by City or is a member of any City
council, commission, board, commitiee, or similar City body. This requirement may be waived in writing
by the City Manager, if no actual or potential conflict is involved.

Contractor represents and warrants that it has not paid or agreed to pay any compensation, contingent
or otherwise, direct or indirect to solicit or procure this Contract or any rights/benefits hereunder.

Neither Contractor, nor any of Contractor's subcontractors performing any services on this Project,
shall bid for, assist anyone in the preparation of a bid for, or perform any services pursuant to, any
other contract in connection with this Project. Contractor and any ot its subcontractors shall have no
interest, direct or indirect, in any other contract in connection with this Project unless such interest is in
accordance with all applicable law and fully disclosed to and approved by the City Manager, in
advance and in writing.

it Contracter should subcontract all or any portion of the work to be performed or services to be
provided under this Contract, Contractor shall include the provisions of this section in each subcontract
and require its subcontractors to comply therewith.

This section shall survive expiration or termination of this Contract.

C-36. Software Maintenance: All suppart and maintenance shall be performed per the terms of Exhibit E —
Software Maintenance Agreement.

C-37. Madifications:. INTENTIONALLY DELETED.

C-38. Authority To Execute Agreement: Conlractor represents to City that (i) it has obtained all necessary
approvals, consents and authorizations to enter into this Contract and to perform its duties under this
Contract, (ii} the person executing this Contract on its behalf has the authority to do so; (iil) upon
execution and delivery of this Contract by the parties it is a valid and binding contract, enforceable in
accordance with its terms; and {iv) the execution, delivery, and performance of this Contract does not
violate any bylaw, charter, regulation, law or any other governing authority of the Contractor.

C-38. Maintenance of Records: Records of Contraclor's expensas pertaining to the Project shall be kept on a
generally recognized accounting basis and shall be available to City or its authorized representatives
upon request during regular business hours throughout the lite of this Contract and for a period of four
years after final payment or, if longer, tor any period required by law. In addition, all books, documents,
papers, and records of Contractor pertaining to the project shall be available for the purpose of making
audits, examinations, excerpts, and transcriptions for the same period of time. This section shall
survive expiration or termination of this Contract.

C-40. Sevearability: Il any provision of this Contract or any portion of a provision, is declared by a court of
competent jurisdiction to be illegal, in conflict with any law, invalid or otherwise unenforceable, the
validity ot the remaining terms and provisions shall not be affected; and the rights and obligations of
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C-42.

C-43.

the parties shall be construed and enforced as il the Contract did not contain the particular provision
held to be invalid.

. Termination: This Contract shall terminate without any fiability of City to Contractor upon the earlier of:

{i) Contractor's filing for protection under the federal bankruptcy laws, or any bankruptcy petition or
petition for receiver commenced by a third party against Contractor; (i) thirty (30) calendar days prior
writlen natice with cause or without cause by City to Contractor; (i) City's non-appropriation of funds
sufficient to meet its obligations hereunder during any City fiscal year of this Contract, or insufficient
funding for the project; or (iv) expiration of this Contract,

Immaediately upon any termination or expiration of this Contract, Contractor shall (i) immediately stop
all work hereunder; (i) immediately cause any and all of its subcontractors to cease work: and (iii)
return to City any and all unearned payments and all properties and materials in the possession of
Contractor that are owned by City. Contractor shall be paid compensation for all services satisfactorily
performed and software deemed accepted prior to the effective date of termination at the rates/in the
amounts specified herein. Contractor shall not be paid for any work or services performed or costs
incurred which reasonably could have been avoided.

In the event of termination due to failure of Contractor to satisfactorily perform in accordance with the
terms of this Contract, in no event shall any payment by City pursuant to this Contract constitute a
waiver by City of any breach of this Contract which may then exist on the part of Contractor, nor shall
such payment impair or prejudice any remedy available to City with respect to the breach.

Upen any termination or expiration of the Contract, City may (i) exercise any right, remedy (in contract,
law or equity) or privilege which may be available to it under applicable laws of the State of California
or any other applicable law; (i) proceed by appropriate court action to enlorce the terms of the
Contract:

Contractor shall provide City with adequate wnilten assurances of future performance, upon City Chief
intormation Officer's request, in the event Contractor fails to comply with any terms or conditions of this
Contract.

Contractor shall be liable for defaull unless nonperformance is caused by an occurrence of Force
Majeure.

Termination for Cause: If either party breaches any provision of this Contract and if such breach is not
cured within 30 days after receiving written notice from the other party specifying such breach in
reasonable detail, the non-breaching party shall have the right to terminate this agreement by giving
written notice thereof to the party in breach, which termination shall go into effect immediately.

Good Faith Attempt to Resolve: The parties agree to make good faith effort to resolve any dispute prior
to initiating legal action and/or during the default process.

Disputes: Contractor and City will attempt to setile any claim or controversy between them arising from
this Contract through consultation and negotiation in good faith and a spirit of mutual cooperation. The
respective Project Managers will confer and attempt to settle the dispute. The dispute will be escalated
to appropnate higher-level managers of the parties, if necessary. If cooperative efforis fail, the dispute
will be mediated by a mediator chosen jointly by Contractor and City within thirty (30) days after notice
by one of the parties demanding mediation on the conditions that; (i) The location shall be in Fresno,
Calitornia; (i) Each party shall bear their own costs, witness fees, and attorneys fees, and (jil} Joint
costs for the process (e.g. filing and mediation costs) shall be bome equally. Contractor and City will
not unreascnably withhold consent to the selection of a mediator. The parties may postpone mediation
until they have completed any mutually agreed upon, specified, discovery about the dispute. Such
mediation shall be non-binding.
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Any claim relating to intellectual property and any dispute thal cannat be resolved between the parties
through negotiation or mediation within two months after the date of the initial demand for mediation
may then be submitted by either party to a court of competent jurisdiction in Fresno County, California
unless otherwise agreed. Each party consents to jurisdiction over it by such a courl. The use of
mediation will not be considered under the doctrine of laches, waiver, or estoppel to affect adversely
the rights of either party. Either party may resort to the judicial proceedings described in this section
before the expiration of the two-month, or other agreed period if (i) good faith efforts to resolve the
dispule under these procedures have been unsuccessful, or (i) interim relief from the court is
necessary to preven! serious and irreparable injury to such party or any of its affiliates, agents,
employees, officers, suppliers, or sub contractors.,

C-44. Faderal Immigration Reform and Control Act of 1986: As a matenal part of any contract for a City of
Fresno project, every Contractor who has employees who will work on a City of Fresno project, is
required to comply with all of the provisions of the Federal Immigration Reform and Control Act of 1986
(5. B. 1200;H.REP.93-1000). This requirement includes compliance with all of the employee
documentation provisions. Furthermore, the Contractor wall make any employee documentation
required to comply with the Act a immediately available to the City upon its request for each individual
employee working on a City of Fresno project.

C-45. Notices Any notice required or intended o be given to either party under the terms of this Contract
shall be in writing and shall be deemed to be duly given if delivered personally, transmitted by facsimile
followed by telephone confirmation of receipt, or sent by United States registered or certified mail, with
postage prepaid, return receipt requested, addressed to the party to which notice is to be given al the
party’'s address set forth on the signature page of this Contract or at such other address as the parties
may from time to time designate by written notice. Notices served by United States mail in the manner
above described shall be deemed sufficiently served or given at the time of the mailing thereof.

C-46. Headings and Section References: The section headings in this Contract are inserted only for
convenience and are not to be construed as par of this Contract or as a limitation of the scope of the
particular section to which the heading refers.

C-47. Interpratation: The parties acknowledge that this Contract in its final form is the result of the combined
efforts of the parties and that, should any provision of this Contract be found to be ambiguous in any
way, such ambiguity shall not be resolved by construing this Contract in favor of or against either party,
but rather by construing the terms in accordance with their generally accepted meaning.

C-48. Attormey’s Fees: If either party is required to commence any proceeding or legal action to enforce or
interpret any term, covenant or condition of this Contract, the prevailing party in such proceeding or
action shall be entitled to recover from the other party its reasonable attorney's fees and legal
EXpenses.

C-49. Exhibits: Each exhibit and attachment referenced in this Contract is, by the reference, incorporated into
and made a part of this Contract.

C-50. Cumulative Remedies: No remedy or election hereunder shall be deemad exclusive but shall,
wharever possible. be cumulative with all other remedies at law or in equity,

C-51. Entire Agreement: Each party acknowledges that they have read and fully understand the contents of
this Contract and all contract documents. This Contract, and all contract documents, represent the
entire and integrated agreemerit between the parties with respect to the subject matter hereof and
supersedes all prior negotiations representations or agreements, either written or aral,

C-52. Modifications and Amendments: This Contract may be altered, amended, or modified, subject to
approval thereof by the City Council, and only by a written instrument signed by an authorized
representative of each party.
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C-53. Effective Dale: This Contracl shall be effective upoh the parties’ execution thareot following City
Council award and approval of this Contract.

IN WITNESS WHEREQF, the parties have executed this Contract on the day and year here below writlen, of

which the date of execution by City shall be subsequent to that of Contractor's.

Progressive Solutions, Inc

Blr: ___..:/‘ ':.I J'I e /

Signature

Glenn R. Vodhanel
Print or Type Name

City of Fresno,
a municipal corporation

By:
Signatu

Karen M. Bradiey, CPA
Print or Type Name

President Interim City Controller
Title Title
33-0113562
Tax 1D Number
June 6, 2008 June 6, 2008
Date Date

ATTEST:

REBECCA E. KLISCH

City Clerk

Addresses; )
P O Box 783 By:,MM/u.u.
Brea CA 92822-0783 Deputy  &))3/O8

APPROVED AS TO FORM:

JAMES C SANCHEZ

City Attorney

By. L/L v 6 -0 6-—u B

SA. Deputy Cq.r\\ N Date
City of Fresno
Atin; Brian Reams
Business License Division
2600 Fresno Street
Fresno, CA 893721
Ph. 558-621-6832
FAX: 559-48B-4636
Attachments:

Exhibit A — Mutual Non-Disclosure Agreement
Exhibit B — Soltware License Agreement
Exhibit C — Insurance Reguirements

Exhibit D — Disclosure of Conflict of Interest Statement
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Exhibit E — Software Maintenance Agreement
Exhibit F — Progressive Solutions Requirements (Hardware & Soltware)
Exhibit G — Specifications (Scope of Work)
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Exhibit A: Mutual Non-Disclosure Agreement

This Non-Disclosure and Confidentiality Agreement (the “Agreement”) is made and entered into by and
between Progressive Solutions, Inc (“Contractor”), a California corporation, having its principal place of
business at 655 N. Berry Unit J; Brea, Ca 32821 and City of Fresno (*City") a municipal corporation, having
fis principal place of business at 2600 Fresno Streel, Fresno, Califarnia 33721,

DEFINITION

“Confidential Information® includes, but is not limited o, know-how, trade secrets, tools, methods,
methodologles, technigues, designs, specifications, computer source code, customer lists, pricing
information, marketing plans personnel information, financial information and business strategies, drawings,
data, software, together with other information which, a reasonable person would conclude, as intended to
remain confidential, due to its nature or the circumstances under which it is disclosed and, any other non-
public information that either party designates as proprietary and/or confidential pursuant to the terms herein.

1. City is a public entity and is subject to all public records disclosure requirements of the California Public
Records Act, which shall control this Contract,

2. It Is anticipaled that each of the parties may disclose to the other various Confidential Information.
Information that a party reasonably believes meets a California Public Records Act exemption must be
clearly and prominently labeled “Confidential Information” in order to be deemed proprietary.

3. Each party shall be a *Disclosing Party” with respect to Confidential Information, which that party
discloses to the other and shall be a "Receiving Party” with respect to Confidential information which that
party receives from the other.

4. In consideration of the disclosure of Confidential Information, a confidential relationship is established
between the parties,

5. The City is acting through its Department of Information Services, The City's use, as described in this
Agreement, is intended to include City employees and agenis.

6. The City may be requested 1o disclose limited data which it maintains as a public entity in order for
necessary evaluation or support functions to be accomplished. Unless specified otherwise in writing by the
City, all City data stored on City computer systems accessible to Contractor in the perdormance of these
activities shall be considered Confidential Information and subject to the disclosure restrictions stated within
this Agreement.

7. A Disclosing Party shall not designate as Confidential Information any materials or information which the
Disclasing Party does not with reasonable belief consider to be propretary and/or confidential.

B. With respect to Confidential Information that the City provides to Centractor under this Agreement,
Contractor shall hold the Confidential Information in confidence using the same degree of care as it normally
exercises to protect its own proprietary information. With respect to Confidential Information that Contractor
provides under or in contemplation of this Agreement, City's obligation to maintain confidentiality is subject to
any disclosure obligations of the California Public Records Act, and if entitled to confidentiality, City shall: (a)
restrict disclosure and use of the Confidential Information solely to those employees (including contract
employees and cansultants) of such parties with a need to-know, and not disclose it to any other parties, (b)
advisa those employees and consultants of their obligation with respect to the Confidential Information, and
c) not copy. duplicate (except as needed for backup, testing, training system upgrades), or reverse engineer
or compile anything provided hereunder. If City receives a request for disclosure of information labeled
confidential by Contractor pursuant to California Public Records Act or a subpoena City will provide notice to
Contractor before a response is due, and it shall be Contractors responsibility to establish that such
information 15 exempt from disclosure. Contractor shall defend, indemnity, and hold City harmless from any
claim or administrative appeal, including costs, expenses, and any attorneys fees, related to a request to
disclose information Contractor has labeled as “Confidential Information.”
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9. Upon the request of the Disclosing Party, the Receiving Party shall promptly deliver to the Disclosing
Farty any and all documents and Information, without retaining any copies or excerpts thereof, that contain
or relate to the Disclosing Party's propristary and confidential Information.

10. Nothing in this Agreement shall be construed to grant to the Receiving Party any ownership or other
proprietary interest in the Confidential Information. The Receiving Parly agrees that it does not acquire any
title, ownership, or other intellectual property right or license under this Agreement. Nothing in this
Agreement shall be construed as an obligation by either party to enter into a purchase contract, subcontract
or other business relationship with the other party.

11. A Heceiving Party has no obligation with respect to any Confidential Informalion disclosed hersunder
that: (a) was rightfully in Receiving Party's possession before receipt from Disclosing Party other than
through prior disclosure by Disclosing Party; or (b) s or becomes a matter of general public knowledge
through no breach of this Agreement, or (c) is rightfully received by Receiving Party from a third party without
an obligation of confidentiality, or (d) is independently developed by Receiving Party; or (e) is disclosed fo
third parties by the Disclosing Party without restriction; or (f) is disclosed under operation of law, including
California Public Records Act, govermnmental regulation, or court arder provided Receiving Party first gives
Disclosing Party notice and a reasonable opportunity to secure confidential protection of such Confidential
Information.

12. A Receiving Party shall not publicly disseminate evaluations or summaries of the Confidential
Information of Disclosing Party without Disclosing Party's review of such evaluations or summaries and
written authorization for their dissemination. All materials disseminated with such authorization shall bear the
Disclosing Party’s copyright notice and any other markings necessary to protect the Confidential information.

13. Meither party will, without the prior written consent of the other and such approvals, governmental or
other, as may be required, use or transmit, directly or indirectly, the Inrformation or any portion thereot cutside
the United States.

14. This Agreement may not be assigned by either party without the prior written consent of the other.

15. Termination of this Agreement for any reason shall not relieve a Receiving Party of its obligations
hereunder, and all obligations under this paragraph and paragraphs 1, 4, 8, 8, 11, 12,13, 15, 16, 17, 18, 19,
20 shall survive the termination of this Agreement.

16. Except as otherwise expressly agreed by the parties in writing, upon termination of this Agreement, a
Receiving Party shall (a) immediately cease using the Confidential Information of Disclosing Party, (b)
promptly retum to Disclosing Party all media received from Disclosing Party which contain the Confidential
Infarmation of Disclosing Party and destroy all other copies of such Confidential Information, and (c) promptly
certity in wniting Receiving Party's compliance with the terms of this section,

17. Contractor agrees to indemnify defend, and hold City its officials, officers, agents, employees and
volunteers harmless from all damages, losses and expenses and to detend all claims proceedings, lawsuits,
and judgments arising out of or resulting from the negligence or wrongful misconduct of Contractor, its
subcontractors, employees or agents in performing or faiing to perform obligations covered by this
Agreement.

20. This Agreement supersedes any prior oral or written understanding with respect to the exchange and
protection of Confidential Information. Except it the parties mutually agree to incorporate this Agreement into
a purchase contract, this Agreement contains the entire understanding of the parties with respect to ils
subject matter. In such case, any additional terms related to exchange and protection of Confidential
information that are included in a purchase contract shall be binding: No modification, amendment, or waiver
thereof shall be effective unless in writing and signed by both parties.

21. This Agreement shall be govermned by, and construed and enforced in accordance with, the laws of the
State of California, excluding, however, any conflict of laws rule which would apply the law of ancther
jurisdiction. Venue for purposes of the filing of any action regarding the enforcement or interpretation of this
Agreement and any rights and duties hereunder shall be Fresno County, California.

IN WITNESS WHEREDF, the parties have caused this Agreement to be executed in duplicate originals by
their duly authorized representatives.
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Contractor

Fioaabhlr

By: (L £ | ed

/

City of Fresno

By:
Signature

;S-ig;'la'lul'ﬂ
Glenn R Vodhanel Karen M. Bradley, CPA
Pnnt or Type Name Print or Type Name
President Interim City Controller
Title Title
33:0113562
Business 1D Number
June 6, 2008 June 6, 2008
Date Date
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Exhibit C: Insurance Requirements

Insurance Requirements
Contract between City of Fresno
and Progressive Solutions”

INTEGRATED CASHIERING, BUSINESS LICENSE AND ANIMAL LICENSE SYSTEM

Minimum Scope of Insurance

Coverage shall be al least as broad as:

1. The most current version of Insurance Services Office (1S0) Commercial General Liability Coverage
Form CG 00 01, which shall include insurance lor “bodily injury,” *property damage” and "personal
and advertising injury” with coverage for premises and operations, products and completed
operations, and contractual hability (including, without limitation, indemnity obligations under the
Contract).

2. The most current version of Insurance Service Office (150) Business Auto Coverage Form CA 00 01,
which shall include coverage for all owned, hired, and non-owned automobiles or other licensed
vehicles {Code 1-Any Auto).

3. Workers' Compensation insurance as required by the California Labor Code and Employer's Liability
Insurance.

4. Professional Liability (Errors and Omissions) insurance appropriate to Contractor's profession.
Coverage shall be endorsed to include contractual liability.

Minimum Limits of Insurance
Contractor shall maintain limits of liability of not less than;
1. General Liability:

51,000,000 per occurrence for bodily injury and property damage

$1,000.000 per occurrence for personal and advertising injury

$2 000,000 aggregate for products and completed operations

$2,000 000 general aggregate applying separately to the work performed under
the Contract

2. Automobile Liability

51,000 000 per accident for badily injury and property damage
3. Employer's Liability'
$1.000000 each accident for bodily injury

$1,000,000 disease each employee
$1 000,000 disease policy limit

4. Protessional Liability (Errors and Omissions)

$1,000,000 per claim/occurrence
§1,000,000 policy aggregate
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Umbrella or Excess Insurance

In the event Contractor purchases an Umbrella or Excess insurance policy(ies) to meet the *Minimum Limits
of Insurance,” this insurance policy(ies) shall “follow form” and atford no less coverage than the primary
insurance palicylies).

Deductibles and Self-Insured Retentions

Contractor shall be responsible for payment of any deductibles contained in any insurance policies required
hereunder and Contractor shall also be responsible for payment of any self-insured retentions, Any
deductibles or self-insured retentions must be declared to, and approved by, the City's Risk Manager or
histher designee. Al the option of the City's Risk Manager or histher designee, either (i) the insurer shall
reduce or eliminate such deductibles or self-insured retentions as respects City, its officers, officials,
employees, agents and volunteers; or (iij Contractor shall provide a financial guarantee, satisfactory to City's
Risk Manager or his/her designee, guaranteeing payment of losses and related investigations, claim
administration and defense expenses. Al no time shall City be responsible for the payment of any
deductibles or sell-insured retentions.

Other Insurance Provisions

The General Liability and Automobile Liability insurance policies are to contain, or be endorsed to contain,
the following provisions:

1. Cily, ils officers, officials, employees, agents and volunteers are to be covered as additional
insureds,

2. The coverage shall contain no special limitations on the scope of protection afforded to City, its
officers, officials, employees, agents and volunteers

3. Caontractor's insurance coverage shall be primary and no contribution shall be required of City.

The Workers' Compensation insurance policy is to contain, or be endorsed to conlain, the following
provision: Contractor and its insurer shall waive any right of subrogation against City, its officers, officials,
amployees, agents and voluntaers,

It the Protessional Liability (Errors and Omissions) insurance policy is written on a claims-made form:

1. The '‘Retro Date” must be shown, and must be before the effective date of the Contract
or the commencement of work by Contractor.

2. Insurance must be maintained and evidence of insurance must be provided for at least 5
years after any expiration or termination of the Contract or, in the altemnative, the policy
shall be endorsed to provide not less than a 5-year discovery period. This requirement
shall survive expiration or lermination of the Contract,

3. It coverage is canceled or non-renewed, and not replaced with another claims-made
pelicy form with a "Retro Date” prior to the effective date of the Contract, Contractor
must purchase “extended reporting” coverage for a minimum of 5 years following the
expiration or termination of the Contract.

4, A copy of the claims reporting reguirements must be submitted to City for review,
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5. These requiremenis shall survive expiration or lermination of the Contract.

All policies of insurance required hereunder shall be endorsed to provide that the coverage shall not be
cancelled, non-renewed, reduced in coverage or in limits except after 30 calendar day written notice by
certified mail, retumn receipt requested, has been given to City. Upon issuance by the insurer, broker, or
agent of a notice of cancellation, non-renewal, or reduction in coverage or in limits, Contractor shall furmish
City with a new certificate and applicable endarsements for such policy(ies). In the event any policy is due to
expire during the work to be performed for City, Contractor shall provide a new certificate, and applicable
endorsements, evidencing renewal of such policy not less than 15 calendar days prior 1o the expiration date
of the expiring policy,

Acceptability of Insurers

All policies of insurance required hereunder shall be placed with an insurance company(ies) admitted by the
Califormia Insurance Commissioner to do business in the State of Calitornia and rated not less than "A-VII" in
Best's Insurance Rating Guide,

Verification of Coverage

Contractor shall furnish City with all certificate(s) and applicable endorsements effecting coverage required
hereunder. All certificates and applicable endorsements are to be received and appraved by the City's Risk
Manager or his‘her designee prior to City's execution of the Contract and before work commences.
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Exhibit D: Disclosure Of Conflict Of Interest

INTEGRATED CASHIERING, BUSINESS LICENSE AND ANIMAL LICENSE SYSTEM

YES* | NO
1 | Are you currently in litigation with the City of Fresno or any of its agents?
2 | Do you represent any firm, organizalion or person wha is in litigation with the City of
Fresno?
3 | Do you currantly represent or perfarm work far any clients who do business with the X
City of Fresno?
4 | Are you or any of your principals, managers or professionals, owners or investors in X
a business which does business with the City of Fresno, or in a business which is in
litigation with the City of Fresno?
5 | Are you or any of your principals, managers or professionals, related by blood or X
marriage to any City of Fresno employee who has any significant role in the subject
matter of this service?
FRCLR AT WE Jod v g
Explanation: None Required
L. i 1 j '
Signature A5 e N bl
i}
(name) Glenn R. Vodhanel
(company) Progressive Solutions Inc.
(addrass) PO BOX 783
[] Additional page(s) attached
(city state zip) Brea, CA 92822
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lil. SPECIAL CONDITIONS

PROJECT PHASES

Presented below are the planned project phases for each implementation. They will be refined and
modified based on the selected solution and other factors at the time of implementation.

1. Phase |, completion of Base System Installation — All production programs used in the current
varsion of software will be compiled onto the City's computer system and demonstrated to City staff by
running these programs with the initial data migration of customer data.

2. Phase ||, Data Element Verification — Demonstrate to City staff that all data elements and functional
capabilities required for system operation according to City's specifications are contained in database
definitions and program specifications.

3. Phase |ll, Completion of Modifications, System Test and Training - Demonstrate to City staff that all
required system functions and features contained in this RFP have been properdy programmed and
tested with a test database consisting of City sample data; and provide all training.

4. Phase IV, System Test with Production Database — Demonstrate to City staff that all functions and
features operate according to City requirements using the City's full production database.

5. Phase V, Final Acceptance — Demonstrate to City staff that system has performed successfully over
a 60-day period in accordance with Section C-6, Completion & Acceptance, of the Sarvices Agreement.

ACCEPTANCE AND PAYMENT

Acceptance and Payment will be based on partial payment schedule according to successful completion of
each Phase descnibed in Project Phases, above. The payment schedule for each implementation shall be as

follows:
1. Phasel 20%
2. Phasell 20%
3. Phasell 20%
4, Phase IV 20%
5. PhaseV 20%
100%

Actual payment amounts will be a percentage of the final contract amount. Payment will ba net 30 days from
receipt of invoice or from Phase completion, whichever is later,

Invoices shall be submitted to:

ATTENTION: Brian Heams, Hevenue Manager
City of Fresno

Business License Division

2600 Fresno Streel

Fresno, CA 93721

Contractor hereby agrees not to assign the payment of any monies due Contractor from City under the lerms
of this Contract to any other individual(s), corporation(s) or entity(ies). City relains the right to pay any and all
monies dua Contractor directly to Contractor.
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NON-COLLUSION AFFIDAVIT

FOR: INTEGRATED CASHIERING, BUSINESS LICENSE AND ANIMAL LICENSE SYSTEM

Proposer declares under penalty of perfury under the laws of the Stale of California that this proposal is not
made in the interest of or on behalf of any undisclosed person partnership, company association,
organization or corporation; that such proposal is genuine and not collusive or sham; that said Proposer has
not directly or indirectly induced or solicited any other Proposer to put in a false or sham proposal and has
not directly or indirectly colluded, conspired, connived, or agreed with any Proposer or anyone else to put in
a sham proposal, or that anyone shall refrain from submitting a proposal; that said Proposer has not in any
manner directly or indirectly sought by agreement, communication, or conference with anyane to fix the
proposal price of said Proposer or of any other Proposer, or to fix any overhead, profit, or cost element of
such proposal price, or of that of any other Proposer or to secure any advantage against the public body
awarding the Contract of anyone interested in the proposed Contract; that all statements contained in such
proposal are true and further, that said Proposer has not directly or indirectly submitted his proposal price or
any breakdown thereof or the contents thereof or divulged infarmation or data relative therato or paid and will
not pay any fee in connection therewith to any corporation, partnership, company, association, organization,
proposal depository, or to any member or agent thereof, or to any other individual except lo any person or
persons as have a partnership or other financial interast with said Proposer in this general business.

The above Non-Collusion Affidavit is part of the proposal. Signing this proposal on the signature
page thereof shall also constitute signature of this Non-Collusion Affidavit.

Efﬂpnsﬂrs are caulioned that making a false certification may subject the certifier lo criminal prosecution
B S i [ g A g

e s e, R Lo, /

it |

Siﬁnuturu of Aut.hurlzaﬁl Person

Glenn H. Vodhanel
Type or Print Name of Authorized Person
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PROGRESSIVE SOLUTIONS”

I.  INTRODUCTION

Progressie Solutions", Incorporated, a California comaration haeain

after relerrad to as ‘Licensor’ and the City of Fresno, 8 municipal
corporation, herain after relerred to as ‘Licenses’ agrea fo the
following terms and conditions.

‘Soltware Maintenance’

refers 1o Exhibit E: (Soltware

Malntenance Agreamant) which |s incorporated by referenca hersin
alsn raferred 10 as 'Softwara Suppor’.

‘Requirements’ refers o those requirements identified in Exhibit F:
{Requiramants) which 18 incomporated by refarence harain

fl. MNATURE AND DURATION OF LICENSE

R,

Ligansar heraby grants and Licenses accepts a non-exclusive

and non-transferable license to use Licensor's dalabase
structure and corresponding soltware for the product{s) listed in
Section [X. All Licensed databasa structuras ara designad for
and requira Microsoff™ SOL Server”. Licenses for SQL sottware
are not included in this agresment unless listed as 37 party
deliverables in Section 1X. The Licensed dala structures and
software (and any upgrades provided by Licensor) shall be
installed on the dasignated sansar (par Exhibit F:). Prospactiva
users-of the Licensed software will be setup to obtain and shall
ba required 1o obtain the Licensed software axclusively from
the designated sarver. The Licensed software shall only
function when the Licensed software and dala are obtained
from the designated server (to be specified per Exhibit F:).
Only authorized Sub-agencies as spacilled in Section 1X and
Licensee's amployses are authorzed to use the Licensed
software, data structures & documentation on Licensea’s
pramisas for the purpose of supporing the infemal business
practices. Moo other righl or Use Is permitted under this
Agresment

Excepl as olherwise provided in Section XI(d), the term of this
Licensa commencas upon the date on which Licensor first
dolivers - Licensed sofiware to Licansea, and ends upon
expiration of the attached Software Mainlenance Agreemant or
subsequent renewals ol the Soltware Maintenance Agreement
which are incorporated by referance herein. Subsaguent 1o the
purchaseipayment of 10 pyears of scitware marienance
suppod  without any defaull, this license shall become &
pevpelual icense, Licenses understands and accepts the fact
that in the aven! Software Maimtenance Suppori expires or s
tarminated, so foo will the rght fo receive soffware updates,
Software Support a5 well as automated ap plus 4 (& address)
validafions,

Ligensor agrees thal Llcensee may Install the Licensed
software. or any part or module thereol, on any number of
computers, howsver, Licenssa agrees thal no more than the
number of usars specified in Section X will concurrently acoess
aald software. Licensese acknowledges thal In order to use
Liconsed sottware products lor day to day operations by more
than the number of users specified In Section IX, Licenses
musl oblaln a soliware Licerse upgrade from  Licensor.
Licanses further acknowladges thal technical assistance may
be requirad for the Licensed software lo function as a result of
hardware changes/migration.

This licansa does not creale a "fechnology transtar” agreamant,
as defined by applicabls law because (a) the technology
{including any soliware) made avaiable under this license is
not an integrated part of a technclogy chain for production or
managemen! purposes and (b) the tlechpology (including any
software) will have |15 own lechnology license. You will not hold
yoursalf out a5 olr technology reciplent and wil not attempl to
Idantity us as a technology providar under this licensa.

Scope of Usa: Any use of the Licensed Scoftware by a third
party who & not an employee ol Licenses, shall require
notification & writien approval of Licensor, Upon Licensor
approval, Licenses at |ls sole discrelion may requira such third
party o execule approprate licensing agreaments as Licensor
desme necassary.

. OWNERSHIP AND TITLE

Title, inciuding but nat imited 1o all rights in Licensor's patents,
copyrights, trademarks, propriatary  information and  frade
sacrets shall remain vested in Licensor.  No title to or

Saftware License Agreement (5.0)

c.

EXHIBIT B: SOFTWARE

LICENSE AGREEMENT
ownership of the object code, reforence material, or any of
its paris, is hereby transferred 1o Licensee. Llcensae's
rights shall at all times be subject 1o the patents, copyrights,
trademarks, propretary information, itrade secrets and use
restrictions contained n this Agreement.  Any acditions,
modifications or enhancements made by Licenseaa or by a third
pary on Licensee's behall shall nol create any rights to tha
Licensed software and shall nol relieve Licenses of its
obiigation to protect the proprietary nature of the Licansed
softwara.

Licensee agrees that additions, modificalions or anhancaments
o the Licensed softwara which may be developed for Licenses
through the reimbursad or unreimbursed efforts of Licensor's
employess or agants, whether or nol In conjunction with
Licenses's employess or agents, shall be the exclusie
proparty of Licansor Licenses shall have no titla,
ownership, right o royalty or income or any other
ownership rights in such additions, modifications and/or
enhancements.

Access to, management and control of Licansee's data shall be
the responsibilty of Licenses

IV, LIMITED WARRANTY

Licensor wamants thal it has developed, owns, andfor
potsesses all rights and interests in the Licensed software
necessary (o antar into this Agreemant

Excepl as oxpressly stated herein, Licensor makes no
warranties, axpress or implied, concerning the products
coversd by this Agreement, including all warranties of
merchantability and fitness for a particular purpose, While
Licensor generlly works as fast as Licensee will allow and can
provide an sstimatsd Qo live dale, unless Licenses has
purchased a Guaranteed Time Frame Implemantation,
Licensor cannol guaraniee & go live dale as parl of this
agresment. A guarantesd or estimated go live date may anly
be provided once Licensee provides Licensor with the raguired
flems identified in Exhibil F. (Requirements) {such as an
axecuted agreament, initial payment, access to Licenses's
network, alc ) for each Licensed product

While Licenses maintains 8 current Software Mainlenance
Agreement, Licensor warrants 1) the Licensad software shall
conform  to the requirements contained in Exhibit G:
(Specifications), any options specifically authorized as par of
this  implementation and materdally conform  fo the
accompanylng  wrllen  malenals  pedaining to the
releasad/nstalled softwara version and 2) Licensed software
will execute under those Microsoft operating systems specified
in the Exhibit F; (Requirements) document In effect at he ime
of the initial sofiware installation and subsaquent updates
Licenses agrees and understands that 1) the Exhibit F:
{Requiremants) dooument will be revised penodically to
accomodate changes n tha markelplace. & 2} Subsegquent
software updates of the Licensed sofiware may necessitale
update of compuier hardware and/or operating  system
softwara, The Initial Soltware Maintenance perdod shall
commence on the date the softwara s delivered to Licansea.

V. LIMITATION OF LIABILITY

a,

Licenses assumas any and all responsibiity and (ability for 1)
any modification o the Licensed software andfor databasa
structure not made by Licensor (.8, changes to Crystal reports,
additions or delations of data base tables, fiskds etc,) and 2)
any modification lo the Licensee's data which is not mada by
Licensor or wia the Licenszod software, It, after providing
comective maintenance, Licensor determines (hal an emor
condition is not & Licensed softwara ermor or that the amor
condllion results from either condition 1 or 2 above, Licenses
agreas to pay Licansor for the reasonable services S0 provided
al tho rates in effect at the time ol service plus reasonahle
EXpanEas,

INTENTIONALLY OMITTED

Licenses may Hnk to third parly sites through he
Liconsed soffwara, The third party sites are nol under the




PROGRESSIVE SOLUTIONS"
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Licansor is nal responsibio for webcasgting ar any other form of
Iransmission recenved from any third party siles. Licensor is
providing these links fo Mird party sites lo Licensee only as a
convenience and Iha inclusion of any link does nof imply an
endorsament by Licensor of the third parfy sife.

in no event shall Licensor be llable for any special,

indirect, incidental or consequentinl damages to the full
extent such may be disclaimed by law, arising out of or

paid by Licensee towmrd the Licenss fee st in
Section DL
VL INDEMMIFICATION
Licensor agrees o ndemnty Licenses ped the specificanons defmed
in sactions C-10,_C-13 & C-28 of the Master Professional Senices
Agreamant

Vil LICENSEE S RIGHTS, DBUGATIONS & REPRESENTATIONS
a Al matenal comprising tha Licensed soffeare fumishad to
Licensea may cary nobces of Licensor's propretary, trade

-ymnutmm st remove Of obsoure such nobcas
in any producton of repoduction whether n physical or
electron fomm

b To the exen! parmitied by the Public Records Act Licensse
will prasacya tha confidontial nature of the Licensed soffware
and relaled media and wil nol transler o make copes,
inChucing parhal copees of updaled versions thereof, seoept for
imemal relerence. archive of bDackup pumposes Licanses
agees 0 coscwnicusly ensure the eustence of funchonal
daily backups for af leas! the las! 10 business days and shall
not remove of dsable any SOL agent or backup plan intiated

any soffwarne
d s agreed, however, thal such nformation and capabiiities
which Licenses can show 1o ba in I8 possession prof 1o

recelpt of any disclosura by Licensor shall nol be subject 1o the
provisions o this paragraph. Upon temination of usage,

Licenses agrees 1o extrac! Licensea’'s dala via any readiy
availabla tools and 10 provida writlen  acknowledgeman
corfimming destruction ol all dalabase/structure, sotware and

related  electronic  formas Licensee agrees  thol  the
sottwara/componants lumishad by Licensor and all coplas and
varsions tharaol made by the Liconses am and shall ramain
the sole proparty of Licensor

Soltware License Agreement (5.0)

EXHIBIT B: SOFTWARE

LICENSE AGREEMENT
Customization of the Licensed softwara shall ba limited 1o
maodifications and enhancemants that will nol limit Licensor's
ability to suppo the product through slandard releasas.
Tralning for users, managers and othar personnel prior 10 golng
llruumnlia}iqr efficient operalion ol the Licensed soltware.

4} Hﬁﬁmhmmmimﬁl

balm::ai form revisions, migration dals (such as additional
records of tablas nol ordginally provided] of changes 10 tha
formal of the migration data may resull in a delay of product
Implementation and shall resull in additional tme and matorals
chames. In the uniikely evenl any previously reported ssuss
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PROGRESSIVE SOLUTIONS"

resurface, such meoccumence(s) shall be commected without
additional charga

Software cormections ane defined as Licensor softwara updates
as well as specified oparating system patches. Licensea
agreas fo Implement software corections thal have been
identified as necessary by Licensor and 1o ensure that the
requiramants idanfified in Exhibit F: ara mat by all machines
imended to execute the Licensed softwars. Failure 1o
implement those ideniifled software correclions or to maintain
tha spacifiad requirements shall ralieve Llcensor from amy and
all 'Sohware Mairtenance' responsibiliies elating 1o any
Licensee reported issue(s) thal the Licensor cormection(s)
was/ware offared 1o address, In lhe evem Licenses fails 1o
implamant identified software comactions, any -subsegueant
services ralating to the Licensea mpoded [saueis) will only ba
provided on an emargency time and matenals basis. Unliks the
business models of other providers where products become
obsolets, Licensor continually improves tha software and offars
upgrades which arg included with software maintenance. |t is
highly recommaended that statt receive additional training at
least avery 5 years and attend PS| user groups so stall may
benefit from and be able o take full advantage of the
accumulated naw teaturas:

Licensee agrees o provide Licensot with access lo the

Licensed sotwars and data for the sole purpose of providing

technical support & services. In the inerest ol security,

Licansor strongly  recommends  miting Licensor access via

terminal sarvices or virtual private natwork (VPN) & remote

daskiop connection (RDC) (o Licensor's static inemet address.

Clhents are axpacted to provida prompt & efficient distribution of

security requirements,  usaer-names, access nghls and

passwords.  All access rights listed below shall be fested
by Client prior to distribution of any securly

configurations/requiremants, usamames & passwords o

Licensar and such access nghts shall be maintained at least

until completion of all initial implementations. After such

Initial Implemantation(s), any Client fransmissicn ol remaote

access Information to Licensor shall also be tested by Cllent as

dascribed above prior to distribution to Licensor.  Licensor
expects thal under no circumstances should any cliant site
connectivity attempls require more than 15 minutes of

Licensors statt time.  Additional time resulting from Licensea’s

acts or omissions will be bllled al Licensor's time and material

rates in affect al the time of service. Access rights to be
provided by Licensee are:

«  Connection to Client designated Server via Termingl
Services or Virual Private Network & Remote Deskiop
Connection

. Connacticn 1o Client dasignated SOL Sarver

«  Access fo lunclional SOL tools (with Local administrative
rights) for backing up, restoring & configuring of Licensor's
data struciures

=  Craation of subfoldars within the PSI diractory

= Saving ol files in the PSI folder & all subdirectones

o  Transteming and sEVING FTP filas from

www, progressivesolutions.com le Clant Servar(s)

*  Transieming and Saving files fromm;
httphwww progressi i ta  Chignt
Sarvan(s)

In order to be able to mest the above ragquirements, Licensee
agrees a) 1o maintain a working connection to the Internal, b) to
permit Terminal Services, Vitual Private MNetwork-VYPMN or
similar access o Licensor's network through any roulenfirewall
from mt least ona Licensor stabic |P eddress and c) to parmit
Licensor sccess 1o a technical support reguestor's workstation
via Licensors "Share deskiop la[:llﬂ'r Microsoff™s Remota
Chaskiop, Microsoft™s Natmeeting”. Golomesting.com or Gitrix
as specilied in the Software Maintenance Agresment.  |n
addition, Licenses agreas that all designated workstations shall
meel &l least the minimum requirements as specified in Exhibit
F: (Requirements) at the time of the Initial implementation in
ordar 10 accommodate the soffware varsion [nitially installed.
Licensee lurther agrees (o have complated inslaliation of the
licensed saftwara, the Microscht™ SOL teols and ather mutually

Software License Agreement (5.0)

EXHIBIT B: SOFTWARE
LICENSE AGREEMENT

agreed requiraments such as: Hhcrnsnli"‘u Tarminal Sanices,
VPN, Remole Deskiop, Netmeeting® or ather similar
Iurmnnnllryr

Tha fealures described below are enabied by default to
commect wia the Intermetl to Licenaors computer systems
automatically, withou! separate notice 1o Licenses, Licenses
congants to the operation of these fealures, unlass Licansas
chooses to swilch them off or nod use tham. To minimize
Licensss oosis, to sliminate any requiremant for manual
update of valldation and/or zip +4 codes, to allow for other on
lina validations (such as contracior's license, sales tax parmit,
pat microchip owner information retrieval etc.) and to maximize
uplimé of zip +4 & Licensed software validations, machines
intanded to execuls the Licensed sofiware should optimally be
corfigured for Internet access fo the Licansor designated
intermet (IF) eddress. Consequentlly users of the Licensed
softwara may pernodically obtain the Istas! zip +4 dala and
validation codes. Absant this configuration, to obtain
automated zip +4 functionality, Licensee must purchase a zip
+4 data subscription and dasignate staff 1o install such zip +4
updates avery two (2) months,  Fallure to promptly update zip
+4 data will cause disruption of the zip +4 functionality
Furthemore absant intemal access or maintenance of a
current data subscription from Licensor, the aulomated
validations providad at the time of Installation shall cease and
all such vabdations will need to ba parformed manualby.

Licensea undersiands and acknowladges (hal network
performance s solely the responsibility ot Licensas. Should
any fuesthons arise as [0 whather a performance Bsue s
software or network related, Licensea agrees to direct steff, a
Licansee ratainad consultant or Licansor (al Licensee’s cost) tn
evaluate  network/soffwara  performance.  Such:  natwork
evaluaton shall utliize “Network Sniffer” or equivalant tools to
facilinte genaration of guantitative results. Licensea agreas o
request & incorporale Licensor's recommendations in the
network evalualion work plan.  Licenses luther agrees 1o
transmil the rasults of such work lo Licansor for review and to
withhold publication of such results until atter implementation of
all Licensor mecommendations. FAequests of Licensor for
performance troubleshooting (such as speed and network
connection lzsues) In which Licensor recelvas prior writlen
authorization o collect factual data and subsaquanlly prasants
a determination that performance lssuels) isfare network
reiated will be billed at tha rales in effect at the time of senice,

Licanses has no obligation to give Licensor any suggastions,
commants or other feedback ("Feedback™ redaling to the
Licansed software. However, any Feedback Licenses
volumtarily provides may be used In Licensor Products,
marketing, related specifications andfor othar documentation
{collectivaly, “Licensor Offerings”) which in tum may be maled
upon by other third parties to develop their own products,
sarvices or lechnology ("Third Party Products®), Accordingly, if
Licenseo gives Licensor Feedback on any version of
Meterisls or Licensor Offerings 1o which they apply,
Licensee agrees. (a) Licensor may fresly use, reproduce,
license, dstibula, and otherwise commerclalize Your
Feadback in any Licensor Otfering; (b) You also grant third
parties, without charge, only those palent rights nacessary to
anable Third Party Products to use, implemant or interface with
any specific pars of a Licensor Product thal incorporata
Licensen's Fasdback; and (c) Licenses will not give Licensor
any Feedback ([} thal Licensee has reason 1o balieve is subject
to any patent, copyright or other intellectual propery claim or
right of any third party; or (i) subject to license temms which
seak 10 require.any Licensor Offaring incorporating or denved
from such Feedback, or other Licensor intellectual property, o
be licensad to or oiterwise shared with any Third party.

While Licensor's softwara payment processing solutions are
designed according to CISP (Cardholder Information Security
Program) & POl (Payment Card Industry Data Security
Standard) guidalines, Licensee acknowledges thay are aware
ol CISP/PCI requiremens. CISP/PCl canification/validalicn
{should thair jursdiction be subject 1o such certification and/or
validation) |& ultimalaly the responsibilty of Licensea. It Is
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PROGRESSIVE SOLUTIONS" EXHIBIT B: SOFTWARE

LICENSE AGREEMENT
Licenssa's responsibilty to assure that all 37 party VIll. LICENSOR'S RIGHTS, OBLIGATIONS & REPRESENTATIONS
parnersivendors as well as their own inlemal operations a.  While lLicensee maintains ‘Software Support’, Licensor shall
comply in their specilic areas of process control. provide Licenses with any updates and minar anhancements to
n. Telephone Recording: Licensee acknowladges, agrees and Licensed software, dala or data structures which may become
consents on behall of itsell, and its Apents, that Licensor may available from Licansor as provided tor in the comasponding
monitor - and  meord  any  customer  sendce  lelephone Suppon Maintenance Agreement  In the course of Licensar
conversation at any time, without additional furthar notice o the providing Licensee wilth ‘Software Support’, Licensor may
parfies. of such conversations. The decislon to ‘record amy Install updates and minor enhancemeants to Licensad software,
conversalion shall be solaly in Licensor's discration. Licensor data or dats stroctuenes.
ghall hava no liabiity for recording or failing to record iR
conversallons or 1o further notity Licensee & iis Agents of any & mﬁj;—brhn:“k_ﬂmm mﬂnﬂmsa.sumi:m::;r m:
recording communications as provided for in the corresponding Support
0. Upon expiration pursuant to section Il or demand by Licensor Malntenance Agreement
made pursuant to section X hareof, Licenses shall discontinue & Nothing eontdined in this gement shall be construed to
LS ul_ Licensor's database/structura, software & related Dhllg:E | Tesnkar o pmﬂiw services whatsoever to any
electronic forms. Licensee who fails to maintain ‘Software Suppon

IX. LICENSE FEES AND PAYMENTS
Paymeant of tha Licensa fes authorzes use of the Licenssd softwara by no more than tha number of users specitied balow:

Software Dasignated Concurrant One Tima
(Utilizes/Requires Microsoht SOL licansas) Callar({s) Licensas Licensa
Fee

Licanse Track ™ 25 User §70,000

PafTrack™ 25 Usar 525,000

CaShierCentral 10 Ragistar $44,000

FAead only Usars Linlimited Included

Professional Services (For notational purposes only. Units Extended

Cosl

License Track ™ Tumkay off-site converseon, configuration & implementation 533,600

PealTi - Tumkey off-sile conversion, configuration & implementation 517,500

CashiarCantral Tumkay off-site conversion. configuration & implamentation £18.000
Fit gap w andfor trainlgg up to 12 Days $12.000

Requested Modifications

License Track ™ Requested modifications 557,000

PetTrack™

CaShlerCantral

Forms & Letters to be Customized®

License Track™ se, Renowal, Delinguant and Underpayment Includad

PafTrack™ , Renawal, Dalinguant and Underpaymant

CashiarCentral Hacaip! & Endorsameant

Tatal Professional Services (For notational purposes only. $138,000

Project Grand Total $277,000

* Whanavar torm or letter customization s guoted, unless otherwisa spacified; Licensea may expect Licensor to modity Licensor's standard
forms! formals 1o accommodate Licensee's names, addresses, phone numbers, lexd, emblems, logos, and bank account numbers, ale. (List price $600)
Deviaticns from Licensor's standard formats (such as creation of cne or more antirely new forms andior specifications requinng complex calculations)
raquira additional effort and will ba billed at Licensor's standand hourly rates.

*“Initial Software Maintanance will be billed 30 days priot to warranty expiration. Subsequent Malntenance will be billad in May and dua July 1%

Traval expansas will be billed at our actual cost and limited 10 customary reasonable fravel, ground fransporiation or auto renlal fees, |odging and meal
per diam expanses

3" Party Deliverables: Any required or desired hardware, software, and communicabons products not specifically includad In the following table are
Licensea's responsibility, This configuration represents Licensor's recommended products, and 1he cosl s an estimate only, as the prices of the third-
party vendors are subject to change without Licensor's approval. Also, Licenses understands that Licansar may dacide to change this recommaendation if
Licensor believes a new solution is betler suited for the proposed Installation. Should this recommendation changes. Licensor will notify Licensea as
soon as practical. Licensor makas no warranty, whather expressed or implied, regarding the components lsled balow and shall not be responsible lor
sarvicing such compenents. The componanits shall be subjact only to manufactiurers’ warranties, it any, Progressive Solutions’ software products may be
configured to ulilice bamode components licensed from IDAutomation Inc. These barcode components may only be used on the number of
workstations authorized as part of and in connection with Progressive’'s Software & Services.

J" Party Products {Prices do not include sales tax) Cost
CrystalReports{run-tima) 50.00
Sub-Agencias:
Applicationfs) authorized for use by specitied sub-agency Sub-Agency
Nong
& Al Liceansor service |s billed portal to portal and subject ta such b,  Charges for additional remotely provided suppor sarvicas will
minlmum reésponsea charges as may then be in effect be invoiced 1o Licensesa In one hour increments al the hourly
rate in elact at the time of service, Charges lor additional on-
Software License Agreement (5.0) Page 4 of 6
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PROGRESSIVE SOLUTIONS

site support services will be invoiced 1o Licenses poral o
portal {minimum four {4) hours) at tha hourty rate in aflact at tha
limo of service. Invoices shall be payable thirty (30) working
duys after receipt of nvoice. Licensor will submit invoices which
maflect tha date ol serdice, stalf-hours espended and a
descriphon of the senices rendernd.

in the event that subsaguent 10 the sxscution of fhis Agreament
addtional software s desired, the nobice referencing this
Agresment from Licenses o Licensor will sene as an
addendum 10 this Agreemeni and all provisions of thes
Agresment wall apply for the requested products or sanvices
To avoid conflcting larms ansing oul of the mlegradon ol ths
Agreement. resulling purchase orders. lefters and confimmabion,
he patat agree that the terms agread 1o heresn shal not be
subyect to change by esther party uniess both pares consent 1o
the proposed changs in wiiing. Showld any confic! anse with
any othar unilgteral weitings of either party. this Agreement wil

propeity (ad valorem) and similar taxes  Such taxes, when

, will appear a5 saparate ilBms on Lcentors invoics.
In addition, Licanses shall reimbursa Licensor for any stale of
local requirements which Licensor mus! obitain 1o provide
services (| 8. additional insured cerificates, etc ). Liconsor shall
oblain any necessary City business tax cerificale priafr fo
commancamant of any work authorized by this Agreemant &t
Liconsor's expense, and shall maintain such cerilicate through
fhe tarm of the Software Maintenance Agraemant

Licansad softwara shall be deemed accepled by Llconsoe
upon a) recelpt o Licensed software and b) delivery ol a
signed acceptance statement to Licensor or continued and
successtul use by Licenses ol the software for 60 consecutive

Liconsse does not prowede Licensor with written nofics of
adcdional matenal (NoN COSMEDC) Bsoes withe the SCCoplancs
penod, the Lcensed soffware shall be consdersd accepled by
Licenses and sublect 1o final payment. Upon concluson of the

* Service components of this Ageament will ba imvolced
upon of sach billabla step ns descnbed in
Paragraph C4 & C-5 of the Mastar Profassional Servicos
Agranrmeant.

Software Licensa Agreemant (5.0)

EXHIBIT B: SOFTWARE
LICENSE AGREEMENT

backup tapes per section Vilc).

2 Licensor may allow the Licensed sohware (o expire without
demand or notica, withoul court order or other process of
law, and without lability 1o Licenses for any damages
ocasioned by such oxpiration of the Licensad softwara,

3. To encourage Licensees lo receive the banefits of Lhe
latast Softwars Maintenanca Agreamant, Licensor offers a
30 day Software Mainlepance payment extension o
Licensees who milum A newly signed Software
Maintanance Agreament fo Licensor prior 1o expiration of
sach Software Mailenance lerm.  Unless Licensor has
recaived a nawly signed Software Maintanance Agreamant
{10 extend the paymant due date), a lale fee equal 1o 10%
of the dalinguent balance shall be due for failure io tender
paymant by the due dale Furthar any payments not
mceived by Licensor within 30 days of the original
conlractually spacified period shall be subject 1o a finance
charge of 05% pad day hrom the invoice date up fo and
inchuding the dale payment is received.
& Licensor may pursus any other remady svalabie af @w or
i equity, iIncluding injunctive robel
Subsacuent 1o Licenses’s dacontinuation of soffware use and
30 days after nolfication by Licensor of Licensse's obligafions.
1) o destioy Licensor's propristany intellectual property & 2) to
transmié & completed Sialement of Destruchon’ o Loensor,
Licensee agreas o pay A 51,000 charge lor each 7 cay pesiod
beginning 30 days afer such notfication and untl such
sigtement has been prowvded  Loensor agrees that absent The
30 day notificalion described above, Licensee shal nol incar
any chaes authanzed by tha parmgraph
Suepanmon of Obbgabons. Il ather party should detsull in the
performance of obsarvance of any of its obligations. hereundes.
then in addition 10 all ofher rights & remedies availshis to the
non-defaulting party, the non-defaulting party may suspend
performance & observance of any or all its obligations under
this Agreamant, without liability, until the other party’s detault s
remedied, but this section shall not pemilt Licenses 10 suspend
its obligation 1o make paymants for Software Mainlenance and
other Sarvices.

., GENERAL PROVISIONS
a This Agresmanl and any wiitlen modifications, amandments or

addandum executed pursuant to this Agresmant. constitute thea
entire agreemen! betwoen the partles and supersede all
negatiations and olher proposals, oral or writen, and all
previous and curran] hegotiations and other communications

PageS5ol 6
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PROGRESSIVE SOLUTIONS”

batwean the parties pedaining 1o the subject matier herein,
The obligations sal forth under: Sections I, V, Vika-d, X & X
shall survive lermination/expiration of this Agreamenm.  All
obligations el fordh in this Agreement shall be construed in
accordance with and governed by Ihe laws ol the stats in which
the sottware is situated, excepting Loulsiana whan the laws of
Calfornia will apply. This Agreemen! may ba signed in several
counterparts, each of which shall be deamed an original

Walver of strict parfommance of any provision of this Agreement
shall not be deemed a waiver nor shall |t prejudice 1he waiving
party's righ! to require strict parformance of the sama provision
or any ofhar provision in the future unless such waiver has
rendarid future performance commarcially impossibla.

Except in the svent of a memer or substantial sats of assets,
neither this Agreemment, mor any rights or obligations heraunder,
may be assigned to any fhird party without the prior written
consent ol the other party. Such consen! shall not be
unreasonabily withhald.

All of the respective duties and obligations of the parties
hareundar shall be bindirg on their respective successors and
assigns, ‘and any corporate of other entities with which thay
may marga or consolidate. Should “Sotwane Support” cease 10
be offered, the term of this software license shall become
parpatual

Unless otharwisa specifically provided, all nolices, including
notice of termination provided for hereunder; shall be delivered
to that party in writing at the respective party's address
indicatad on ihe following page. Motice shall be sufficient if
saril by first class mail, such notice shall ba deamed 10 have
bean receved by addressee seventy-two (72) hours aftar
deposit thareof in the United States mail providing an emall
containing the same nolfication has been sent 1o the
dasignated contacl

INTENTIONALLY OMITTED. .

Any change or ravisicn 1o e tarms and conditions hareol shall
ba made by written amendment and shall ba oxecuted by
persons authorized (o do so by the respective parfies. No
changes in specifications, requestad or suggested by elthar
party, shall be made sxcapt by written agreament of both
parhes.

EXHIBIT B: SOFTWARE
LICENSE AGREEMENT

In the event Ihat any oné of More of the provisions contained in
this Agreemant should be found o be invalid, llegal, o
urenforceable in any aspecl, the validity, legafty, and
enforceability of fhe mmaining provisions . contained  harain
shall nat in any way ba alfected or impalred theraby

During the term of the relationship betwesn Licenses and
Licansor ("Services Perded”), and for & consecutive ona (1)
yaar perod following termination of Sendces for any reason,
whather voluntary or involuntary (the "Post Services Perod”),
Licensea shall not directly or indirectly, or by action in concert
with athars. Induce or influence, or seek to induce or influence,
any amployae of Licensor (“Consullant Associate”) fo temminate
hia/har refationship with Licensor

Licensee acknowiedges thal should It violate any of lhe
covenanls contained In Ihis Agreement, It will be difficull 1o
determing the resulting damages 1o Licensor and, in addition to
any - other remedies Licensor may have, Licensor shall be
enlitled 10 pelition for lemporary and permanent injunctive
risliaf

Licensoe, lor the duration of the Servicas Penod and the Pogt
Services Perdod, shall neithar solicit for employment nor
employ a Consullant Associate of Licensor lo work as an
amployes, contractor or consullant with the licensed software
who disctoses 1o Licenses & currenl amployment relationship
with Licensor, absent the written consant of Licensor.  In the
event Linensea violales the requiremeants of this subsection k",
Licansaae shall compensata Licensor for its invastment of tima
training said Consultant Assoclate and training a new
Consultanl Associale, in the sum of 50% of the consulling
agreament or salary (excluding benafits) of said Consultant
Associate(s) actually paid by Licenses during the first year of
asaid Consullant  Associate's  employmenl  or  consulling
sgreament with Licensor.  In the svent a count of compeatent
jurisdiction finds this subjection k" unenforceable in part or
antirely, the unanforceabile pormion(s) shall be severad and the
hatance of this Liconsa Agreement shall continua in full lorca
and effect

Licensor shall not discriminate in employment with regard o
age, handicap, race, color, religion, sax ar national arigin.

. 2008

EXECUTION
Effactive this Gth day of June
Licensor;
PROGRESSIVE SOLUTIONS®
P OBOX 783

BREA CA B2822-0783
/

T

e f ..""

Llcenseae:

CITY OF FRESNG
2600 FRESNO STREET
FRESNO CA 93721-3620

L Aovsy £ |/ kls
Authorzed Represantativa
(714 6711587

Sottware License Agreament (5.0)

(

558 )

Raprdzantative, Karan M. —CPA

621-7007

Phone Number (Type or Print)
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PROGRESSIVE SOLUTIONS"

L. INTRODUCTION,

Progressive Solutions”, a Calitormia corporation herein after reterred to
as "Liconsor® and City ol Fresno, a municipal corporation, hersin ater
rafermed 1o as *Licenssa’ agres to the following terms and conditions.

. NATURE AND DURATION OF SUPPORT.
Licensor is in the business of providing soltware support sanvicas (hamin
after refarmed 10 a5 “Software Support”). Software Support is intended to
taciiitate smooth & efficient ongoing operations of the Licensed software.
Licenses desires io obiain Software Support lor the Licensad soffwarg
specified in section V. This Agreement provides for service only during
normal business hours (Bam o S5pm PST) and shall sxpire at 5:00 PM
Pacific Standard Tima on June 30, 2008 unlets renowed as sl forth
below, Support outside of nomal busingss hours s avaitable for
purchass. Requests lor senvice for which the intended rasull is of
neghgitde operational beneft are nol available free ol addlional charge
undar this Software Maintenance Agresmant. (Le. Changing the name
ol a server (absen! a hardware upgrade) which consaquently rasults in
the need io meinstaliventy the SOL. data base software, the operaling
systam, the Licensad software and 1o updale avery chent maching which
un the Licensad software | Licensess thal purchase aftor hours suppon
will be provided with the appropnate contac! miommation  Lioonsor
reserves the right to prorale the softwars suppon fee and provide mons
of less than one year of coverape SO thal subsequent Software
Maintenance Agreements expre on June 307, Unisss witien notice of
jarmination has been provided by Licenses 1o Licansor no later than 30
days prior 10 expealion of this Soltware Mantenance Agreement. this
Agreement shall aulomalically renew each year thersaler lor an
addiitional year @1 the suppon o in eflect af that ema  If a1 any time
afier software acceplance, ihe cusiomers nghl o recene Soltware
Supporn o comparable senvices rom Licensor under this agreement or a
comparatie AQresmant has lapssd for any reason whatsorws voluntary
o otherwise, and he Licenses wishes 1o recese Software Support from
Licansor, Licensed will pay Licensor pior 1o e reinstaterment of
sm-&m't
Al fees that would hinve Désit Dayabie hersunder had the Softwane
Mainienance agresmant been in lorce duning the imae during which
Software Mantenancs nghts had so lapsed, and
2  An aoditional fee of forty per cend (40%) of the cense lees which
would be payabls f the soffwarm subject fo such Soffware
Mantenance were bcensed anew 8l Licensor's then standard
lcense leas on the date of re-nstatenent of Soffware Mamntenance
nohts

. LICENSEE'S RIGHTS, OBLIGATIONS & REPRESENTATIONS
a) Training for users, managers and other personnel is essantial for
efficent operation of the Licensed sofftware. Licoensee will designate no
more than the number of callers speciied n section V and suthorire
such designesi{s) o serve as a point of contact for sach Licensad
software application. Each designes mus! havwe been frained on the
Licensed softwara, Each supporn contacl should also be ong who both
uses the SySiem and s responaibls for the results o the systemn. Any of
these contacts may provide tha inftial interdace with Liconsor's suppon
personnal, accept software updaies and armange for soffware update
instnfiation. Should Iraining services be requined, they may be
scheduled al the rates m effoct al the time of service  Such Iraining is
neither available nor appropriate via customer suppor lings.  Licenses
accapts and understands that f software upgrades are nol instalied
within six (B) months from receipl or within six () months from tha
reloass date whichaver s sarfier, Licensor will ba under no obligation o
continue any Software Suppor,

b} SoMtware comections are dofined as. Licensor software updates as
wel as spoecified opomting systom paiches Licensee agrees fo
implemant software corrections thal have bean identified as necessary
by Licensor and to ansura that tha mquiremants idantified in Exhibit B:
(Requiremeants) are mel by all machines ntended lo axecule (ha
Licensed software.  Failure o imploment those identified soffware
comections or 1o maintain the specilied requirements shall relieve
Licensor from any and all Software Support responsiblities relating to
any Licensee repored ssue(s) Ihat the Licensor correction(s) was/ware
offered fo addrass. In the event Licenses fails to implement identified
software comections. any subsequent services relating o the Licenses
reported issue(s) will only be provided on an emergency time and
materials basts.  Unlike the business modaels of other providers whara
products becama obsolete, Licensar continually Improves the software
and offers upgrades which are included with soltware maintenance. It is
highly recommanded that stalf recelva additional training at (east avery 5

AGSOFTMT(3.5)

EXHIBIT E: SOFTWARE
MAINTENANCE AGREEMENT

yoars and attend Uisers Group functions, so stalf may banafil from and
be able to take ull advantage of the accumulated now features

e} Tothe exent permitted under the Public Records Actl, Licenses will
presanve the confidential nature of the Licensed soffwara and ralaled
madia and will nol make copees, including partial coples o updaled
varsions thereof, except for intemal referance, archive or backip
purposes. Licensee agrees 10 consclentiously ensure tha existenca of
tunctional daily backups for al leas! the last 10 business days and
not remove or disabla any SOL apent or backup plan infisted
Licensor wathout both notification o Licensor and al leas! monthly
ol any subsaguently implemeanied allemale backup plan. If the
pian is ahared or diabisd withou! notification to Licensor, and s
masyling dsta less, an addiional charge may be incurmed for regquesied
daia recoverny Services

d) Licensee agrees 10 provide Lioensor with acoess 1o tha licansad
soffware and data for the sole purpose of providing lechnioal suppor. As
a resufl, Lconsse agrees (1) to maintain a working connection o the
ntemet, {2) o permil access through any roulenTirewall of o leas! one
Licensor stafic 1P address o 10 permit & Virual Privale Network-VPN
connachon 1o Licensee’s network and (3) 1o aliow access 1o a tachmnical
SUPPON TEQUESIOTS WOPKSIELON via LICENsors share Ooskiop facity.
Microsod™s PCANYWHERE® o Citrie  in  mddition
mwuawmwmumn
MEmUm reguremsents Bs speciied i Exhibe B:  (Reguirements) at the
tima of the india! mplementation I order 0 accommodate the soffware

Lk

!

i

and validation codes. Absent this configuration, 1o obtain automated rip

plus four (4} lunctionality, Licensee mus! purchass a op plus four (4)
data subscription and designate staff to install such zip plus lour (4)
updales every two (2) months, Fallure lo prompily update rip fowr

{4) dala wil cause disruption of the np plus lour (4) functionality

consultant or Licensor (gl Licenses's cosi) io evaluate network/soltware
performance.  Such natwork evaluation shall utilize “Network Snitfer” or
oquivalent tools to faciiiate generation of guantitalive results.  Lioonsen
agreas (o request & Incorporale Llcensor's recommandations in the
natwork avaluation wark plan, Licensas further agrees to transmil the
results of such work to Licensor for review and 1o withhald publication of
such results untll after implemantation of all Licansor recommendations,
Requests of Licensor for parformance troubleshooling (such as speed
and network connection ssues) in which Licansar recelvas prior writtan
authorization 1o collect factual dala and subsequently presonis o

Page 1 of §
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PROGRESSIVE SOLUTIONS'

{l'  Nothing contained in thiz Agreement shall be construed o obligate
Licensar 1o provide any senices whalsoever subseguent fo the
axpiration ol this Agreement or any subsequant renawals of this
Agresment. Upon expiration of this Agreement, Licenses may purchase

V. SUPPORT FEES AND PAYMENTS

EXHIBIT E: SOFTWARE
MAINTENANCE AGREEMENT
continuad Software Support on an annual basis. The pricels) specified

in section V is (are) the current price(s) lor Software Suppor. Licensof
rasanvas the right to change the annual software support fea at any time.

Paymani for 'Software Support’ services |8 due in advance. “Software Suppor’ services will nol be provided until such advance payment has been
recalved, Licensor agrees (o provide at least 30 days pnor written notification prior (o implemantation of any fee change. Any lse changa shall not be

eftactive until the first day ol any annual axtension

Licensed Software

Designated Caller(s) Annual Support Fee | Prorated Fee

LicenseTrack™ —25 User License
PetTrack™ - 25 User License
CaShierCentral - 10 Register

$37,500

V1. GENERAL PROVISIONS

{a} The Licensed software i subject o design and opsrational
changas to allow tor the use of new lechnologies and to comect known
bugs as they are brought 1o the alention of the Licensor, sither by the
Licensor's own guality-control machanisms or by the Licenses

(b} Licenses acknowledges (hat the Licensed softwara (s of such
complaxity that it may have inherent defects and agrees that as
Licensor's sole Hability for such inherent detects and as Licensee's sola
remedy for such Inherant defects, Licensor will provide, during the term
of this Agreament, al reasonable soffwars mainfenance services
fansing from an unahtersd version of the delivered Licensed soffwars)
lo corract 1) documented progremming o - gocumentalion emors
reporfed by Licensee and 2) failure of the Licensed soffware to meet
the specifications idenfified in the alecimnic documentation provided
with aach release of the softwara.

(c] Licenses pcknowledges that annual sofiwars mainlenance s
dasigned 1o ansure quality suppor for all users of both Llcensed
software and forms designed, created and/or maintaingd by Licensor
as parl of the relsased software.  Licensor ulilizes Seagate's Crystal
Report Writer” to craale most reports and forms,. To ensure masimum
flaxibility, customers are provided with the oplion to design. craate and
malmtain additional forms, mallings, and/or reports.  Licensor's annual
software maintenance does nol Imiuc‘ua tha prnuialun of lechnical
suppor for yss 3 (2 However,
Ueensor is plauud 1o olfer suppnrr ﬂﬂ a cm p-ar 1nc1den|: basks,

() Al documentation, programming andfor modifications shall be
delivered via remole telecommunications from Licensors place of
business, to or through the Licensea's computer, Licensor shall not
provide Licenses with possession of any fangible personal propery
such as storage media.  Licansee shall reimburse Licensor for any
state and or local requiremants, which Licensor must meel or obtain fo
provide sendces under this Agreement (e.q. business licenses,
additional Insured statemants, salas lax, atc.).

AGSOFTMT{3.5)

{8} Suspenslon of Obligations: I eithar party shouid default In the
performance or observance of any of its obligations hereunder, then in
addition o all other rights & remedes avwailable 1o the non-defaulling
party, tha non-dataulting party may suspend perfomance &
obsarvance of any or all its obligations undar this Agreemeant, without
libility, untii the other party's dafauit is remedied, but this section shall
not parmit Licenses to suspend Is obligation to make payments for
Software Maimenance and other Senicas.

{I} This Agreemen! and any writtan modifications, amendments or
addenda, executed pursuant to this Agresment constifule the entire
agreaman! between the parties and suparsede all negoliations and
other proposals, odal or written, and all previous and current
negotiations and othar communications between the parties pertaining
to the subject matter herein, The obligations set lorth in this
Agreament shall ba construad in accordance with and govemed by tha
laws of the state In which the softwars is situated, excepting Loulsiana
whan the laws of California will apply. This Agresment may be signed
in saveral counterparts. each of which shall be deemed an ariginal.

{g) INTENTIONALLY OMITTED.

{h)y  Any changs or revigan to the tarms and conditions haraot shall
ba made by writen amendment and shall be ewecuted by persons
authorized to do so by the respective parlies. Mo changes in
specifications, requested or suggesied by either pany, shall ba made
excapl by written agreement of both parties,

Paga 3 of
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PROGRESSIVE So1.uTioNs”

Vil. EXECUTION
EMective this  6th day of

Licensor
PROGRESSIVE SOLUTIONS

P O BOX 783
BREA CA B2822-0783

.

! £ :

== f o £ ¥ i
I J 4 o i
i R £ L

June

EXHIBIT E: SOFTWARE
MAINTENANCE AGREEMENT

Aulhorized Flnlpmsantnlivs
(714) 671-1587

AGSOFTMT(3.5)

2008

Licenses:

CITY OF FRESNG

2600 FRESNO STREET
FAESNC CA 93721-3620

A ){" ot
ﬁulhun’g HEFI%EBH[&!.WB. Karen M. Bghdlgy, CPA

{ 553 | B21-7001

Phone Mumber (Type or Print)

Page 4 of 4




Exhibit F: Progressive Solutions’ Requirements (Server & Workstation)

Metwork Server
Operating System

Mm:h‘ Wmmw:m 23 Server or Advanced Server

Microsoft” Windows ™~ 2000, Novell™ Netwaere 4.x

Network Server | « Peniiun™ Zeon Dunl or Quad Core (3 Ghz or faster) « Pentium™ IV (1 Ghz)
Equipment = & (OB or more ovailable RAM = 2 GB of available RAM
« M) OB SAS Hard-Drives = 10.GB SCS1 Hard-Disk Space
o [ 440 x 900 / 75 He 19-inch Widescroen LCT) Monitor = Color SVGA 28 Monilor
850k 1 Contrast & 5 ms Response Time « 10 mibit Ethernet Network Cartd
=« | () mbir Ethernet Metwork Cird * |} mhit Ethenet Hub
= 1K) mbit Ethemet Swilch * CD-ROM Drive
= DVIVCD-RW Dirive
All hardware musi be Microsefi” /Novell” centified {request printed cenification documents}.
Database Server Lise the Recommiended Network Server o [or betler = Microsofi® Windows® 2000
: £ porformance, use a sepurate Datahase Server (same . L] 3 ] :
Equipment specifications us the Network Server) IiNcoe | Negwmes: I tho Detwrvt Operating Systom, install 2
sepairate Database Server
SoRvwEre Same os required. Micrusofl® SGL Server 2000 or 2005 Standard or Enterprise
Edition with NET 2.0 mstulied.
: = ; True Cn-Line UPS, 600 Violt amps minimum with LIPS
Net:hmis-.erxe.r & | e riuired, Muonitoring cand, cable, and softsere
Datiibase Se r"'_"r Faplanation: Using a surge protector will only sddress. | % of the potential power problems On-Line protection will profect
Power Protection | against an additional R0% of the potentinl power probiems: When commercinl power fails, the UPS momitoning cand will close
all open files wnd shutdown the file server safely, Some SPS (Switching Power Supply) vendors refer 1o their SPS products as
UPNS products. An 8PS will NOT provide sufficient protection agains! sags, brownouls. elc
Workstation « Pentiuen™ 1, Dual or Quud Core (2 Ghz or faster) = Pentiom' 1l (500 Mhz)
Compuler * 2068 of available RAM * 512 MB of available RAM
= B0 i Hard-Thsk Space * 4 OB Hord-Disk Space (< |0MB required per application)
o 1440 2 900 f T8 Hz 19-inch Widesoreen LCD Monitor * Color SVGA 28 Maonitor
850:1 Comtrast & 5 mes Response Time * CHD-ROM Drive
= DVINVCD-RW Drive
Workstation Microsafi” Windaws" XP Professional or Vista Pro Microsolt™ Windaws™ 2000
Chperating
System with latest NET framework with NET frumework 2.0 ( minimum}
Wiorkstation Same s required, Combination On-Line conditioner and surge protector.
Prowir
Protection
: i x Metwork-guality system to hackup fileserver hand drive on one
-;"Ef Backup BAmE M meqined tape and provide tnpe read after wrile verification.
ystem

Dan File Trnsler

Same as requingd

CORATTRW Drive

Printer

Hewlen F-":Ij'Lard.FE 5, 6, or 7 serics, Hewlhelt Pa:l;.ufd' A0
— FOME

Laser Printer with HPCL. or PostScript fonts

About Dot Matrin Printers; In Mlm:ﬂnﬂ“\'n’lndmm. dot matrix printers prnt slowly, Offen dot mamrix printers 10 NOT

have adequnate graphic drivers,

Imernel Access

Same as requined

CABLE. DSL. [SDN, ;e T

Explanation; frogressive .\‘f'-fﬂn'am.i‘ applicarions require Interngt access (o obiain progeam updares. Using an Interner
connection slower than 256 Kbps will fake significanty longer w download data

E-mil

Same os reguired,

Microsoft T Outinok

Merwork Installer

Same s requined,

Micresal™ ar Novell™ Authorized and Certified

Respaort Crystal Repons Version 8.5 Cryital Reports Version 8.5
Muodification
Redundancy RAIDY for data and web isperations Mo redundsncy

Progressive Sodutiomxdb 10 Noy 285 Brea, 8 A0 SRR yew (T8 0307 fue (7040 2558775 www rrogressrvnsee b voing
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Exhibit G: Specifications (Scope of Work)

Cashiering:

1 Ability to fully integrate with Business and Animal License applications.

1 Point of sale payment and applications processing.

1 Ability to print receipt and validate checks.

1 Ability to assign payment codes and process payments by payment code and report on these
payments on Cash receipt listing report.

1 Cash receipts are batched for each cashier to assist in reconciliation

1 Separate batches are maintained for each cashier in un-posted cash receipts.

1 Each cash receipt will contain the following elements: Entered by, Batch, sequence, charge
units, charge amount, charge year, charge notes, payment type, payment amount, receipt
number, payment notes.

1 Un-posted cash receipts can be edited prior to posting with proper authorization.

1* | Ability to enter payments via barcode readers. (Invoices Only)

1 Supervisor can view each cashier's un-posted batch individually from a remote workstation.

1* | Ability of authorized persons to "forgive” penalties. (audi! trail maintained)

1" | Ability to correct gross receipt charges with proper authorization. (gudit trail maintained)

1 Ability to interface with third-party for credit card payments and electronic bank drafting.

1 Ability to allow receipting of payments not related to business license, animal license and
permit accounts.

1 Ability to void or delete pre-posted payments with proper authorization.

1 Ability to reverse or transfer posted payments with proper authorization.

User Support:

1 Regularly scheduled regional user group meetings

1 Offer system support line and software upgrade support as part of software maintenance.

1 Provide response to customer support inguiries within 24 hours

1 Provide real-time response 1o urgent requests.

1 Provide internet web site access to the most current system information
GISs:

1* | Ability to automatically extract business license data for use in the City GIS system. *(Requires
GIS Integration)

2 (Minimum level of compliance |s documentation for APIs and/or internal system tables, so GIS
can dynamically access them via ODBC)

1" | Capability for interface with City GIS system (ESRI, with SDE v3.2 geodatabase, hosted on
Oracle), or with City tables produced from GIS data.*(Requires GIS Integration)

1* | Ability to automatically "flag" account for special zones, council districts and city limits, based
upon GIS data *(Requires GIS Integration)

2 Ability to automatically update business locations (addresses and "flags”) using City GIS data.

2 Ability to exclude business location (address) from USPS update unless authorization is given.

2 Business location(s) is(are) to be verified against the (GIS) master address table only, not

against the USPS data.

Balance Forward:

Ability to view running account balance both on-screen and via report.

Ability to identify underpayments and send an invoice for the outstanding amount before
approving and sending a cerificate.

Ability to track overpayments and roll balance forward to next renewal.

Parent / Child Sub Licensee:

Supports “parent/child” records whereby all sub-accounts can be viewed and accessed from a
single "parent” account while maintaining ability to apply payments and edit account
information individually for each sub-account.

Animal License:

One screen entry and viewing of owner and pet information.

Page B1



Exhibit G: Specifications (Scope of Work)

Ability to search and locate accounts by "key word” data fields.

Ability to track charges and payments for multiple animals individually under the same owner.

Ability to add user-defined tag fee automatically when new tag field selected.

. | i | k. |

Ability to generate a message box to remind user to add a new tag number as part of payment
processing for new tags.

Ability to generate reminder notices on unpaid citations.

Reporis and Queries:

Ability to produce a receivable aging report based on days overdue.

Ad hoc reporting capabilities.

Ability to export to standard spreadsheet and other report products.

| el | | ik

Ability for individual users to create ad hoc reporis / queries and view results on screen and
ability to either print and/or export report.

Ability for individual users with proper autharity to create queries on screen by selection of
desired data entry fields and to view results on screen and abillity to either print or export query
results.

Ability to run a report by User ID and dates (or date ranges) for billing clean-up.

Ability to support integration and improved reporting capability for licensing information
exchange with the California Franchise Tax Board. (FTB Data Exchange Program)

Ability to search and select account from a single or combination of data entry fields including
customized data fields.

Ability to search data fields using wildcard symbols or partial word(s).

Ability to search for accounts using “begins with" and "contains” logic.

Ability to track various license holder types by user-defined criteria.

— | | b |

Abllity to track receipts by document, account number, or license number and ancillary
numbering systems.

General Business Processes:

System is designed for governmental tax revenue hilling, collection and accounting.

Flexible accounting periods within ledger accounts.

Ability to maintain and manage data at the City of Fresno.

Provide system-generated Tax and Permits account numbers as defined by user.

Ability to set specific criteria o disallow auto renewal process based on the specified criteria,

Support ability to store images at separate document imaging system.

— P PO = = = =] =

Ability for system to truncate social security numbers to last four digits.

Ability to "flag" accounts for maximum payment and zero gross receipt messages.

Screen Features:

—

Ability to view all charges and payments for all fiscal years on one screen and "drill down”® to
detail for any selected fiscal year(s).

—

Ability to view charges and payments by calendar and fiscal years (select by date ranges).

—

Ability to view on one summary screen, the last 12 quarters (3 years) of payment history to
include: renewal period and reporting dates; gross receipts reported; tax, penalty and interest
charged, tax, penalty and interes! paid; check number, date payment processed, and the
resulting overpayment or under payment. And the ability to page down/over to see earlier
years' infarmation.

On screen messages for maximum payment account.

Maintain a detalled audit transaction log of all transactions including user and date stamp for
all additions, changes, edits or documents printed on an account with ability to add additional
comments lo transaction line as needed.

Use of data filters thal ensure correct data input on formatted fields.

Ability to add customized user-defined data entry fields.

Ability to copy license data to create multiple licenses.

e | Y | | ek

Ability to assign and organize comments by type on an account.
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Exhibit G: Specifications (Scope of Work)

Supparts unlimited free-form comments field.

Ability to attach or link document images to an account including but not limited to applications,
correspondence with intuitive search.

Ability to attach scanned renewal as part of payment history. (With purchase of P51 high speed
scanners & implementation)

Drill down capability for data analysis.

Ability to change or add information on all accounts.

Ability to update or access account information from one screen.

Provide free form text entry capabilities on accounts with a code/flag that will "Pop Up" when
an account is accessed to warn of special instruction/important information.

Ability to flag a specific account for a special purpose.

Ability to change saved account data with proper authorization.

Ability to group business licenses by category and process each category differently based

upeon user-defined variables including NAIC code and month of expiration.
Permit Processing:

Ability to track the required steps in issuing a permit, including ability to view approvals from
multiple departments on single approval screen for an account. *(via approvals)

Ability of other City departments to view and update permit status directly on account.

Ability to track charges and payments tor any permit holder over a period of time as defined by
user.

Calculations:

Ability to prorate taxes due automatically.

Abllity to calculate back taxes based on old and new rates.

Ability to calculate interest and apply penalties on unpaid tax.

Ability to set trigger for special assessment fees on a future date. (via Baich Invoice processing) |

Ability to assess penalties based upon business license category and user-defined penalty
scale for each category. *(Penalties may be assigned for Business License & Permits when purchased)

Comparison of tax periods and reporting of zero gross receipts for reporting period.

System ability to know through accumulation calculation, if taxpayer account is or will be
overpaid if current payment is applied. "(See cily response)

Ability to calculate pro-rated faxes for new business accounts where gross receipts collection
begins prior to application date. (This needs review)

Ability to automatically prevent license issuance or set to pending status when an
underpayment Is received.

Ability to prevent license issuance when certain user-defined criteria, such as lack of
department approval |s present.

User-defined variance allowance between charges and credits with ability to process
adjustments with proper authorization.

Ability to track and apply credits for exemptions.

Rate Structure:

Ability to set rates to lake affect on future dates and increment by a specific percentage or
dollar amount. (increment by specific percentage or § amount not currently available)

Retention of prior rate structures for rate review comparison.

Facilitate preparation & presentation of proposed rate structures.

Ability to support multiple tax rate tables.

Ability to apply multiple rates to the same account.

Ability to auto expire tax exemptions after specified period.

Maintain and track tax charges and payments.

| k] | i | o k| s |

Ability to assign special fee amounts based on counts or totals.

Ability to calculate charges based upon a flat rate plus an increasing rate for user defined
ranges.

=
L]

Ability to automatically recalculate fees after update to customer data. (at next invoice)
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Exhibit G: Specifications (Scope of Work)

Renewal, Billing and Notice Processing:

Ability to generate automated and manual renewal notices.

Ability to review and print renewal notices individually or by group.

Provide multiple sort options and print filters for certificale generation.

Provide multiple sort, date range and print filters for renewal and delinquent notice generation.

ok | | k. |l | i

Ability to modify the number and timing of delinquent notices generated for unreported, unpaid
or delinguent accounts.

Ability to issue delinquent notices for prior period or year and issue renewals concurrently.

Ability to create two-sided renewal forms.

Ability to generate electronic file to outsource bill printing.

Ability to automatically print an underpayment letter in formats to be selected from menu.

Ability to add special comments ar instructions to standardized form letters.

Ability to print new bills or certificates for any selected quarters or reporting periods.

Ability to easily print duplicate copies of any renewal on a single billing or invoice.

i | ot | el |l | | e | el |

Ability to designate an account as pending for discovery, follow-up and for the purpose of
adding comments by multiple users.

Ability to track un-renewed licenses.

Ability for businesses to submit renewal information and pay renewal fees via the internet.

Ability to add individualized billing messages.

— ek | [ i

Provide mailing address that are USPS certified.

System Security:

Security at organizational and functional levels.

Application access via unique User Login and password.

Ability to setup group permissions and add users to the groups.

k| i | ek |

System security allows the City to set up multiple views of data and control access by user or
user group.

Ability to setup user capabilities for edit or read-only by user or user group.

Data maintained and housed by the City.

Ability to set up security access for processes, reports and queries based on individual user |D
and by User group.

Ability to set up security access for data fields based on individual user ID and by User group.

Interface:

System ability to create flat file of accounting data for export into General Ledger system

(R

Interface with the City's NCR check image and upload processor.
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June 3, 2008 Council Adoption: 6/3/08
Mayor Approval:
TO: MAYOR ALAN AUTRY RECEIVED  Mayor veto:

Override Request:
FROM: REBECCAE. KLISCH.éMG 2008 JUM-L PM 3:08
Gty Croek CITY CLERK. FRESNO C/

SUBJECT: TRANSMITTAL OF COUNCIL ACTION FOR APPROVAL OR VETO

At the Council meeting of 6/03/08, Council took legisiative action entitied Auth cont
w/Progressive Solutions, Inc, software svcs, supt svcs; & w/Dell Inc., not to exceed
$335,000, see agenda, item No. 1N, by the following vote:

Ayes : Calhoun, Caprioglio, Dages, Duncan, Sterling, Xiong
Noes : None

Absent : Perea,

Abstain : None

Please indicate either your formal approval or veto by completing the following sections and
executing and dating your action. Please file the completed memo with the Clerk's office on
or before June 13, 2008. In computing the ten day period required by Charter, the first day
has been excluded and the tenth day has been included unless the 10" day is a Saturday,
Sunday, or holiday, in which case it has also been excluded. Failure to file this memo with
the Clerk's office within the required time limit shall constitute approval of the ordinance,
resolution or action, and it shall take effect without the Mayor's signed approval.

Thank you.

L e T e s e e R R A b o R e

APPROVED:

for the following reasons: (Written objections are required by Charter; attach
additional sheets if necessary )

Alan Autry, Mayor

COUNCIL OVERRIDE ON: Date:
Ayes

Noes

Absent

Abstain




	Progressive Solutions Agreement0000001A
	Progressive Solutions Agreement0000002A
	Progressive Solutions Agreement0000003A
	Progressive Solutions Agreement0000004A
	Progressive Solutions Agreement0000005A
	Progressive Solutions Agreement0000006A
	Progressive Solutions Agreement0000007A
	Progressive Solutions Agreement0000008A
	Progressive Solutions Agreement0000009A
	Progressive Solutions Agreement0000010A
	Progressive Solutions Agreement0000011A
	Progressive Solutions Agreement0000012A
	Progressive Solutions Agreement0000013A
	Progressive Solutions Agreement0000014A
	Progressive Solutions Agreement0000015A
	Progressive Solutions Agreement0000016A
	Progressive Solutions Agreement0000017A
	Progressive Solutions Agreement0000018A
	Progressive Solutions Agreement0000019A
	Progressive Solutions Agreement0000020A
	Progressive Solutions Agreement0000021A
	Progressive Solutions Agreement0000022A
	Progressive Solutions Agreement0000023A
	Progressive Solutions Agreement0000024A
	Progressive Solutions Agreement0000025A
	Progressive Solutions Agreement0000026A
	Progressive Solutions Agreement0000027A
	Progressive Solutions Agreement0000028A
	Progressive Solutions Agreement0000029A
	Progressive Solutions Agreement0000030A
	Progressive Solutions Agreement0000031A
	Progressive Solutions Agreement0000032A
	Progressive Solutions Agreement0000033A
	Progressive Solutions Agreement0000034A
	Progressive Solutions Agreement0000035A
	Progressive Solutions Agreement0000036A
	Progressive Solutions Agreement0000037A
	Progressive Solutions Agreement0000038A
	Progressive Solutions Agreement0000039A
	Progressive Solutions Agreement0000040A
	Progressive Solutions Agreement0000041A

