AGREEMENT BETWEEN MONROE COUNTY CENTRAL EMERGENCY DISPATCH
AND SPILLMAN TECHNOLOGIES, INC.
Contractor

This Agreement, entered into on this 22 day of 70C.+U‘Der ,20) B by and between the Monroe County Central Emergency
Dispatch Department (the “Department”), and Spillman Technologies, Inc. (“Contractor™),

Article 1. Scope of Services Contractor shall provide the Services as specified in Exhibit A, “Scope of Work & Quote”, attached hereto and
incorporated into this Agreement. Contractor shall diligently provide the Services under this Agreement and shall complete the Services described
in this Agreement in a timely manner consistent with the Standard of Care identified in Article 2. Completion shall mean completion of all work
related to the Services. In the performance of Contractor’s work, Contractor agrees to maintain such coordination with the Department as may be
requested and desirable, including primary coordination with Jeffrey Schemmer as the Department’s Project Manager. Contractor agrees that any
information or documents, including digital GIS information, supplied by the Department pursuant to Article 3, below, shall be used by Contractor
for this project only, and shall not be reused or reassigned for any other purpose without the written permission of the Department.

Article 2. Standard of Care Contractor shall be responsible for completion of the Services in a manner consistent with that degree of care and
skill ordinarily exercised by members of the same profession currently practicing under similar circumstances (“Standard of Care”). The Department
shall be the sole judge of the adequacy of Contractor’s work in mecting the Standard of Care; however, the Department shall not unreasonably
withhold its approval as to the adequacy of Contractor’s performance. Upon notice to Contractor and by mutual agreement between the parties,
Contractor will, without additional compensation, correct or replace any and all Services not meeting the Standard of Care.

Article 3. Responsibilities of the Department The Department shall provide all necessary information regarding requirements for the Services.
The Department shall fumish such information as necessary for the orderly progress of the work, and Contractor shall be entitled to rely upon the
accuracy and completeness of such information. The Department’s Project Manager shall act on its behalf with respect to this Agreement.
Article 4. Compensation The Department shall pay Contractor for all fees and expenses in accordance with Exhibit A. Contractor shall submit an
invoice to the Department upon the completion of the Services described in Article 1. The invoice shall be sent to: Jeffrey Schemmer. Invoices may
be sent via first class mail postage prepaid or via email. Payment will be remitted to Contractor within forty-five (45) days of receipt of invoice.
Additional services not set forth in Article 1, or changes in the Services must be authorized in writing by the Department or its designated project
coordinator prior to such work being performed, or expenses incurred. The Department shall not make payment for any unauthorized work or
expenses.

Article 5. Appropriation of Funds Notwithstanding any other provision of this Agreement, if fands for the continued fulfillment of this Agreement
by the Department are at any time not forthcoming or are insufficient, through failure of any entity, including the Department itself, to appropriate
funds or otherwise, then the Department shall have the right to terminate this Agreement without penalty.

Article 6. Schedule Contractor shall perform the Services according to the schedule set forth in Exhibit A. The time limits established by this
schedule shall not be exceeded, except for reasonable causc as mutually agreed by the parties.

Article 7. Termination In the event of a party’s substantial failure to perform in accordance with the terms of this Agreement, the other party shall
have the right to terminate the Agreement upon written notice. The nonperforming party shall have fourteen (14) calendar days from the receipt of
the termination notice to cure or to submit a plan for cure acceptable to the other party. Additionally, the Department may terminate or suspend
performance of this Agreement at the Department’s prerogative at any time upon written notice to Contractor. Contractor shall terminate or suspend
performance of the Services on a schedule acceptable to the Department and the Department shall pay the Contractor for all the Services performed
up to the date that written notice is received, plus reasonable termination or suspension expenses. Upon restart, an equitable adjustment shall be
made to Contractor’s compensation and the schedule of services. Upon termination or suspension of this Agreement, all finished or unfinished
reports, drawings, collections of data and other documents generated by Contractor in connection with this Agreement shall become the property
of the Department, as set forth in Article 9 herein. :

Article 8. Identity of the Contractor Contractor acknowledges that one of the primary reasons for its selection by the Department to perform the
Services is the qualifications and experience of Contractor. Contractor thus agrees that the Services to be performed pursuant to this Agreement
shall be performed by Contractor. Contractor shall not subcontract any part of the Services without the prior written permission of the Department.
The Department reserves the right to reject any of the Contractor’s personnel or proposed outside professional sub-contractors, and the Department
reserves the right to request that acceptable replacement personnel be assigned to the project,

Article 9. Ownership of Documents and Intellectual Property All documents, drawings and specifications, including digital format files,
prepared by Contractor and fumished to the Department as part of the Services shall become the property of the Department. Contractor shall
retain its ownership rights in its design, drawing dctails, specifications, databases, computer softwarc and other proprietary property. Intellectual
property developed, utilized or modified in the performance of the Services shall remain the property of Contractor.

Article 10. Independent Contractor Status During the entire term of this Agreement, Contractor shall be an independent contractor, and in no
event shall any of its personnel, agents or sub-contractors be construed to be, or represent themselves to be, employees of the Department.
Contractor shall be solely responsible for the payment and reporting of all employee and employer taxes, including social security, unemployment,
and any other federal, state, or local taxes required to be withheld from employees or payable on behalf of employees.

Article 11. Indemnification Contractor shall defend, indemnify, and hold harmless the City of Bloomington, the Department, and the officers,
agents and employees of the City and the Department from any and all claims, demands, damages, costs, expenses or other liability arising out of
the Agreement or occasioned by the reckless or negligent performance of any provision thereof, including, but not limited to, any reckless or
negligent act or failure to act or any misconduct on the part of the Contractor or its agents or employees, or any independent contractors directly
responsible to it (collectively “Claims™).

Article 12. Insurance During the performance of any and all Services under this Agreement, Contractor shall maintain the following insurance in
full force and effect: a) General Liability Insurance, with a minimum combined single limit of $1,000,000 for each occurrence and $2,000,000 in
the aggregate; b) Automobile Liability Insurance, with a minimum combined single limit of $1,000,000 for each person and $1,000,000 for each
accident; ¢) Workers’ Compensation Insurance in accordance with the statutory requirements of Title 22 of the Indiana Code; and d) Professional
Liability Insurance (“Errors and Omissions Insurance”) with a minimum limit of $1,000,000 annual aggregate. All insurance policies shall be issued
by an insurance company authorized to issue such insurance in the State of Indiana. The City of Bloomington, the Department, and the officers,
employees and agents of each shall be named as insureds under the General Liability, Automabile, and Worker’s Compensation policies, and such
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policies shall stipulate that the insurance will operate as primary insurance and that no other insurance of the City’s will be called upon to contribute
to a loss hereunder. Contractor shall provide evidence of each insurance policy to the Department prior to the commencement of work under this
Agreement.

Article 13. Conflict of Interest Contractor declares that it has no present interest, nor shall it acquire any interest, direct or indirect, which would
conflict with the performance of Services under this Agreement. Contractor agrees that no person having any such interest shall be employed in
the performance of this Agreement.

Article 14, Waiver No failure of either party to enforce a term of this Agreement against the other shall be construed as a waiver of that term, nor
shall it in any way affect the party’s right to enforce that term. No waiver by any party of any term of this Agreement shall be considered to be a
waiver of any other term or breach thereof.

Article 15. Severability The invalidity, illegality or unenforceability of any provision of this Agreement or the occurrence of any event rendering
any portion or provision of this Agreement void shall in no way affect the validity or enforceability of any other portion or provision of this
Agreement. Any void provision shall be deemed severed from this Agreement, and the balance of the Agreement shall be construed and enforced
as if it did not contain the particular provision to be held void. The partics further agree to amend this Agreement to replace any stricken provision
with a valid provision that comes as close as possible to the intent of the stricken provision. The provisions of this Article shall not prevent this
entire Agreement from being void should a provision which is of the essence of this Agreement be determined void.

Article 16. Assignment Neither the Department nor the Contractor shall assign any rights or duties under this Agreement without the prior written
consent of the other party. Unless otherwise stated in the written consent to an assignment, no assignment will release or discharge the assignor
from any obligation under this Agreement.

Article 17. Third Party Rights Nothing in this Agreement shall be construed to give any rights or benefits to anyone other than the parties.
Article 18. Governing Law and Venue This Agreement shall be governed by the laws of the State of Indiana. Venue of any disputes arising under
this Agreement shall be in the Monroe Circuit Court, Monroe County, Indiana.

Article 19. Non-Discrimination Contractor shall comply with City of Bloomington Ordinance 2.21.020 and all other federal, state and local laws
and regulations governing non-discrimination in all regards, including, but not limited to, employment.

Article 20, Compliance with Laws In performing the Services under this Agreement, Contractor shall comply with any and all applicable federal,
state and local statutes, ordinances, plans and regulations, including any and all regulations for protection of the environment. Where such statutes,
ordinances, plans or regulations of any public authority having any jurisdiction over the project are in conflict, Contractor shall proceed using its
best judgment only after attempting to resolve any such conflict between such governmental agencies, and shall notify the Department in a timely
manner of the conflict, attempts of resolution, and planned course of action.

Article 21. E-Verify Contractor is required to enroll in and verify the work eligibility status of all newly-hired employees through the E-Verify
program. Contractor shall sign an affidavit, attached as Exhibit B, affirming that Contractor does not knowingly employ an unauthorized alicn.
Contractor shall require any subcontractors performing work under this contract to certify to the Contractor that, at the time of certification, the
subcontractor does not knowingly employ or contract with an unauthorized alien and the subcontractor has enrolled in and is participating in the E-
Verity program. Contractor shall maintain on file all subcontractors’ certifications throughout the term of the contract with the City.

Article 22. Notices Any notice required by this Agreement shall be made in writing to the individuals/addresses specified below:

Department: City of Bloomington, Attn: Jeffrey Schemmer, 401 N. Morton, Bloomington, IN 47404, Contractor: Caleb Jenson, 4625 Lake
Park Blvd, Salt Lake City, Utah 84120. Nothing contained in this Article shall be construed to restrict the transmission of routine communications
between representatives of the Department and Contractor.

Article 23. Integration and Modification This Agreement, including all Exhibits incorporated by reference, represents the entire and integrated
agreement between the Department and the Contractor. It supersedes all prior and contemporaneous communications, representations and
agreements, whether oral or written, relating to the subject matter of this Agreement. This Agreement may be modified only by a written amendment
signed by both parties hereto.

Article 24. Non-Collusion Contractor is required to certify that it has not, nor has any other member, representative, or agent of Contractor, entered
into any combination, collusion, or agreement with any person relative to the price to be offered by any person nor prevented any person from
making an offer nor induced anyone to refrain from making an offer and that this offer is made without reference to any other offer. Contractor
shall sign an affidavit, attached hereto as Exhibit C, affirming that Contractor has not engaged in any collusive conduct. Exhibit C is attached
hereto and incorporated by reference as though fully set forth.

Article 25. Opinions of Probable Cost All opinions of probable construction cost to be provided by Contractor shall represent the best judgment
of Contractor based upon the information currently available and upon Contractor’s background and experience with respect to projects of this
nature. It is recognized that neither Contractor nor the Department has control over the cost of labor, materials or equipment, over contractors’
method of determining costs for services, or over competitive bidding, market or negotiating conditions. Accordingly, Contractor does not warrant
or represent that the proposals or construction bids received will not vary from the cost estimates provided pursuant to this Agreement.

Spillman Technologies, Inc

Signature

Printed Name & Title
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Quote and Purchase Addendum
Quoted Date: May 18, 2018 Quote Number: QUO-16030-Y3]1Y9
Quote Expiration Date: October 31, 2018 Prepared By: Caleb Jenson

Services Included

¢ First-year Maintenance - For the specific module(s) listed in this document, all upgrades and live
phone support services are included for the entire first year.

* Project Management and Installation — Spillman will assign a Project Manager as the agency’s
single point of contact. This individual will coordinate Spillman’s expert installation and training
staff as needed to ensure a smooth upgrade transition.

Included in Quote ’ Package Quote

e HA Server Solution ($152,306)

_ _ _ o $163,266
» Windows to Windows Onsite Server Migration ($13,960)
Discount for NeverFail ($3,000)

Future Maintenance

e 2nd-year maintenance charges will begin 12 months from product implementation.

¢ Future maintenance is estimated for your planning purposes and is not included in this purchase.

2nd-year Maintenance Total: $0

Server Specs

Description

Production Server Cluster

PowerEdge R640 Server

Intel® Xeon® Silver 4116 2.1G, 12C/24T, 9.6GT/s, 16.5M Cache, Turbo, HT (85W) DDR4-2400

Intel® Xeon® Silver 4116 2.1G, 12C/24T, 9.6GT/s, 16.5M Cache, Turbo, HT (85W) DDR4-2400

Standard Heatsink for 2 CPU
2666MT/s RDIMMs
32GB RDIMM 2666MT/s Dual Rank
CO0, Diskless Configuration {No RAID, No Confroller)
iDRACS,Enterprise
iDRAC Group Manager, Enabled
iDRAC factory Random Password
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Quote Expiration Date: October 31, 2018 Prepared By: Caleb Jenson

Riser Config 2, 3x16 LP
Broadcom 5720 QP 1Gb Network Daughter Card
Intel X520 Dual Port 10Gb, SFP+, Low Profile
IDSDM and Combo Card Reader with 16GB VFlash SD
2x 16GB microSDHC/SDXC Card
8 Standard Fans for Ré40
Dual, Hot-plug, Redundant Power Supply (1+1), 750W

NEMA 5-15P to C13 Wall Plug, 125 Volt, 15 AMP, 10 Feet (3m), Power Cord, North America

C13to Cl4, PDU Style, 12 AMP, 2 Feet {.6m) Power Cord, North America

Standard Bezel for x4 and x8 chassis
Power Saving Dell Active Power Controller
Energy Star
ReadyRails™ Sliding Rails With Cable Management Arm
5 Years ProSupport and Mission Critical 4Hr Onsite Service

Storage
UNITY 25 DRIVE DPE FLD INSTALL KIT
UNITY 300 2U DPE 25X2.5 DRIVE FLD RCK
UNITY SYSPACK 6X1.8TB 10K SAS 25X2.5
UNITY 800GB FLASH 25X2.5 DRIVE
UNITY 4X10GB SFP ISCSI/ETH CONNECTION
PROSUPPORT W/MISSION CRITICAL-HARDWARE
UNITY 300 BASE SOFTWARE=IC
PROSUPPORT W/MISSION CRITICAL-SOFTWARE
VPLEX MIGRATION PRODUCT
VPLEX 180 DAY MIGRATION LIC=IC
PROSUPPORT W/MISSION CRITICAL-SOFTWARE
RECOVERPOINT FOR VM STARTER PACKS
RP4VM ESSENTIAL SW FOR UNITY=IB
PROSUPPORT W/MISSION CRITICAL-SOFTWARE
RP BASIC FOR UNITY 300/300F/350F =IC
PROSUPPORT W/MISSION CRITICAL-SOFTWARE
APPSYNC BASIC FOR UNITY 300 =IC
APPSYNC BASIC FOR UNITY 300 =IC
PROSUPPORT W/MISSION CRITICAL-SOFTWARE

Software

OB WINSVR STD 2016 OLP 16LIC NL CORE LIC
OB WIN SVR STD CORE 2016 SGL 2 CORE LIC
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VMware vSphere 6 Remote Office Branch Office Advanced (25 VM pack)

Production Support/Subscription for VMware vSphere 6 Remote Office Branch Office Standard (25 VM pack)
for 3 years

VMware vCenter Server 6 Foundation for vSphere up to 4 hosts (Per Instance)

Production Support/Subscription VMware vCenter Server 6 Foundation for vSphere up to 4 hosts (Per Instance)
for 3 year

Veeam Availability Suite Enterprise Plus for VMware (includes Backup & Replication Enterprise Plus + Veeam
ONE)

4 additional years of Production (24/7) maintenance prepaid for Veeam Availability Suite Enterprise Plus for
VMware (includes first years 24/7 uplift)

Backup
CUSTOMER PROVIDED

Professional Services

Installation and Integration

The Customer’s signature below constitutes its agreement to purchase the licenses, products and/or services
according to the terms quoted by Spillman within this document. This document shall serve as an
addendum to the Purchase Agreement previously entered into between the Customer and Spillman. The
terms and conditions of the Purchase Agreement, as well as the related License Agreement and Support
Agreement, shall apply to the items quoted herein.

Bloomington Police Department W A,”/
il

Customer Name Qﬂut P @% tu‘re
10!22/13 Jerted)  ScHemmedl ()ﬂnmumﬁ’?‘»)

Date Print Name agad Title
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EXHIBIT B

E-VERIFY AFFIDAVIT

STATE OF )
)8S:
COUNTY OF )
AFFIDAVIT

The undersigned, being duly sworn, hereby affirms and says that:

1. The undersigned is the of

(job title) (company name)

2. The company named herein that employs the undersigned:

i.  has contracted with or seeking to contract with the City of Bloomington to provide services; OR
ii. isa subcontractor on a contract to provide services to the City of Bloomington.
3. The undersigned hereby states that, to the best of his/her knowledge and belief, the company named herein does not knowingly employ

an “unauthorized alien,” as defined at 8 United States Code 1324a(h)(3).

4. The undersigned herby states that, to the best of his/her belief, the company named herein is enrolled in and participates in the E-verify

program.

Signature

Printed Name

STATEOF )
)SS:
COUNTY OF )

Before me, a Notary Public in and for said County and State, personally appeared

foregoing this day of , 20, .

My Commission Expires:

Notary Public’s Signature

County of Residence:

Printed Name of Notary Public

and acknowledged the execution of the



EXHIBIT C

STATE OF )

COUNTY OF )
NON-COLLUSION AFFIDAVIT

The undersigned offeror or agent, being duly sworn on oath, says that he has not, nor has any other member, representative, or agent of
the firm, company, corporation or partnership represented by him, entered into any combination, collusion or agreement with any person relative
to the price to be offered by any person nor to prevent any person from making an offer nor to induce anyone to refrain from making an offer and
that this offer is made without reference to any other offer.

OATH AND AFFIRMATION
1 affirm under the penalties of perjury that the foregoing facts and information are true and correct to the best of my knowledge and

belief.
Dated this day of ,20
Spillman Technologies, Inc.
By:
STATE OF )
} SS:
COUNTY OF

and acknowledged the execution of the

Before me, a Notary Public in and for said County and State, personally appeared
foregoing this dayof A )

My Commission Expires:

Notary Public’s Signature

County of Residence:

Printed Name of Notary Public



