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SUMMARY

The Los Angeles Fire Department (LAFD or Department) is responsible for overseeing
the Regulation 4 Compliance of Fire Control Systems in buildings throughout the City.
Buildings without properly maintained fire protection systems pose a significant danger to
their occupants and result in increased false alarm incidents that unnecessarily tax
LAFD’s emergency response resources.

On August 7, 2015, the LAFD entered into a 12-month pilot program Agreement (C-
126027) with Brycer, LLC (Brycer) for Software-as-a-Service technology, referred to as
the Compliance Engine. The software provides an internet-based inspection, testing
and maintenance reporting system for fire and life safety compliance. The service is at
no cost to the City. Payment to Brycer is through its collection of fees from third party
testers in connection with activities relating to the Compliance Engine. Implementation
of the software has enhanced the Department’s building compliance tracking and
provided safer buildings for the citizens who live and work in Los Angeles.

The LAFD subsequently entered into Agreement C-128576 with Brycer for a term
commencing from November 21, 2016 through August 6, 2017, with five additional
three-year renewal options. This report represents the Second Amended and Restated
Agreement No. 128576, exercising the fourth three-year option to extend the term to
August 6, 2029.
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RECOMMENDATIONS
That the Board:

1. Approve and authorize the Fire Chief to execute the Second Amended and Restated
Agreement No. C-128576 between the City and Brycer, LLC, to extend the term
from August 7, 2016 through August 6, 2029, with one additional three-year renewal
option remaining.

2. Transmit the Second Amended and Restated Agreement No. C-128576 to the
Mayor for review and approval in accordance with Executive Directive No. 3.

DISCUSSION
The LAFD requires the continuation of the Compliance Engine software in order to
provide ongoing support of the Department’s fire and life safety compliance system.

On March 14, 2018, the LAFD exercised the first renewal option to extend the contract
term for an additional three (3) years, from August 7, 2016 through August 6, 2020.

On October 7, 2020, the LAFD exercised the second renewal option to extend the
contract term for an additional three (3) years, from August 7, 2016 through August 6,
2023.

On September 17, 2024, the LAFD exercised the third renewal option to extend the
contract term of for an additional three (3) years, from August 7, 2016 through August 6,
2026.

Since the August 2015 implementation of the Compliance Engine, 366,709 fire protection
system deficiencies have been repaired or are in the process of repair. Further, the Fire
Prevention Bureau has identified the following improvement metrics between August
2015 and April 2026:

[ August 2015 April 2026 % Improvement
# of fire protection systems
identified 40,093 85,951 114%
# of fire protection systems past due | 28,682 of 40,083 27,032 of 85,951
on testing/maintenance systems (72%) systems (31%) 41%

The LAFD proposes to exercise the fourth renewal option to extend the contract term for
an additional three (3) years, from August 7, 2016 through August 6, 2029.

The City Attorney has reviewed and approved the Second Amended and Restated
Agreement C-128576 as to legal form. Pursuant to Los Angeles City Charter Section
373, approval by the City Council is required.

FISCAL IMPACT
There is no impact on the General Fund. The Software-as-a-Service technology is
funded by fees collected by the Contractor from third party testers in connection with fire

life safety system certification testing.
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This Board report was prepared by Chad Richardson, Fire Captain, Fire Prevention and
Public Safety Bureau, Planning Unit.

Attachment



SECOND AMENDED AND RESTATED AGREEMENT NO. C-128576
BETWEEN
THE CITY OF LOS ANGELES
AND
BRYCER, LLC

THIS SECOND AMENDED AND RESTATED AGREEMENT (“Agreement”) is made
and entered into by and between the City of Los Angeles, a municipal corporation
("City"), acting by and through the Los Angeles Fire Department (“Department” or
"LAFD") and Brycer, LLC, ("Contractor") (collectively, the “Parties,” or individually, a
“Party”) with reference to the following:

WHEREAS, the Oregon Public Procurement Authority completed a formal, competitive
solicitation and selection process on May 30, 2014 (RFP No. 1406) and on August 21,
2014 entered into a three (3) year Master Price Agreement (‘PPA MPA") with
Contractor for Software-As-A-Service technology (herein referred to as the “Solution,”
“The Compliance Engine” and/or “TCE REG 4”) that provides an internet-based
inspection, testing and maintenance reporting system for fire and life safety compliance;
and

WHEREAS, LAFD Fire Chiefs Regulation 4 requires regular testing and repair of Fire
Protection Equipment in buildings with fire protection systems in order to ensure proper
operating conditions; and

WHEREAS, the Contractor’s proprietary, internet-based software system provides the
LAFD with a more efficient and accurate system to track and monitor Regulation 4
compliance, reduce false alarm activity and uphold Public Safety needs; and

WHEREAS, the Contractor possesses specialized technical skills, knowledge and
expertise not found within the City’s workforce; and

WHEREAS, the LAFD took advantage of the above referenced competitive contracting
process and entered into a twelve-month pilot program (C-126027) between August 7,
2015 through August 6, 2016; and

WHEREAS, on November 4, 2016, the City Council (Council File No. 16-1019)
authorized the Fire Chief to execute an Agreement with Contractor to provide continued
implementation of proprietary software and service solutions for a term commencing on
upon the date of execution through August 6, 2017, with five (5) three-year options to
extend the term; and

WHEREAS, on November 21, 2016, the Parties entered into Agreement C-128576
(“Original Agreement”), for a term commencing from the date of execution through
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August 6, 2017, for the continued implementation of proprietary software and service
solutions; and

WHEREAS, on March 14, 2018, the Parties entered into a First Amended and Restated
Agreement to exercise the first of five three-year extensions, and extend the term of
Agreement C-128576 from August 7, 2016 through August 6, 2020; and

WHEREAS, on October 7, 2020, the Parties entered into a Second Amendment to
exercise the second of the five three-year extensions, and extend the term of
Agreement C-128576 from August 7, 2016 through August 6, 2023; and

WHEREAS, on September 17, 2024, the Parties entered into a Third Amendment to
exercise the third of the five three-year extensions, and extend the term of Agreement
C-128576 from August 7, 2016 through August 6, 2026; and

WHEREAS, the Parties now desire in this Second Amended and Restated Agreement
to: (a) exercise the fourth of the five three-year extensions, and extend the term of
Agreement C-128576 from August 7, 2016 through August 6, 2029; (b) replace
Appendix B — Standard Provisions for City Contracts (Rev. 1/25 [v.2]) with Appendix B —
Standard Provisions for City Contracts (Rev. 5/26 [v.1]); and (c) make certain other
changes deemed necessary by the Parties.

NOW, THEREFORE, in consideration of the promises, representations, covenants and
agreements provided below, the Parties agree as follows:

1. ADOPTION OF THE OREGON PUBLIC PROCUREMENT AUTHORITY
MASTER PRICE AGREEMENT

The signed PPA MPA is incorporated herein and attached as Appendix E, except
as otherwise noted in paragraphs 2-15.

2. REFERENCES TO PPA AND PURCHASER

All references to “PPA” and “PURCHASER” shall be replaced with “CITY” and/or
“LAFD” in Appendix-E.

3. SCOPE OF WORK

The Scope of Work is defined in Appendix A, attached hereto and incorporated
herein, of this Agreement.

4. TERM
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4.1 The term of this Agreement shall commence on August 7, 2016 and shall end on
August 6, 2029, unless otherwise terminated earlier as provided herein.

4.2 Subject to the approval of the Los Angeles City Council, the Parties may, at their
discretion, extend the term of the Original Agreement for a total of five (5)
additional three-year terms, utilizing the amendment process described in Section
PSC-4, Integrated Contract/Amendment, of the Standard Provisions for City
Contracts (Rev. 5/26 [v.1]) attached hereto and incorporated herein as Appendix
B. Any amendments to extend the term of this Agreement are contingent on the
Contractor having provided satisfactory services under this Agreement.

4.3 Due to the need for Contractor’s services to be provided continuously on an
ongoing basis, Contractor may have provided services prior to the execution of
this Agreement. To the extent that the Contractor’s services were performed in
accordance with the terms and conditions of this Agreement, those services are
hereby ratified.

5. SURVIVABILITY

Following the expiration or termination of the Term as provided in the
Contractor's Terms and Conditions, attached hereto and incorporated herein as
Appendix C, LAFD shall stop using the Solution; provided, however, Contractor
shall make available, and LAFD shall have the right to download, LAFD’s data
from the Solution for a period of not less than one-hundred eighty days (180)
days and no more than one (1) year after the expiration or termination of the
Term.

6. TERMINATION

Either party shall have the right to terminate this Agreement upon giving ninety
(90) days written notice to the other party. This provision shall supersede PSC-
8.A of the City’s Standard Provisions for City Contracts (Rev. 5/26 [v.1]).

7. LAFD RESPONSIBILITIES

During the Term, LAFD shall be responsible for the following in connection with
LAFD’s use of the Solution:

e Reports. LAFD shall require all compliant and deficient test results to be
submitted by a certified tester.

8. CONTRACTOR RESPONSIBILITIES

During the term of this Agreement, Contractor shall be responsible for the
following in connection with LAFD's use of the Solution:
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9.1

Availability. Contractor shall make the Solution available to LAFD as set
forth in Appendix A - Scope of Work, attached hereto and incorporated
herein. The maintenance schedule and minimum service levels for the
Solution are set forth on Appendix D - Maintenance Schedule and Minimum
Service Level, attached hereto and incorporated herein.

Scope of Work. May be amended from time to time by LAFD and Contractor
as mutually agreed

Service Level. Contractor shall provide commercially reasonable levels of
customer service with respect to the Solution to all third parties who transact
business with LAFD and access the Solution.

Backup. Contractor shall backup the database used in connection with the
Solution to a separate server located within the same web hosting firm which
the Solution is being hosted on a real time basis.

Return of Data. Upon request by LAFD or made prior to or within sixty (60)
days after the effective date of termination of the Term, Contractor shall make
available to LAFD a complete and secure (i.e. encrypted and appropriately
authenticated) download file of LAFD data in XML, CSV, and/or JSON format
including all schema and attachments in their native format.

Data exchange. Contractor shall provide API access to City-owned data at
no additional cost, subject to reasonable security requirements.

Control and Release of Data. Contractor shall not (a) modify LAFD data or
(b) disclose LAFD data to any third party, except as required by law.
Retention of Information. Contractor shall maintain all information entered
into the database by third party testers for at least five (5) years from the time
such information is entered into the database.

Notices. Contractor shall be responsible for generating and delivering the
following notices to third parties in connection with the Solution: (a) reminders
of upcoming inspections that are due, (b) notices that a test is past due; and
(c) notices of completed test reports which contain one or more deficiencies.
Updates and Enhancements. In the event Contractor releases any updates,
corrections, or enhancements to the Solution during the term of this
Agreement, Contractor shall promptly provide such updates or corrections to
LAFD free of any charge or fee.

. DATA, MANAGEMENT, SECURITY, AND PRIVACY

Precedence for Data, Security, Privacy, and Intellectual Property

Notwithstanding Section 13 (Order of Precedence), the provisions of Attachment A
governing technology, data, security, privacy, artificial intelligence, and intellectual
property — including PSC-17 through PSC-23, PSC-34, and PSC-37 — are
incorporated as though fully set forth herein and are in addition to, and not in
limitation of, the obligations in Section 9 and Section 10. Section 9 and Section 10
shall not be construed to reduce, waive, cap, or narrow any obligation of Contractor
or any right of City under those provisions. In the event of any conflict between this
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9.2

9.3

94

9.5

9.6

Agreement and those provisions with respect to such subject matter, the provision
most protective of City and City Data shall control.

Data Ownership and Use

The City is the sole and exclusive owner of all data and information that is managed
or contained within the system and/or provided to the Contractor by or on behalf of
City pursuant to this Agreement and any and all updates or modifications thereto or
derivatives thereof made by Contractor (“City Data”), and all intellectual property
rights in the foregoing, whether or not provided to any other Party under this
Agreement. Subject to the restrictions articulated elsewhere in this Agreement, City
grants Contractor a non-transferable, non-exclusive, terminable at-will license, solely
for the term of this Agreement, to use City Data solely for purposes of performing the
services pursuant to this Agreement for City’s benefit.

Confidential Data

City Data is Confidential Information for the purposes of this Agreement. Contractor
shall not use City Data for any purpose other than that of rendering the services
under this Agreement, nor sell, assign, lease, dispose of or otherwise exploit City
Data. Contractor shall not possess or assert any lien or other right against or to City
Data. City may request an export of City Data stored within the systems or held by
Contractor in standard forms or formats that are mutually agreed upon between
Contractor and City at no charge to City.

Data Protection in General

The protection of personal privacy and personally identifiable data shall be an
integral part of the business activities of Contractor, and Contractor shall use all
reasonable efforts to prevent inappropriate or unauthorized use of City Data at any
time and safeguard the confidentiality, integrity, and availability of City Data.

Data Protection Encryption

Unless otherwise stipulated in writing, Contractor shall encrypt all City Data at rest
and in transit with controlled access. The Contractor shall apply and support
encryption solutions that are certified against U.S. Federal Information and
Processing Standard 140-2, Level 2, or 140-3 (or successor), or equivalent industry
standard, and verify that the encryption keys and keying material are not stored with
any associated data. Whenever and wherever applicable, Contractor shall apply and
support industry standards or better for tokenization, fraud-use protection, format-
preserving encryption, and data encryption technology.

Data Protection Copying
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At no time shall any City data be copied, disclosed, or retained by Contractor or any
party related to Contractor, including its subcontractors, for use in any process,
publication, or transaction that is not specifically authorized by the City in writing.

9.7 Data Protection Hacking

Contractor shall secure and protect all City Data from hacking, viruses, ransomware,
and denial of service and related attacks.

9.8 Data Protection Unauthorized Access

Contractor shall implement and maintain appropriate administrative, technical and
organizational security measures in order to safeguard against unauthorized access,
disclosure, or theft of City Data in a manner that is compliant with the Health
Insurance Portability and Accountability Act (HIPAA). Contractor shall protect City
Data using no less than the security means and technology necessary to meet the
standard of care relevant to the data at issue, in any event, security measures no
less stringent than the measures Contractor applies to its own personal or
confidential data.

9.9 On Shore Development and Access

Contractor shall provide its services to the City and its end users solely from facilities
/ data centers in the continental United States of America. Storage of City Data at
rest shall be located in the continental United States of America. Contractor shall not
allow its personnel or subcontractors to store City Data on portable devices,
including personal computers, except for devices that are used and kept only at
Contractor's continental United States of America offices or data centers. Contractor
may permit its personnel and subcontractors to access City Data remotely only as
required to provide Contracted Services. Contractor shall neither access nor allow a
third-party access to City Data from any location outside of the continental United
States of America. Contractor shall not provide any services under this Agreement
from a location outside of the continental United States of America, absent receipt of
City’s express approval. For purposes of support services provided in association
with the Service Level Agreement, City's approval may come via e-mail or other
written instrument from the Department’s Chief Information Officer.

9.10 Access Limitations

Contractor shall use precautions, including, but not limited to, physical software and
network security measures, personnel screening, training and supervision, and
appropriate agreements to prevent anyone other than authorized City personnel,
users and subcontractors with a specific need to know, for a purpose authorized
under this Agreement, from monitoring, using, gaining access to City Data. The
Contractor shall also protect appropriate copies of City Data from loss, corruption, or
unauthorized alteration and prevent the disclosure of City and Contractor
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usernames, passwords, API keys, and other access control information to anyone
other than authorized City personnel.

9.11 Least Privilege

Contractor shall authorize access only to the minimum number of resources required
to fulfil the Contractor’s responsibilities in this contract.

9.12 Separation of Duties

Contractor shall, as much as practical, divide functions among its staff members to
reduce the risk of creating an undue dependency on one key person and reducing
the risk of fraud being undetected.

9.13 Role-Based Security

Contractor shall restrict access to authorized users and base access control on the
role a user plays in the Contractor’s organization.

9.14 Credential Restrictions

Contractor shall restrict the use of, and access to, administrative credentials for
accounts and system services accessing City Data, to only those of Contractor’s
personnel and subcontractors whose access is essential for the purpose of providing
the Contracted Services or performing obligations under this Agreement. Contractor
shall require personnel and subcontractors to log on using an assigned user-name
and password when administering City accounts or accessing City Data. These
controls shall enable Contractor to promptly revoke or change access in response to
terminations or changes in job functions, as applicable. Contractor shall encrypt all
passwords, passphrases, and PINs, using solutions that are certified against U.S.
Federal Information and Processing Standard 140-2, Level 2, or equivalent industry
standard, and verify that the encryption keys and keying material are not stored with
any associated data. Contractor shall implement any City request to revoke or
modify user access within twenty-four (24) hours or the next business day of receipt
of City’s request. Contractor shall disable user accounts after, at most, ten (10)
consecutive invalid authentication attempts. References to “subcontractor” in the
Pledge of Compliance document is limited to subcontractors providing professional
services.

9.15 Physical and Environmental Security

Contractor facilities that process City Data shall provide a physically secure
environment from unauthorized access, damage, and interference.

9.16 Operational Controls
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Contractor shall implement operational procedures and controls designed to ensure
that technology and information systems are configured and maintained according to
prescribed internal standards and consistent with applicable Industry Standard
Safeguards. Examples of Industry Standard Safeguards are ISO/IEC 27002:2005,
NIST 800-44, Microsoft Security Hardening Guidelines, OWASP Guide to Building
Secure Web Applications, SOC 2 Type 2, and the various Center for Internet
Security Standards. Moreover, Contractor shall use application security and software
development controls designed to eliminate and minimize the introduction of security

vulnerabilities.

9.17 Antivirus

Contractor shall have and maintain antivirus protection configured to automatically
search for and download updates (daily, at a minimum) and perform continuous
virus scans. Malware and threat detection shall be updated continuously, and
software patches provided by vendors shall be downloaded and implemented in a
timely manner. If Contractor is unable to implement these controls in a timely
manner, Contractor shall notify City in writing.

9.18 Vulnerability Management and Patching

Contractor shall employ vuinerability management and regular application, operating
system, and other infrastructure patching procedures and technologies designed to
identify, assess, mitigate, and protect against new and existing security
vulnerabilities and threats, including viruses, bots, and other malicious code.

9.19 Network Controls
Contractor shall have, shall implement, and shall maintain network security controls,
including the use of firewalls, layered DMZs and updated intrusion detection and
prevention systems, reasonably designed to protect systems from intrusion or limit
the scope or success of any attack or attempt at unauthorized access to City Data.

9.20 Logging and Monitoring
Unless prohibited by applicable law, Contractor shall, and shall require
subcontractors to, continuously monitor its networks and personnel for malicious
activity and other activity that may cause damage or vulnerability to City Data.
Contractor shall maintain logs of administrator and operator activity and data
recovery events related to City Data.

9.21 Changes in Service
Contractor notify the City of any changes, enhancements, and upgrades to the
System Administration and Network Security, or changes in other related services,
policies, and procedures, as applicable, which can adversely impact the security of
City Data.
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9.22 Policies

Contractor shall, and shall require subcontractors to, establish and maintain a
formal, documented, mandated, company-wide information security program,
including security policies, standards, and procedures (collectively “Information
Security Policy”), and communicate the Information Security Policy to all of its
respective personnel in a relevant, accessible, and understandable form. Contractor
shall regularly review and evaluate the information Security Policy to ensure its
operational effectiveness, compliance with all applicable laws and regulations, and
to address new threats and risks. Upon execution of this Agreement and thereafter
within three (3) days of City’s request, Contractor shall make available for review by
the City Contractor’s Information Security Policy and any related SOC audits or other
evidence that Contractor has in place appropriate policies and procedures regarding
information protection and security.

9.23 Vulnerability and Risk Assessments

At least annually, Contractor shall perform vulnerability tests and assessments of all
systems that contain City Data. For any of Contractor’s applications that process
City Data, such testing shall also include penetration tests using intercept proxies to
identify security vulnerabilities that cannot be discovered using automated tools, and
code review or other manual verifications to occur at least annually.

9.24 Right of Audits by City/Security Review Rights

City and its agents, auditors (internal and external), regulators, and other
representatives as City may designate, may inspect, examine, and review the
facilities, books, systems, records, data, practices, and procedures of Contractor
(and any personnel) that are used in rendering services to City to verify the integrity
of City Confidential Information and to monitor compliance with the confidentiality
and security requirements for City Confidential Information. In lieu of an on-site
audit, at City’s discretion and upon request by the City, the Contractor agrees to
complete, within fourteen (14 days) of receipt, an audit questionnaire provided by the
City regarding the Contractor's data privacy and information security program.
Contractor shall comply with all recommendations that result from such inspections,
tests, and audits within reasonable timeframes.

9.25 Data Backup and Emergency Recovery

Contractor shall employ a multilayered approach to backups and disaster recovery,
including the use of a primary data center and a backup data center. Contractor shall
perform both local and remote backups of the complete server infrastructure,
including server operating systems, applications, and data. Contractor shall perform
Disaster Recovery Tests no less than annually. Contractor shall maintain and
comply with a reasonable written plan (the “DR Plan”) setting forth procedures for (a)
mitigating disruption to systems during and after an earthquake, hurricane, other
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natural disaster, war, act of terrorism, act of cyberterrorism, and other natural or
man-made disaster, including without limitation Force Majeure Events (as that term
is used in PSC-5, Force Majeure/Excusable Delays, of the Standard Provisions for
City Contracts (Rev. 5/26 [v.1]) (collectively, a “Disaster”); and (b) restoring Service
functionality promptly after a Disaster. The DR Plan shall include procedures no less
protective than industry standard, and Contractor shall update the DR Plan as the
industry standard changes.

0.26 Data Return and Destruction

At the conclusion of the Agreement and as instructed by City, Contractor shall (at its
sole cost) return, delete, or destroy City Data then in its possession or under its
control, including, without limitation, originals, and copies of such City data. The
following types of information are excluded from this requirement: (i) City Data that
becomes a part of the public domain, including through court filings; and (ii) City
Data that Contractor is required to maintain by law, regulations, or by the terms of
this Agreement, but only for the time period required. For the avoidance of doubt,
anything that is stored on routine backup media solely for the purpose of disaster
recovery shall be subject to destruction in due course rather than immediate return
or destruction pursuant to this paragraph, provided that Personnel are precluded
from accessing such information in the ordinary course of business prior to
destruction.

Contractor shall implement and utilize appropriate methods to ensure the destruction
of City Data. Such methods shall be in accordance with recognized industry best
practices and shall leave no data recoverable on Contractor's computers or other
media.

Contractor agrees to certify that City Data has been returned, deleted, or destroyed
from its systems, servers, off-site storage facilities, office locations, and any other
location where Contractor maintains City Data within thirty (30) days of receiving
City’s request that the information be returned, deleted, or destroyed. Contractor
shall document its verification of data removal, including tracking of all media
requiring cleaning, purging or destruction.

9.27 Data Breach

Contractor shall notify City in writing as soon as reasonably feasible, but in any
event within twenty-four hours, or if later, the next business day after Contractor’s
discovery of any unauthorized access of City Data or Contractor becoming
reasonably certain that such unauthorized access has occurred (a “Data Breach”), or
of any event that compromises the integrity, confidentiality or availability of City Data
(a “Security Incident”), including, but not limited to, denial of service attack, and
system outage, instability or degradation due to computer malware or virus.
Contractor shall begin remediation immediately. Contractor shall provide daily
updates if requested by City, and, in any event, reasonably frequent updates,
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regarding findings and actions performed by Contractor until the Data Breach or
Security Incident has been resolved to City’s satisfaction. Contractor shall conduct
an investigation of the Data Breach or Security Incident and shall share a report of
the investigation findings with City. At City’s sole discretion, City and/or its
authorized agents shall have the right to conduct an independent investigation of a
Data Breach. Contractor shall cooperate fully with City and its agents in that
investigation. If the City is subject to liability for any Data Breach or Security
Incident, the Contractor shall fully indemnify and hold harmless the City and defend
against any resulting actions.

9.28 Confidentiality

9.28.1 City’s Confidential Information

For purposes of this Section 9.28, “Confidential Information” means any nonpublic
information whether disclosed orally or in written or digital media, received by
Contractor that is either marked as “Confidential” or “Proprietary” or which the
Contractor knows or should have known is confidential or proprietary information.
City Data shall be treated as Confidential Information by Contractor under this
Agreement, even if such data is not marked “Confidential” or “Proprietary” or was
obtained by or transferred to Contractor prior to the effective date of this Agreement.

9.28.2 Protection of Confidential Information

Except as expressly authorized herein, Contractor shall (a) hold in confidence and
not disclose any Confidential Information to third parties and (b) not use Confidential
Information for any purpose other than fulfilling its obligations and exercising its
rights under this Agreement or performing the contracted services. Contractor shall
limit access to Confidential Information to Contractor personnel and subcontractors
that are previously disclosed to City and, (1) who have a need to know such
information for the purpose of Contractor performing its obligations or exercising its
rights under this Agreement, or performing Contracted Services; (2) who have
confidentiality obligations no less restrictive than those set forth herein; and (3) who
have been informed of the confidential nature of such information. In addition, the
Contractor shall protect Confidential Information from unauthorized use, access, or
disclosure in the same manner that it protects its own proprietary information of a
similar nature, but in no event with less than reasonable care. At LAFD’s request or
upon termination or expiration of this Agreement, the Contractor shall return to LAFD
any Deliverables not provided to the City and Contractor shall destroy (or
permanently erase in the case of electronic files) all copies of Confidential
Information, and Contractor shall, upon request, certify to City its compliance with
this sentence.

9.28.3 Exceptions
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The confidentiality obligations set forth in Section 9.28 shall not apply to any
Confidential Information that (a) is at the time of disclosure or becomes generally
available to the public through no fault of the Contractor; (b) is lawfully provided to
the Contractor by a third party free of any confidentiality duties or obligations; (c)
was already known to the Contractor at the time of disclosure free of any
confidentiality duties or obligations; or (d) the Contractor can demonstrate was
independently developed by personnel of the Contractor without reference to the
Confidential Information. In addition, the Contractor may disclose Confidential
Information to the extent that such disclosure is necessary for the Contractor to
enforce its rights under this Agreement or is required by law or by the order of a
court or similar judicial or administrative body, provided that (to the extent legally
permissible) the Contractor promptly notifies LAFD in writing of such required
disclosure, cooperates with LAFD if LAFD seeks an appropriate protective order,
and the Contractor discloses no more information that is legally required.

9.29 Compliance with Privacy Laws

Contractor is responsible for ensuring that Contractor’s performance of its
obligations and exercise of its rights under this Agreement complies with all
applicable local, state, and federal privacy laws and regulations, as amended from
time to time. If this Agreement or any practices which could be, or are, employed in
performance of this Agreement become inconsistent with or fail to satisfy the
requirements of any of these privacy laws and regulations, City and Contractor shall
in good faith execute an amendment to this Agreement sufficient to comply with
these laws and regulations and Contractor shall complete and deliver any
documents necessary to show such compliance. The City acknowledges and
agrees that Contractor is not responsible for giving any notices to or obtaining any
consents from any other Party in order for Contractor to process the City Data as
contemplated by this Agreement.

10.REPRESENTATIONS AND WARRANTIES
Contractor represents and warrants that:

10.1 Compliance with Law

The services that the Contractor provides pursuant to this Agreement shall comply
with all applicable laws, including without limitation federal, state, and local.

10.2 Authority to Contract and No Pending Litigation

The Contractor has the full right and authority to enter into, execute, and perform its
obligations under this Agreement and that no pending or threatened claim or
litigation known to it would have a material adverse impact on its ability to perform as
required by this Agreement.

Brycer, LLC Page 12 0f 18
Software-As-A-Service Agreement
Los Angeles Fire Department



10.3 Intellectual Property Warranty

(i) The Contractor's performance under this Agreement does not infringe in any way,
directly or contributorily, upon any third party’s intellectual property rights, including,
without limitation, patent, copyright, trademark, trade secret, right of publicity or
proprietary information; and (ii) the Contractor is the owner of the intellectual
property rights for the services provided pursuant to this Agreement and of each and
every component thereof, or has a valid license for the services provided, as
described in Subsection 10.3.1

10.3.1

Third Party Software

In the event the Contractor provides any third-party software (“Third-Party
Software”), including Open Source Software, to the City in connection with this

Agreement:

10.3.1.1

10.3.1.2

10.3.1.3

10.3.1.4

10.3.1.5

The Contractor has and shall maintain the right to license and provide
access to any Third-Party Software licensed to the City, or otherwise
provided to the City under this Agreement;

The Third-Party Software does not, and the use of the Third-Party
Software by the City as contemplated by this Agreement shall not, infringe
any intellectual property rights, including, without limitation, patents,
copyrights, trademarks, trade secrets, rights of publicity, and proprietary
information, of any third party in any way;

The City is not obligated to pay any third party any fees, royalties, or other
payments for the City’s use of any Third-Party Software in accordance
with the terms of this Agreement; and

To the extent permitted by law or contract, the Contractor shall pass
through to the City the warranties for the Third-Party Software.

The Contractor shall provide City license to use any Third-Party Software
necessary for the functionality of the System at no additional cost, and
inclusive of licensing for any unlimited number of users. Contractor shall
ensure that all software is properly licensed at no additional cost to the
City, including, but not limited to, any required third-party licenses. The
Contractor shall ensure that any required third-party licenses are
maintained within fully supported versions, and that any custom developed
system software continues to function on any new versions of required
third-party software (e.g., server, desktop and mobile operating system,
browser, database, application servers, etc.) as they become available.

Brycer, LLC
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10.3.2 Definition of Open Source Software

For purposes of this section, “Open Source Software” means any software,
programming, or other intellectual property that is subject to (i) the GNU General
Public License, GNU Library General Public License, Artistic License, BSD
license, Mozilla Public License, or any similar license, including, but not limited
to, those licenses listed at www.opensource.org/licenses, or (ii) any agreement
with terms requiring any intellectual property owned or licensed by the City to be
(a) disclosed or distributed in source code or object code form,; (b) licensed for
the purpose of making derivative works; or (c) redistributable.

10.3.3  Third-Party and Open Source Software

With regard to open-source software and any third-party software embedded
system, all such software shall be considered, as appropriate, part of and
included in the definition of “the System” and subject to all warranties,
indemnities, and other requirements of this Agreement, including scope of
license and maintenance and support.

10.4 Conformity to Specifications
The System shall perform materially as described in Appendix A, Scope of Work.

10.5 Workmanlike Performance

All professional services shall be performed in a professional and workmanlike
‘manner, according to at least prevalent industry standards, and performed by
competent personnel.

10.6 Disabling Code Warranty

No software or services to which the City is provided access and use hereunder
contains any undisclosed disabling code (defined as computer code designed to
interfere with the normal operation of the software or the City’s hardware or
software) or any program routine, device or other undisclosed feature, including
but not limited to, a time bomb, virus, drip-dead device, malicious logic, worm,
Trojan horse, or trap door which is designed to delete, disable, deactivate,
interfere with or otherwise harm the software or the City's hardware or software.

10.7 Virus/Malicious Software Warranty

The Contractor has used its best efforts to scan for viruses within the software,
and no malicious system shall be supplied under this Agreement.

11. FEES
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LAFD shall not pay any fees for use of the Solution. Contractor shall be
responsible to collect all fees due and payable by third party testers in connection
with activities relating to the Solution. Nothing in this Agreement shall restrict the
City's authority to establish, collect, modify, or administer any fee, permit fee,
inspection fee, administrative fee, cost recovery fee, system testing fee or other
charge authorized by ordinance, regulation, or policy. Contractor's collection of
fees related to the Solution shall not limit or supersede the City's authority to
collect separate fees.

12. REPRESENTATIVES OF THE PARTIES AND SERVICE OF NOTICES

The representatives of the respective Parties who are authorized to administer
this Agreement and to whom formal notices, demands, and communications shall

be given are as follows:

12.1 The City's representative is unless otherwise stated in the Agreement:

Fire Chief

Los Angeles Fire Department

200 North Main Street, Room 1800
Los Angeles, California 90012

With a copy to:

Fire Marshal

Los Angeles Fire Department
200 N. Main Street, Room 1700
Los Angeles, California 90012

Contractor's representative, is unless otherwise stated in the Agreement:

Bryan Schultz, Director

Brycer, LLC

4355 Weaver Parkway, Suite 330
Warrenville, lllinois 60555

12.2 Formal notices, demands and communications to be given hereunder by
either Party shall be made in writing and may be effected by personal delivery or
by registered or certified mail, postage prepaid, return receipt requested and
shall be deemed communicated as of the date of mailing.

12.3 If the name of the person designated to receive the notices, demands or
communications or the address of such person is changed, written notice shall
be provided as described in this Agreement, within five (5) business days of said
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change. As used in this section, “business days” shall refer to the days the City is
open to the public for business.

13. ORDER OF PRECEDENCE

This Agreement, and any appendices, attachments or documents incorporated
herein by inclusion or by reference, constitutes the complete and entire
Agreement between the City and the Contractor. Except as otherwise provided in
Section 9.1 above, in the event of any inconsistency between the body of this
Agreement and the appendices, the order of precedence will shall be as follows:

1) Second Amended and Restated Agreement No. C-128576

2) Appendix B — Standard Provisions for City Contracts (Rev. 5/26 [v.1])
3) Third Amendment to Agreement No. C-128576

4) Second Amendment to Agreement No. C-128576

5) First Amended and Restated Agreement No. C-128576

6) Original Agreement No. C-128576

7) Appendix A — Scope of Work

8) Appendix C — Brycer, LLC Terms and Conditions

9) Appendix D — Maintenance Schedule and Minimum Service Level
10)Appendix E — Public Procurement Authority Master Price Agreement
11) Appendix F — Intergovernmental Cooperative Purchasing Agreement

The City acknowledges and agrees that The Compliance Engine and all
components of The Compliance Engine and any derivatives thereof shall remain
the sole and exclusive property of Contractor notwithstanding any other provision
of this Agreement or the City's Standard Provisions for City Contracts.

14. CITY CONTRACTING REQUIREMENTS

14.1 City Standard Provisions

By entering into this Agreement with the City, the Contractor agrees to abide by
the Standard Provisions for City Contracts (Rev. 5/26 [v.1]).

15. ENTIRE AGREEMENT

This Agreement, and any appendices, attachments or documents incorporated
herein by inclusion or reference, constitutes the full and complete Agreement
between the Parties and supersedes any prior representation, understandings,
communications, commitments, agreements, or proposals, oral or written. Any
changes to this Agreement shall be in a written amendment, signed by the duly
authorized representatives of both Parties. No verbal agreement or conversation
with any officer or employee of either Party shall affect or modify any of the terms
and conditions of this Agreement. The Parties acknowledge that they have read
and understand the Agreement and had an opportunity to consult with counsel of
their choosing. Neither Party shall be deemed the drafter of this Agreement.
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Ambiguities, if any, in this Agreement shall not be construed against any Party
merely because this Agreement or any of its provisions have been prepared by a
particular Party.

16. COUNTERPARTS/NUMBER OF PAGES

This Agreement may be executed in one or more counterparts, and by the
Parties in separate counterparts, each of which when executed shall be deemed
to be an original, but all of which taken together shall constitute one and the
same agreement. The Parties further agree that facsimile signatures or
signatures scanned into .pdf (or signatures in another electronic format
designated by the City) and sent by e-mail shall be deemed original signatures.
This Agreement includes eighteen (18) pages and six (6) Appendices.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
by their respective duly authorized representatives.

Date:

Date:

Approved as to Form:
HYDEE FELDSTEIN SOTO, City Attorney

By:

SAMUEL W. PETTY
Deputy City Attorney

Date:

Agreement Number: C-128576 RA2

For: THE CITY OF LOS ANGELES
By signing below, the signatory attests that

they have no personal, financial, beneficial
or familial interest in this contract.

By:

JAIME E. MOORE
Fire Chief
Los Angeles Fire Department

For;: BRYCER, LLC

By:

MATTHEW B. RICE
President

ATTEST:
PATRICE Y. LATTIMORE, City Clerk

By:

Deputy City Clerk

Date:

Brycer, LLC
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APPENDIX A

Scope of Work

The Compliance Engine {“TCE”) is a Software-As-A-Service tool for the LAFD to track and drive
code compliance, reduce false alarm activity, and provide a safer community. It provides a
secure cloud environment in which the certified testers (CT) that test, and maintain fire
protection systems, will submit their reports via Brycer’s TCE REG4 web portal direct to the City
of Los Angeles, facilitating a more efficient review, tracking, and follow-up process with
occupants to correct deficiencies/violations and maintain systems. Brycer provides a proactive
service, in addition to the web-based technology, that includes hard and soft copy notifications
and market education processes to help increase testing and maintenance activity in the
jurisdiction. The end result is a comprehensive and accurate aggregation of data which details
the types of systems, when they were last tested, and if there are any open deficiencies that
could jeopardize their successful deployment in the event of an incident. With TCE, the City of
Los Angeles will be better equipped to support the LAFD Fire Chiefs’ Regulation 4 mission and
drive 100% code compliance with life safety system laws.

Notification Services: This is a core functionality of TCE which all of our customers find is critical
in driving compliance and alleviating administrative work. Brycer will process on LAFD
letterhead, print, and mail first class mail premise notifications without any administrative
requirement by the LAFD. Deficiency/violation notifications will only be executed and
administered by TCE REG4 upon approval from LAFD. Optional email notifications can be sent if
email contact information is available. Records of all notifications will be stored in TCE REG4
and are viewable, sortable, and printable by members of the LAFD, CONTRACTOR and the CT.

Notifications include:

Renewal notification - Sent to the property for EACH life-safety system due for service by a CT.
Most Authorities Having Jurisdiction (“AH)”} have this sent out 30 days prior to the due date of
the test (this is customizable). Tester of record will also have the ability to access an electronic
copy of this notification. TCE REG4 works when LAFD can't be there. (Notification language will
be agreed on prior to launch date)

Overdue notification - Sent to property for EACH life-safety system overdue for service based
on dates automatically tracked within the TCE REG4 database. Most AHJs have this sent out 30
days past the last day of the month the system was due for service by a CT (this is
customizable). Tester of record will also have the ability to access an electronic copy of this
notification. TCE REG4 works when the LAFD can't be there, (Notification language will be
agreed on prior to launch date)

Call Center - Phone calls by Brycer on behalf of the LAFD to the property for EACH fire

protection system overdue for service based on dates automatically tracked within the TCE

REG4 database. Brycer is not an agent of the CITY and all scripts for the overdue calls will be
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approved by an approved LAFD official. LAFD will confirm prior to the start of operations by
Brycer the number of days beyond the annual certification date the calis are to begin.

Deficiency notification - With the click of the mouse, a notification will be sent to the property
with the deficiencies/violations automatically embedded into the notification, once logged by
the CT and approved by LAFD. Deficiencies can be added or removed from the Deficiency
notification based on the review by the fire prevention bureau's team. Tester of record will also
have the ability to access an electronic copy of this notification. (Notification language will be
agreed on prior to launch date)

Certified Tester Participation Services: In partnership with the LAFD, Brycer utilizes the
following methods to educate the CT’s participation and compliance.

¢ if required, assist the LAFD in amending the current code to require submission through TCE
REG4 via resolution, ordinance, or fire policy.

¢ Email and mail announcement of LAFD’s requirement of submission via TCE REG4 to the CTs
that work under the LAFD Fire Chief's Regulation 4.

» Utilize our alert function to notify current registered CTs of LAFD’s adoption of TCE REG4.

¢ Host an open house for LAFD utilizing the Fire Marshal and Brycer’s support team to demo
the application, educate and answer all questions.

¢ Leverage local and national trade shows, such as the IFIA, IFC, AFAA, NFSA, NFPA, WFCA etc.
to access and educate CTs and others on the benefits of participating and complying.

* Dedicate 30% of our business developers’ time to meeting with CT on a one-on-one basis to
solicit and listen to their thoughts on how to improve the application to ensure a a best
practices model of improvements.

* Work with the Fire Prevention Bureau leader in forwarding all paper based reports to our
attention. When this occurs, Brycer’s customer service team will contact the CT and offer them
the professional courtesy reminder that the report must be submitted through TCE REG4.

* Educating the CTs via our social media presence. We will notify CTs in this fashion the day we
go live. The social media networks of Facebook, LinkedIn and Twitter are an efficient and
effective manner to drive participation and compliance with the LAFD new fire policy.

* No-cost training is provided to all CTs via live on-line webinars.

* 24/7/365 customer support is provided by Brycer to all CTs.
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Analytics Services: Brycer and TCE REG4 offer the LAFD more than just an online test report
program. There is significant power in the data that is collected and aggregated through TCE
REG4. Brycer's compliance solution application converts data into information by aggregating
the data into relevant and timely analytical reports. These reports will allow the fire
department to make strategic decisions, reduce risk and ultimately increase the safety of all fire
department personal, residents and visitors.

Key to our reporting functionality is its infinite scope and ease of use. All data elements
aggregated in TCE REG4 are available for analysis and the LAFD always has the ability to further
drill down with data or tailor reports to better identify root risk management concerns or areas
for improvement in fire prevention.

The integrity of statistical analysis depends on the quality of the inputs. A significant
differentiating feature of TCE REG4 is the ability to generate statistics from the comprehensive
and complete property profile. Because our database is populated with information direct from
the LAFD’s record management system we don't have to rely upon the individual CT submitting
property information on a piecemeal, duplicative and, inconsistent basis. Any property that a
CT submits a report for will be easy to locate via our search function. There will be no duplicates
which would impact the integrity of the statistics.

Sample analytical reports include:

» Compliance analysis report - The compliance analysis report will quickly identify all buildings
that have deficiency reports submitted to TCE REG4.

® Past due premise report- With the click of the mouse, the LAFD can review all life-safety
systems that are past due for testing.

* Premise profile report analysis- The power to see the entire landscape of installed life-safety
systems within the LAFD

¢ Contractor analysis report- This report indicates what fire protection contractors (FPC) and
CTs are servicing the businesses in Los Angeles, which is valuable in the event issues arise with a
particular FPC or CT. You will have the ability to track every property that each FPC and CT has
serviced quickly and easily.

¢ TESTER license tracking report- Track and analyze this licensing information utilizing the
power of TCE REGA4.

e Custom report creation - TCE REG4 provides custom reporting capability to ensure LAFD has

all the risk management and fire prevention information it needs to best service the
community.
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¢ Monthly Dashboard Service - TCE REG4 pushes via email a monthly summary of key
indicators to LAFD and CT companies. These reports are emailed to all users to assist in driving
compliance through information.

e GIS Mapping Report - Manage system inventory against location data
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STANDARD PROVISIONS FOR CITY CONTRACTS

PSC-1. CONSTRUCTIONS OF PROVISIONS AND TITLES HEREIN

All titles, subtitles, or headings in this Contract have been inserted for convenience, and
shall not be deemed to affect the meaning or construction of any of the terms or provisions
of this Contract. The language of this Contract shall be construed according to its fair
meaning and not strictly for or against CITY or CONTRACTOR. The word
"CONTRACTOR" includes the party or parties identified in this Contract. The singular
shall include the plural and if there is more than one CONTRACTOR, unless expressly
stated otherwise, their obligations and liabilities shall be joint and several. Use of the
feminine, masculine, or neuter genders shall be deemed to include the genders not used.

As used in this Contract, unless otherwise specified in the Contract, the term “Written
Notice” or “Writing” may include correspondence sent via electronic mail, certified mail,
or through the United States Postal Service.

PSC-2. APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT

Each party's performance shall comply with all applicable laws of the United States of
America, the State of California, and CITY, including but not limited to, laws regarding
health and safety, labor and employment, wage and hours and licensing. This Contract
shall be enforced and interpreted under the laws of the State of California without regard
to conflict of law principles. CONTRACTOR shall comply with new, amended, or revised
laws, regulations, or procedures that apply to the performance of this Contract with no
additional compensation paid to CONTRACTOR. In any action arising out of this
Contract, CONTRACTOR consents to personal jurisdiction and venue, and agrees to
bring all such actions, exclusively in state or federal courts located in the County of Los
Angeles, California.

If any part, term or provision of this Contract is held void, illegal, unenforceable, or in
conflict with any federal, state or local law or regulation, the validity of the remaining parts,
terms or provisions of this Contract shall not be affected.

PSC-3. TiME OF EFFECTIVENESS

Unless otherwise provided, this Contract shall take effect when all of the following events
have occurred:

A. This Contract has been signed on behalf of CONTRACTOR by the person or
persons authorized to bind CONTRACTOR;

B. This Contract has been approved by the City Council or by the board, officer or
employee authorized to give such approval;

Standard Provisions for City Contracts (6/26 [v.1])
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C. This Contract has been signed on behalf of CITY by the person designated by the
City Council, or by the board, officer or employee authorized to enter into this
Contract; and

D. The Office of the City Attorney has indicated in Writing (including electronic
communication), its approval of this Contract as to form.

PSC-4. INTEGRATED CONTRACT/AMENDMENT

This Contract sets forth all of the rights and duties of the parties with respect to the subject
matter of this Contract, and replaces any and all previous Contracts or understandings,
whether written or oral, relating thereto. This Contract may be amended only in Writing
and signed by the duly authorized representatives of both parties, including the Office of
the City Attorney as to form.

PSC-5. EORCE MAJEURE/EXCUSABLE DELAYS

Neither party shall be liable for its delay or failure to perform any obligation under and in
accordance with this Contract if the delay or failure arises out of a Force Majeure Event.
Force Majeure Events include but are not limited to fires, floods, earthquakes, epidemics,
quarantine restrictions, strikes, lockouts (other than a lockout by the party or any of the
party's Subcontractors), government furloughs, government shutdowns, freight
embargoes, terrorist acts, insurrections or other civil disturbances, or other similar and
unforeseeable events. For the party to be excused from performance for its delay or
failure resulting from a Force Majeure Event, in each case, the delay or failure to perform
must have been unforeseeable at the time of contract, and be beyond the control and
without any fault or negligence of the party delayed or failing to perform. Notwithstanding
the foregoing, CONTRACTOR shall not be entitled to terminate this Contract due to a
Force Majeure Event in the event that CONTRACTOR is engaged to perform services in
response to that event.

CONTRACTOR'’s non-performance shall not be excused by a delay or failure to perform
by a Subcontractor resulting from a Force Majeure Event, unless (1) the delay or failure
arises out of causes beyond the control of both CONTRACTOR and Subcontractor, and
without any fault or negligence of either of them and (2) the CONTRACTOR establishes
that the goods or services to be furnished by the Subcontractor could not have been
obtained from other sources in sufficient time to permit CONTRACTOR to perform timely.
In the event CONTRACTOR’s delay or failure to perform is a result of a Force Majeure
Event, CONTRACTOR agrees to use commercially reasonable best efforts to obtain the
goods or services from other sources, and to otherwise mitigate the damages and reduce
the delay caused by the Force Majeure Event.
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PSC-6. WAIVER

A waiver of a default of any part, term or provision of this Contract shall not be construed
as a waiver of any succeeding default or as a waiver of the part, term, or provision itself.
A party’s performance after the other party’s default shall not be construed as a waiver of
that default.

PSC-7. SUSPENSION

At CITY’s sole discretion, CITY may suspend any or all services provided under this
Contract by providing CONTRACTOR with written notice of suspension. Upon delivery of
the notice of suspension in accordance with the Contract, CONTRACTOR shall
immediately cease the services suspended and shall not incur any additional obligations,
costs or expenses to CITY until CITY gives written notice to recommence the services.

PSC-8. TERMINATION

A. Termination for Convenience

CITY may terminate this Contract for CITY’s convenience at any time by providing
CONTRACTOR notice in Writing, which shall include the effective date of termination.
Upon delivery of the notice of termination, CONTRACTOR shall immediately take action
not to incur any additional obligations, costs or expenses, except as may be necessary
to terminate its activities. CITY shall pay CONTRACTOR its reasonable and allowable
costs through the effective date of termination and those reasonable and necessary costs
incurred by CONTRACTOR to effect the termination, provided that such amounts are
approved, in Writing, by CITY in advance of the work being performed. Thereafter,
CONTRACTOR shall have no further claims against CITY under this Contract. All finished
and unfinished documents and materials procured for or produced under this Contract,
including all intellectual property rights CITY is entitled to, shall become CITY property
upon the date of the termination. CONTRACTOR agrees to execute any documents
necessary for CITY to perfect, memorialize, or record CITY’s ownership of rights provided
herein.

B. Termination for Breach of Contract

1. Except as provided in PSC-5, if CONTRACTOR fails to perform any of the
provisions of this Contract or so fails to make progress as to endanger
timely performance of this Contract, CITY may immediately terminate this
Contract by giving CONTRACTOR notice in Writing of the default and
termination. Unless otherwise specified in CITY’s termination notice,
termination by CITY shall be effective three (3) days after the date of
delivery of notice in Writing. Alternatively, in the event of a default, CITY, at
its sole discretion, may send CONTRACTOR a default notice in Writing
identifying the default and the time period to cure the default to the sole
satisfaction of City. Additionally, CITY’s default notice may offer
CONTRACTOR an opportunity to provide CITY with a plan to cure the
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default, which shall be submitted to CITY within the time period allowed by
the default notice. At CITY’s sole discretion, CITY may accept or reject
CONTRACTOR’s plan. If: (1) CITY rejects CONTRACTOR's plan; (2) the
default cannot be cured; or (3) CONTRACTOR fails to cure within the period
allowed by CITY, then CITY may terminate this Contract due to
CONTRACTOR's breach of this Contract.

If the default under this Contract is due to CONTRACTOR’s failure to
maintain the insurance required under this Contract, CONTRACTOR shall
immediately: (1) suspend performance of any services under this Contract
for which insurance was required; and (2) notify its employees and
Subcontractors of the loss of insurance coverage and CONTRACTOR’s
obligation to suspend performance of services. CONTRACTOR shall not
recommence performance untii CONTRACTOR is fully insured and in
compliance with CITY’s requirements and provides written evidence to
CITY that CONTRACTOR has obtained the required insurance coverage.

A breach of PSC-21, PSC-22, PSC-23, PSC-34, or PSC-37, or any
unauthorized use of City Data or Al System, shall be deemed a breach of
this Contract. CITY may require immediate suspension of the affected
processing or services and may terminate this Contract if CONTRACTOR
fails to cure within the period stated in CITY’s notice, or immediately if the
breach is not reasonably curable or presents an imminent risk to City Data,
CITY systems, or the health, safety, or legal rights of any person.

If CONTRACTOR engages in any dishonest conduct related to the
performance or administration of this Contract or violates City, state, or
federal laws, regulations or policies relating to lobbying, then CITY may
immediately terminate this Contract.

Acts of Moral Turpitude

a. CONTRACTOR shall immediately notify CITY if CONTRACTOR or
any Key Person is informed that it is the target or subject of a local,
state, or federal government investigation, or is criminally diverted,
charged with, indicted for, convicted of, pleads nolo contendere to,
forfeits bail, or fails to appear in court for a hearing, related to any act
which constitutes an offense involving moral turpitude under federal,
state, or local laws (“Act of Moral Turpitude”).

b. Acts of Moral Turpitude include, but are not limited to: crimes set forth
in California Penal Code Section 667.5, California Penal Code
Section 1192.7, and California Public Resources Code Section
5164(a)(2) regardless of whether such acts are punishable by felony
or misdemeanor conviction.
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C. For the purposes of this provision, a Key Person is a principal, officer,
or employee assigned to this Contract, or owner (directly or indirectly,
through one or more intermediaries) of ten percent or more of the
voting power or equity interests of CONTRACTOR.

d. CITY shall be entitled to terminate this contract for breach due to an
Act of Moral Turpitude.

6. In the event CITY terminates this Contract as provided in this section, CITY
may procure, upon such terms and in the manner as CITY may deem
appropriate, services similar in scope and level of effort to those so
terminated, and CONTRACTOR shall be liable to CITY for all of its costs
and damages, including, but not limited to, any excess costs for such
services.

7. If, after notice of termination of this Contract under the provisions of this
section, it is determined for any reason that CONTRACTOR was not in
default under the provisions of this section, or that the default was
excusable under the terms of this Contract, the rights and obligations of the
parties shall be the same as if the notice of termination had been issued
pursuant to PSC-8(A) Termination for Convenience.

8. The rights and remedies of CITY provided in this section shall not be
exclusive and are in addition to any other rights and remedies provided by
law or under this Contract.

C. In the event that this Contract is terminated, CONTRACTOR shall immediately
notify all employees and Subcontractors, and shall notify in Writing all other parties
contracted with under the terms of this Contract within five (5) calendar days of the
termination.

PSC-9. INDEPENDENT CONTRACTOR

CONTRACTOR is an independent contractor and not an agent or employee of CITY.
CONTRACTOR shall not represent or otherwise hold out itself or any of its directors,
officers, partners, employees, or agents to be an agent or employee of CITY.

PSC-10. CONTRACTOR’S PERSONNEL

Unless otherwise approved by CITY, CONTRACTOR shall use its own employees to
perform the services described in this Contract. In the event that CITY is dissatisfied with
the performance of any CONTRACTOR personnel, CITY and CONTRACTOR shall meet
in person, virtually, or telephonically to attempt to resolve such concerns.

CONTRACTOR shall not use Subcontractors to assist in performance of this Contract
without the prior written approval of CITY. If CITY permits the use of Subcontractors,
CONTRACTOR shall remain responsible for performing all aspects of this Contract and
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paying all Subcontractors. CITY has the right to approve CONTRACTOR’s
Subcontractors, and CITY reserves the right to require replacement of any Subcontractor.
CITY does not have any obligation to pay CONTRACTOR’s Subcontractors, and nothing
herein creates any privity of contract between CITY and any Subcontractor.

Any employee, agent, or Subcontractor with access to City Data or Confidential
Information shall be subject to written confidentiality obligations and appropriate privacy
and security training. For purposes of this Contract, any third party that hosts, stores,
transmits, supports, analyzes, or otherwise processes City Data or provides a material Al
System used in performance of this Contract shall be deemed a Subcontractor or
Subprocessor subject to CITY’s prior written approval under this PSC-10.

PSC-11. ASSIGNMENT AND DELEGATION
CONTRACTOR may not, unless it has first obtained the written permission of CITY:

A. Assign or otherwise alienate any of its rights under this Contract by operation of
law or otherwise, including the right to payment; or

B. Delegate, subcontract, or otherwise transfer any of its duties under this Contract.

For the purposes of this Contract, any change of control of CONTRACTOR resulting from
an amalgamation, merger, corporate reorganization, arrangement, business sale, or
asset shall be deemed an assignment or delegation.

PSC-12, PERMITS

CONTRACTOR and its directors, officers, partners, agents, employees, and
Subcontractors, shall obtain and maintain all licenses, permits, certifications, and other
documents necessary for CONTRACTOR's performance of this Contract.
CONTRACTOR shall immediately notify CITY of any suspension, termination, lapses,
non-renewals, or restrictions of licenses, permits, certificates, or other documents that
relate to CONTRACTOR’s performance of this Contract.

PSC-13. CLAIMS FOR LABOR AND MATERIALS/UNEMPLOYMENT

CONTRACTOR shall promptly pay when due all amounts owed for labor and materials
furnished in the performance of this Contract so as to prevent any lien or other claim
under any provision of law from arising against any CITY property (including reports,
documents, and other tangible or intangible matter produced by CONTRACTOR
hereunder), and shall pay all amounts due under the Unemployment Insurance Act or any
other applicable law with respect to labor used to perform under this Contract.
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PSC-14. CURRENT LOS ANGELES CITY BUSINESS TAX REGISTRATION
CERTIFICATE REQUIRED

For the duration of this Contract, CONTRACTOR shall maintain valid Business Tax
Registration Certificate(s) as required by CITY's Business Tax Ordinance, Section 21.00
et seq. of the Los Angeles Municipal Code (“LAMC?”), and shall not allow the Certificate
to lapse or be revoked or suspended.

PSC-15. REIENTION OF RECORDS, AUDIT AND REPORTS

CONTRACTOR shall maintain all records, including records of financial transactions,
pertaining to the performance of this Contract, in their original form or as otherwise
approved by CITY. Except in circumstances where either federal, state, or local law
requires a longer period of retention, these records shall be retained for a period of no
less than five (5) years from the later of the following: (1) final payment made by CITY,
(2) the expiration of this Contract or (3) termination of this Contract (“Retention Period”).
The records will be subject to examination and audit by authorized CITY personnel or
CITY’s representatives at any time.

CONTRACTOR acknowledges that this is an agreement with the Municipal Corporation
of Los Angeles, and, as such, upon request by the Office of the Mayor, City Attorney, or
Controller, agrees to provide such entities with access to any information, records, or data
related to this Contract. CONTRACTOR shall provide any reports requested by CITY
regarding performance of this Contract. Any subcontract entered into by CONTRACTOR
for work to be performed under this Contract must include an identical provision.

Any Confidential Information and protected Personal Information contained in the records
during the retention period will remain subject to the obligations and restrictions contained
in the Contract. CONTRACTOR will not use the retained Confidential Information or
Personal Information for any purpose.

In lieu of retaining the records for the term as prescribed in this provision, CONTRACTOR
may, upon CITY’s written approval, submit the required information to CITY in an
electronic format, e.g. USB flash drive, at the expiration or termination of this Contract. At
any time prior to or during Retention Period, CONTRACTOR shall, upon written request
by CITY, provide all City Data to CITY in an electronic format, e.g. USB flash drive. Within
thirty (30) days following the expiration of Retention Period, CONTRACTOR shall
securely dispose of all City Data in its possession and provide CITY with written
certification that it has completed secure disposal.

For purposes of this PSC-15, records pertaining to the performance of this Contract
include records reasonably necessary to demonstrate CONTRACTOR’s compliance with
PSC-21, PSC-22, PSC-23, PSC-34, and PSC-37, including Subprocessor approvals,
security assessments, incident reports, and policies or certifications made available to
CITY. Retention of City Data itself shall remain subject to PSC-22.
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PSC-16. BONDS

All bonds required by CITY shall be filed with the Office of the City Administrative Officer,
Risk Management for its review and acceptance in accordance with Los Angeles
Administrative Code (“LAAC”) Sections 11.47 et seq. and any successor sections.

PSC-17. INDEMNIFICATION

Except for the active negligence or willful misconduct of CITY, or any of its boards,
officers, agents, employees, assigns and successors in interest, CONTRACTOR shall
defend, indemnify and hold harmless CITY and any of its boards, officers, agents,
employees, assigns, and successors in interest from and against all lawsuits and causes
of action, claims, losses, demands, deficiencies, judgments, settlements, costs, and
expenses of any kind, including, but not limited to, attorney's fees (both in house and
outside counsel), costs of experts and consultants, damages or liability of any nature
whatsoever whether foreseeable or unforeseeable (including, but not limited to, as related
to death, personal injury, property damage, or economic loss), relating to or, arising in
any manner by reason of the acts, errors, omissions or wiliful misconduct by
CONTRACTOR, Subcontractors, or their boards, officers, agents, employees, assigns,
and successors in interest. Without limiting the foregoing, such obligations apply to
claims, losses, demands, and expenses arising out of or relating to any Security Incident
or Data Breach, any unauthorized access to, acquisition, use, disclosure, loss, alteration,
or destruction of City Data, any violation of PSC-21, PSC-22, PSC-23, PSC-34, or PSC-
37, or any allegation that CONTRACTOR’s use of an Al System under this Contract
caused invasion of privacy, unlawful discrimination, defamation, or other injury, in each
case to the extent caused by CONTRACTOR or its Subcontractors. The rights and
remedies of CITY provided in this section shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract. This provision will
survive expiration or termination of this Contract.

PSC-18. INTELLECTUAL PROPERTY INDEMNIFICATION

CONTRACTOR, at its own expense, shall defend, indemnify, and hold harmless the
CITY, and any of its boards, officers, agents, employees, assigns, and successors in
interest from and against all lawsuits and causes of action, claims, losses, demands and
expenses, including, but not limited to, attorney's fees (both in house and outside counsel)
and cost of litigation (including all actual litigation costs incurred by CITY, including but
not limited to costs of experts and consultants), damages or liability of any nature arising
out of the infringement, actual or alleged, direct or contributory, of any intellectual property
rights, including, without limitation, patent, copyright, trademark, trade secret, right of
publicity, and proprietary information: (1) on or in any design, medium, matter, article,
process, method, application, equipment, device, instrumentation, software, hardware, or
firmware used by CONTRACTOR, or its Subcontractors, in performing the work under
this Contract; or (2) as a result of CITY’s actual or intended use of any Work Product
furnished by CONTRACTOR, or its Subcontractors, under this Contract. The rights and
remedies of CITY provided in this section shall not be exclusive and are in addition to any
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other rights and remedies provided by law or under this Contract. This provision will
survive expiration or termination of this Contract.

For purposes of this PSC-18, intellectual property and proprietary information claims
include claims arising from any software, dataset, Al System, model, training or fine-
tuning data, prompt library, or output used or provided by CONTRACTOR or its
Subcontractors in connection with the services. If any service, Work Product, or
deliverable becomes, or in CONTRACTOR’s reasonable judgment is likely to become,
subject to such a claim, CONTRACTOR shalll, at its expense and in addition to its defense
and indemnity obligations, promptly: (1) procure for CITY the right to continue using the
affected item; (2) replace or modify the affected item so that it becomes noninfringing
without materially reducing functionality, security, or performance; or (3) if neither of the
foregoing is commercially reasonable, refund the fees allocable to the affected item and
assist CITY in an orderly transition. CONTRACTOR shall have no obligation under this
paragraph to the extent a claim arises solely from modifications made by CITY other than
through CONTRACTOR, use of the affected item contrary to the documentation or this
Contract after notice by CONTRACTOR, or combination with items not supplied or
approved by CONTRACTOR where the claim would not have arisen but for such
combination.

PSC-19. INIELLECTUAL PROPERTY WARRANTY

CONTRACTOR represents and warrants that its performance of all obligations under this
Contract does not infringe in any way, directly or contributorily, upon any third party’s
intellectual property rights, including, without limitation, patent, copyright, trademark,
trade secret, right of publicity and proprietary information.

CONTRACTOR further represents and warrants that: (1) CONTRACTOR and its
Subcontractors have obtained and will maintain all rights, licenses, consents, notices, and
permissions necessary for the technologies, datasets, Al Systems, and other materials
used to perform this Contract and to grant the rights granted to CITY herein, including
any required rights relating to voice, image, likeness, biometric, or other protected data;
(2) no Contractor Materials, Work Product, or Al-generated deliverable provided to CITY
is subject to any license, use restriction, or other encumbrance that would require CITY
to disclose source code, grant rights to third parties, or accept restrictions inconsistent
with this Contract, except as expressly disclosed in writing and approved by CITY; and
(3) CONTRACTOR will not use City Data to train or improve any Al System except as
expressly permitted under PSC-23.

PSC-20. TECHNOLOGY, DATA AND Al DEFINITIONS
For purposes of these Standard Provisions for City Contracts, the following terms apply:
“Al System” means any machine-based system, including any generative artificial

intelligence, large language model, machine learning model, algorithmic or automated
decision system, or similar technology, that infers from the inputs it receives how to

Standard Provisions for City Contracls (5/26 [v.1])
Page 9



generate outputs such as text, images, audio, video, code, classifications, scores,
predictions, recommendations, or decisions.

“City Data” means all data, content, records, information, text, audio, video, images,
software, documents, Personal Information, credentials, metadata, logs, prompts, inputs,
outputs, feedback, configurations, and other information, in any form, that is: (i) provided
by or on behalf of CITY to CONTRACTOR,; (ii) made available to CONTRACTOR by
CITY’s personnel, residents, users, agents, systems, or devices; or (iii) collected,
received, accessed, stored, hosted, transmitted, generated, derived, created, or
otherwise processed by CONTRACTOR or its Subprocessors in connection with this
Contract, in each case where such information identifies, relates to, describes, is
reasonably capable of being associated with, or could reasonably be linked to CITY, any
individual or household, CITY operations, or CITY systems. City Data includes any data
embodied in Work Product and any prompts, inputs, outputs, logs, and evaluation data
used or generated in connection with any Al System under this Contract. City Data does
not include Contractor Materials, and does not include De-Identified Data solely to the
extent CONTRACTOR is expressly permitted to use such De-ldentified Data under PSC-
22.

“Contractor Materials” means preexisting or independently developed materials, services,
software, source code, object code, models, algorithms, routines, templates, know-how,
tools, methods, documentation, and other intellectual property that were not created
specifically for CITY under this Contract and were not developed using City Data or CITY
funding.

“Data Breach” means any unauthorized acquisition, access, use, disclosure, exfiltration,
loss, theft, destruction, alteration, or compromise of City Data, or of the security,
confidentiality, or integrity of City Data, whether or not such event constitutes a breach
under applicable law.

“De-ldentified Data” means data that cannot reasonably be used to infer information
about, or otherwise be linked to, CITY, any individual, household, device, or CITY system,
and with respect to which CONTRACTOR has implemented technical and organizational
measures designed to prohibit re-identification and onward disclosure except as
permitted by law.

“Personal Information” means any information that identifies, relates to, describes, is
reasonably capable of being associated with, or could reasonably be linked, directly or
indirectly, with a particular individual or household, and any other data subject to privacy,
confidentiality, security, breach notification, consumer protection, identity theft,
employment, or similar laws, including sensitive personal information, personally
identifiable information, protected health information, payment card data, financial
account information, biometric information, credentials, education records, and
government-issued identifiers.

“Security Incident’ means any actual or reasonably suspected event that materially
threatens or adversely affects the confidentiality, integrity, availability, or resilience of City
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Data or of the systems used to provide the services, including maiware, ransomware,
denial of service, unauthorized access attempts, or material outages, but excluding
unsuccessful routine scans, pings, or blocked attacks that do not result in unauthorized
access to City Data or material degradation of the services.

“Subprocessor’ means any subcontractor or other third party, including any cloud,
hosting, support, analytics, payment, or Al provider, engaged by CONTRACTOR or its
Subcontractors to host, access, receive, store, transmit, or otherwise process City Data
or to provide a material technology service used in performance of this Contract.

PSC-21. OWNERSHIP AND LICENSE

A.

City Data. CITY retains all right, title, and interest in and to City Data. No rights in
City Data are granted to CONTRACTOR except the limited, nonexclusive,
nontransferable right to use City Data solely as necessary to perform this Contract
and solely in accordance with this Contract and CITY’s written instructions.
CONTRACTOR shall not sell, license, rent, disclose, release, transfer, assign,
encumber, or otherwise exploit City Data and shall not assert any lien, withholding
right, setoff, or other encumbrance against City Data.

Work Product. Unless otherwise expressly provided in this Contract, all finished
and unfinished works, tangible or intangible, originated and prepared by
CONTRACTOR or its Subcontractors specifically for CITY under this Contract,
including, without limitation, documents, reports, analyses, studies, specifications,
manuals, software, code, configurations, interfaces, databases, designs,
audiovisual materials, websites, domain names, inventions, discoveries, and other
deliverables (each, a “Work Product”; collectively, “Work Products”), together with
all intellectual property rights therein, shall be and remain the exclusive property
of CITY for its use in any manner CITY deems appropriate. CONTRACTOR hereby
assigns to CITY all right, title, and interest worldwide in and to such Work Products.
CONTRACTOR shall execute any documents reasonably necessary for CITY to
perfect, memorialize, or record CITY’s ownership of rights provided herein.

Al-Generated Output. To the extent any Work Product or portion thereof is
generated or assisted by an Al System or is not capable of assignment or exclusive
ownership as a matter of law, CONTRACTOR hereby grants to CITY a perpetual,
irrevocable, worldwide, royalty-free, fully paid-up license, with the right to
sublicense to CITY’s contractors and service providers acting on CITY’s behalf, to
use, reproduce, modify, display, perform, distribute, create derivative works from,
and otherwise exploit such Work Product or output for any CITY purpose.

Contractor Materials. CONTRACTOR retains ownership of Contractor Materials.
To the extent any Contractor Materials are incorporated into, delivered with, or
reasonably necessary for CITY to use any Work Product or receive the benefits of
the services, CONTRACTOR grants to CITY a nonexclusive, perpetual,
irrevocable, worldwide, royalty-free, fully paid-up license, with the right to
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sublicense to CITY’s contractors and service providers acting on CITY’s behalf, to
use, execute, reproduce, display, perform, configure, maintain, support, and, if
delivered in source or editable form, modify such Contractor Materials solely as
necessary for CITY to use the Work Product and receive the benefits of the
services.

Third-Party Materials. For all materials, software, data, or other items delivered to
CITY that are not originated or prepared by CONTRACTOR or its Subcontractors
under this Contract, CONTRACTOR shall secure for CITY, at no additional cost to
CITY, all rights necessary for CITY to use such items for CITY purposes and to
receive the full benefit of this Contract.

Restrictions on Disclosure. CONTRACTOR shall not provide or disclose any Work
Product or City Data to any third party except as expressly permitted under this
Contract or approved in writing by CITY.

Subcontracts. Any subcontract or other agreement entered into by
CONTRACTOR relating to this Contract shall preserve and protect CITY’s rights
in City Data and Work Product and shall state that no Subprocessor or
subcontractor obtains any ownership interest in either.

Equitable Relief. CONTRACTOR agrees that a monetary remedy for breach of this
PSC-21 may be inadequate, impracticable, or difficult to prove and that a breach .
may cause CITY irreparable harm. CITY may therefore enforce this PSC-21 by
seeking injunctive relief and specific performance, without any necessity of
showing actual damage or irreparable harm. Seeking injunctive relief or specific
performance does not preclude CITY from seeking or obtaining any other relief to
which CITY may be entitled.

PSC-22. DATA PROTECTION

A.

General Standard. CONTRACTOR shall protect City Data using administrative,
technical, physical, and organizational safeguards no less rigorous than accepted
industry standards and no less protective than those CONTRACTOR uses for its
own information of similar sensitivity, and in all events consistent with applicable
law and the nature of the services and City Data. CONTRACTOR shall maintain a
written information security program, incident response plan, and business
continuity and disaster recovery capabilities appropriate to the services.

Permitted Use; Restricted Use. CONTRACTOR shall collect, access, use, retain,
disclose, store, and otherwise process City Data only for the limited and specified
purpose of performing this Contract, complying with applicable law, and as
otherwise expressly authorized in writing by CITY. CONTRACTOR shall limit
access to City Data to personnel and approved Subprocessors with a need to know
for performance of this Contract and who are bound by written confidentiality and
data protection obligations at least as protective as this Contract. In addition to the

Standard Provisions for City Contracts (5/26 [v.1])
Page 12



confidentiality obligations in PSC-37, CONTRACTOR shall not: (i) sell, share, rent,
release, disclose, disseminate, make available, transfer, or otherwise
communicate City Data to any third party except as expressly authorized by CITY
or required by law; (i) use City Data for advertising, marketing, profiling for
unrelated purposes, product development unrelated to the services, or any
commercial purpose other than performance of this Contract; (iii) combine City
Data with data from other customers or sources except as necessary to provide
the services and subject to written controls that prevent unauthorized use or
disclosure; or (iv) move, store, or permit access to City Data outside the United
States without CITY’s prior written approval.

C. Data Minimization and Retention. CONTRACTOR shall collect and use only the
minimum City Data reasonably necessary to perform this Contract, and shall retain
City Data only for the duration reasonably necessary for the permitted purpose or
as otherwise required by law or CITY’s written instructions. If retention is required
by law or PSC-15, such retained City Data shall remain subject to all protections
of this Contract.

D. Security Controls. Without limiting the foregoing, CONTRACTOR shall, to the
extent applicable to the services, implement and maintain: (i) logical access
controls based on least privilege and unique user identification; (i) multi-factor
authentication for remote access, privileged access, and access to systems
hosting City Data where technically feasible; (i) encryption of City Data in transit
and at rest, to the extent commercially reasonable and appropriate to the sensitivity
of the City Data and the architecture of the services, and in all cases for portable
media and internet transmissions; (iv) malware protection, endpoint monitoring,
and timely security patching and vuinerability management appropriate to risk; (v)
logging and monitoring reasonably sufficient to detect, investigate, and respond to
unauthorized access or use; (vi) secure configuration, secure development where
software or Al-based services are provided, and change management; (vii) secure
disposal of media containing City Data; (viii) periodic privacy and security training
for personnel with access to City Data; and (ix) segregation of City Data from other
data through logical or physical separation appropriate to the services.

E. Subprocessors. CONTRACTOR shall not permit any Subprocessor to access or
process City Data without CITY’s prior written approval as required hereunder and
a written agreement binding the Subprocessor to obligations no less protective
than this Contract, including the restrictions in this PSC-22 and PSC-23.
CONTRACTOR remains fully responsible for all acts and omissions of its
Subprocessors.

F. Security Incidents and Data Breaches. CONTRACTOR shall notify CITY in writing
without unreasonable delay, and in any event no later than twenty-four (24) hours
after discovery of any Security Incident or Data Breach. Such notice shall include,
to the extent known at the time, the nature of the incident, the categories of City
Data affected, the date and time or estimated date and time of the incident, the
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systems affected, the measures taken or proposed to address it, and a point of
contact. CONTRACTOR shall promptly take all reasonable steps to contain,
investigate, mitigate, and remediate the incident; preserve relevant evidence;
provide CITY with regular status updates at least daily until resolution, or more
frequently if reasonably requested by CITY; and cooperate fully with CITY, its
representatives, insurers, auditors, and law enforcement. CONTRACTOR shall
not notify any third party, regulator, or affected individual, or issue any public
statement, regarding any Security Incident or Data Breach involving City Data
without CITY’s prior written approval, unless required by law, in which case
CONTRACTOR shall, to the extent legally permitted, consult with CITY in advance
and provide CITY a copy of the proposed notice. CONTRACTOR shall reimburse
CITY for reasonable documented third-party costs incurred by CITY to investigate,
respond to, mitigate, notify, and remediate any Security Incident or Data Breach to
the extent caused by CONTRACTOR or its Subprocessors, including legally
required notice, call center support, credit or identity monitoring where reasonably
appropriate, forensic services, data restoration, and other reasonable incident
response costs.

G. Assessments and Audit Cooperation. Upon CITY’s reasonable request, not more
than once annually except following a Security Incident, Data Breach, or material
change in CONTRACTOR’s security controls, CONTRACTOR shall provide CITY
with then-current summaries of relevant independent security assessments,
certifications, or audit reports, such as SOC 2 Type Il, ISO 27001, or comparable
reports, if available, together with remediation status for material findings relevant
to the services. If such reports are unavailable, CONTRACTOR shall complete
CITY’s reasonable security questionnaire and provide reasonable supporting
documentation sufficient to demonstrate compliance with this PSC-22. CITY or its
designated representative may, upon reasonable notice and during normal
business hours, perform a reasonable review of CONTRACTOR’s compliance
with this PSC-22 and PSC-23, subject to reasonable confidentiality, security, and
operational safeguards. Any such review shall be limited to information and
systems relevant to the services and City Data and shall not unreasonably interfere
with CONTRACTOR’s business operations or expose data of other customers.

H. Return, Transition, and Deletion. Upon CITY’s request, expiration, or termination
of this Contract, CONTRACTOR shall promptly, and in no event later than thirty
(30) days unless otherwise directed by CITY, return to CITY all City Data in a
reasonably usable format designated by CITY and securely delete all copies of
City Data in CONTRACTOR’s and its Subprocessors’ possession or control,
except to the extent retention is required by law or by immutable backup media not
reasonably accessible in the ordinary course. Any retained City Data shall remain
subject to this Contract until deleted. Upon request, CONTRACTOR shall certify
in writing its completion of the return and deletion obligations. The return of City
Data in a reasonably usable format and the deletion certification required by this
subsection shall be provided at no additional charge. Additional transition services
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requested by CITY beyond those ordinary obligations shall be provided at the
rates, if any, set forth in this Contract, or otherwise at mutually agreed rates.

Legal Requests and Public Records. CONTRACTOR shall promptly notify CITY of
any subpoena, court order, public records request, or other legal demand seeking
City Data or Confidential Information, unless prohibited by law. CONTRACTOR
shall not respond or produce City Data except as required by law and after giving
CITY a reasonable opportunity to seek protective relief or otherwise direct the
response. CONTRACTOR shall reasonably assist CITY in responding to requests
for records relating to this Contract.

Limited Use of De-ldentified Data. CONTRACTOR may use De-Identified Data
solely for internal security, fraud prevention, service support, capacity planning,
and improvement of the services provided to CITY, provided that CONTRACTOR
does not identify CITY, any individual, household, device, or CITY system, does
not sell or share such data, and does not use such data to train or improve any
general-purpose or third-party Al System without CITY’s prior written approval.

By entering into this Contract, CONTRACTOR certifies that it understands and will
comply with the restrictions in this PSC-22 and PSC-23. This PSC-22 shall survive
expiration or termination of this Contract.

PSC-23. ARTIFICIAL INTELLIGENCE AND AUTOMATED PROCESSING

A

Disclosure and Approval. CONTRACTOR shall not use any Al System that
processes City Data, generates deliverables for CITY, interacts with the public or
CITY personnel on CITY’s behalf, or materially informs services or decisions under
this Contract, or permit any Subprocessor to do so, without prior written disclosure
to CITY of the Al System or provider, intended use case, categories of City Data
processed, hosting region, retention practices, and material limitations reasonably
known to CONTRACTOR that may affect accuracy, reliability, security,
confidentiality, intellectual property, or bias. No such Al System or material Al
feature may be enabled for CITY without CITY’s prior written consent if it materially
changes how City Data is processed or materially changes the risk profile of the
services.

No Model Training or Secondary Use. Except as expressly authorized in a written
amendment signed by CITY, CONTRACTOR shall not, and shall cause its
Subprocessors and Al providers not to, use City Data to train, retrain, fine-tune, or
otherwise improve any Al System or model, whether general-purpose or customer-
specific. Any retention of prompts, inputs, outputs, or feedback for abuse
monitoring, safety review, or troubleshooting must be disclosed to CITY in
advance, limited to the minimum necessary, protected as City Data, and not used
for model training or generalized product improvement.
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C. Responsibility and Human Oversight. CONTRACTOR remains fully responsible
for all services performed with or through an Al System. CONTRACTOR shall
implement reasonable governance and quality controls appropriate to the use
case, including documented intended use, change management, testing for
material errors and security risks, and human review before any Al-generated
output is relied upon for material legal, financial, employment, eligibility, benefits,
enforcement, or safety decisions affecting any individual, unless CITY expressly
authorizes otherwise in writing and applicable law permits such use.

D. Output and Records. Any output, report, recommendation, code, content, or other
deliverable generated by an Al System for CITY under this Contract shall be
treated as Work Product or City Data, as applicable. Upon CITY’s reasonable
request, CONTRACTOR shall identify whether a deliverable was materially
generated or modified using an Al System. CONTRACTOR shall, upon CITY’s
reasonable request, maintain and provide records sufficient to identify the Al
System used, the material version or model family, the date of use, and the
categories of City Data processed in connection with the services, except to the
extent disclosure would reveal CONTRACTOR’s trade secrets unrelated to
CITY’s use, in which case CONTRACTOR shall provide a reasonably informative
summary.

E. Changes and Suspension. CONTRACTOR shall provide CITY with reasonable
advance written notice of any material change in an Al System or Al provider used
to perform the services that is reasonably likely to affect City Data, security,
confidentiality, functionality, or the risk profile of the services. If CITY reasonably
determines that an Al System presents a material risk to City Data, CITY systems,
or affected individuals, CITY may direct CONTRACTOR to suspend the applicable
Al-enabled processing until the risk is remediated to CITY’s reasonable
satisfaction.

This PSC-23 shall survive expiration or termination of this Contract.

PSC-24. INSURANCE

During the term of this Contract and without limiting CONTRACTOR's obligation to
indemnify, hold harmless and defend CITY, CONTRACTOR shall provide and maintain
at its own expense a program of insurance having the coverages and limits not less than
the required amounts and types as determined by the Office of the City Administrative
Officer of Los Angeles, Risk Management (template Form General 146 in Exhibit 1
hereto). The insurance must: (1) conform to CITY’s requirements; (2) comply with the
Insurance Contractual Requirements (Form General 133 in Exhibit 1 hereto); and (3)
otherwise be in a form acceptable to the Office of the City Administrative Officer, Risk
Management. CONTRACTOR shall comply with all Insurance Contractual Requirements
shown on Exhibit 1 hereto. Exhibit 1 is hereby incorporated by reference and made a part
of this Contract.
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The insurance must name CITY as an additional insured with respect to liability coverage.
No policies or certificates with respect to such insurance may be cancelled or materiaily
changed without at least thirty (30) days’ prior written notice by the respective insurer to
CITY.

PSC-25. BEST TERMS/MOST FAVORED NATIONS

Throughout the term of this Contract, CONTRACTOR, shall offer CITY the same or better
terms, prices, and discounts that are offered by CONTRACTOR to any person or entity
for similar goods and services provided under this Contract. In the event that
CONTRACTOR offers any customers pricing lower than that offered to CITY during the
term of this CONTRACT, CONTRACTOR must immediately notify CITY in writing and
provide those same terms to CITY.

PSC-26. WARRANTY AND RESPONSIBILITY OF CONTRACTOR

CONTRACTOR warrants that the work performed hereunder shall be completed in a
manner consistent with professional standards practiced among those firms within
CONTRACTOR'’s profession, doing the same or similar work under the same or similar
circumstances.

CONTRACTOR further warrants that: (1) the services and any systems used to provide
them will materially conform to the specifications, documentation, and representations
made to CITY regarding functionality, security, retention, and Al use; (2) CONTRACTOR
has implemented and will maintain the safeguards required by PSC-22 and PSC-23; (3)
to CONTRACTOR’s knowledge, and except as disclosed to CITY in writing, the services
will not contain viruses, malware, back doors, time bombs, or other malicious code
intentionally inserted by CONTRACTOR; and (4) any deliverable materially generated or
supported by an Al System will be subject to reasonable human review and quality
controls appropriate to its intended use before delivery to CITY.

PSC-27. NON-DISCRIMINATION IN EMPLOYMENT/AEFIRMATIVE ACTION

Unless otherwise exempt, this Contract is subject to the applicable non-discrimination,
equal benefits, equal employment practices, and affirmative action program provisions in
LAAC Section 10.8 et seq., as amended from time to time.

A. CONTRACTOR shall comply with the applicable non-discrimination and
affirmative action provisions of the laws of the United States of America, the State
of California, and CITY. In performing this Contract, CONTRACTOR shall not
discriminate in any of its hiring or employment practices against any employee or
applicant for employment because of such person’s race, color, religion, national
origin, ancestry, sex, sexual orientation, gender, gender identity, age, disability,
domestic partner status, marital status or medical condition.

B. The requirements of Section 10.8.2.1 of the LAAC, including the provisions of
Section 10.8.2.1(f) are incorporated and made a part of this Contract by reference.
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C. The provisions of Section 10.8.3 of the LAAC are incorporated and made a part of
this Contract by reference.

D. The provisions of Section 10.8.4 of the LAAC are incorporated and made a part of
this Contract by reference.

Any subcontract entered into by CONTRACTOR for work to be performed under this
Contract must include a provision requiring compliance with Sections 10.8.3, and 10.8.4
of the LAAC.

PSC-28. ADDITIONAL STATE LAW AND ORDINANCE COMPLIANCE

In addition to complying with all federal, state, and local laws, as part of CONTRACTOR’s
contractual obligations to the CITY, CONTRACTOR agrees to comply with the following
state laws, local ordinances, and directives, as amended from time to time
(*subcontractors are not exempt):

*Living Wage Ordinance (Los Angeles Administrative Code Section 10.37 et seq.)

*Worker Retention Ordinance (Los Angeles Administrative Code Section 10.36 et seq.)

Slavery Disclosure Ordinance (Los Angeles Administrative Code Section 10.41 et seq.)

*First Source Hiring (Los Angeles Administrative Code Section 10.44 et seq.)

Iran Contracting Act 2010 (California Public Contract Code Sections 2200-2208)

Border Wall Contracting (Los Angeles Administrative Code Section 10.50.1 et seq.)

*| ocal Business Preference (Los Angeles Administrative Code Section 10.25 et sed.)

*MBE/WBE/SBE/EBE/DVBE/OBE (Executive Directive #14 (Villaraigosa))

*Contractor Responsibility (Los Angeles Administrative Code Section 10.40 et seq.)

City Contractor Evaluations (Los Angeles Administrative Code Section 10.39 et seq.)

*Prevailing Wage (Los Angeles Administrative Code Section 10.7.1)

*Child Support Assignment Orders (Los Angeles Administrative Code Section 10.10)

Restrictions on Campaign Contributions and Fundraising in City Elections (Los Angeles
Administrative Code Section 49.7.35)

Compliance with California Public Resources Code Section 5164 (CA Public Resources
Code Section 5164)
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Time Off For Voting (CA Elections Code Section 14000 and 14001)

Zero Waste (Los Angeles Administrative Code Section 10.53)

Any subcontract entered into by a CONTRACTOR for work performed under this Contract
must include a provision specifically requiring the subcontractor’'s compliance with each
of the above provisions marked with an (*) asterisk.

PSC-29. ACCESS AND ACCOMMODATIONS
CONTRACTOR represents and certifies that:

A. CONTRACTOR shall comply with the Americans with Disabilities Act, as
amended, 42 U.S.C. Section 12101 et seq., the Rehabilitation Act of 1973, as
amended, 29 U.S.C. Section 701 et seq., the Fair Housing Act, and its
implementing regulations and any subsequent amendments, and California
Government Code Section 11135;

B. CONTRACTOR shall not discriminate on the basis of disability or on the basis of
a person’s relationship to, or association with, a person who has a disability;

C. CONTRACTOR shall provide reasonable accommodation upon request to ensure
equal access to CITY-funded programs, services and activities, including equal
access to facilities, services, and programs without regard to any person’s
citizenship or immigration status to the maximum extent that federal and state

permits.

D. CONTRACTOR shall ensure all web and mobile applications, and web and mobile
content, developed, provided to, or maintained on behalf of CITY, comply with
applicable federal and state accessibility laws, including the Americans with
Disabilities Act of 1990, as amended, 42 U.S.C. Section 12101 et seq. and its
implementing regulations at 28 C.F.R. Part 35, including Section 35.200 et seq.
and subsequent amendments, and California Government Code Section 11135,
and shall conform to Web Content Accessibility Guidelines (WCAG) 2.1 Level AA,
or any successor standard.

CONTRACTOR understands that CITY is expressly relying upon these certifications and
representations as a material condition to funding this Contract. Any subcontract entered
into by CONTRACTOR for work to be performed under this Contract must include an
identical provision.

PSC-30. BUSINESS INCLUSION PROGRAM

Unless otherwise exempted prior to bid submission, CONTRACTOR shall comply with all
aspects of the Business Inclusion Program, including subcontractor outreach, as
described in the Request for Proposal/Qualification process, throughout the duration of
this Contract. CONTRACTOR shall utilize the Regional Alliance Marketplace for
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Procurement (“RAMP”) at https://www.rampla.org, to perform and document outreach to
Small, Emerging, Disabled Veteran, Minority, Women, and Other Business Enterprises.
CONTRACTOR shall not change any of its designated Subcontractors or pledged specific
items of work to be performed by these Subcontractors, nor shall CONTRACTOR reduce
their level of such effort, without prior written approval of CITY.

PSC-31. RESTRICTIONS ON CAMPAIGN CONTRIBUTIONS AND FUNDRAISING IN
CITY ELECTIONS

Unless otherwise exempt, if this Contract is valued at $100,000 or more and requires
approval by an elected CITY office, CONTRACTOR, CONTRACTOR’s principals, and
CONTRACTOR’s Subcontractors expected to receive at least $100,000 for performance
under the Contract, and the principals of those Subcontractors (the “Restricted Persons”)
shall comply with Charter Section 470(c)(12) and LAMC Section 49.7.35. Failure to
comply entitles CITY to terminate this Contract and to pursue all available legal remedies.
Charter Section 470(c)(12) and LAMC Section 49.7.35 limit the ability of the Restricted
Persons to make campaign contributions to and engage in fundraising for certain elected
CITY officials or candidates for elected CITY office for twelve (12) months after this
Contract is signed. Additionally, a CONTRACTOR subject to Charter Section 470(c)(12)
is required to comply with disclosure requirements by submitting a completed and signed
Ethics Commission Form 55 and to amend the information in that form as specified by
law. Any CONTRACTOR subject to Charter Section 470(c)(12) shall include the following
notice in any contract with any Subcontractor expected to receive at least $100,000 for
performance under this Contract:

“Notice Regarding Restrictions on Campaign Contributions and Fundraising in City
Elections

You are a subcontractor on City of Los Angeles Contract #
Pursuant to the City of Los Angeles Charter Section 470(c)(12) and related ordlnances
you and your principals are prohibited from making campaign contributions to and
fundraising for certain elected City of Los Angeles (“CITY”) officials and candidates for
elected CITY office for twelve (12) months after the CITY contract is signed. You are
required to provide the names and contact information of your principals to the
CONTRACTOR and to amend that information within ten (10) business days if it changes
during the twelve (12) month time period. Failure to comply may result in termination of
this Contract and any other available legal remedies. Information about the restrictions
may be found online at ethics.lacity.org or by calling the Los Angeles City Ethics
Commission at (213) 978-1960.”

PSC-32. CONTRACTORS' USE OF CRIMINAL HISTORY FOR CONSIDERATION OF
EMPLOYMENT APPLICATIONS

CONTRACTOR shall comply with the City Contractors’ Use of Criminal History for
Consideration of Employment Applications Ordinance, LAAC Section 10.48 et seq., as
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amended from time to time. Any subcontract entered into by CONTRACTOR for work to
be performed under this Contract must include an identical provision.

PSC-33. LIMITATION OF CITY'S OBLIGATION TO MAKE PAYMENT TO CONTRACTOR

Notwithstanding any other provision of this Contract, including any exhibits or
attachments incorporated therein, and in order for CITY to comply with its governing legal
requirements, CITY shall have no obligation to make any payments to CONTRACTOR
unless CITY shall have first made an appropriation of funds equal to or in excess of its
obligation to make any payments as provided in this Contract. CONTRACTOR agrees
that any services provided by CONTRACTOR, purchases made by CONTRACTOR or
expenses incurred by CONTRACTOR in excess of the appropriation(s) shall be free and
without charge to CITY and CITY shall have no obligation to pay for the services,
purchases or expenses. CONTRACTOR shall have no obligation to provide any services,
provide any equipment or incur any expenses in excess of the appropriated amount(s)
until CITY appropriates additional funds for this Contract.

PSC-34. COMPLIANCE WITH IDENTITY THEFT LAWS AND PAYMENT CARD DATA
SECURITY STANDARDS

If CONTRACTOR stores, processes, transmits, or can access payment card data,
financial account information, taxpayer information, or credentials that permit access to
accounts or payment instruments, CONTRACTOR shall comply with all applicable
identity theft, payment card, consumer protection, and data security laws and standards,
including laws related to payment devices, credit and debit card fraud, the Fair and
Accurate Credit Transactions Act (“FACTA"), and the then-current Payment Card Industry
Data Security Standards (“PCl DSS”). CONTRACTOR shall use such information solely
for the purpose of performing this Contract, shall not store authentication data after
authorization except as expressly permitted by applicable standards, and shall implement
reasonable measures to prevent skimming, credential compromise, and unauthorized
account access. During the performance of any service to install, program, maintain, or
update payment devices or payment applications, CONTRACTOR shall verify proper
truncation of receipts in compliance with FACTA. Upon request, CONTRACTOR shall
provide CITY with current attestation or other evidence of compliance reasonably
acceptable to CITY. Any payment Security Incident shall be handled in accordance with
PSC-22.

PSC-35. POSSESSORY INTEREST TAX

Rights granted to CONTRACTOR by CITY may create a possessory interest.
CONTRACTOR agrees that any possessory interest created may be subject to California
Revenue and Taxation Code Section 107.6 and a property tax may be levied on that
possessory interest. If applicable, CONTRACTOR shall pay the property tax at its own
expense. CONTRACTOR acknowledges that the notice required under California
Revenue and Taxation Code Section 107.6 has been provided.
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PSC-36. JAXES

CONTRACTOR shall report and pay all taxes, fees, levies, imposts, duties, assessments,
charges and withholdings of any similar nature, however designated (including, any value
added, transfer, sales, use, gross receipts, business, occupation, excise, personal
property, real property, stamp or other taxes) (“Taxes”) now or hereafter imposed or
assessed by governmental body, agency or taxing authority in connection with this
Contract, whether assessed on CONTRACTOR or CITY, other than any such Taxes
required by law to be reported and paid by the CITY. CITY shall within 120 days of invoice
reimburse CONTRACTOR for all such Taxes paid by CONTRACTOR on CITY’s behalf,
excluding Taxes on or measured by the overall gross receipts, net income, or the like of
CONTRACTOR or its affiliates.

PSC-37. CONFIDENTIALITY

All City Data, Personal Information, Work Product, security information, system
architecture, credentials, records, documents, materials, and other nonpublic information
provided by CITY to CONTRACTOR or accessed, received, created, or developed by
CONTRACTOR or its Subcontractors in connection with this Contract (collectively,
“Confidential Information”) are confidential. Confidential Information does not include
information that CONTRACTOR can demonstrate by contemporaneous written records:
(1) was lawfully known to CONTRACTOR without restriction before disclosure by CITY;
(2) was independently developed without use of Confidential Information; or (3) becomes
publicly available through no breach of this Contract; provided, however, that City Data,
Personal Information, Work Product, and security information shall remain Confidential
Information unless expressly released in writing by CITY or made public by CITY.

CONTRACTOR shall protect Confidential Information using at least the same degree of
care it uses to protect its own confidential information of a similar nature, and in no event
less than reasonable care. CONTRACTOR shall not access, use, reproduce, disclose,
distribute, transfer, publish, or permit access to Confidential Information except as
necessary to perform this Contract, as expressly authorized in writing by CITY, or as
required by law. CONTRACTOR shall restrict access to Confidential Information to
personnel and approved Subprocessors with a need to know and who are bound by
written obligations of confidentiality and restricted use at least as protective as those
contained in this Contract.

CONTRACTOR shall promptly notify CITY of any actual or attempted unauthorized
access to Confidential Information and of any subpoena, court order, public records
request, or other legal process seeking Confidential Information, unless prohibited by law.
If disclosure is required by law, CONTRACTOR shall disclose only the minimum
information legally required and, to the extent legally permitted, provide CITY a
reasonable opportunity to seek protective relief or otherwise direct the response.
CONTRACTOR shall not issue press releases or other public statements referencing
CITY’s Confidential Information without CITY’s prior written approval.
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Upon CITY’s request or expiration or termination of this Contract, CONTRACTOR shall
return or securely destroy Confidential Information in accordance with PSC-22. This
provision shall survive expiration or termination of this Contract.

PSC-38. CONTRACTOR DATA REPORTING

If CONTRACTOR is a for-profit, privately owned business, CONTRACTOR shall, within
thirty (30) days of the effective date of the Contract and on an annual basis thereafter
(i.e., within thirty (30) days of the annual anniversary of the effective date of the Contract),
report the following information to CITY via the Regional Alliance Marketplace for
Procurement (“RAMP”) or via another method specified by CITY: CONTRACTOR’s and
any Subcontractor's annual revenue, number of employees, location, industry,
race/ethnicity and gender of majority owner (“Contractor/Subcontractor
Information”). CONTRACTOR shall further request, on an annual basis, that any
Subcontractor input or update its business profile, including the Contractor/Subcontractor
Information, on RAMP or via another method prescribed by CITY.

PSC-39. SIGNATURES

This Contract may be executed in one or more counterparts, and by the parties in
separate counterparts, each of which when executed shall be deemed to be an original
but all of which taken together shall constitute one and the same agreement. The parties
further agree that facsimile signatures or handwritten signatures scanned into .pdf format
(or another electronic format designated by CITY) and sent by e-mail shall be deemed
original signatures. Each party further agrees, and acknowledges that it is such party’s
intent, that if such party signs this Contract using an electronic signature, it is signing, and
accepting this Contract and that signing this Contract using an electronic signature
evidences the equivalent intent of a handwritten or facsimile signature on this Contract.
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Form Gen. 133 (Rev.10/17)

EXHIBIT 1
INSURANCE CONTRACTUAL REQUIREMENTS

CONTACT For additional information about compliance with City Insurance and Bond
requirements, contact the Office of the City Administrative Officer, Risk Management at (213) 978-
RISK (7475) or go online at www.lacity.ora/caofrisk. The City approved Bond Assistance Program
is available for those contractors who are unable to obtain the City-required performance bonds. A
City approved insurance program may be available as a low-cost alternative for contractors who
are unable to obtain City-required insurance.

CONTRACTUAL REQUIREMENTS
CONTRACTOR AGREES THAT:

1. Additional Insured/Loss Payee. The CITY must be included as an Additional Insured in
applicable liability policies to cover the CITY’S liability arising out of the acts or omissions of the
named insured. The CITY is to be named as an Additional Named Insured and a Loss Payee As Its
Interests May Appear in property insurance in which the CITY has an interest, e.g., as alien holder.

2. Notice of Cancellation. All required insurance will be maintained in full force for the duration of
its business with the CITY. By ordinance, all required insurance must provide at least thirty
(30) days' prior written notice (ten (10) days for non-payment of premium) directly to the CITY if
your insurance company elects to cancel or materially reduce coverage or limits prior to the policy
expiration date, for any reason except impairment of an aggregate limit due to prior claims.

3. Primary Coverage. CONTRACTOR will provide coverage that is primary with respect to any
insurance or self-insurance of the CITY. The CITY’S program shall be excess of this insurance and

non-contributing.

4. Modification of Coverage. The CITY reserves the right at any time during the term of this
Contract to change the amounts and types of insurance required hereunder by giving
CONTRACTOR ninety (90) days’ advance written notice of such change. If such change should
result in substantial additional cost to CONTRACTOR, the CITY agrees to negotiate additional
compensation proportional to the increased benefit to the CITY.

5. Failure to Procure Insurance. All required insurance must be submitted and approved by the
Office of the City Administrative Officer, Risk Management prior to the inception of any operations
by CONTRACTOR.

CONTRACTOR'S failure to procure or maintain required insurance or a self-insurance program
during the entire term of this Contract shall constitute a material breach of this Contract under which
the CITY may immediately suspend or terminate this Contract or, at its discretion, procure or renew
such insurance to protect the CITY'S interests and pay any and all premiums in connection therewith
and recover all monies so paid from CONTRACTOR.

6. Workers’ Compensation. By signing this Contract, CONTRACTOR hereby certifies that it is
aware of the provisions of Section 3700 et seq., of the California Labor Code which require every
employer to be insured against liability for Workers' Compensation or to undertake
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self-insurance in accordance with the provisions of that Code, and that it will comply with such
provisions at all time during the performance of the work pursuant to this Contract.

7. California Licensee. All insurance must be provided by an insurer admitted to do business in
California or written through a California-licensed surplus lines broker or through an insurer otherwise
acceptable to the CITY. Non-admitted coverage must contain a Service of Suit clause in which the
underwriters agree to submit as necessary to the jurisdiction of a California court in the event of a
coverage dispute. Service of process for this purpose must be allowed upon an agent in California
designated by the insurer or upon the California Insurance Commissioner.

8. Aggregate Limits/impairment. If any of the required insurance coverages contain annual
aggregate limits, CONTRACTOR must give the CITY written notice of any pending claim or lawsuit
which will materially diminish the aggregate within thirty (30) days of knowledge of same. You must
take appropriate steps to restore the impaired aggregates or provide replacement insurance protection
within thirty (30) days of knowledge of same. The CITY has the option to specify the minimum
acceptable aggregate limit for each line of coverage required. No substantial reductions in scope of
coverage which may affect the CITY’S protection are allowed without the CITY’S prior written consent.

9. Commencement of Work. For purposes of insurance coverage only, this Contract will be deemed
to have been executed immediately upon any party hereto taking any steps that can be considered to
be in furtherance of or towards performance of this Contract. The requirements in this Section
supersede all other sections and provisions of this Contract, including, but not limited to, PSC-3, to the
extent that any other section or provision conflicts with or impairs the provisions of this Section.

Standard Provisions
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Required Insurance and Minimum Limits

Name: L0S Angeles Fire Department B Date: 11/01/2022

Agreement/Reference: Brycer, LLC ~ =

Evidence of coverages checked below, with the specified minimum limits, must be submitted and approved prior to
occupancy/start of operations. Amounts shown are Combined Single Limits ("CSLs"). For Automobile Liability, split
limits may be substituted for a CSL if the total per occurrence equals or exceeds the CSL amount.

Limits

L Workers' Compensation - Workers' Compensation (WC) and Employer’s Liability (EL)
WC _Statutory

EL  $1,000,000

[J Waiver of Subrogation in favor of City [J Longshore & Harbor Workers
[] Jones Act
v General Liability City of Los Angeles must be named as an additional insured party $1,000,000
Products/Completed Operations [J Sexual Misconduct
[ Fire Legal Liability -

Automobile Liability (for any and all vehicles used for this contract, other than commuting to/from work)

_‘/_ Professional Liability (Errors and Omissions) $2,000,000
Discovery Period 12 month extended reporting period; See Note #2

___ Property Insurance (to cover replacement cost of building - as determined by insurance company) o
[C] All Risk Coverage [ Boiler and Machinery
[JFlood [ Builder's Risk
[CJEarthquake O

— Pollution Liability - —_—
O =

—__  Surety Bonds - Performance and Payment (Labor and Materials) Bonds 100% of the contract price

_ Crime Insurance

Other: of i Auto Liability requi g all contractors using vehi
contract must adhere to the financial responsibility laws of the State of California.

2. Professional Liability Insurance to include: Tech Errors & Omissions, Cyber Privacy and Data Breach.




Appendix C

Appendix C - Brycer, LLC Terms and Conditions

Any capitalized terms not defined in these Terms and Conditions shall have the meaning assigned to it in that certain Letter
Agreement attached hereto by and between Brycer, LLC and LAFD (the "Agreement).

1.

Restrictions on Use. LAFD shall not copy, distribute,
create derivative works of or madify the Solution in
any way. LAFD agrees that: (a) it shall only permit its
officers and employees (collectively, the "Authorized
Users") to use the Solution for the benefit of LAFD; (b)
it shall use commercially reasonable efforts to
prevent the unauthorized use or disclosure of the
Solution; (c) it shall not sell, resell, rent or lease the
Solution; {d) it shall not use the Solution to store or
transmit infringing or otherwise unlawful or tortious
material, or to store or transmit material in violation
of third party rights; (e) it shall not interfere with or
disrupt the integrity or performance of the Solution
or third-party data contained therein; and {f} it shall
not reverse engineer, translate, disassemble,
decompile or otherwise attempt to create any source
code which is derived from the Solution. LAFD is
responsible for alt actions taken by the Authorized
Users in connection with the Solution.

Proprietary Rights. All right, title and interest in and
to the Solution and any and all derivative works or
modifications thereof (the "Derivative Works"), and
any accompanying documentation, manuals or other
materials used or supplied under this Agreement or
with respect to the Solution or Derivative Works (the
"Documentation"), and any reproductions works
made thereof, remain with Brycer. LAFD shall not
remove any product identification or notices of such
proprietary rights from the Solution. LAFD
acknowledges and agrees that, except for the limited
use rights established hereunder, LAFD has no right,
title or interest in the Solution, the Derivative Works
or the Documentation.

Independent Contractor. Nothing in the Agreement
may be construed or interpreted as constituting
either party hereto as the agent, principal, employee
or joint venturer of the other. Each of LAFD and
Brycer is an independent contractor. Neither may
assume, either directly or indirectly, any liability of or
for the other party. Neither party has the authority to
bind or obligate the other party and neither party
may represent that it has such authority.

Reservation of Rights. Brycer reserves the right, in its
sole discretion and with prior notice to LAFD, to
discontinue, add, adapt, or otherwise modify any
design or specification of the Solution and/or Brycer's
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policies, procedures, and requirements specified or
related hereto. All rights not expressly granted to
LAFD are reserved to Brycer, including the right to
provide all or any part of the Solution to other
parties.

Use of Logos. During the term of this Agreement,
Brycer shall have the right to use LAFD's logos for the
purpose of providing the Solution to LAFD,

Confidential Information. Brycer and  LAFD

acknowledge and agree that in providing the Solution,
Brycer and LAFD, as the case may be, may disclose to
the other party certain confidential, proprietary trade
secret information ("Confidential Information").
Confidential Information may include, but is not
limited to, the Solution, computer programs,
flowcharts, diagrams, manuals,  schematics,
development tools, specifications, design documents,
marketing information, financial information or
business plans. Each party agrees that it will not,
without the express prior written consent of the
other party, disclose any Confidential Information or
any part thereof to any third party. Confidential
Information excludes information: (a) that is or
becomes generally available to the public through no
fault of the receiving party; (b} that is rightfully
received by the receiving party from a third party
without limitation as to its use; or {c) that is
independently developed by receiving party without
use of any Confidential Information. At the
termination of this Agreement, each party will return
the other party all Confidential information of the
other party. Each party also agrees that it shall not
duplicate, translate, modify, copy, printout,
disassemble, decompile or otherwise tamper with
any Confidentia! Information of the ather party or any
firmware, circuit board or software provided
therewith. Notwithstanding the foregoing, the parties
acknowledge that LAFD shal! be permitted to comply
with any all federal and state laws concerning
disclosure.

Brycer Warranty. Brycer represents and warrants to
LAFD that Brycer has all rights necessary in and to any
patent, copyright, trademark, service mark or other
intellectual property right used in, or assaciated with,
the Solution, and that Brycer is duly authorized to
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10.

enter into this Agreement and provide the Solution to
LAFD pursuant to this Agreement.

Disclaimer. All information entered into Brycer's
database is produced by third party inspectors and
their agents. THEREFORE, BRYCER SPECIFICALLY
DISCLAIMS ANY REPRESENTATION OR WARRANTY
AS TO THE ACCURACY OR COMPLETENESS OF ANY
INFORMATION ENTERED INTO BRYCER'S DATABASE
BY EITHER LAFD OR THIRD PARTY (NSPECTORS.
EXCEPT AS SET FORTH IN SECTION 7. BRYCER MAKES
NO OTHER WARRANTY,

EXPRESS OR IMPLIED, WITH RESPECT TO THE
SOLUTION OR ANY OTHER INFORMATION AND ALL
OTHER WARRANTIES, WHETHER EXPRESS OR
IMPLIED, ARE HEREBY DISCLAIMED, INCLUDING,
WITHOUT LIMITATION, THE IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. BRYCER'S SOLE LIABILITY
FOR BREACH OF THE REPRESENTATION AND
WARRANTY SET FORTH IN SECTION 7. AND LAFD'S
SOLE REMEDY, SHALL BE THAT BRYCER SHALL
INDEMNIFY AND HOLD RECIPENT HARMLESS FROM
AND AGAINST ANY LOSS, SUIT, DAMAGE, CLAIM OR
DEFENSE ARISING OUT OF BREACH OF THE
REPRESENTATION AND WARRANTY.

LIMITATION ON DAMAGES. EXCEPT AS OTHERWISE
PROVIDED IN SECTION 7, IN NO EVENT SHALL

BRYCER BE LIABLE FOR OR OBLIGATED IN ANY
MANNER FOR SPECIAL, CONSEQUENTIAL, OR
INDIRECT DAMAGES, INCLUDING, BUT NOT LIMITED
TO, LOSS OF USE, LOSS OF PROFITS OR SYSTEM
DOWNTIME. LAFD ACKNOWLEDGES AND AGREES
THAT IN NO CASE SHALL BRYCER 'S LIABILITY FOR
ANY LOSS OF DATA OR DATA INTEGRITY EXCEED THE
REPLACEMENT COST OF THE MEDIA ON WHICH THE
DATA WAS STORED.

Risks inherent to Internet. LAFD acknowledges that:
(a) the Internet is a worldwide network of computers,
{b) communication on the Internet may not be
secure, (c) the Internet is beyond the control of
Brycer, and (d) Brycer does not own, operate or
manage the Internet LAFD also acknowledges that
there are inherent risks associated with using the
Solution, including but not limited to the risk of
breach of security, the risk of exposure ta computer
viruses and the risk of interception, distortion, or loss
of communications. LAFD assumes these risks
knowingly and voluntarily and indemnifies and holds
Brycer harmless from all fiability from all such risks
Not in limitation of the foregoing, LAFD hereby
assumes the risk, and Brycer shall have no
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11.

12.

13.

Appendix C

responsibility ar liability of any kind hereunder, for:
(1) errors in the Solution resulting from misuse,
negligence, revision, modification, or improper use of
all or any part of the Solution by any entity other than
Brycer or its authorized representatives; (2) any
version of the Solution other than the then-current
unmodified version provided to LAFD; (3} LAFD's
failure to timely or correctly install any updates to the
LAFD Access Software; (4) problems caused by
connecting or failure to connect to the internet; (5)
fallure to provide and maintain the technical and
connectivity configurations for the use and operation
of the Solution that meet Brycer's recommended
requirements; (6) nonconformities resulting from or
problems to or caused by non-Brycer products or
services; or (7) data or data input, output, accuracy,
and suitability, which shall be deemed under LAFD's
exclusive control.

Indemnity. Each party (the "Indemnifying Party") will
defend and Indemnify the non-indemnifying party
against any damages, losses, liabilities, causes of
action, costs or expenses (including reasonable
attorneys' fees} arising from the Indemnifying Party's
breach of this Agreement, gross negligence or
intentional misconduct. LAFD will defend and
indemnify Brycer against any damages, losses,
liabilities, costs or expenses (including reasonable
attorneys' fees), claims, demands, suits or
proceedings made or brought against Brycer by a
third party in connection with LAFD's or an
Authorized User's use of the Solution, ar any action or
inaction taken oy a third party, including, but not
limited to, third party inspectors, in connection with
such third Party providing services for LAFD or
otherwise at LAFD's or an Authorized User's request
or direction.

Breach. Brycer shall have the right to terminate or
suspend this Agreement, and all of LAFD's rights
hereunder, immediately upon delivering written
notice to LAFD detailing LAFD's breach of any
provision of this Agreement. If LAFD cures such
breach within 5 days of receiving written notice
thereof, Brycer shall restore the Solution and LAFD
shall pay any fees or costs incurred by Brycer in
connection with the restoration of the Solution.

Nlegal Payments. LAFD acknowledges and agrees that
it has not received or been offered any illegal or
improper bribe, kickback, payment, gift or anything cf
value from any employee or agent of Brycer in
connection with the Agreement.
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14,

15.

16.

17.

18

Beneficiaries. There are no third party beneficiaries to
the Agreement.

Force Majeure. Neither party shall De responsible for
any failure to perform due to unforeseen, non-
commercial circumstances beyond its reasonable
control, including but not limited to acts of God, war,
riot, embargoes, acts of civil or military authorities,
fire, floods, earthquakes, bilackouts, accidents, or
strikes. In the event of any such delay, any applicable
period of time for action by said party may be
deferred for a period of time equal to the time of
such delay, except that a party's failure to make any
payment when due hereunder shall not be so
excused.

Notices. All notices required in the Agreement shall
be elective, (a) if given personally, upon receipt; (b) if
given by facsimile or electranic mail, when such
notice is transmitted and confirmation of receipt
obtained; {c} if mailed by certified mail, postage
prepaid, to the last known address of each party,
three business days after mailing; or (d) if delivered to
a nationally recognized overnight courier service, one
business day after delivery.

Assignment. The Agreement may not be assigned or
transferred by LAFD without the priar written consent
of Brycer and any purported transfer in violation of
this section shall be null and void. The Agreement
shall be binding upon and inure to the benefit of the
parties thereto and their respective successors and
representatives.

JURISDICTION AND VENUE. THE AGREEMENT SHALL
BE GOVERNED BY, CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, AND ENFORCEABLE UNDER, THE
LAWS Of THE STATE IN WHICH LAFD EXISTS
APPLICABLE TO CONTRACTS MADE IN SUCH STATE
AND THAT ARE TO 3F WHOLLY PERFORMED IN SUCH
STATE WITHOUT REFERENCE TO THE CHOICE-OF-LAW
PRINCIPLES OF SUCH STATE. THE PARTIES
IRREVOCABLY AGREE THAT ALL ACTIONS OR
PROCEEDINGS IN ANY WAY, MANNER OR RESPECT
ARISING OUT OF OR FROM OR RELATED TO THE
AGREEMENT SHALL BE LITIGATED ONLY IN COURTS
LOCATED WITHIN THE STATE IN WHICH LAFD EXISTS.
THE PARTIES HEREBY CONSENT AND SUBMIT TO THE

Los Angeles Fire Department
Software-As-A-Service Agreement C-128576-1
Brycer, LLC

19.

20.

21.

22,

Appendix C

EXCLUSIVE JURISDICTION OF ANY LOCAL, STATE OR
FEDERAL COURT LOCATED WITHIN SAID STATE. THE
PARTIES HEREBY WAIVE ANY RIGHTS THEY MAY HAVE
TO TRANSFER OR CHANGE VENUE OF ANY SUCH
ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT. THE PARTIES WAIVE
ANY RIGHT TO TRIAL BY JURY ON ANY ACTION OR
PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS
UNDER THE AGREEMENT, AND AGREE THAT ANY
SUCH ACTION OR PROCEEDING SHALL BE TRIED
BEFORE A COURT AND NOT BFFORE A JURY

Attorneys' Fees. The prevailing party in any
proceeding in connection with the Agreement shall
be entitled to recover from the non-prevailing party
all costs and expenses, including without limitation,
reasonable attorneys' and paralegals’ fees and costs
incurred by such party in connection with any such
proceeding.

Entire Agreement. The Agreement sets out the entire
agreement between the parties relative to the
subject matter hereof and supersedes all prior or
contemporaneous agreements or representations,
oral or written.

Amendment. The Agreement may not be altered or
modified, except by written amendment which
expressly refers to the Agreement and which is duly
executed by authorized representatives of both
parties. The waiver or failure by either party to
exercise or enforce any right provided for in the
Agreement shall not be deemed a waiver of any
further right under the Agreement. Any provision of
the Agreement held to be invalid under applicable
law shall not render the Agreement invalid as a
whole, and in such an event, such provision shall be
interpreted so as to best accomplish the intent of the
parties within the limits of applicable law. The
Agreement may be executed by facsimile and in
counterparts, each of which shall be deemed an
original, and all of which together shall constitute one
and the same instrument.

Expiration. The rights and obligations contained in

these Terms and Conditions shall survive any
expiration or termination of the Agreement
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Appendix D — Maintenance Schedule and Minimum Service Level

1. Uptime and Maintenance.

The Solution shall be available 24 hours per day during the term of this Agreement. The
Solution shall be fully functional, timely and accessible by Client at least 99.5% of the
time or better and Brycer shall use reasonable efforts to provide Client with advance
notice of any unscheduled downtime.

2. Response Time,

Developer shall respond to telephone calls from Client within two hours of the call and/or
message and all emails from Client within two hours of the receipt of the email.

3. Customer Support

Customer support hours are 24/7/365. The toll free number is 1-855-279-2371
Brycer will assign client a dedicated customer representative with direct access to their
email and work number.

Los Angeles Fire Department
Software-As-A-Service Agreement C-128576-1
Brycer, LLC
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APPENDIX E

BLIC PR ENT A
MASTER PRICE AGREEMENT

This Master Price Agreement is effective as of the date of the last signature below (the
“Effective Date™) by and between the PUBLIC PROCUREMENT AUTHORITY (“PPA” or
“Purchaser”) and Brycer, LLC (“Vendor”).

RECITALS

WHEREAS, the Vendor is in the business of providing services for Inspection Testing
and Maintenance Report System for Fire and Life Safety Compliance, as further described
herein; and

WHEREAS, the Vendor desires to sell and the Purchaser desires to purchase certain
services all upon and subject to the terms and conditions set forth herein; and

WHEREAS, Purchaser and Vendor desire to extend the terms of this Master Price
Agreement to benefit other qualified participating agencies nationwide upon completion of an
Intergovernmental Cooperative Purchasing Agreement;

NOW, THEREFORE, Vendor and Purchaser, intending to be legally bound, hereby agree
as follows:

ARTICLE 1 - CERTAIN DEFINITIONS

1.1 “Parties” shall mean the Purchaser and Vendor.

1.2 “Agreement” shall mean this Master Price Agreement, including the main body of
this Agreement and Attachments A-D attached hereto and by this reference incorporated herein,
including Purchaser’s Request for Proposal RFP No. 1406 (herein “RFP”) and Vendor’s
Proposal submitted in response to the RFP (herein “Vendor’s Proposal”) as referenced and
incorporated herein as though fully set forth (sometimes referred to collectively as the “Contract
Documents™).

1.3 “Applicable Law(s)” shall mean all applicable federal, state and local laws,
statutes, ordinances, codes, rules, regulations, standards, orders and other governmental
requirements of anykind.

14  “Employee Taxes” shall mean all taxes, assessments, charges and other amounts
whatsoever payable in respect of, and measured by the wages of, the Vendor’s employees (or
subcontractors), as required by the Federal Social Security Act and all amendments thereto
and/or any other applicable federal, state or local law.

1.5  “Purchaser’s Destination” shall mean such delivery location(s) or destination(s) as
Purchaser may prescribe from time totime.
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1.6  “Services” shall mean the services to be sold by Vendor hereunder as identified
and described on Attachment A hereto and incorporated herein, as may be updated from time to
time by Vendor to reflect services offered by Vendor generally to its customers.

1.7 “Unemployment Insurance” shall mean the contribution required of Vendor, as an
employer, in respect of, and measured by, the wages of its employees (or subcontractors) as
required by any applicable federal, state or local unemployment insurance law or regulation.

1.8 “Lead Contracting Agency” shall mean the Public Procurement Authority, which
is the governmental entity that issued the Request for Proposal and awarded this resulting Master
Price Agreement.

19  “Participating Agencies” shall mean other qualified government agencies for
which Vendor has agreed to extend the terms of this Master Price Agreement pursuant to Article
2.5 and Attachment B herein. For purposes of cooperative procurement, “Participating Agency”
shall be considered “Purchaser” under the terms of thisagreement.

ARTICLE 2 - AGREEMENT TO PROVIDE SERVICES

21 Vendor hereby agrees to provide to Purchaser such Services as Purchaser may
order from time to time, all in accordance with and subject to the terms, covenants and
conditions of this Agreement. Purchaser agrees to purchase those Services ordered by Purchaser
in accordance with and subject to the terms, covenants and conditions of this Agreement. In
order to procure the Services, a Participating Agency shall enter into a Service Level Agreement
in the form attached as Attachment B (the “SLA™). The SLA shall detail the Services, the
obligations of Vendor and the responsibilities and obligations of the Participating Agency. In the
event of any conflict between the terms of this Agreement and the terms of the SLA, the terms of
the SLA shall govern. Notwithstanding anything in the SLA, a non-procuring party shall not be
liable in any fashion for any violation by a procuring party, and the procuring party shall hold
non-procuring parties or unrelated purchasing parties harmless from any liability that may arise
from action or inaction of the procuring party.

22 Notwithstanding any other provision of this Agreement to the contrary, Purchaser
shall have no obligation to order or purchase anyServices hereunder.

23 In case of any conflict or inconsistency between any of the Contract Documents,
the documents shall prevail and apply in the following order of priority:

) This Agreement;
(i1) Vendor’s Proposal; and
(iii) TheRFP.

24 Extension of contract terms to other qualifying participating agencies:

241 Pursuant to Section 1.0 of the RFP, Vendor agrees to extend the same terms,
covenants and conditions available to Purchaser under this Agreement to other
government agencies and non-profit entities, that have executed an Intergovernmental
Cooperative Purchasing Agreement (IGA) as a Participating Agency as may be
required by the government agency’s local regulations, and that wish to access this
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Agreement in accordance with Attachment B which is attached hereto and
incorporated herein by reference. Each Participating Agency will be exclusively
responsible for and deal directly with Vendor on matters relating to ordering,
delivery, inspection, acceptance, invoicing, and payment for Services in accordance
with the terms and conditions of this Agreement as if it were “Purchaser” hereunder.
Any disputes between a Participating Agency and Vendor will be resolved directly
between them under and in accordance with the laws of the State in which the
Participating Agency exists. Pursuant to the IGA, the PPA shall not incur any
liability as a result of the access and utilization of this Agreement by other
Participating Agencies.

242  This Solicitation meets the public contracting requirements of the Purchaser and may
not be appropriate under or meet Participating Agencies’ procurement laws.
Participating Agencies are urged to seck independent review by their legal counsel to
ensure compliance with all local and state solicitation requirements.

2.5 Oregon Public Agencies are prohibited from use of services offered under this
contract that are already provided by qualified nonprofit agencies for disabled individuals as
listed on the Department of Administrative Service’s Procurement List (“Procurement List”)
pursuant to ORS 279.835-.855. See www.OregonRehabilitation.org/qrf for more information.
Vendor shall not sell services identified on the Procurement List (e.g., reconditioned toner
cartridges) to Purchaser or Participating Agencies within the state of Oregon or to public
institutions in other states with similarrestrictions.

ARTICLE 3 - TERM ANDTER TION

31 The initial contract term shall be for three (3) calendar years from the effective
date of this Agreement. Upon termination of the original three (3) year term, this Agreement
shall extend for up to five (5) successive three (3) year periods unless terminated by either of the
parties at least ninety (90) days prior to the expiration of the then current term.

32 Either party may terminate this Agreement by written notice to the other party if
the other party breaches any of its obligations hereunder and fails to remedy the breach within
thirty (30) days after receiving written notice of such breach from the non-breaching party.

ARTICLE 4 — PRICI 1 1 PAYME LIVERY

41 Purchaser shall pay Vendor for all Services ordered and delivered in compliance
with the terms and conditions of this Agreement on the terms and at the pricing specified for
each such Service on Attachment A, Unless Attachment A expressly provides otherwise, the
pricing schedule for Services set forth on Attachment A hereto shall remain fixed for the entire
term of the Agreement. Pricing contained in Attachment A shall be extended to all participating
agencies upon execution of the IGA.

42 If any amounts are due to Vendor by Purchaser, Vendor shall submit original
invoices to Purchaser in form and substance and format reasonably acceptable to Purchaser. All
invoices must reference the Purchaser’s Purchase Order number, contain an itemization of
amounts for Services purchased during the applicable invoice period and any other information
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reasonably requested by Purchaser, and must otherwise comply with the provisions of this
Agreement and such reasonable requirements as may be prescribed by Purchaser from time to
time. Invoices shall be addressed as directed byPurchaser.

43 Attachment A or Vendor’s Proposal shall specify all taxes and duties of any kind
which Vendor is required to pay with respect to the sale of Services covered by this Agreement.

44 Except as specifically set forth on Attachments A and Vendor’s Proposal,
Purchaser shall not be responsible for any additional costs or expenses of any nature incurred by
Vendor in connection with the Services, including without limitation travel expenses, clerical or
administrative personnel, long distance telephone charges, etc. (“Incidental Expenses™). To the
extent that Attachment A expressly requires Purchaser to reimburse Vendor for Incidental
Expenses, and notwithstanding anything else set forth in this Agreement, including Attachment
A, Purchaser shall not be responsible for any such reimbursement unless the expenses to be
reimbursed are (i) approved, in each instance, in advance by Purchaser; and (ii) substantiated by
appropriate receipts and related documentation. It is acknowledged and agreed that Purchaser
may, as a condition of its approval of any such Incidental Expense reimbursement, require in
each instance Vendor to utilize suppliers or service providers prescribed by Purchaser, which
may include suppliers or service providers which are affiliated with Purchaser.

45 Price reductions or discount increases may be offered at any time during the
contract term and shall become effective upon notice of acceptance from Purchaser.

ARTICLES -1 E

51 During the term of this Agreement, Vendor shall maintain at its own cost and
expense (and shall cause any subcontractor to maintain) insurance policies providing insurance
of the kind and in the amounts generally carried by reasonably prudent companies in the
industry, with one or more reputable insurance companies licensed to do business in Oregon and
any other state or jurisdiction where Services are sold hereunder. Such certificates of insurance
shall be made available to the PPA upon 48 hours notice. BY SIGNING THE AGREEMENT
PAGE THE VENDOR AGREES TO THIS REQUIREMENT AND FAILURE TO MEET THIS
REQUIREMENT WILL RESULT IN CANCELLATION OF THIS MASTER PRICE

AGREEMENT.

52 All insurance required herein shall be maintained in full force and effect until all
work or service required to be performed under the terms of this Agreement is satisfactorily
completed and formally accepted. Any failure to comply with the claim reporting provisions of
the insurance policies or any breach of an insurance policy warranty shall not affect coverage
afforded under the insurance policies to protect the Public Procurement Authority. The insurance
policies may provide coverage that contains deductibles or sclf-insured retentions. Such
deductible and/or self-insured retentions shall not be applicable with respect to the coverage
provided to the Public Procurement Authority under such policies. Vendor shall be solely
responsible for the deductible and/or self-insured retention and the Public Procurement
Authority, at its option, may require Vendor to secure payment of such deductibles or self-
insured retentions by a surety bond or an irrevocable and unconditional letter of credit.

53 Vendor shall carry Workers’ Compensation insurance to cover obligations
imposed by federal and state statutes having jurisdiction over Vendor’s employees engaged in
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the performance of the work or services, as well as Employer’s Liability insurance. Vendor
waives all rights against the Public Procurement Authority and its agents, officers, directors and
employees for recovery of damages to the extent these damages are covered by the Workers’
Compensation and Employer’s Liability or commercial umbrella liability insurance obtained by
Vendor pursuant to this agreement.

54 Insurance required herein shall not be permitted to expire, be canceled, or
materially changed without thirty days (30-days) prior written notice to the Public Procurement
Authority.

ARTICLE 6 - WARRANTIES

Purchaser shall refer to Vendor’s Proposal for all Vendor and manufacturer express
warranties.

ARTICLE 7 —SUBSTITUTION

Except as otherwise permitted hereunder, Vendor may not make any substitutions of
services or any portion thereof, of any kind without the prior written consent of Purchaser.

ARTICLE 8 - COMPLIANCE WITH LAWS

81 Vendor agrees to comply with all Applicable Laws. At Vendor’s expense, secure
and maintain in full force during the term of this Agreement, all licenses, permits, approvals,
authorizations, registrations and certificates, if any, required by Applicable Laws in connection
with the performance of its obligations hereunder. At Purchaser’s request, Vendor shall provide
to Purchaser copies of any or all such licenses, permits, approvals, authorizations, registrations
and certificates.

82 Purchaser has taken all required governmental action to authorize its execution of
this Agreement and there is no governmental or legal impediment against Purchaser’s execution
of this Agreement or performance of its obligations hereunder.

ARTICLE 9 — PUBLICITY ENTIALI

91 No news releases, public announcements, advertising materials, or confirmation
of same, concerning any part of this Agreement shall be issued or made without the prior written
approval of the parties. Neither party shall in any advertising, sales materials or in any other way
use any of the names or logos of the other party without the prior written approval of the other
party.

92 Any knowledge or information which Vendor or any of its affiliates shall have
disclosed or may hereafter disclose to Purchaser, and which in any way relates to the Services
covered by this Agreement shall not, unless otherwise designated by Vendor, be deemed to be
confidential or proprietary information, and shall be acquired by Purchaser, free from any
restrictions, as part of the consideration for this Agreement.

ARTICLE 10 - RIGHT TO AUDIT
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Subject to Vendor’s reasonable security and confidentiality procedures, Purchaser, or any
third party retained by Purchaser, may at any time upon prior reasonable notice to Vendor,
during normal business hours, audit the books, records and accounts of Vendor to the extent that
such books, records and accounts pertain to sale of any Services hereunder or otherwise relate to
the performance of this Agreement by Vendor. Vendor shall maintain all such books, records and
accounts for a period of at least three (3) years after the date of expiration or termination of this
Agreement. The Purchaser’s right to audit under this Article 11 and Purchaser’s rights hereunder
shall survive the expiration or termination of this Agreement for a period of three (3) years after
the date of such expiration ortermination.

ARTICLE 11 - REMEDIES

Except as otherwise provided herein, any right or remedy of Vendor or Purchaser set
forth in this Agreement shall not be exclusive, and, in addition thereto, Vendor and Purchaser
shall have all rights and remedies under applicable law, including without limitation, equitable
relief. The provisions of this Article shall survive the expiration or termination of this
Agreement.

ARTICLE 12 - RELATIONSHIP OF PARTIES

Vendor is an independent contractor and is not an agent, servant, employee, legal
representative, partner or joint venturer of Purchaser. Nothing herein shall be deemed or
construed as creating a joint venture or partnership between Vendor and Purchaser. Neither party
has the power or authority to bind or commit the other.

ARTICLE 13 -NOTICES

All notices required or permitted to be given or made in this Agreement shall be in
writing. Such notice(s) shall be deemed to be duly given or made if delivered by hand, by
certified or registered mail or by nationally recognized overnight courier to the address specified
below:

If to Purchaser:

Public Procurement Authority
25030 SW Parkway Ave.
Suite 330

Wilsonville OR 97070
ATTN: Heidi Chames

If to Vendor:

Brycer, LLC

4355 Weaver Parkway
Suite 100

Warrenville IL 60555
ATTN: Matthew Rice
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Either party may change its notice address by giving the other party written notice of such
change in the manner specified above.

ARTICLE 14 - FORCE MAJEURE

Delay in performance or non-performance of any obligation contained herein shall be
excused to the extent such failure or non-performance is caused by force majeure. For purposes
of this Agreement, “force majeure” shall mean any cause or agency preventing performance of
an obligation which is beyond the reasonable control of either party hereto, including without
limitation, fire, flood, sabotage, shipwreck, embargo, strike, explosion, labor trouble, accident,
riot, acts of governmental authority (including, without limitation, acts based on laws or
regulations now in existence as well as those enacted in the future), acts of God, and delays or
failure in obtaining raw materials, supplies or transportation. A party affected by force majeure
shall promptly provide notice to the other, explaining the nature and expected duration thereof,
and shall act diligently to remedy the interruption or delay if it is reasonably capable of being
remedied. In the event of a force majeure situation, deliveries or acceptance of deliveries that
have been suspended shall not be required to be made upon the resumption of performance.

ARTICLE 15 - WAIVER

No delay or failure by either party to exercise any right, remedy or power herein shall
impair such party’s right to exercise such right, remedy or power or be construed to be a waiver
of any default or an acquiescence therein; and any single or partial exercise of any such right,
remedy or power shall not preclude any other or further exercise thereof or the exercise of any
other right, remedy or power. No waiver hereunder shall be valid unless set forth in writing
executed by the waiving party and then only to the extent expressly set forth in such writing.

ARTICLE 16 - PARTIES BOUND: ASSIGNMENT

This Agreement shall inure to the benefit of and shall be binding upon the respective
successors and assigns of the parties hereto, but it may not be assigned in whole or in part by
Vendor without the prior written consent of Purchaser which shall not be unreasonably withheld
or delayed. Vendor shall not delegate its duties under this Agreement nor assign monies due or to
become due to it hereunder without prior written consent of Purchaser. Purchaser may freely
assign this Agreement to an instrumentality thereof or to a third party responsible for
administering this Agreement on behalf of Purchaser.
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1 -SEVERABILITY

To the extent possible, each provision of this Agreement shall be interpreted n such a
manner as to be effective and valid under applicable law. If any provision of this Agreement is
declared invalid or unenforceable, by judicial determination or otherwise, such provision shall
not invalidate or render unenforceable the entire Agreement, but rather the entire Agreement
shall be construed as if not containing the particular invalid or unenforceable provision or
provisions and the rights and obligations of the parties shall be construed and enforced

accordingly.
TICLE 18 - TION; REAGREEMENT

181  All the provisions of the Attachments hereto are hereby incorporated herein and
made a part of this Agreement. In the event of any apparent conflict between any provision set
forth in the main body of this Agreement and any provision set forth in the Attachments,
including the RFP and/or Vendor’s Proposal, the provisions shall be interpreted, to the extent
possible, as if they do not conflict.

182  This Agreement (including Attachments and Contract Documents hereto)
constitutes the entire agreement of the parties relating to the subject matter hereof and supersedes
any and all prior written and oral agreements or understandings relating to such subject matter.

ARTICLE 19 - HEADINGS

Headings used in this Agreement are for convenience of reference only and shall in no
way be used to construe or limit the provisions set forth in this Agreement.

ARTICLE 20 -MODIFICATIONS

This Agreement may be modified or amended only in writing executed by both parties
hereto.

RTICLE 21 - ERNING LAW
This Agreement shall be governed by and interpreted in accordance with the laws of the

state of Oregon or in the case of a Participating Agency’s use of this agreement, the laws of the
state in which the Participating Agency exists, without regard to its choice of law provisions.

ARTICLE 22 - COUNTERPARTS

This Agreement may be executed in counterparts all of which together shall constitute
one and the same Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year last written below.

PURCHASER:

o QARDEM

Printed Name: Jeffrey D. Johnson

Title: Administrator
Public Procurement Authority

Dated: August21.2014

VENDOR:

Rl

Printed Name: Matthew B, Rice

Title: President
Brycer LLC

Signature:

Dated: August 20, 2014 -
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T TA
to Master Price Agreement by and between YENDOR and PURCHASER.

STATEMENT OF WORK
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STATEMENT OF WORK FOR
PUBLIC PROCUREMENT
AUTHORITY

BRYCER, LLC

4355 Weaver Parkway, Suite 100
Warrenville, IL 60555

Work #: 630-413-9511

Work # 855-279-2371

Email: info@mybrvcer.com

r LY

Lo -!. -I'.
THE
COMPLIANCE
ENGINE
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1. Scope of Work

The Compliance Engine (TCE) is a simple, internet based tool for the AHJ to track and
drive code compliance, reduce false alarm activity, and provide a safer community. It
provides a secure cloud environment in which third party contractors that inspect, test,
and maintain fire protections systems can submit their reports via Brycer's web portal
direct to the AHJ, facilitating a more efficient review, tracking, and follow-up process
with occupants to correct deficiencies and maintain systems. Brycer also provides a
proactive service, in addition to the web-based technology, that includes hard and soft
copy notifications sent to building owners and/or property managers to help increase
testing and maintenance activity within the AHJ. The end result is a comprehensive and
accurate aggregation of data around which buildings have what types of systems, when
they were last tested, and if there are any open deficiencies that could jeopardize their
successful deployment in the event of an incident. With The Compliance Engine, the
AHJ will be better equipped in their mission to drive 100% code compliance with life
safety laws.

2. Deliverables

Customer Service: For the AHJ, Brycer will provide a dedicated account representative,
implementation specialist, technology resource and full access to the Brycer customer service
team. Services include, but are not limited to:

» Data migration service — Fully map the AHJ’s commercial building premise data into
TCE to ensure data integrity with current operating system(s)

o Payment Processing — Brycer will electronically charge, collect, and process all fees
from ITM submissions associated with The Compliance Engine

o Training — AHJ will be afforded training by a implementation specialist, and ongoing
training is provided at no-charge to the AHJ

» Customer support is available 24/7/356 provided at no-charge to the AHJ. Our toll
free number is 865-279-2371

» Brycer shall respond to telephone calls from AHJ within two hours of the call and/or
message and all emails from AHJ within two hours of the receipt of the email.
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Inspection, Testing & Maintenance Reporting: Utilizing our proprietary, customized, secure,
and revolutionary web-based application, The Compliance Engine. TCE will track and maintain
all life-safety inspection testing & maintenance reports completed for properties located within
the AHJ's jurisdiction. TCE will allow your department to administer compliance with your
adopted fire prevention codes at no-cost to the fire prevention bureau.

Life safety system types for which reports may be submitted include but are not limited to:

Fire Alarm Systems

Automatic Sprinkler Systems
Commercial Hood Cleaning
Commercial Hood SuppressionSystem
Standpipe System

Active Smoke Control System
Special Suppression (Clean Agent)
Private Hydrant System

Fire Pump

Emergency Generator

Foam System

TCE will accept submission of reports on an annual, semi-annual, quarterly, monthly, weekly
and daily basis. Submission requirements are based on current and future adopted code
requirements.

Features and functionality of TCE include, but are not limited to:

o Electronically receive inspection, testing and maintenance reports for all life-safety
systems within jurisdiction;

» Ensure only licensed contractors and inspectors are inspecting and servicing your

constituents;

Manage all life-safety system testing reports from one simple web-based dashboard,;

Geocoded mapping of all premises within the AHJ labeled as deficient or compliant

Customized AHJ portal within TCE

Email fire and life safety system impairment notification — AHJ will receive an email for

any reported system impairment within the AHJ;

o Continuous system premise profile update — tracked and updated by contractor of
record; and,

e Complete record of all contractors working within your jurisdiction.
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Notification Services: Brycer will process, print, and mail first class all property notifications
without any administrative requirement by your department, on fire department letterhead.
Optional email notifications can be sent if contact information is available. Records of all
notifications will be stored in TCE viewable, sortable & printable by members of your team and
the contractor of record.

Notifications include:

Renewal notification — Sent to the property for EACH life-safety system due for service by a
licensed contractor. Contractor of record will have access to a copy of this notice within TCE.

Overdue notification — Sent to property for EACH life-safety system overdue for service, based
on dates automatically tracked within the TCE database. Contractor of record will have access
{o a copy of this notice within TCE.

Deficiency notification — With the click of the mouse by the AHJ, a notification will be mailed to
the property with the deficiencies automatically embedded into the notification logged by the
licensed contractor and approved by the fire prevention official. Deficiencies can be added or
removed based on the review by the fire code official’'s team. Contractor of record will have
access to a copy of this notice within TCE.

Analytics Services: Brycer and The Compliance Engine offer the AHJ more than just an online
inspection report application. There is significant power in the data that is collected and
aggregated through the reports submitted for the entire premise profile. Brycer's compliance
solution application converts data into information by aggregating the data into relevant and
timely analytical reports. These reports will allow the fire department to make strategic
decisions and ultimately increase the safety of all fire department personal, residents and

visitors.
Sample analytical reportsinclude:

-« Compliance analysis report —The compliance analysis report will quickly identify all
buildings that have deficiency reports submitted to TCE.

» Past due premise report- With the click of the mouse, the AHJ can review all life-safety
apparatuses that are past due for inspection & testing.

» Premise profile report analysis- The power to see the entire landscape of installed life-
safety systems within the AHJ.

+ Contractor analysis report- This report indicates what fire protection contractors and
inspectors are servicing the businesses in your jurisdiction. You will have the ability to
track every business that each firm and inspector has serviced quickly and easily.

- Inspector license tracking report- Are all the contractors working in AHJ’s jurisdiction
properly licensed? Track and analyze this licensing information utilizing the power of
TCE.

= Custom report creation — Because of the process used to match our premise data with
your current operating systems, we have the ability to create customized reports within
24 hours to ensure the AHJ has all the risk management and fire prevention information
it needs to best service the community.
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Please Note: All reports are exportable, printable, and can be emailed directly out of TCE by a
secure verified AHJuser.

Hosting & Security Service: Brycer understands that the confidentiality, integrity, and
availability of the AHJ's information are vital to your business operations and the success of our
partnership. We use a multi-layered approach to protect all information, constantly monitoring
and improving our application, systems, and processes to meet the growing demands and
challenges of security.

With zero hardware or software to purchase, Brycer will provide full hosting services for all data
submitted by fire protection contractors and the AHJ. Hosting and security services include:

Secure transmission and sessions (SSL encrypted)

Network protection (firewalls, 3" party verification, hacker prevention, verification)
Password protected entry

Disaster recovery (multiple backups)

Internal and 3™ party testing and assessments

Security monitoring

Secure data centers (our service is collocated in dedicated spaces at top-tier
data centers)

Unlimited mobile access from any internet connected device

Continuous, real-time, automatic data backup

Contractor Support: In partnership with the AHJ, Brycer utilizes the following methods to
encourage the ITM’s participation and compliance.

¢ Email and mail announcement of AHJ's requirement of submission via TCE to ITM
contractors registered with the state and working within your jurisdiction. This list has
been developed by Brycer and is proprietary to our organization

« Utilize our alert function to notify current ITMs registered in TCE of AHJ's adoption of
TCE.

¢ Host a webinar for contractors in AHJ jurisdiction utilizing the Fire Marshal and
Brycer support team to demo the application, educate and answer all questions.

¢ Leverage local and national trade show such as the IFIA, IFC, AFAA, NFSA, NFPA,
efc. to access and educate ITMs on the benefits of participating and complying.

» Dedicated contractor liaison focused on meeting with ITMs on a one-on-one basis to
solicit and listen to their thoughts on how to improve the application to ensure a win-
win for ITM and AHJ. To date, our success with ITMs complying with report
submission has been 99.98%.

»  Work with the AHJ leader in forwarding all paper based reports to our attention.
When this occurs, Brycer's customer service team will contact the ITM and offer
them the professional courtesy reminder that the report must be submitted through
TCE. Brycer's communication with ITMs is effective 90% of the time, and the other
10% we enlist our partner at the AHJ to make a phone call.

¢ Educating the ITMs via our expansive social media presence. We will notify ITMs in
this fashion the day we go live with our customers. The social media networks of
Facebook, LinkedIn and Twitter are leveraged.
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3. Responsibilities

Brycer Responsibilities: During the Term, Brycer shall be responsible for the following
in connection with AHJ’s use of the Solution:

Availability. TCE shall be available 24 hours per day on each business day
during the term of this Agreement. The Solution shall be fully functional, timely
and accessible by AHJ at least 99.5% of the time or better and Brycer shall use
reasonable efforts to provide AHJ with advance notice of any unscheduled
downtime.

Service Level. Brycer shall provide commercially reasonable levels of customer
service with respect to the Solution to all third parties who transact business with
AHJ and access the Solution.

Data Backup. Brycer shall backup the database used in connection with the
Solution to a separate server located within the same web hosting firm which the
Solution is being hosted on a real time basis. Upon request by AHJ or made
prior to or within 60 days after the effective date of termination of the Term,
Brycer will make available to AHJ a complete and secure (i.e. encrypted and
appropriately authenticated) download file of AHJ data in XML format including
all schema and attachments in their native format. Brycer shall maintain
appropriate administrative, physical and technical safeguards for protection of the
security, confidentiality and integrity of AHJ data. Brycer shall not (a) modify AHJ
data or (b) disclose AHJ data except as required by law.

Retention of Information. Brycer will maintain live all information entered into
the database by third party inspectors for at least five (5) years from the time
such information is entered into the database. All data older than five (5) years
will be archived and available within 24 hours of request by the AHJ.

Notices. Brycer will be responsible for administering, generating and delivering
the following notices to third parties in connection with the Solution: (a) reminders
of upcoming inspections that are due; (b) notices that an inspection is past due,
(c) notices of completed inspection reports which contain one or more
deficiencies; and (d) certificates of good working order.

Updates and Enhancements. In the event Brycer releases any updates,
corrections, or enhancements to the Solution during the Term, Brycer shall
promptly notify and provide such updates or corrections to AHJ.

AHJ Responsibilities: During the Term, AHJ shall be responsible for the following in
connection with AHJ’s use of the Solution:

Operating System. The AHJ shall be solely responsible for providing a proper
operating environment, including computer hardware or other equipment and
software, for any portion of the Solution installed on the AHJ's equipment (the
“AHJ Access Software") and for the installation of network connections to the
Internet. In addition to any other AHJ Access Software requirements, AHJ must
use version Internet Explorer 7.0, Firefox version 3, Chrome 2 or Safari 4 (or
more recent versions), in addition to having a .pdf reader installed on machines
to view attachments.
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Training. AHJ shall allow Brycer at AHJ's facilities to train all applicable
personnel of AHJ on the use of the Solution.

Information. AHJ shall promptly provide Brycer with all appropriate information
necessary for Brycer to create the database for the Solution, including without
limitation: (a) all commercial building addresses within [jurisdiction] for Brycer's
initia! upload; and (b) ongoing updates to in a format acceptable to Brycer in its
discretion.

Enforcement. AHJ shall take all actions necessary to require in writing (e.g.
resolution, ordinance, fire policy, code amendment) the use of the Solution by
third party inspectioncompanies.

Reports. AHJ will require all compliant and deficient test resuits to be submitted
through The Compliance Engine, by third party contractors.

Contact. The AHJ shall assign a TCE champion to coordinate communication in
partnership with Brycer.

BRYCER PRICING MODELI ¢

- Annual
System Type Submittal Frequency Pricing L

Yotal
Autonatic Fire Sprinkler System {Dry, Wet, Breaction/Otluge, Foam can be combined) Annvael, Quarterly, Monthly $10.00 510.00
Fire Nutm Systom Aoniesl Quarterly, Moathty | S1000 | 810100
Commercia) Hood Cleaning Annual, Quarterly, Monthly $10.00 $10,00
Commercizl Klichen Hood Stppression System | Sermi-Annil 51000 || 52000
Commercial Kitchen Hood Suppression System (cooking only once per week) Annual $10.00 $10.00
Standpipa Anmsal $1000 | 51000
Active Smoke Control System Annual $10.00 $10.00
Private Hydrant System | Arnial B | Sao000 | 51000
Fire Purp Annusl, Quarterly, Monthly $10.00 $10.00
Spray Booth § Anouml | Swo0 | 51000
Emergency Generator Annual $10.00 $10.00
Special Supprassion System Anncal S1000 || S3000
Fire Escope Annuai $10.00 510,00
Life Safety Evaiuations {LSE} Tasinuat | sto0c | S1040

Collection of Inspection Fees: Brycer will collect all fees due and payable by third party
inspectors in connection with activities relating to the Solution, which may be amended from
time to time upon the written agreement of Brycer and AHJ.
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ATTACHMENT B
to Master Price Agreement by and between YENDOR and PURCHASER.

AR’ TING AGENCIE

Purchaser served as the Lead Contracting Agency and on behalf of other government agencies
that desire to access the Master price Agreement. Vendor must deal directly with any
Participating Agency concerning the placement of orders, issuance of the purchase orders,
contractual disputes, invoicing, and payment. The Purchaser is acting as "Lead Contracting
Agency" for the Participating Agencies and shall not be held liable for any costs, damages, etc.,
incurred by any Participating Agency.

The subsequent contract shall be construed to be in accordance with and govered by the laws of
the state in which the Participating Agency exists. Each Participating Agency is required to
execute an Intergovernmental Cooperative Purchasing Agreement (“IGA™) as set forth on
Brycer, LLC website, www.thecomplianceengine.com and a Service Level Agreement that is
included as part of this Attachment B. The IGA allows the Participating Agency to purchase
Services from the Vendor in accordance with each Participating Agency’s legal requirements.

Error! Unkeown document property name.
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BRYCER,LLC
4355 Weaver Parkway
Suite 100
Warrenville, IL 60555

Re: 113 H 3 e

We look forward to providing you with “The Compliance Engine” (the “Solution”).  This
proposal letter provides the basic terms by which Brycer, LLC (“Brycer”) will provide you,
(“Client”), with the Solution. The use of the Solution and all matters between
Brycer and Client will be subject to the standard “Terms and Conditions” attached ta this proposal as
Exhibit A. The basic tenms are as follows:

L. Term: Brycer will provide Client with the Solution for three years, commencing

(the “Initial Term™). Thereafter, the Term shall automatically renew for successive

three year period unless terminated by Brycer or Client in writing at least 90 days prior to the expiration

of the then current Term (each, a “Renewal Term” and together with the Initial Term, the “Term”).

Following the expiration or termination of the Term (as provided in the Terms and Conditions), Client

shall stop using the Solution; provided, however, Brycer shall make available, and Client shall have the

right to download, Client’s data from the Solution for a period of 60 days after the expiration or

termination of the Term. Client shall have the right to terminate this agreement upon giving 90 days
written notice toBrycer.

2. Fees: Client shall not pay any fees for use of the Solution. Brycer will collect all fees due
and payable by third party inspectors in connection with activities relating to the Solution plus any
additional fees which Client charges in connection with the activities relating to the subject premises (the
“Certification Fees”). Upon receipt of a Certification Fee, Brycer will remit to Client the amount by
which such Certification Fee exceeds the amount of fees due and payable to Brycer in connection with
such third party inspector’s use of the Solution, which may be amended from time to time upon the
written agreement of Brycer and Client. The Certification Fee shall be determined by Client. Brycer will
charge Client a processing fee of 6.5% for collecting Certification Fees for life safety systems on behalf
of Client. Brycer will remit payment to Client on a quarterly basis.

_ 3. Brycer Responsibilities: During the Term, Brycer shall be responsible for the following
in connection with Client’s use of the Solution:

. Availability. Brycer shall make the Solution available to Client as set forth on Exhibit B,
The maintenance schedule and minimum service levels for the Solution are set forth on
Exhibit B.
2232885/3/13399.000

Page 19



APPENDIX E

» Service Level. Brycer shall provide commercially reasonable levels of customer service
with respect to the Solution to all third parties who transact business with Client and
access the Solution.

o Backup. Brycer shall backup the database used in connection with the Solution to a
separate server located within the same web hosting firm which the Solution is being
hosted on a real time basis. Upon request by Client (which can be no more than once a
month) or made prior to or within 60 days after the effective date of termination of the
Term, Brycer will make available to Client a complete and secure (i.e. encrypted and
appropriately authenticated) download file of Client data in XML format including all
schema and attachments in their native format. Brycer shall maintain appropriate
administrative, physical and technical safeguards for protection of the security,
confidentiality and integrity of Client data. Brycer shall not (a) modify Client data or (b)
disclose Client data except as required by law.

° Retention of Information. Brycer will maintain all information entered into the database
by third party inspectors for at least five (5) years from the time such information is
entered inlo thedatabase.

. Notices. Brycer will be responsible for generating and delivering the following notices to

third parties in connection with the Solution: (a) reminders of upcoming inspections that
are due; (b) notices that an inspection is past due; and (c) notices of completed inspection
reports which contain one or more deficiencies.

. Call Center. Brycer may make phone calls on behalf of the Client to the property
and/or the service provider for all fire and life-safety systems overdue for service
and/or with open violations on dates automatically tracked within the database. Brycer
is not an agent of the Client and all scripts for the overdue calls will be approved by the
Client.

e Updates and Enhancements. In the event Brycer releases any updates, corrections, or
enhancements to the Solution during the Term, Brycer shall promptly provide such
updates or corrections to Client free of any charge or fee.

4, Client Responsibilities: During the Term, Client shall be responsible for the following
in connection with Client’s use of the Solution:

° Operating System. Client shall be solely responsible for providing a proper operating
environment, including computer hardware or other equipment and software, for any
portion of the Solution installed on the Client’s equipment (the “Client Access Software™)
and for the installation of network connections to the Internet. In addition to any other
Client Access Software requirements, Client must use version Internet Explorer 7.0,
Firefox version 3, Chrome 2 or Safari 4 {or more recent versions), in addition to having a
.pdf reader installed on machines to view attachments.

. Training. Client shall allow Brycer at Client’s facilities to train all applicable personnel
of Client on the use of theSolution. '
° Information. Client shall promptly provide Brycer with all appropriate information

necessary for Brycer to create the database for the Solution, including without limitation:
(a) all commercial building addresses within [jurisdiction] for Brycer’s initial upload,;
and (b) quarterly updates to in a format acceptable to Brycer in its discretion.

. Enforcement. Client shall take all actions necessary to require in writing (e.g. resolution,
ordinance, fire policy, code amendment) the use of the Solution by third party inspection
companies.

. Reports. Client will require all compliant and deficient test results to be submitted.

5. Ownership of Data. Client owns all the data provided by Client and received from third
party contractors for Client. Brycer shall maintain appropriate administrative, physical and technical
safeguards for protection of the security, confidentiality and integrity of Client’s data.

Please acknowledge your acceptance of this proposal and our standard Terms and Conditions by
counter-signing this proposal below. We look forward to a long-term and mutually beneficial relationship
with you. Page 20
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Brycer, LLC
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By: -
Tts:

Acknowledged and Agreed tothis
__dayof 20 :

[CLIENT]

By:
Tts:

2232885/3/13399.000
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Terms and Conditions

Any capitalized terms not defined in these Terms and Conditions shall have the meaning assigned to it in that certain Letter
Agreement atiached hereto by and between Brycer, LLC and Client (the “Agreement).

Restrictions on Use. Client shall aot copy, distribute, create
derivative works of or modify the Solution in any way, Client
agrees that: (a) it shall only permit its officers and employees
(collectively, the “Authorized Users™) to use the Solution for the
benefit of Client; (b) it shall use commercially reasonable
efforts to prevent the unauthorized use or disclosure of the
Solution; (c) it shall mot sell, resell, rent or lease the Solution;
(d) it shall not use the Solution to store or transmit infringing or
otherwise unlawful or tortious material, or to store or transmit
material in violation of third party rights; (¢) it shall not
interfere with or disrupt the integrity or performance of the
Solution or third-party data conlained therein; and (f) it shall not
reverse enginecr, translate, disassemble, decompile or otherwise
attempt to create any source code which is derived from the
Solution. Client is responsible for all actions taken by the
Authorized Users in conmection with theSolution.

Proprietary Rights. AH right, title and interest in and to the
Solution and any and all derivative works or modifications
thereof (the “Derivative Works™), and any accompanying
documentation, manuals or other materials uscd or supplied
under this Agreement or with respect to the Solution or
Derivative Works (the “Documentation”), and any
reproductions works made thereof, remain with Brycer. Client
shall not remove any product identification or notices of such
proprietary rights from the Solution. Client acknowledges and
agrees that, except for the limited use rights established
hereunder, Client has no right, title or interest in the Soltion,
the Derivative Works or the Documentation.

Independent Contractor. Nothing in the Agreement may be
construed or interpreted as constituting cither party hereto as the
agent, principal, employee or joint venturer of the other. Each
of Client and Brycer is an independent contractor. Neither may
assume, either directly or indirectly, any liability of or for the
other party. Neither party has the authority to bind or obligate
the other party and neither party may represent that it has such
authority.

Reservation of Rights. Brycer reserves the right, in its sole
discretion and with prior notice to Client, to discontinue, add,
adapt, or otherwise modify any design or specification of the
Solution and/or Brycer’s policies, procedures, and requirements
specified or related hereto. All rights not expressly granted to
Client are reserved to Brycer, including the right to provide all
or any part ofthe Solution to other parties.

Use of Logos. During the term of this Agreement, Brycer shall
have the right to use Client’s logos for the purpose of providing
the Solution to Client.

Confidential Information. Brycer and Client acknowledge and
agree that in praviding the Solution, Brycer and Clicnt, as the
case may be, may disclose to the other party cerlain
confidential, proprietary trade secret information ("Confidential
Information™). Confidential Information may include, but is not
limited to, the Solution, computer programs, flowcharts,
diagrams, manuals, schematics, development tools,
specifications, design documents, marketing information,
financial information or business plans. Each party agrees that
it will not, without the express prior written consent of the other
party, disclose any Confidential Information or any part thereof
to any third party. Confidential Information excludes
information: (a) that is or becomes generally available to the
public through no fault of the receiving party; (b) that is
rightfully received by the receiving party from a third party
without himitation as to its use; or (c) that is independently

2232885/3/13399.000
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developed by receiving party without use of any Confidentinl
Information. At the termination of this Agreement, each party
will rctum the other party all Confidential Information of the
other party. Each party also agrees that it shall not duplicate,
translate, modify, copy, printout, disassemble, decompile or
otherwise tamper with any Confidential Information of the other
party or eny firmware, circuit board or software provided
therewith. Notwithstanding the foregoing, the parties
acknowledge that Client shall be permitted to comply with any
all federal and state laws conceming disclosure.

Brycer Warranty, Brycer represents and warrants to Client that
Brycer has all rights necessary in and to any patent, copynght,
trademark, service mark or other intellectual property right used
in, or associated with, the Solution, and that Brycer is duly
authorized to enter into this Agreement and provide the Solution
to Client pursuant to this Agrecment.

Disclaimer. All information entered into Brycer’s database is
produced by (hird party inspectors and their agents.
THEREFORE, BRYCER SPECIFICALLY DISCLAIMS
ANY REPRESENTATION OR WARRANTY AS TO THE
ACCURACY OR COMPLETENESS OF  ANY
INFORMATION ENTERED INTO BRYCER’S
DATABASE BY EITHER CLIENT OR THIRD PARTY
INSPECTORS. EXCEPT AS SET FORTH IN SECTION 7,
BRYCER MAKES NO OTHER WARRANTY, EXPRESS
OR IMPLIED, WITH RESPECT TO THE SOLUTION OR
ANY OTHER INFORMATION AND ALL OTHER
WARRANTIES, WHETHER EXPRESS OR IMPLIED,
ARE HEREBY DISCLAIMED, INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. BRYCER'S SOLE LIABILITY
FOR BREACH OF THE REPRESENTATION AND
WARRANTY SET FORTH iN SECTION 7, AND
CLIENT'S SOLE REMEDY, SHALL BE THAT BRYCER
SHALL INDEMNIFY AND HOLD RECIPIENT
HARMLESS FROM AND AGAINST ANY LOSS, SUIT,
DAMAGE, CLAIM OR DEFENSE ARISING OUT OF

BREACH OF THE REPRESENTATION  AND
WARRANTY.

LIMITATION ON DAMAGES. EXCEPT AS
OTHERWISE PROVIDED IN SECTION 7, IN NO EVENT

SHALL BRYCER BE LIABLE FOR OR OBLIGATED IN
ANY MANNER FOR SPECIAL, CONSEQUENTIAL, OR
INDIRECT DAMAGES, INCLUDING, BUT NOT
LIMITED TO, LOSS OF USE, LOSS OF PROFITS OR
SYSTEM DOWNTIME. CLIENT ACKNOWLEDGES
AND AGREES THAT IN NO CASE SHALL BRYCER 'S
LIABILITY FOR ANY LOSS OF DATA OR DATA
INTEGRITY EXCEED THE REPLACEMENT COST OF
THE MEDIA ON WHICH THE DATA WASSTORED.

Risks Inhcrent to Internet. Client acknowledges that: {a) the
Internet is a worldwide network of computers, (b)
communication on the Internet may not be secure, (c) the
Internet is beyond the control of Brycer, and (d) Brycer does not
own, operate or manage the Internet. Client also acknowledges
that there are inherent risks assaciated with using the Solution,
including but not limited to the risk of breach of security, the
risk of exposure to computer viruses and the risk of interception,
distortion, or loss of communications. Client assumes these
risks knowingly and volmntarily end indemnifies and holds
Brycer hanmless from all liability from all such risks. Not in
limitation of the foregoing, Client hereby assumes the risk, and
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Brycer shall have no responsibility or liability of any kind
hereunder, for: (1) errors in the Solution resulting from misuse,
negligence, revision, modification, or improper use of all or any
part of the Solution by any entity other than Brycer or its
authorized representatives; (2) any version of the Solution other
than the then-current unmodified version provided to Client; (3)
Client's failure to timely or correctly install any updates to the
Client Access Software; (4) problems caused by connecting or
failure to comnect to the Imtemet; (5) failure to provide and
maintain the technical and comnectivity configurations for the
use and operation of the Solution that meet Brycer’s
recommended requirements; (6) nonconformities resulting from
or problems to or caused by non-Brycer produsts or services; or
(7) data or data input, output, accuracy, and suitability, which
shall be deemed under Client’s exclusive control.

Indemnity. Each party (the “Indemnifying Party”) will defend
and indemnify the non-indemnifying party against any damages,
losses, liabilities, causes of action, costs or expenses (including
reasonable atlorneys’ fees) arising from the Indemmifying
Party’s breach of this Agreement, gross negligence or
intentional misconduct, Client will defend end  indemnify
Brycer against any damages, losses, liabilities, costs or expenses
(including reasonable attomeys” fees), claims, demands, suits or
proceedings made or brought against Brycer by a third party in
comnection with Client’s or an Authorized User’s use of the
Solution, or any action or maction taken by a third party,
including, but mot limited to, third party jnspectors, i
connection with such third party providing services for Client or
otherwise at Client’s or an Authorized User’s request or
direction

Breach. Brycer shall have the right to terminate or suspend this
Agreement, and all of Client’s rights hereunder, immediately
upon delivering written notice to Client detailing Client’s
breach of any provision of this Agrecment. If Client cures such
breach within 5 days of receiving written notice thereof, Brycer
shall restorc the Solution and Client shall pay any fees or cosls
incurred by Brycer in connection with the restoration of the
Solution.

Itlegal Payments. Client acknowledges and sgrees that it has
not received or been offered any illegal or improper bribe,
kickback, payment, gift or anything of value from any employee
or agent of Brycer in connection with the Agreement.

Beneficiaries. There are no third party beneficiaries to the
Apreement.

Force Majeurc, Neither party shall be responsible for any
failure to perform due to unforeseen, non-commercial
circumstances beyond its reasonable control, including but not
limited to acts of God, war, riot, embargoes, acts of civil or
military authorities, fire, floods, earthquakes, blackouts,
accidents, or stikes. In the event of any such delay, any
applicable period of time for action by said party may be
deferred for a period of time equal to the time of such delay,
except that a party's failure to make any payment when due
hereunder shall not be so excused.

Notices. All notices required in the Agreement shall be
effective: (a) if given personally, upon receipy; (b) if given by
facsimile or electronic mail, when such notice is transmifted and
confirmation of receipt obtained; (c) if mailed by certified mail,
postage prepaid, to the last known address of each party, three
business days after mailing; or (d) if delivered to  a nationally

2232885/3/13399.000
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recognized overnight courier service, one business day afier
delivery.

Assigmment. The Agreement may not be assigned or transferred
by Client without the prior written consent of Brycer and any
purported transfer in violation of this section shall be null and
void. The Agreement shall be binding upon and inure to the
benefit of the parties thereto and their respective successors and
representatives.

10N VENUE. THE AGREEMENT SHALL
BE GOVERNED BY, CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, AND ENFORCEABLE UNDER,
THE LAWS OF THE STATE IN WHICH CLIENT EXISTS
APPLICABLE TO CONTRACTS MADE IN SUCH STATE
AND THAT ARE TO BE WHOLLY PERFORMED IN SUCH
STATE WITHOUT REFERENCE TO THE CHOICE-OF-
LAW PRINCIPLES OF SUCH STATE. TIIE PARTIES
IRREVOCABLY AGREE THAT ALL ACTIONS OR
PROCEEDINGS IN ANY WAY, MANNER OR RESPECT
ARISING OUT OF OR FROM OR RELATED TO THE
AGREEMENT SHALL BE LITIGATED ONLY IN COURTS
LOCATED WITHIN THE STATE IN WHICH CLIENT
EXISTS. THE PARTIES HEREBY CONSENT AND
SUBMIT TO THE EXCLUSIVE JURISDICTION OF ANY
LOCAL, STATE OR FEDERAL COURT LOCATED WITHIN
SAID STATE. THE PARTIES HEREBY WAIVE ANY
RIGHTS THEY MAY HAVE TO TRANSFER OR CHANGE
VENUE OF ANY SUCH ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT.
THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY
ON ANY ACTION OR PROCEEDING TO ENFORCE OR
DEFEND ANY RIGHTS UNDER THE AGREEMENT, AND
AGREE THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED BEFORE A COURT AND NOT BEFORE
AJURY.

Attoneys’ Fees. The prevailing party in any proceeding in
connection with the Agreement shall be entitled to recover from
the non-prevailing party all costs and expenses, inchiding
without limitation, reasonable attomeys’ and paralegals’ fees
and costs incurred by such party in connection with any such

proceeding,

Entire Agreement. The Agreement sets out the entire agreement
between the parties relative to the subject maticr hereof and
supersedes all prior or contemporaneous agreements or
representations, oral or written.

Amendment. The Apreement may not be altered or modified,
except by written amendment which expressly refers to the
Apreement and which is duly executed by authorized
representatives of both parties. The waiver or failure by either
party to exercisc or enforce any right provided for in the
Agreement shall not be decmed a waiver of any further right
under the Agreement. Any provision of the Agreement held to
be invalid under applicable law shall not render the Agreement
invalid as a whole, and in such an event, such provision shall be
interpreted so as to best accomplish the intent of the parties
within the limits of applicable law. The Agreement may be
executed by facsimile and in counterparts, each of which shall
be deemed an original, and all of which together shall constitute
one and the same instrument.

Expiration. The rights and obligations contained in these Terms
and Conditions shall survive any expiration or termination of
the Agreement.
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ExhibitB

Maintenance Schedule and Minimum Service Levels

L. Uptime and Majintepance.

The Solution shall be available 24 hours per day during the term of this Agreement. The
Solution shall be fully functional, timely and accessible by Client at least 99.5% of the
time or better and Brycer shall use reasonable efforts to provide Recipient with advance
notice of any unscheduied downtime.

2. Response Time.

Developer shall respond to telephone calls from Client within two hours of the call and/or
message and all emails from Client within two hours of the receipt of the email.

3. Customer Support
Customer support hours are 24/7/365. The toll free number is 1-855-279-2371

Brycer will assign client a dedicated customer representative with direct access to their
email and work number.
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T MENT

to Master Price Agreement by and between VENDOR and PURCHASER.

Vendor’s Proposal is not attached hereto but is incorporated herein.
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ATTACHMENT D

to Master Price Agreement by and between YENDOR and PURCHASER.

Purchaser’s Request for Proposal is not attached hereto but is incorporated herein.
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AMENDMENT TO INSPECTION, TESTING AND MAINTENANCE
REPORT SYSTEM FOR FIRE AND LIFE SAFETY COMPLIANCE
MASTER PRICE AGREEMENT

SERVICE ADJUSTMENT

2018 by the Public Procurement Authority ("Purchaser”) and Brycer, LLC
{("Vendor') basedUpon the sales and/or service of Inepection, Testing and Maintenance Report
System for Fire and Life Safety Compiiance.

RECITALS

Tmi Amendment to the Master Price Agreement is effective as of the 241 day of

WHEREAS, Purchaser and Vendor entered info a Master Price Agresment on or about
August 21, 2014 and by this reference incorporated herein; and

WHEREAS, Article 1.6 of the Mastar Prica Agrsement allows for updating services; and
WHEREAS, Vendor has provided notice of updated services on or aboul January 25, 2016;

WHEREAS, such updated service is set forth in Saction 3 (o Attachment B and reads:
. Call Center. BryccrmaymnkcmmccaﬂsonbehlfofﬂwChmtto&w
pmpertyand!orthc service provider for all fire and life-safety systems
overdue for service and/or with open violations on dates automatically
tracked within the database. Brycer is not an agent of the Client and all scripts
for the overdue calls will be approved by the Client.

WHEREAS, Purchaser and Vendor desire that the Master Price Agresment shall be
amended in part to reflact the servicas adjustmant,

NOW, THEREFORE, Purchaser and Vendor snter into the following:

AMENDMENT TO INSPECTION, TESTING AND MAINTENANCE
REPORT SYSTEM FOR FIRE AND LIFE SAFETY COMPLIANCE
MASTER PRICE AGREEMENT

il Adiustment to Services. Attachment B to the Master Price Agreement shall be
amended in its entirety to read as follows:

and
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2. FullFores and Effect. In each and every other respect, the terms of the Master
Price Agreament, as amendad, entered into between the parties on or about August 21, 2014 shall
ramain in full force and effect during the temm of the agreement and the partiee hereto hereby ratify
said Master Price Agreement in its entirety, as if fully set out herein, along with the modifications

identified herein.

IN WITNESS WHEREOF, the parties have hereto signed this Amendment on the day and
year first above writien.

PUBL’I.C PROGC ENT AUTHORITY ]
ﬂa@ﬁiﬂ_ oo/ /a?e i

BY: Heidi Amoid
ITS: Contract Manager

BRYCER, LLC

o —
,W 7L Date /) 6~/4

BY: MatbHAaeww . TR o
ITS: Fres o/
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SECOND AMENDMENT TO INSPECTION, TESTING AND
MAINTENANCE REPORT SYSTEM FOR FIRE AND LIFE SAFETY
COMPLIANCE
MASTER PRICE AGREEMENT

This Seor mmmmmm«mm»:mmw 21 day
of 2018 by the Public Procurement Autharity ("Purchasar”) and
Brycsr, LLC ("Vendor”) hased upon the sales and/or senvica of inspection, Testing and
Mairdenance Roport System for Fire and Life Safely Compliance.

RECITALS

WHEREAS, Purchaser and Vendar endered inte a Master Prios Agreement on.or
about August 21, 2014 and by this réferance incorporaied hersin; and

WHEREAS, Purchasar and Vendor antered into a Firet Amendmant to the Mealer
Price Agresmeand on or about January 28, 2046 and by this refarence ncorporiied hersin;
aml

WHEREAS, Adicle 4.1 of the Master Prico Agresmert provides for Pricing
Schedule Changes as sei forth in Attachmaent A to the Master Prics Agresment;

WHEREAS, Purchaser and Vender desire that the Mastar Price Agreamant shail
be amended in part as folioves,

NOW, THEREFORE, Purchaser and Vendor enter Into ihe following:

SECOND AMENDMENT TO MASTER PRICE AGREEMENT

1. Section 4 of Attachment A to the Master Prica Agresment shall be
amencied to read as fokows:
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4. Pricing
System Type example pricing breakdown below. Each AHJ can determine what system
types they treck by adding or removing sysiem types from the agreement.

* If follow up documentation is required to be submitted such ay & repair repar or retest.
an additional charge may apply.

Collection of Inspection/Testing Fees: Brycer will collest fees due payable by third party

contractors in connection with activities relating to the Solution, which may be amended

from time to time upon agreemen) of Bryeer and AHJ.

2, Full Force and Effect In sach ana svery other respeci, the tarms of the
mmmmm as smended, enfered into between the partiss on or about
August 21, 2014 shall remain in full force and effact during the term of the agreement and
thopaﬂashemoh«nbymﬁywdMwm#emmm&mz@iy‘uﬁww
out hereln, along with the modifications ideniitied herein

N WITNESS WHEREOF, thie pariies hove herto signad this Amendmert on the
day and yeasr first abovo written.

PUBLIC PROCUREMENT AUTHORITY,

ﬁm;%_. Date 4&9%]1(«:
BY: Heq4 Dt

WS@WW

BRYCER. LLC:

BM/S & Date T4/ 4
Y:
iTS:
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Intergovernmental Cooperative Purchasing Agreement

This Intergovernmental Agreement (Agreement) is by and between the Lead Contracting
Agency (“Public Procurement Authority (PPA)Y’) and participating government entities
(“Participating Agencies™) that agree to the terms and conditions of this Agreement. The Lead
Contracting Agency and all Participating Agencies shall be considered as “parties” to this
agreement,

WHEREAS, upon completion of a formal competitive solicitation and selection process,
PPA has entered into a Master Price Agreement with one or more Vendors to provide goods and
services, often based on national sales volume projections;

WHEREAS, the Master Price Agreement provides that Participating Agencies may
purchase goods and services on the same terms, conditions and pricing as the PPA, subject to
applicable local and state laws of the Participating Agencies;

WHEREAS, the parties agree to comply with the requirements of the Intergovernmental
Cooperation Act as may be applicable to the local and state laws of the Participating Agencies;

WHEREAS, the parties desire to conserve and leverage resources, and to improve the
efficiency and economy of the procurement process while reducing solicitation and procurement

costs;

WHEREAS, the parties are authorized and eligible to contract with governmental bodies
and Vendors to perform governmental functions and services, including the purchase of goods
and services; and

WHEREAS, the parties desire to contract with Vendors under the terms of the Master
Price Agreement;

NOW, THEREFORE, the parties agree as follows:

ARTICLE 1: LEGAL AUTHORITY

Each party represents and warrants that it is eligible to participate in this Agreement
because it is a local government created and operated to provide one or more governmental
functions and possesses adequate legal authority to enter into this Agreement.

ARTICLE 2: APPLICABLE LAWS

The procurement of goods and services subject to this Agreement shall be conducted in
accordance with and subject to the relevant statutes, ordinances, rules, and regulations that
govern each party’s procurement policies. Competitive Solicitations are intended to meet the
public contracting requirements of the PPA and may not be appropriate under, or satisfy
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Participating Agencies’ procurement laws. It is the responsibility of each party to ensure it has
met all applicable solicitation and procurement requirements. Participating Agencies are urged
to seek independent review by their legal counsel to ensure compliance with all local and state

solicitation requirements.

ARTICLE 3: USE OF BID, PROPOSAL OR PRICE AGREEMENT

a. A “procuring party” is defined as the PPA or any Participating Agency that desires to
purchase from the Master Price Agreement awarded by the PPA.

b. Each procuring party shall be solely responsible for their own purchase of goods and
services under this Agreement. A non-procuring party shall not be liable in any
fashion for any violation of law or contract by a procuring party, and the procuring
party shall hold non-procuring parties and all unrelated procuring parties harmless
from any liability that may arise from action or inaction of the procuring party.

¢. The procuring party shall not use this agreement as a method for obtaining additional
concessions or reduced prices for similar goods and services outside the scope of the
Master Price Agreement.

d. The exercise of any rights or remedies by the procuring party shall be the exclusive
obligation of such procuring party.

e. The cooperative use of bids, proposals or price agreements obtained by a party to this
Agreement shall be in accordance with the terms and conditions of the bid, proposal
or price agreement, except as modified where otherwise allowed or required by
applicable law, and does not relieve the party of its other solicitation requirements
under state law or local policies.

ARTICLE 4: PAYMENT OBLIGATIONS

The procuring party will make timely payments to Vendors for goods and services
received in accordance with the terms and conditions of the procurement. Payment for goods
and services, inspections and acceptance of goods and services ordered by the procuring party
shall be the exclusive obligation of such procuring party. Disputes between procuring party and
Vendor shall be resolved in accordance with the law and venue rules of the state of the procuring

party.

ARTICLE 5: COMMENCEMENT DATE

This Agreement shall take effect after execution of the “Public Procurement Authority
Endorsement and Authorization” or “Participating Agency Endorsement and Authorization,” as
applicable.
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ARTICLE 6: TERMINATION OF AGREEMENT

This Agreement shall remain in effect until terminated by a party giving 30 days written
notice to “PPA”.

ARTICLE 7: ENTIRE AGREEMENT

This Agreement and any attachments, as provided herein, constitute the complete
Agreement between the parties hereto, and supersede any and all oral and written agreements
between the parties relating to matters herein.

ARTICLE 8: CHANGES AND AMENDMENTS

This Agreement may be amended only by a written amendment executed by all parties,
except that any alterations, additions, or deletions of this Agreement which are required by
changes in Federal and State law or regulations are automatically incorporated into this
Agreement without written amendment hereto and shall become effective on the date designated
by such law or regulation.

ARTICLE 9: SEVERABILITY

All parties agree that should any provision of this Agreement be determined to be invalid
or unenforceable, such determination shall not affect any other term of this Agreement, which
shall continue in full force and effect.

THIS INSTRUMENT HAS BEEN EXECUTED IN TWO OR MORE ORIGINALS BY
EXECUTION AND ATTACHMENT OF “THE PUBLIC PROCUREMENT AUTHORITY
ENDORSEMENT AND  AUTHORIZATION” OR  “PARTICIPATING AGENCY
ENDORSEMENT AND AUTHORIZATION,” AS APPLICABLE. ONCE EXECUTED, IT IS
THE RESPONSIBILITY OF EACH PARTY TO FILE THIS AGREEMENT WITH THE
PROPER AGENCY IF REQUIRED BY LOCAL OR STATE LAW.
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PUBLIC PROCUREMENT AUTHORITY
ENDORSEMENT AND AUTHORIZATION

The undersigned acknowledges, on behalf of the Public Procurement Authority (“Lead
Contracting Agency”) that he/she has read and agrees to the general terms and conditions set
forth in the enclosed Intergovernmental Cooperative Purchasing Agreement regulating use of the
Master Price Agreements and purchase of goods and services that from time to time are made
available by the Public Procurement Authority to Participating Agencies locally, regionally, and
nationally. Copies of Master Price Agreements and any amendments thereto made available by
the Public Procurement Authority will be provided to Participating Agencies to facilitate use by
Participating Agencies.

The undersigned understands that the purchase of goods and services under the
provisions of the Intergovernmental Cooperative Purchasing Agreement is at the absolute
discretion of the Participating Agencies.

The undersigned affirms that he/she is an agent of the Public Procurement Authority and
is duly authorized to sign this Public Procurement Authority Endorsement and Authorization.

QUM

BY: Jeffrey D. Johnson
ITS: Administrator

Date: August 21, 2014

Public Procurement Authority Contact Information:

Contact Person: Heidi Chames
Address: 25030 SW Parkway Avenue
Suite 330
Wilsonville, OR 97070
Telephone No.: 855-524-4572
Email: questions@procurementauthority.org
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PARTICIPATING AGENCY
ENDORSEMENT AND AUTHORIZATION

The undersigned acknowledges, on behalf of theLos Angeles Fire Department  (“Participating
Agency™) that he/she has read and agrees to the general terms and conditions set forth in the
enclosed Intergovernmental Cooperative Purchasing Agreement regulating use of the Master
Price Agreements and purchase of goods and services that from time to time are made available
by the Public Procurement Authority to Participating Agencies locally, regionally, and
nationally.

The undersigned further acknowledges that the purchase of goods and services under the
provisions of the Intergovernmental Cooperative Purchasing Agreement is at the absolute
discretion of the Participating Agency and that PPA shall not be held liable for any costs or
damages incurred by or as a result of the actions of the Vendor or any other Participating
Agency. Upon award of contract, the Vendor shall deal directly with the Participating Agency
concerning the placement of orders, disputes, invoicing and payment.

The undersigned affirms that he/she is an agent of the Los Angeles Fire Depariment  and is duly
authorized to sign this Participating Agency Endorsement and Authorization.

;/%. /“t;-"*_ Date:  J{(—2/~/(

BY: Ralph' M. Terrazas
ITS: Fire Chief

Participating Agency Contact Information:

Contact Person: Bill Jones
Address: 200 North Main Straet

m:Ameles, C_a_l'rfornia 90012

Telephone No.:  (213)978-3461
Email: billjones@lactty.org




