DUDE SOLUTIONS, INC.
ONLINE SUBSCRIPTION AGREEMENT

This Subscription Agreement (this “Agreement”) made this 20™ day of August, 2019, by and
between City of Murrieta, California, a Municipal Corporation duly organized and existing under and by
virtue of the laws of the State of California (“Subscriber” or “City”) shall govern Subscriber’s (as defined
below) access and use of the Services (as defined below) provided by Dude Solutions, Inc. (together with
its direct and indirect subsidiaries, collectively, “DSI”); and with reference to the following facts which
are acknowledged by each Party as true and correct:

RECITALS

A. CITY is a general law city, formed and existing pursuant to the provisions of the
California Government Code.

B. CITY is authorized to enter into consultant agreements under the provisions of California
Government Code section 53060.

C. CITY desires or is in need of maintenance management software as a service solutions
and associated professional services, including a facility condition assessment as more fully described in
DSI’s quote Q-119486.

D. DSI has special knowledge, experience and facilities for accomplishing the above
services.

E. CITY now desires to retain DSI to accomplish the above services, and DSl is willing to be
so retained pursuant to the terms and conditions of this Agreement.

AGREEMENT

NOW, THEREFORE, it is agreed by and between the parties as follows:

Section 1.0 Definitions
As used in this Agreement, the following terms shall have the meanings set forth below:

1.1 “Account” means Subscriber’s specific account where Subscriber subscribes to access
and use Service(s).

1.2 “Account User” means: (i) with respect to an Enterprise Application, each employee,
consultant and contractor specified by Subscriber to access and use the Subscriber’s Account; and (ii)
with respect to a Named User Application, each unique Named User for which Subscriber has paid an
applicable subscription fee to DSI for such Named User Application.

13 “Applications” means the software-as-a-service (SaaS) enterprise asset management
applications designed, developed, marketed and made available by DSI, which include, without
limitation, the following functionality: enterprise workflow, communication, content and business
process logic for facilities, technology, business operations, facility scheduling, building automation,
safety planning, crisis management, geographic information systems, energy and transportation
management.

1.4 “Confidential Information” means any non-public information and/or materials
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disclosed in writing or orally by a party under this Agreement (the “Disclosing Party”) to the other party
(the “Receiving Party”), which (i) is designated in writing as confidential at the time of disclosure, or (ii)
with respect to non-public information disclosed orally, the Disclosing Party sends the Receiving Party a
written notice to Receiving Party within 15 days after oral disclosure identifying the non-public
information that was disclosed as its confidential information, including when, where, how and to whom
such non-public information was disclosed. For avoidance of doubt, DSI’s Confidential Information shall
include the source code, data structure, algorithms and logic of the Applications and Services.
Notwithstanding the foregoing, Confidential Information shall not include any information that (i) is or
becomes generally known to the public without breach of any obligation owed to the Disclosing Party,
(ii) was known to the Receiving Party prior to its disclosure by the Disclosing Party without breach of any
obligation owed to the Disclosing Party, (iii) is received from a Third Party without breach of any
obligation owed to the Disclosing Party, or (iv) was independently developed by the Receiving Party.

1.5 “Content” means all of the audio and visual information, documents, content, materials,
products and/or software contained in, or made available through, the Services.

1.6 “Documentation” means the user documentation relating to the Services, including but
not limited to descriptions of the functional, operational and design characteristics of the Services.

1.7 “Dude Learn Application” means DSI’s online learning management system dedicated to
increasing a subscriber’s time to competency in Applications, which includes, without limitation, (i)
learning tracks with the “top tips and tricks” for Applications, and (ii) on-demand knowledge pathways
subscribers may use to enhance their skill sets and obtain certifications for Applications. The Dude
Learn Application is a Named User Application.

1.8 “Enterprise Application” means each Application that is not a Named User Application.

1.9 “Highly-Sensitive Personal Information” means an Account User’s (i) government-issued
identification number (including social security number, driver’s license number or state-issued
identified number), (i) financial account number, credit card number, debit card number, credit report
information, in each case with or without any required security code, access code, personal
identification number or password that would permit access to such Account User’s financial account;
and/or (iii) biometric data.

1.10  “HIPAA” means the Health Insurance Portability and Accountability Act of 1996 (Pub. L.
104-191) and all regulations promulgated thereunder (45 C.F.R. §§ 160-164), as amended by Subtitle D
of the Health Information Technology for Economic and Clinical Health Act and all regulations
promulgated thereunder, as Title Xl of Division A and Title IV of Division B of the American Recovery
and Reinvestment Act of 2009 (Pub. L. 111-5), as amended from time to time.

111 “Intellectual Property Rights” means all ideas, concepts, designs, drawings, packages,
works of authorship, processes, methodologies, information, developments, materials, inventions,
improvements, software, and all intellectual property rights worldwide arising under statutory or
common law, including without limitation, all (i) patents and patent applications owned or licensable by
a party hereto; (ii) rights associated with works of authorship, including copyrights, copyright
applications, copyright registrations, mask work rights, mask work applications and mask work
registrations; (iii) rights related to protection of trade secrets and Confidential Information; (iv)
trademarks, trade names, service marks and logos; (v) any right analogous to those set forth in clauses
(i) through (iv); and (vi) divisions, continuations, renewals, reissues and extensions of the foregoing (as
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and to the extent applicable) now existing, hereafter filed, issued or acquired.

1.12  “Named User” means, with respect to a Named User Application, each unique,
identified named user for which Subscriber has paid an applicable named user subscription fee to DSI for
such Named User Application.

1.13  “Named User Application” means an Application that DSI (i) limits access and use
thereof to Named Users, and (ii) for which the applicable subscription fee is determined based upon the
number of Subscriber’s Named Users.

1.14  “Privacy Policy” means the DSI privacy policy, as amended from time-to-time, which can
be viewed by clicking the “Privacy” hypertext link located on www.dudesolutions.com.

1.15 “QuickStart Service” means, with respect to each Service, DSI's unique implementation
service that is provided to Subscriber with respect to such Service. A DSI advisor is provided by DSI to
Subscriber in connection with QuickStart Services in order to help facilitate smooth transition and boost
Subscriber adoption of the applicable Services.

1.16  “Services” means each of the Application(s) subscribed to by Subscriber pursuant to this
Agreement. Subscriber shall specify each of the Services that Subscriber shall subscribe to as part of its
Account registration process.

1.17  “Subscriber” means the legal entity identified on the Account.

1.18  “Subscriber Data” means all data and information provided by or on behalf of Subscriber
to a Service, including that which the Account Users input or upload to a Service.

1.19  “Subscription Fee” means, with respect to each Services subscription, the annual
subscription fee invoiced to Subscriber by DSI prior to the Initial Term and each applicable Renewal
Term for such Services subscription, which is required to be paid in order for Subscriber to be permitted
to access and use the Services in such Services subscription.

1.20  “Third Party” means a party other than Subscriber or DSI.

Section 2.0 Use of the Service; Proprietary Rights
21 Use of Service.

(a) Subscription. Subject to the terms of this Agreement (including, without limitation, the
responsibilities, limitations and restrictions set forth in this Section 2.1 and payment of the Subscription
Fees required hereunder), DSI shall permit Subscriber’s Account Users to access and use the Services
during the Term, including access and use of all of the Content contained in or made available through
the Services. Subscriber agrees that it shall use the Services solely for internal business purposes, and
access and use of the Services shall be limited to Account Users. '

(b) Account Setup. To subscribe to the Services, Subscriber must establish its Account,
which may only be accessed and used by its Account Users. To setup an Account User, Subscriber must
provide DSI (and agree to maintain, promptly update and keep) true, accurate, current and complete
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information for such Account User. If Subscriber or any applicable Account User provides any
information that is untrue, inaccurate, not current or incomplete, DSI has the right to immediately
suspend or terminate Subscriber’s Account and usage of the Services and refuse any and all future use.
Each Account User must establish and maintain a personal, non-transferable password, which shall not
be shared with, or used by, any other Third Party. Subscriber may not transfer an Account User’s right
to access and use the Services to a different user; provided, however, that a Named User’s right to
access and use a Named User Application may be reassigned to a new Named User replacing such
Named User if such replaced Named User has terminated its employment or its relationship with
Subscriber or otherwise changes its job status or function within Subscriber and, as a result, no longer
requires ongoing use of the applicable Named User Application. Subscriber shall be solely responsible
for any and all activities that occur under its Account, including all acts and omissions of its Account
Users. Subscriber shall notify DSI immediately of any unauthorized use of its Account and/or any other
breach of security of the Services that it suspects or becomes aware of.

(c) Subscriber Responsibilities. Subscriber shall: (i} take appropriate action to ensure that
non-Account Users do not access or use the Services; (ii) ensure that all Account Users comply with all of
the terms and conditions of this Agreement, including the limitations and restrictions set out in Section
2.1(d); (iii) be solely responsible for the accuracy, integrity, legality, reliability and appropriateness of all
Subscriber Data created by Account Users using the Services; (iv) access and use the Services solely in
compliance with the Documentation and all applicable local, state, federal, and foreign laws, rules,
directives and regulations (including those relating to export, homeland security, anti-terrorism, data
protection and privacy); (v) allow e-mail notifications generated by the Services on behalf of Subscriber’s
Account Users to be delivered to Subscriber’s Account Users; and (vi) promptly update and upgrade its
system as requested or required in order to ensure continued performance and compatibility with
upgrades to the Services. Subscriber shall be responsible for any breach of this Agreement by Account
Users and any access or Use of the Services by persons other than Account Users.

(d) Limitations and Restrictions. Subscriber agrees that it shall not, and shall not permit any
Third Party to, directly or indirectly: (i) modify, alter, revise, decompile, disassemble, reverse engineer,
create derivative works or attempt to derive the source code of any Service; (ii) assign, transfer, lease,
rent, sublicense, distribute or otherwise make available any Service, in whole or in part, to any Third
Party, including on a timesharing, software-as-a-service or other similar basis; (iii) share Account login
information or otherwise allow access or use the Services to provide any service bureau services or any
services on a similar basis; (iv) use any Service in a way not intended by DSI or for any unlawful purpose;
(v) use any Service to store or transmit infringing, libelous, or otherwise unlawful or tortious material, or
to store or transmit material in violation of Third Party privacy rights; (vi) copy, frame or mirror any part
or content of the Services, other than copying or framing on Subscriber’s own intranets or otherwise for
Subscriber’s own internal business purposes; (vii) attempt to tamper with, alter, disable, hinder, by-pass,
override, or circumvent any security, reliability, integrity, accounting or other mechanism, restriction or
requirement of the Services; (viii) remove, obscure, cover or alter any copyright, trademark, patent or
proprietary notice affixed or displayed by or in the Services or related documentation; (ix) perform load
tests, network scans, penetration tests, ethical hacks or any other security auditing procedures on the
Services; (x) interfere with or disrupt the integrity or performance of the Services or the data contained
therein; (xi) access any Service in order to build a competitive product or service, copy any features,
functions or graphics of any Service or monitor the availability and/or functionality of any Service for any
benchmarking or competitive purposes; (xii) store, manipulate, analyze, reformat, print, and display the
Content for personal use; (xiii) upload or insert code, scripts, batch files or any other form of scripting or
coding into the Services; and (xiv) store Highly-Sensitive Personal Information. Highly-Sensitive Personal
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Information should not be entered into the Services, as there are no data fields requesting this type of
information. It is the Subscriber’s responsibility to enforce this policy for fields beyond DSI’s control
such as a description or notes field. DSI reserves the right in the future to scan input data and block
certain information such as social security numbers or credit card numbers

(e) Additional Guidelines. DSI reserves the right to establish or modify general practices and
limits concerning use of the Services, including without limitation, the maximum number of days that
Subscriber Data shall be retained by the Services and the maximum disk space that shall be allotted on
DSI servers on Subscriber’s behalf. DSI shall provide at least sixty (60) days’ prior notice of any such
modification. DS} also reserves the right to block IP addresses originating a Denial of Service (DoS)
attack or IP addresses causing excessive amounts of data to be sent to DSI servers. DSl shall notify
Subscriber should this condition exist and inform Subscriber of its action. Once blocked, an IP address
shall not be able to access the Services and the block may be removed once DSl is satisfied corrective
action has taken place to resolve the issue.

(f) Third Party Software. The Services may incorporate and/or embed software and other
technology owned and controlled by Third Parties. Any such Third Party software or technology that is
incorporated and/or embedded into any Service shall be provided to Subscriber on the license terms set
forth this Agreement, unless additional or separate license terms apply as indicated by DSI. To the
extent that the Services link to any Third Party website, application or service, the terms and conditions
thereof shall govern Subscriber’s rights with respect to such website, application or service, unless
otherwise expressly provided DSI. DSl shall have no obligations or liability arising from Subscriber’s
access and use of such linked Third Party websites; applicatib_hs and services.

2.2 Proprietary Rights.

(a) Subscriber acknowledges and agrees that (as between Subscriber and DSI) DSI retains all
ownership right, title, and interest in and to the Applications, the Services, the Documentation and the
Content, including without limitation all corrections, enhancements, improvements to, or derivative
works thereof (collectively, “Derivative Works”), and in all Intellectual Property Rights therein or
thereto. To the extent any Derivative Work is developed by DSI based upon ideas or suggestions
submitted by Subscriber to DSI, Subscriber hereby irrevocably assigns all rights to modify or enhance the
Applications and the Services using such ideas or suggestions or joint contributions to DSI, together with
all Intellectual Property Rights related to such Derivative Works. Nothing contained in this Agreement
shall be construed to convey to Subscriber (or to any party claiming through Subscriber) any Intellectual
Property Rights in or to the Applications, the Services, the Documentation and the Content, other than
the rights expressly set forth in this Agreement.

(b) DSI acknowledges and agrees that (as between Subscriber and DSI) Subscriber retains all
ownership right, title, and interest in and to the Subscriber Data, including all Intellectual Property
Rights therein or thereto. Notwithstanding the foregoing, Subscriber hereby grants DSI a non-exclusive,
royalty-free license to display, distribute, transmit, publish and otherwise use the Subscriber Data to
improve the Services and the performance of DSI, including without limitation, submitting and
sublicensing the Subscriber Data to Third Parties for analytical purposes, provided that (i) such Third
Parties have entered into a written agreement with DSI to maintain the confidentiality of the Subscriber
Data and (ii) DSI shall not specifically identify the Subscriber Data as originating from Subscriber when
providing the Subscriber Data to such Third Parties.
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{c) Subscriber acknowledges the Services may utilize Third Party software and/or tools
(each, a “Third-Party Tool”) under a license granted to DSI by one or more applicable Third Parties (each,
a “Third-Party Licensor”), which licenses DSI the right to sublicense the use of the Third-Party Tool solely
as part of the Services. Each such sublicense is nonexclusive and solely for Subscriber’s internal use and
Subscriber shall not further resell, re-license, or grant any other rights to use such sublicense to any
Third Party. Subscriber further acknowledges that each Third-Party Licensor retains all right, title, and
interest to its applicable Third-Party Tool and all documentation related to such Third-Party Tool. All
confidential or proprietary information of each Third-Party Licensor is Confidential Information of DSI
under the terms of this Agreement and shall be protected in accordance with the terms of Section 8.0.

Section 3.0 DSl Responsibilities

3.1 Professional Services. DSl shall provide and perform professional, technical, consulting
and/or other services (collectively, “Professional Services”) that are mutually agreed upon and described
in one or more proposal. Each proposal shall be effective, incorporated into and form a part of this
Agreement when duly executed by an authorized representative of each of the parties. Each proposal
shall (i) describe the fees and payment terms with respect the Professional Services being provided
pursuant to such proposal, (ii) identify any work product that shall be developed pursuant to such
proposal, and (iii) set forth each party’s respective ownership and proprietary rights with respect to any
work product developed pursuant to such proposal. DSI represents and warrants that all such
Professional Services shall be performed in a professional and workmanlike manner.

3.2 Subscriber Data. DSI shall not edit or disclose any information regarding Subscriber’s
Account, including any Subscriber Data, without Subscriber’s prior permission, except in accordance
with this Agreement. Notwithstanding the foregoing, DSI is hereby permitted to provide certain
statistical information (e.g., usage, average costs or time values, or user traffic patterns) in aggregated
and de-identified form to Third Parties or to other Application subscribers.

33 Implementation and Support.

(a) DSl shall, in exchange for Subscriber’s payment of a non-refundable QuickStart fee for a
Service, provide the QuickStart Service for such Service. Subscriber is responsible for scheduling the
timing and delivery of each QuickStart Service with DSI. The QuickStart Service with respect to a Service
must be performed within the six (6) month period immediately following the date Subscriber initially
subscribes to such Service. DSI shall not be obligated to provide the QuickStart Service with respect to a
Service after the expiration of such 6-month period.

(b) During the Term DSl shall, as part of Subscriber’s Subscription Fees, provide telephone
and e-mail support (“Support Services”) to Subscriber during the hours of 8:00 a.m. (Eastern time) to
6:00 p.m. (Eastern time), Monday through Friday, excluding holidays.

3.4 Availability. DSI shall use commercially reasonable efforts to make the Services
available (i) 99.9% of the time during the hours of 6:00 a.m. (Eastern time) to 10:00 p.m. (Eastern time),
Monday through Friday, excluding holidays (“Business Hours”), and (ii) 99.5% of the time, determined
on a twenty-four (24) hours a day, seven (7) days a week basis. Availability shall be calculated on a
monthly basis. For purposes of calculating availability, the Services shall not be deemed unavailable
during any period arising from: (i) routine system maintenance that is performed weekly during non-
Business Hours; (ii) scheduled downtime for extended system maintenance (of which DSl shall give at
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least 8 hours’ prior notice and which DSl shall schedule to the extent reasonably practicable outside of
Business Hours); and (iii) any unavailability caused by circumstances beyond DSI's reasonable control,
including, for example, an act of God, act of government, flood, fire, earthquake, civil unrest, act of
terror, strike or other labor problem (other than one involving Our employees), Internet service provider
failure or delay, non-DSI software or hardware, or denial of service attack.

35 Protection of Subscriber Data. DSI shall maintain commercially reasonable
administrative, physical, and technical safeguards for protection of the security, confidentiality and
integrity of Subscriber Data. In addition, if Subscriber is a “Covered Entity” under HIPAA, DSI is
Subscriber’s “Business Associate” under HIPAA, and any Subscriber Data provided by Subscriber to DSl in
their capacities as a Covered Entity and Business Associate, respectively, DSI and Subscriber shall enter
into a Business Associate Agreement (the form of which shall be reasonably satisfactory to DSI).

Section 4.0 Third Party Interactions

4.1 Relationship to Third Parties. In connection with Subscriber's use of the Services,
Subscriber may: (i) enter into correspondence with and/or participate in promotions of advertisers or
sponsors showing their goods and/or services through the Services; (ii) purchase goods and/or services,
including implementation, customization, content, forms, schedules, integration and other services; (iii)
exchange data, integrate, or interact between Subscriber’s Account, the Services and a Third Party
provider; (iv) be offered additional functionality within the user interface of the Services through use of
the Services' application programming interface; and/or (v) be provided content, knowledge, subject
matter expertise in the creation of forms, content and schedules. Any such activity, and any terms,
conditions, warranties or representations associated with such activity, shall be solely between
Subscriber and the applicable Third Party. DSI shall have no liability, obligation or responsibility for any
such correspondence, purchase, promotion, data exchange, integration or interaction between
Subscriber and any such Third Party.

4.2 Ownership. Subscriber is the owner of all Third Party content and data loaded into the
Subscriber Account. As the owner, it is Subscriber’s responsibility to make sure its meets its particular
needs. DSI shall not comment, edit or advise Subscriber with respect to such Third Party content and
data in any manner.

43 No Warranty or Endorsement. DSI does not warrant any Third Party providers or any of
their products or services, whether or not such products or services are designated by DSl as “certified,”
“validated,” “premier” and/or any other designation. DSI does not endorse any sites on the Internet
which are linked through the Services. DSI is providing these links to Subscriber only as a matter of
convenience, and in no event shall DSI be responsible for any content, products, or other materials on or
available from such sites.

4.4 Additional Terms. The Disclaimer of Warranties (Section 7.1) and Limitation of Liability
(Section 7.3) set forth herein shall apply to all Third Party interactions.

Section 5.0 Subscription Fees

5.1 Subscription Fees. Subscriber shall, on or before the commencement of the Initial Term
of a Service subscription, pay to DSI the Subscription Fee for such Service subscription. Thereafter, DSI
shall invoice Subscriber for each applicable Subscription Fee at least sixty (60) days prior to the
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commencement of the applicable Renewal Term. Unless Subscriber provides written notice of non-
renewal in accordance with Section 6.1, Subscriber agrees to pay all Subscription Fees no later than
thirty (30) days after the receipt of DSI's applicable invoice therefor. Subscriber is responsible for
providing complete and accurate billing and contact information to DSI and notifying DSI of any changes
to such information. Except as otherwise specified herein, Subscriber’s payment obligations are non-
cancelable and Subscription Fees paid are non-refundable.

5.2 Automatic Payments. Subscriber shall, upon the written request from DSI, establish and
maintain valid and updated credit card information or a valid ACH auto debit account (in each case, the
“Automatic Payment Method”). Upon establishment of such Automatic Payment Method, DSI is hereby
authorized to charge any applicable Subscription Fee using such Automatic Payment Method.

53 Reimbursable Expenses. DSI's Professional Service fees do not include travel, lodging or
other expenses incurred by DSI unless specified on the Statement of Work. Subscriber shall reimburse
DSl for all travel, lodging, communications, incidentals and other out-of-pocket expenses as they relate
to the performance of Professional Services rendered by DSI to Subscriber.

5.4 Renewal Charges. DSI maintains the right to increase Subscription Fees and other
applicable fees and charges in connection with each Renewal Term.

5.5 Taxes. DSI's fees do not include any taxes, levies, duties or similar governmental
assessments of any nature, including, for example, value-added, sales, use or withholding taxes,
assessable by any jurisdiction whatsoever (collectively, “Taxes”). Subscriber is responsible for paying all
Taxes associated with its purchases hereunder. If DSI has the legal obligation to pay or collect Taxes for
which Subscriber is responsible under this Section 5.5, DS shall invoice Subscriber and Subscriber shall
pay that amount unless Subscriber provides DSI with a valid tax exemption certificate authorized by the
appropriate taxing authority. Subscriber agrees to indemnify and hold DSI harmless from any
encumbrance, fine, penalty or other expense which DS may incur as a result of Subscriber’s failure to
pay any Taxes required hereunder. For clarity, DSI is solely responsible for taxes assessable against DSI
based on its income, property and employees.

Section 6.0 Term and Termination

6.1 Term. This Agreement commences on the date Subscriber establishes its Account and
continues until all Services subscriptions hereunder have expired or have been terminated (the “Term”).
The initial term of each Services subscription shall be for a period of one (1) year (the “Initial Term”).
Thereafter, each Services subscription shall automatically renew for successive one year periods (each, a
“Renewal Term”) unless either party has provided written notice of its intent to not renew such Services
subscription not less than thirty (30) days prior to the expiration of the then-current Initial or Renewal
Term applicable to such Services subscription.

6.2 Termination of Agreement for Breach. DSI may terminate this Agreement prior to the
expiration of the Term if Subscriber commits a material breach of this Agreement and fails to cure such
breach within thirty (30) days after written notice of such breach is given by DSI; provided that if the
breach involves a failure of Subscriber to pay any of the fees required under this Agreement, the cure
period shall be reduced to ten (10} days. Without limiting the foregoing, in the event of a breach that
gives rise to the right by DSI to terminate this Agreement, DSI may elect, as an interim measure, to
terminate one or more of Subscriber’s Services subscriptions and/or suspend its performance hereunder
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(including, without limitation, Subscriber’s right to access and use the Services and the Account) until
the breach is cured. DSI’s exercise of its right to elect any interim measure shall be without prejudice to
DSI’s right to terminate this Agreement upon written notice to Subscriber.

6.3 Termination of Services Subscription.

(a) Either party may terminate a Services subscription prior to the expiration of its
applicable term if the other party breaches any term of this Agreement or such Services subscription
and, if such breach is capable of cure, such breach is not cured by the breaching party within thirty (30)
days after receipt of written notice of such breach from the non-breaching party; provided that if the
breach involves a failure of Subscriber to pay any of the fees required under this Agreement, the cure
period shall be reduced to ten (10) days.

(b) Subscriber may terminate any Services subscription (other than a Services subscription
for the Dude Learn Application, which is not terminable for convenience) at any time for convenience by
providing DSI forty-five (45) days’ prior written notice to the following email address:
clientsuccess@dudesolutions.com. Upon termination by Subscriber pursuant to this Section 6.3(b),
Subscriber may request in writing and be granted a refund in an amount equal to: (i} the Subscription
Fee prepaid by Subscriber for the one-year term during which such termination is effective, multiplied
by (ii} the number of full months remaining in the applicable one-year term (determined based upon the
effective date of termination), (iii) divided by twelve; provided, however, that if DSI receives Subscriber’s
written notice of termination pursuant to this Section 6.3(b) within the first sixty (60) days after the
commencement of the Initial Term, DSI shall refund to Subscriber the entire Subscription Fee for the
Initial Term. For avoidance of doubt, no refund shall be granted with respect to fees for training, import
or project management, and/or other professional services.

6.4 Stop Providing Service. DS! may, upon 180 days’ prior written notice to Subscriber,
terminate provision of a Service as a hosted offering. Upon such termination Subscriber may request in
writing and be granted a refund in an amount equal to: (i) the Subscription Fee prepaid by Subscriber for
such Service for the one-year term during which such termination is effective, multiplied by (ii) the
number of full months remaining in the applicable one-year term (determined based upon the effective
date of termination of such Service), (iii) divided by twelve.

6.5 Effect of Termination. Upon termination of this Agreement, (i) Subscriber’s access and
use of the Services shall automatically cease. Within thirty (30) days of receiving the Subscriber’s written
request, DSI will perform one (1) export of Subscriber Data in a generally accepted commercially
reasonable format as mutually agreed upon by Subscriber and DSI, provided such written request is
received within sixty (60) days of the termination date. DSI shall have no obligation to maintain the
Subscriber Data or to forward the Subscriber Data to Subscriber or any Third Party for a period of more
than ninety (90) days from the termination date.

6.6 Survival. The following portions of this Agreement shall survive termination of this
Agreement and continue in full force and effect: Sections 2.1(d), 2.2, 6.4, 7, 8 and 9. Termination of this
Agreement, or any of the obligations hereunder, by either party shall be in addition to any other legal or
equitable remedies available to such party, except to the extent that remedies are otherwise limited
hereunder.
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Section 7.0 Insurance, Disclaimers, and Indemnification

7.1 Disclaimer of Warranties. DSI AND ITS LICENSORS MAKE NO REPRESENTATION,
WARRANTY, OR GUARANTY AS TO THE RELIABILITY, TIMELINESS, QUALITY, SUITABILITY, TRUTH,
AVAILABILITY, ACCURACY OR COMPLETENESS OF THE SERVICES OR ANY CONTENT. DSI AND ITS
LICENSORS DO NOT REPRESENT OR WARRANT THAT: (I) THE USE OF THE SERVICES SHALL BE SECURE,
TIMELY, UNINTERRUPTED OR ERROR-FREE OR OPERATE IN COMBINATION WITH ANY OTHER
HARDWARE, SOFTWARE, SYSTEM OR DATA; (1) THE SERVICES SHALL MEET YOUR REQUIREMENTS OR
EXPECTATIONS; (lif) ANY STORED DATA SHALL BE ACCURATE OR RELIABLE; (IV) THE QUALITY OF ANY
PRODUCTS, SERVICES, INFORMATION, OR OTHER MATERIAL PURCHASED OR OBTAINED BY YOU
THROUGH THE SERVICES SHALL MEET YOUR REQUIREMENTS OR EXPECTATIONS; (V) ERRORS OR
DEFECTS SHALL BE CORRECTED; (VI) THE SERVICES OR THE SERVER(S) THAT MAKE THE SERVICES
AVAILABLE ARE FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS. THE SERVICES AND ALL CONTENT
IS PROVIDED TO YOU STRICTLY ON AN “AS-IS” BASIS. ALL CONDITIONS, REPRESENTATIONS AND
WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR
NON-INFRINGEMENT OF THIRD PARTY RIGHTS, ARE HEREBY DISCLAIMED TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW BY DSI AND ITS LICENSORS.

7.2 Indemnification.

(a) Indemnity by DSI. DSI shall defend, indemnify and hold harmless Subscriber from any
loss, damage or expense (including reasonable attorneys’ fees) awarded by a court of competent
jurisdiction, or paid in accordance with a settlement agreement signed by Subscriber, in connection with
any Third Party claim (each, a “Claim”) alleging that Subscriber’s use of the Services as expressly
permitted hereunder infringes upon any United States patent, copyright or trademark of such Third
Party, or misappropriates the trade secret of such Third Party; provided that Subscriber (x) promptly
gives DSI written notice of the Claim; (y) gives DSI sole control of the defense and settlement of the
Claim; and (z) provides to DSI all reasonable assistance, at DSI’s expense. If DSI receives information
about an infringement or misappropriation claim related to the Services, DSI may in its sole discretion
and at no cost to Subscriber: (i) modify the applicable Service(s) so that it no longer infringes or
misappropriates, (ii) obtain a license for Subscriber’s continued use of the applicable Service(s), or {iii)
terminate the Subscriber’s Account subscriptions for the applicable Service(s) upon prior written notice
and refund to Subscriber any prepaid Subscription Fees covering the remainder of the term of the
terminated Account subscriptions. DSI shall defend, indemnify and hold harmless Subscriber from any
loss, damage or expense (including reasonable attorneys’ fees) awarded by a court of competent
jurisdiction, or paid in accordance with a settlement agreement signed by Subscriber, in connection with
any Claim arising from bodily injury or property damage to the extent caused by the negligence or willful
misconduct of DSI. Notwithstanding the foregoing, DSI shall have no liability or obligation with respect
to any Claim that is based upon or arises out of (A) use of the applicable Service(s) in combination with
any software or hardware not expressly authorized by DSI, (B) any modifications or configurations made
to the applicable Service(s) by Subscriber without the prior written consent of DSI, and/or (C) any action
taken by Subscriber relating to use of the applicable Service(s) that is not permitted under the terms of
this Agreement. This Section 7.2(a) states Subscriber’s exclusive remedy against DSI for any Claim of
infringement of misappropriation of a Third Party’s Intellectual Property Rights related to or arising from
Subscriber’s use of the Services.
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(b) Subscriber shall defend, indemnify and hold harmless DSI from any loss, damage or
expense (including reasonable attorneys’ fees) awarded by a court of competent jurisdiction, or paid in
accordance with a settlement agreement signed by DSI, in connection with any Claim alleging that the
Subscriber Data, or Subscriber’'s use of the Services in breach of this Agreement, infringes upon any
United States patent, copyright or trademark of such Third Party, or misappropriates the trade secret of
such Third Party; provided that DSI (x) promptly gives Subscriber written notice of the Claim; (y) gives
Subscriber sole control of the defense and settlement of the Claim; and (z) provides to Subscriber all
reasonable assistance, at Subscriber’s expense. This Section 7.2(b) states DSI’s exclusive remedy against
Subscriber for any Claim of infringement of misappropriation of a Third Party’s Intellectual Property
Rights related to or arising from the Subscriber Data or Subscriber’s use of the Services.

7.3 Limitation of Liability. EXCEPT FOR DAMAGES ARISING OUT OF BODILY INJURY OR
PROPERTY DAMAGE TO THE EXTENT CAUSED BY THE NEGLIGENCE OR WILLFUL MISCONDUCT OF DSI, IN
NO EVENT SHALL DSI, IN THE AGGREGATE, BE LIABLE FOR DAMAGES TO SUBSCRIBER IN EXCESS OF THE
AMOUNT OF SUBSCRIPTION FEES PAID BY SUBSCRIBER TO DSI PURSUANT TO THIS AGREEMENT DURING
THE TWELVE MONTHS PRIOR TO THE LAST ACT OR OMISSION GIVING RISE TO THE LIABILITY. EXCEPT
WITH RESPECT TO THE INDEMNITY OBLIGATIONS UNDER SECTION 7.2 WITH RESPECT TO CLAIMS FOR
BODILY INJURY OR PROPERTY DAMAGE, FOR BREACHES OF CONFIDENTIALITY AND TO THE FULLEST
EXTENT PERMITTED BY LAW, UNDER NO CIRCUMSTANCES SHALL EITHER PARTY OR ANY THIRD-PARTY
LICENSOR HAVE ANY LIABILITY WITH RESPECT TO ITS OBLIGATIONS UNDER THIS AGREEMENT OR
OTHERWISE FOR LOSS OF PROFITS, OR CONSEQUENTIAL, EXEMPLARY, INDIRECT, INCIDENTAL, SPECIAL
OR PUNITIVE DAMAGES, EVEN IF DSI OR THE APPLICABLE THIRD-PARTY LICENSOR HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES OCCURRING, AND WHETHER SUCH LIABILITY IS BASED ON
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY, PRODUCTS LIABILITY OR OTHERWISE. THESE
LIMITATIONS SHALL APPLY NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF ANY
LIMITED REMEDY. ;! ‘

7.4 Insurance. DSI shall not begin the services under this Agreement until it has: (a)
obtained, and upon the Subscriber's request, provided to the Subscriber, insurance certificates reflecting
evidence of all insurance required in this Section 7.4; however, Subscriber reserves the right to request,
and DSl shall submit, copies of any policy upon reasonable request by Subscriber; and (b) confirmed that
all policies contain the specific provisions required in Section 7.4.

(a) Types of Insurance. At all times during the term of this Agreement, PROVIDER shall
maintain insurance coverage as follows:

(i) Commercial_General Liability. Commercial General Liability {CGL) Insurance
written on an occurrence basis to protect DSI and Subscriber against liability or claims of liability
which may arise out of this Agreement in the amount of One Million Dollars ($1,000,000) per
occurrence and subject to an annual aggregate of One Million Dollars (51,000,000). There shall
be no endorsement or modification of the CGL limiting the scope of coverage for either insured
vs. insured claims or contractual liability.

(ii) Workers’ Compensation. For all of DSI's employees who are subject to this
Agreement and to the extent required by applicable state or federal law, DSI shall keep in full
force and effect a Workers' Compensation policy. That policy shall provide employers' liability
coverage as required by applicable state and/or federal Workers’” Compensation laws, and DSI
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shall provide an endorsement that the insurer waives the right of subrogation against Subscriber
and its respective elected officials, officers, employees, agents and representatives. In the event
a claim under the provisions of the California Workers' Compensation Act is filed against
Subscriber by a bona fide employee of DSI participating under this Agreement, DSI agrees to
defend and indemnify Subscriber from such claim.

(iii) Technology Professional Liability. For all of DSI’'s employees who are subject to
this Agreement, DSI shall keep in full force and effect Technology Professional Liability coverage
for technology professional liability with a limit of One Million Dollars ($1,000,000) per claim and
One Million Dollars ($1,000,000) annual aggregate. DSI shall ensure both that: (1) the policy
retroactive date is on or before the date of commencement of services under this Agreement;
and (2) the policy will be maintained in force for a period of one year after termination of this
Agreement or substantial completion of services under this Agreement, whichever occurs last.
DSl agrees that for the time period defined above, there will be no changes or endorsements to
the policy that increase the Subscriber's exposure to loss.

(b) Insurer Requirements. All insurance required by express provision of this Agreement
shall be carried only by responsible insurance companies that are rated “A-” and “V” or better by the
A.M. Best Key Rating Guide, and are licensed to do business in the State of California. Subscriber will
accept insurance provided by non-admitted “surplus lines” carriers only if the carrier is authorized to do
business in the State of California.

(c) Deductibles. All deductibles on any policy shall be the responsibility of DSI and shall be
disclosed to Subscriber at the time the evidence of insurance is provided.

(d) Specific Provisions Required. Each policy required under this Section 7.4 shall expressly
provide, and an endorsement shall be submitted to Subscriber, that the CGL policy is primary and non-
contributory to any insurance that may be carried by Subscriber. Additionally, the CGL policy shall
expressly provide, and an endorsement shall be submitted to Subscriber, that the City of Murrieta and
its respective officers and employees are included as additional insureds under the policy.

(e) Indemnity Not Limited by Insurance. DSI’s liabilities, including, but not limited to, DSI's
indemnity and defense obligations under this Agreement, shall not be deemed limited in any way to the
insurance coverage required herein. Maintenance of specified insurance coverage is a material element
of this Agreement, and DSI’s failure to maintain or renew coverage or to provide evidence of renewal
during the term of this Agreement may be treated as a material breach of contract by Subscriber.

Section 8.0 Confidentiality

8.1 Protection of Confidential Information. The Receiving Party agrees that it shall (i) hold
the Disclosing Party’s Confidential iInformation in strict confidence and shall use the same degree of care
in protecting the confidentiality of the Disclosing Party’s Confidential Information that it uses to protect
its own Confidential Information, but in no event less than reasonable care, (ii) not use the Confidential
Information of the Disclosing Party for any purpose not permitted by this Agreement; (iii) not copy any
part of the Disclosing Party’s Confidential Information except as expressly permitted by this Agreement,
(iv) limit access to the Confidential Information of the Disclosing Party to those of its employees,
contractors and agents who need such access for purposes consistent with this Agreement and who
have signed confidentiality agreements with the Receiving Party containing protections no less stringent
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than those herein.

8.2 Compelled Disclosure. The Receiving Party may disclose Confidential Information of the
Disclosing Party if it is compelled by law to do so, provided the Receiving Party gives the Disclosing Party
prior notice of such compelled disclosure (to the extent legally permitted) and reasonable assistance, at
the Disclosing Party's cost, if the Disclosing Party wishes to contest the disclosure. If the Receiving Party
is compelled by law to disclose the Disclosing Party’s Confidential Information as part of a civil
proceeding to which the Disclosing Party is a party, and the Disclosing Party is not contesting the
disclosure, the Disclosing Party shall reimburse the Receiving Party for its reasonable cost of compiling
and providing secure access to such Confidential Information.

8.3 Remedies. Recipient acknowledges that Disclosing Party would have no adequate
remedy at law should Receiving Party breach its obligations relating to Confidential Information and
agrees that Disclosing Party shall be entitled to enforce its rights by obtaining appropriate equitable
relief, including without limitation a temporary restraining order and an injunction.

Section 9.0 Miscellaneous

9.1 Authority. Subscriber represents and warrants that: (i) it has full right, title and
authority to enter into this Agreement; and (ii) this Agreement constitutes a legal, valid and binding
obligation of Subscriber, enforceable against it in accordance with its terms.

9.2 Acceptance of Privacy Policy. All data and information provided by Subscriber through
its use of the Services is subject to the Privacy Policy. * By using the Services, Subscriber accepts and
agrees to be bound and abide by the Privacy Policy.

9.3 Governing Law. This Agreement and any dispute arising out of or in connection with
this Agreement shall be governed by and construed under the laws of the State of California, without
regard to the principles of conflict of laws. ‘

9.4 Relationship of the Parties. DSl is performing pursuant to this Agreement only as an
independent contractor. DSI has the sole obligation to supervise, manage, contract, direct, procure,
perform or cause to be performed its obligations set forth in this Agreement, except as otherwise
agreed upon by the parties. Nothing set forth in this Agreement shall be construed to create the
relationship of principal and agent between DSI and Subscriber. DSI shall not act or attempt to act or
represent itself, directly or by implication, as an agent of Subscriber or its affiliates or in any manner
assume or create, or attempt to assume or create, any obligation on behalf of, or in the name of,
Subscriber or its affiliates.

9.5 Waiver. No failure or delay by either party in enforcing any of its rights under this
Agreement shall be construed as a waiver of the right to subsequently enforce any of its rights, whether
relating to the same or a subsequent matter.

9.6 Assignment. Subscriber shall have no right to transfer, assign or sublicense this
Agreement or any of its rights, interests or obligations under this Agreement to any Third Party and any
attempt to do so shall be null and void. DSI shall have the ability to transfer, assign or sublicense this
Agreement or any of its rights, interests or obligations under this Agreement only upon prior written
consent by Subscriber, which consent shall not be unreasonably withheld.
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9.7 Force Majeure. Subject to the limitations set forth below and except with respect to
any payment obligations of Subscriber, neither party shall be held responsible for any delay or default,
including any damages arising therefrom, due to any act of God, act of governmental entity or military
authority, explosion, epidemic casualty, flood, riot or civil disturbance, war, sabotage, unavailability of or
interruption or delay in telecommunications or Third Party services, failure of Third Party software,
insurrections, any general slowdown or inoperability of the Internet (whether from a virus or other
cause), or any other similar event that is beyond the reasonable control of such party (each, a “Force
Majeure Event”). The occurrence of a Force Majeure Event shall not excuse the performance by a party
unless that party promptly notifies the other party of the Force Majeure Event and promptly uses its
best efforts to provide substitute performance or otherwise mitigate the force majeure condition.

9.8 Notices. Except as otherwise specified in this Agreement, all notices, instructions,
requests, authorizations, consents, demands and other communications hereunder shall be in writing
and shall be delivered by one of the following means, with notice deemed given as indicated in
parentheses: (a) by personal delivery (when actually delivered); (b) by overnight courier (upon written
verification of receipt); (c) by certified or registered mail, return receipt requested (upon verification of
receipt); or (d) solely with respect to notices to Subscriber, via electronic mail to the e-mail address
maintained on Subscriber’s Account. All notices to DSI shall be addressed as follows: Dude Solutions,
Inc., 11000 Regency Parkway, Suite 110, Cary, NC 27518 Attn: Legal Operations, with a copy to:
Robinson, Bradshaw & Hinson, P.A., 101 N. Tryon St., Suite 1900, Charlotte, NC 28246, Attn: Richard
Dunn.

9.9 Interpretation of Agreement. The Section headings contained in this Agreement are
solely for the purpose of reference, are not part of the agreement of the parties, and shall not affect in
any way the meaning or interpretation of this Agreement. Any reference to any federal, state, local or
foreign statute or law shall be deemed to refer to all rules and regulations promulgated thereunder,
unless the context requires otherwise.

9.10 No Third Party Beneficiaries. No person or entity not a party to this Agreement shall be
deemed to be a third party beneficiary of this Agreement or any provision hereof.

9.11 Severability. The invalidity of any portion of this Agreement shall not invalidate any
other portion of this Agreement and, except for such invalid portion, this Agreement shall remain in full
force and effect.

9.12  Entire Agreement. This Agreement is the entire agreement between Subscriber and DSI
regarding Subscriber’s use of the Service and supersedes all prior and contemporaneous agreements,
proposals or representations, written or oral, concerning its subject matter. No modification,
amendment, or waiver of any provision of this Agreement shall be effective unless in writing and signed
by the party against whom the modification, amendment or waiver is to be asserted. The parties agree
that any term or condition stated in any purchase order or in any other order documentation is void.

9.13  Anti-Corruption. Subscriber has not received or been offered any illegal or improper
bribe, kickback, payment, gift, or thing of value from any of DSI's employees or agents in connection
with this Agreement. If Subscriber learns of any violation of the above restriction, Subscriber shall
immediately notify DSI.

9.14 Export Compliance. The Services, other technology DSI may make available, and
derivatives thereof may be subject to export laws and regulations of the United States and other

Dude Solutions, Inc.
Online Subscription Agreement Page 14 of 16



jurisdictions. Subscriber shall not export or re-export the Services in any form without first obtaining the
appropriate United States and foreign government approvals. Each party represents that it is not named
on any U.S. government denied-party list. Subscriber shall not permit Account Users to access or use the
Services in a U.S.-embargoed country or in violation of any U.S. export law or regulation.

9.15 Cooperative Use. With Subscriber’s approval, the market research conducted by
Subscriber during its selection process for the Services may be extended for use by other jurisdictions,
municipalities, and government agencies of Subscriber’s state. Any such usage by other entities must be
in accordance with ordinance, charter, and/or procurement rules and regulations of the respective
political entity.

9.16 Children Under the Age of 13. Websites and/or online applications and services that are
collecting information from children under the age of 13 are required to comply with Federal Trade
Commission (FTC) Children's Online Privacy Protection Act (COPPA). Subscriber shall not submit, and
shall ensure that its Account Users shall not submit, any information from children under the age of 13.
DSI does not knowingly collect personal information from children under 13. If Subscriber believes DSI
might have any information from or about a child under 13, please contact DSI at:
notice@dudesolutions.com or by mail at the following address: Dude Solutions, Inc., 11000 Regency
Parkway, Suite 110, Cary, NC 27518 Attn: Operations. If DSI learns it has collected or received personal
information for a child under 13 without verification of parental consent, DSI shall delete such
information.

9.17 Madifications. DSI may revise the terms of this Agreement from time-to-time and shall
post the most current version of this Agreement on its website. If a revision meaningfully reduces
Subscriber’s rights, DSI shall notify Subscriber.

[Remainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement.

DATED: 08 ~72- / 9 Dude Solutions, Inc:

By:

Gl Boshjsl,

Print or type NAME

Chief Execdive Ozer

Print or type TITLE

7/7-459 - 3193

Phone Number

Tont /ém){

Print or type NAME

Cine¥ Pevetue Ofbzer

Print or type TITLE

99 -674 -83/0

Phone Number

DATED: O -22-/ 7 CITY OF MURRIETA

>

Kim Summers, City Manager

APPROVED AS TO FORM:

arif

Laslie E.T)\€\7:a/ney, City Attcﬁ/

ATTEST:

/Stephanie D. Smith, MMC, City Clerk
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