City of Colton
City Council
Special Meeting Agenda
Date: 11/20/2023
Time: 5:30 pm
Location: City Hall (309 E 4% St, Colton, SD, 57018)

1) Call to order / Roll call -
[J T. Bunde LI R. Amundson“w C. Eoster i) T Evans D J Hulshé&’ IIJ L Lyon [ M. Wochnick
L1 Public Works Superlntendcnt Jemt Pcdersen [I Flnance Ofﬁcer M. Fraser- :
2) Public Time : . - -
3) Public hearing(s):
4) Reports/Other busmess _
2) 2024 Liqu :
5) Quotes:
¢) IT Raztech Contract Ri '
d) Raztech Cisco’ Merakr Flrewall 3 years
6) Ordinances, resolutions, policies motions:
7) Approve Agenda—-November 13th, 2023
8) Approve Meetin o\ v y
9) Approve Claims

10) AdJourn
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iquor Licensing
messages

atrick Glover <Patrick@meierhenrylaw.com> Tue, Nov 14, 2023 at 10:55 Al
o: bundeconstruction@gmail.com <bundeconstruction@gmail.com>

Mayor Bunde,

The fees for liquor licenses are set by SDCL 35-4-2. Below are the current fees (both initial and renewal) for off-sale and
on-sale liquor licenses. The off-sale has a maximum renewal fee of $500.00 and the on-sale has a maximum
renewal fee of $1,500.00.

35-4-2. Classes of licenses enumerated--Fees.

The classes of licenses, with the fee of each class, are as follows:
(3) Off-sale--not less than three hundred dollars. The renewal fee for the license may not
exceed five hundred dollars;
(4) On-sale--not less than one dollar for each person residing within the municipality as
measured by the last preceding federal census. The renewal fee for the license may not
exceed fifteen hundred dollars;

On the reissuance of a retail license, no public hearing is required as long as the licensee and/or the licensee's
employees have not been subjected to a criminal penalty for violating alcohol laws (usually selling to minors). If the
license has been suspended in the past year, a public hearing is also required. The only other restriction is that the City
is not allowed to reissue any on-sale license that has not been actively used in the past 2 years. Actively used is defined
as the licensed premises being open to the public during regular business hours for at least 60 days during the 2
preceding years.

Let me know if you have any follow-up questions.

Sincerely,
Pig

Patrick J. Glover
Meierhenry Sargent LLP
315 S. Phillips Avenue
Sioux Falls, SD 57104
605.336.3075

NOTICE: This e-mail message is for the sole use of the intended recipient(s) and may contain confidential and

privileged information. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended
recipient, please contact the sender by reply e-mail. Please virus check all attachments to prevent widespread
contamination and corruption of files and operating systems. Nothing contained in this message or in any attachment
shall constitute a contract or electronic signature under the Electronic Signatures in Global and National Commerce Act,
any version of the Uniform Electronic Transactions Act or any other statute governing electronic transactions. If this
message is being sent in connection with a collection effort:

THIS IS AN ATTEMPT TO COLLECT A DEBT AND ANY INFORMATION OBTAINED WILL BE USED FOR THAT PURPOSE.

&



o: Patrick Glover <Patrick@meierhenrylaw.com>

So do we set the renewal price?
[Quoted text hidden]

atrick Glover <Patrick@meierhenrylaw.com> Tue, Nov 14,2023 at 11:52 Al
o: Trevor Bunde <bundeconstruction@gmail.com=>

Correct. Under Section 4.0102 of the City Ordinances, the City Council sets the license fees which are to be paid in full
at the time of application in such manner as approved by the City Council.

Sincerely,
Pig

Patrick J. Glover
Meierhenry Sargent LLP
315 S. Phillips Avenue
Sioux Falls, SD 57104
605.336.3075

NOTICE: This e-mail message is for the sole use of the intended recipient(s) and may contain confidential and
privileged information. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended
recipient, please contact the sender by reply e-mail. Please virus check all attachments to prevent widespread
contamination and corruption of files and operating systems. Nothing contained in this message or in any attachment
shall constitute a contract or electronic signature under the Electronic Signatures in Global and National Commerce Act,
any version of the Uniform Electronic Transactions Act or any other statute governing electronic transactions. If this
message is being sent in connection with a collection effort:

THIS IS AN ATTEMPT TO COLLECT A DEBT AND ANY INFORMATION OBTAINED WILL BE USED FOR THAT PURPOSE.

From: Trevor Bunde <bundeconstruction@gmail.com>
Sent: Tuesday, November 14, 2023 11:16 AM

To: Patrick Glover <Patrick@meierhenrylaw.com>
Subject: Re: Liguor Licensing

[Quated text hidden]

revor Bunde <bundeconstruction@gmail.com> Tue, Nov 14, 2023 at 11:58 Al
o: Patrick Glover <Patrick@meierhenrylaw.com>

Ok do the way | read that is TJz bar would pay $712 (per resident) + what we would set the renewal fee. Correct me if I'm wrong
[Quoted text hidden)

atrick Glover <Patrick@meierhenrylaw.com> Tue, Nov 14, 2023 at 12:12 P!
o: Trevor Bunde <bundeconstruction@gmail.com> a

Mayor Bunde,

The minimum application fee (initial issuance of the on-sale license) would be tied to Colton's population. The initial fee
could be more than that, though. The renewal fee (which is what you are doing now) for TJz Bar is whatever amount the
City Council has set for on-sale license renewals, not to exceed $1,500.00. If you're not sure what that amount is, |
would look back to last year to see what you charged and use that same amount. If the City Council wants to increase
that amount, it should be done when all other fines/costs are set for the year. g



Pig

Patrick J. Glover
Meierhenry Sargent LLP
315 S. Phillips Avenue
Sioux Falls, SD 57104
605.336.3075

NOTICE: This e-mail message is for the sole use of the intended recipient(s) and may contain confidential and
privileged information. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended
recipient, please contact the sender by reply e-mail. Please virus check all attachments to prevent widespread
contamination and corruption of files and operating systems. Nothing contained in this message or in any attachment
shall constitute a contract or electronic signature under the Electronic Signatures in Global and National Commerce Act,
any version of the Uniform Electronic Transactions Act or any other statute governing electronic transactions. If this
message is being sent in connection with a collection effort:

THIS IS AN ATTEMPT TO COLLECT A DEBT AND ANY INFORMATION OBTAINED WILL BE USED FOR THAT PURPOSE.

From: Trevor Bunde <bundeconstruction@gmail.com>
Sent: Tuesday, November 14, 2023 11:58 AM

[Quoted text hidden]

[Quoted text hidden|

revor Bunde <bundeconstruction@gmail.com> Tue, Nov 14, 2023 at 12:14 Pt
o: Patrick Glover <Patrick@meierhenrylaw.com>

Thank you for the information!
[Quoted text hidden]



Date”), by and between NeonLink, LLC, a Utah limited liability company {(“NeonEink”) and

AGREEMENT TO EMPLOY AN ELECTRONIC
BILL PAY PRESENTMENT SYSTEM

This Services Agreement (the “Agreement”) is entered into as of , 20 (the “Effective

(“Company”, “you”, and “yours”), and includes the terms and conditions of any other documents that are
incorporated herein by reference, as may be amended by the parties ifi accordance with the requirements herein.
NeonLink and Company may be referred to herein collectively as the “Parties” or individually as a “Party.”

Background, By this Agreement, NeonLink shall provide, and the Company shall accept, pay presentment

services (“Services”) that consist of (a) electronically informing Company customers of their bill payment
obligations and (b) enabling customers to make payments through a NeonLink web portal. By entering into this
Agreement, Company, its agents, representatives, employees and any other person acting on its behalf, shall be
bound by, and agrees to be bound by, the Agreement.

1.

Communicafion and Cooperation. g

A, Communication. NeonLink agrees to communicate regularly with Company regarding the status
of the Services. To help NeonLink meet #ts obligations under this subsection, Company agrees to promptly
respond to questions and communications from NeonLink.

B. Cooperation, Company acknowledges that Company’s involvement in providing the Services is
essential to NeonLink’s ability to perform under this Agreement. Accordingly, Company agrees to assist
NeonLink in the performance of NeonLink’s obligations under this Agreement by making available to
NeonLink individuals with authority to make decisions regarding the Services on behalf of Company.
Company agrees to designate the individual with authority to make binding decisions (the “Company
Representative”™). NeonLink agrees to communicaie with the designated individual for Company.

C. Reliance on Company’s Representative. Company understands and authorizes NeonLink to rely
upon Company’s Representative as having the authority specified above and that all official
communications from NeonLink to Company shall be addressed to Company’s Representative. Company
further agrees and authorizes NeonLink to rely on Company’s representations and warranties.

Company Representations and Warranties,

A. Authority: Conflict with laws. Company represents and warrants that (i) it has the full right, power
and authority to enter into this Agreement and fulfill its obligations hereunder; and (ii) the execution of this
Agreement and performance of its obligations and duties hereunder do not conflict with any agreement to
which Company is a party or by which it is otherwise bound or any applicable governmental law or
regulation to which it is subject.

B, Use of Accounts. Company represents and warrants that it has merchant accounts and check
processing accounts (the “Accounts™) that it can and hereby is making available to NeonLink to facilitate
the provision of Services hereunder. Company further represents and warrants that it is, has been, and will
be compliant with all agreements and applicable governmental laws or regulations in respect of the
Accounts, and that it may make the Accounts available to NeonLink as contemplated by this Agreement.

Payments and Fees.

A Setup Fee. Company agrees to pay to NeonLink an initial setup/installation fee of $0.00 which
shall be due and payable within 30 days after this contract is executed.

B. Monthly Fee. In addition to the above-provided initial setup/installation fee, Company shall also
pay a monthly maintenance fee of $200.00 for each month of operation of the Systern under this
Agreement, which monthly service fee shall be due on the first day of each month. The first month’s
payment shall be for the first month that the system is advertised or is linked to by the Company.

C. Transaction Fees.



(i) Credit card or debit card. Company agrees to pay NeonLink a fee of $0.40 per
transaction conducted through NeonLink’s web portal during the prior calendar month.

(i) Electronic Check. Company agrees to pay NeonLink a fee of $.40 per transaction
conducted through NeonLink’s web portal during the prior calendar month.

(iii) Other Electronic Pavments. Company agrees to pay NeonLink a fee of $0.40 per
transaction conducted electronicaily using NeonLink’s system, during the prior calendar month. Examples
of this form of payment are electronic transfers from a bill-pay provider.

(iv) Such fees shall be payable by the twenty-first (21st) day of each calendar month.

D. Email Fees. Company is allocated 1,000 emails per month for communication. Emails not used in
a given month will be forfeited.

E. Text Fees. Company is allocated 1,000 texts per month for communication, In the event that a text
message exceeds the maximum character limit and is automatically split into multiple porticns by the
messaging service provider, each portion of the text message will be counted towards the monthly
allotment of messages. Texts not used in a given month will be forfeited.

E Merchant Account Fees. Company is solely responsible to pay any and all merchant account fees
directly to the financial institution that imposes them.

G. Change in Fees. NeonLink guarantees that the current fees as stated in section C will remain in
effect for a period of twelve (12) months from the date of this contract. Thereafter, NeonLink reserves the
right to increase or institute new charges upon reasonable notice to Company, including charges that may
be based on NeonLink’s cost of providing the Services or what NeonLink views as extraordinary use of
email communications by means of the Services.

H. Unpaid Fees. Any amount remaining unpaid after twenty-one (21) days shall acerue interest at a
rate of the lesser of: (i) 1.5% per month; or (if) the highest rate allowed by law. Failure of Company to
make any payment of the Monthly Fees when due shall be deemed to be a material breach of this
Agreement and shall be sufficient cause for termination or suspension of access to the NeonLink Network
or the Services.

L Payments. All payments due hereunder shall be made in U.S. dollars and shall not be subject to
set-off for any claims against NeonLink. Postdated checks are-not an acceptable form of payment. To the
extent that Company provides a credit card or debit card for payments, Company hereby authorizes
NeonLink to charge its card for applicable fees.

L Refunds. All Monthly Fees connected with the Services are non-refundable.

K. Insufficient Funds. Company agrees that is responsible for any and all collection costs and fees
resulting from a payment that is not honored for insufficient funds. Such fees include, but are not limited to,
returned check fees for checks that are not honored for insufficient funds or handiing fees for any credit
card transaction that is not approved.

Term and Termination.

A Initial and Monthiy Terms. The initial term of this Agreement shall begin on the Effective Date
and terminates when NeonLink has provided the Services contemplated herein for twelve (12) different
calendar month periods (the “Initial Term™). The Initial Term shall automatically renew for successive one
(1) month periods thereafter (“Monthly Terms,” together with the Initial Term, the “Term™) unless either
Party terminates this Agreement in accordance with this Section.

B. Termination. During the Term, either Party may terminate this Agreement (i) on thirty {30) day
written notice to the other Party, with or without cause, or (ii) immediately in the event of a material breach
of this Agreement by the other party by providing written notice of such termination to the breaching Party.



C. Early Termination. If Company terminates the Agreement during the Initial Term, Company agrees
to pay to NeonLink a termination fee equal to $0.00 (the “Termination Fee™).

D. Effect of Termination. Upon termination or suspension, regardless of the reasons therefore,
Company’s right to use the Services immediately ceases. All sections which by their nature should survive
the expiration or termination of this Agreement shall continue in full force and effect subsequent to and
notwithstanding the expiration or termination of this Agreement.

5. Confidential Information,
A Confidential Information. In connection with this Agreement, each party (the “Disclosing Party™)

may from time to time disclose to the other party (the “Receiving Party”) certain confidential or
proprietary information regarding the Disclosing Party’s business, affiliates, or business partners
(“Confidential Information”). Confidential Information includes, but is not limited to, any data or
information, oral or written, that relates to Disclosing Party’s or any of Disclosing Party’s existing or
contemplated business activities, technology, developments, software, methods, or trade secrets.
Confidential Information also inchudes the terms of this Agreement and the Services. Notwithstanding the
foregoing, Confidential Information is deemed not to include information that: (i) is or becomes publicly
known, through no fault of the Receiving Party; (ii) was known by the Receiving Party prior to disclosure
hereunder; (iif) is disclosed to the Receiving Party by a third party with no violation of confidentiality to
the disclosing party; or (iv) is developed by the Receiving Party independent of any use of information
disclosed by the disclosing party.

B. Protection of Confidential Information. The Receiving Party will not use any Confidential
Information of the Disclosing Party for any purpose not expressly permitted by this Agreement, and will
disclose the Confidential Information of the Disclosing Party only to the employees of the Receiving Party
who have 2 need to know such Confidential Information for purposes of this Agreement and who are under
a duty of confidentiality no less restrictive than the Receiving Party’s duty hereunder. However, the
Receiving Party may disclose Confidential Information pursuant to the order or requirement of a court,
administrative agency, or other governmental body, provided that Receiving Party gives reasonable prior
notice to the Disclosing Party to contest such order or requirement. The Receiving Party will protect the
Disclosing Party’s Confidential Information from unauthorized use, access, or disclosure in the same
manner as the Receiving Party protects its own confidential or proprietary information of a similar nature
and with no less than reasonable care.

C. Return of Confidential Information. The Receiving Party will return to the Disclosing Party or
destroy all Confidential Information of the Disclosing Party in the Receiving Party’s possession or control
promptly upon the written request of the Disclosing Party or the expiration or termination of this
Agreement, whichever occurs first. At the Disclosing Party’s request, the Receiving Party will certify in
writing that it has fully complied with its obligations under this Section. .

6. Publicity and References.

Notwithstanding anything to the contrary in the Agreement, NeonLink shall be permitted to disclose in
summary form the nature of the work performed for Company. Moreover, notwithstanding anything to the contrary
n the Agreement, each Party is entitled to reference the other Party and describe work completed under this
Agreement in summary and general form, without revealing any of the other Party’s confidential information.

7. Endorsement; Guarantee.

Company acknowledges and understands that entities on the NeonLink Network do not endorse Company’s
products or services.

8. Independent Contractor.

For all purposes hereof and in the performance of its obligations under this Agreement, NeonLink is and
shall remain an independent contractor and nothing in this Agreement shail be deemed or constmcd to create an



employer/employee, joint venture or partnership relationship between NeonLink and Company. Nothing herein shall
be deemed or construed to create an employment relationship between Company and any employee, agent or
independent contractor of NeonLink. Neither party shall have any authority to insure any obligations on behalf of
the other party or to make any promise, representation or contract of any nature on behalf of the other party.

9. Non-Exclusivity.
Company recognizes that NeonLink’s personnel providing services to Company under this Agreement may

perform similar services from time to time for other persons, and this Agreement shall not prevent NeonLink from
using such personnel for the performance of such similar services for such other persons.

10. Indemnification.
Al Scope. Company shall and does hereby agree to defend, indemnify and hold harmless NeonLink

and NeonLink’s affiliates, directors, officers, and employees for, from and against any and all claims,
demands, actions, liabilities, judgments, losses and expenses (including attorneys’ fees, witness fees and
court costs) (*“Claims™) incurred by NeonLink arising during or after the term of this Agreement as a result
of Company’s (i) breach of this Agreement or any representations or warranties herein, or (#i) violation of
any federal, state or local law, mle or regulation in connection with this Agreement. Company further
agrees to defend, indemnify and hold harmless NeonLink from'and against any and all Claims arising from
{(x) Company’s gross negligence or willful misconduct, or (v) the acts or omissions of Company’s affiliates
in connection with this Agreement.

B. Notification and Defense. If any action is brought against NeonLink (the “Indemnified Party™) in
respect to any allegation for which indemnify may be sought from Company (“Indemnifying Party”), the
Indemnified Party will promptly notify the Indemnifying Party of any such claim of which it becomes
aware and will (i) provide reasonable cooperation to the Indemnifying Party at the Indemnifying Party’s
expense in connection with the defense or settlement of any such claim; and (i) be entitled to participate at
its own expense in the defense of any such claim. The Indemnified Party agrees that the Indemnifying Party
will have sole and exciusive control over the defense and settlement of any such third party claim.
However, the Indemnifying Party will not acquiesce to any judgment or enter into any settlement that
adversely affects the Indemnified Party’s rights or interests without the prior written comsent of the
Indemnified Party.

11. Warranties.

THE WARRANTIES SET FORTH IN THIS AGREEMENT ARE EXCLUSIVE AND ARE IN LIEU OF
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING:BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. EXCEPT WHEN
OTHERWISE STATED IN WRITING THE MATERIALS PRODUCED UNDER THE TERMS OF THIS
AGREEMENT ARE PROVIDED TO COMPANY "AS IS," THAT IS, WITHOUT WARRANTY OF ANY KIND,
EITHER EXFRESSED OR IMPLIED. THE ENTIRE RISK AS TO THE QUALITY AND PERFORMANCE OF
THE SERVICES PROVIDED UNDER THIS AGREEMENT RESTS SOLELY WITH COMPANY.

12. Limitation of Liability.

Company expressly understands and agrees that NeonLink shall not be liable for any direct, indirect,
incidental, special, consequential or exemplary damages, including but not limited to, damages for loss of profits,
goodwill, use, data or other intangible losses (even if NeonLink has been advised of the possibility of such
damages), resulting from: (i) the use or the inability to use the services; (if) the cost of procurement of substitute
goods and services; or (iii) any other matter relating to the services. SOME JURISDICTIONS PROHIBIT THE
EXCLUSION OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, SO
THE ABOVE LIMITATIONS MAY NOT APPLY TO COMPANY.

13. Miscellaneous Provisions.

Al Notices. All notices required shall be in writing and shall be effective on the date of mailing to the
parties at the addresses indicated on the signature page of this Agreement, to the attention of the signers of




this Agreement, or to such other address as designated by the parties in writing, and sent via certified 1J.S.
mail, or by a mutnally recognized overnight delivery service.

B. Severability. Each provision of this Agreement shall be interpreted in such a manner as to be
effective and valid under applicable law. The invalidity or unenforceability of any provision of this
Agreement shalfl in no way affect the validity or enforceability of any other provision hereof. Any invalid or
unenforceable provision shall be deemed severed from this Agreement and the balance of this Agreement
shall be construed and enforced as if this Agreement did not contam the particular provisions(s) held to be
invalid or unenforceable.

C. Waiver. The waiver of a breach of this Agreement or the failure of a party to exercise any right
under this Agreement shall in no event constitute a waiver as to any other breach, whether similar or
dissimilar in nature, or prevent the exercise of any right under this Agreement.

D. Force Majeure, Neither Party shall be responsible for any failure to perform, or delay in
performing any of its obligations under this Agreement, where and to the extent that such a failure or delay
results from causes outside the control of such party. Such causes shall include, without limitation, delays
caused by the other party, acts of God or of the public enemy, acts of the government in its sovereign or
contractual capacity, fires, floods, epidemics, quarantine restrictions, freight embargoes, strikes, civil
commotion, or the like.

E. Headings. Section headings are for the convenience of the Parties and should 1ot be construed as
part of this Agreement.
F. Governing Law, This Agreement shall be deemed executed in Salt Lake County, Utah and shall be

governed by the laws of the State of Utah.

G. Entite Agreement. This Agreement supersedes all prior oral or written representations,
communications, or agreements between the parties, and, together with any appendices, constitutes the final
and entire understanding of the parties regarding the subject inatter of this Agreement. Neither Party has
relied on any such prior oral or written representations, commurkcations, or agreements.

H. Attornevs’ Fees. Should either Party employ an attorney to institute suit, demand arbitration or
institute any other procedure for the resolution of a dispute in order to enforce any of the provisions hereof,
to protect its interest in any matter arising under this Agreement, or to collect damages for the breach of this
Agreement or to recover on a surety bond given by a Party under this Agrecment, the prevailing party shall
be entitled to recover reasonable attorneys’ fees, consuitants and experts fees, costs, charges, and expenses
expended or incarred therein. :

I Execution. This Agreement may be executed {including by facsimile or Internet-based service) by
one or more of the parties on any rumber of separate counterparts. All of such counterparts taken together
shall be deemed to constitute one and the same instrument, and (if by facsimile) each such facsimile shall
have the same force and effect as if an original.

I. Third-Party Support. Company understands that NeonLink uwses third-party vendors and pariners
to provide the necessary technology and equipment to provide the Services and that NeonLink is not
responsible for the shortcomings of any such third pariies.

[Remainder of page intenfionally left blank; signature page to follow]



IN WITNESS WHEREOF, the Parties have caused this Agree

officers as of the date and year indicated above.

NEONLINK:

ment to be executed by their duly authorized

By:
Name:

Title:

Address:

COMPANY:

By:

Name:

Title:

Company:




Credit Card Processing Fees

NeonLink Fees

Monthly Fee $200 +
Credit Card Transaction Fee $0.40 .
eCheck Transaction Fee $0.40 |
Bank Bill Pay Transaction Fee $0.40 I

| Email Fee 1000/month $0.00
Text fee 1000/month $0.00

eCheck Provider Fees

- eCheck Statement Fee $15/month +

eCheck Transaction Fee*** $0.30/item
eCheck Minimum Fee =$10-00/month
eCheck Non Sufficient Funds Fee $30

Merchant Account Fees

Credit Card Processing Fees**** TBD |

Merchant Account Fees*

Credit Card Statement Fee $7.50/month | 4
Credit Card Gateway Fee $20/month |y, , ’3)“
PCI Compliance with Breach assurance $9.95/month “
| Credit Card Reporting $8/month
Credit Card Minimum Fee —$10.00/month
Credit Card Transaction Fee $0.15/item |
Credit Card Estimated Interchange Fee $1.50/item
' Credit Card Chargeback Fee R $15.00 |
|

51 W Center St Suite 246 Orem, UT 84057 801.432.0161
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one: 7T (605) 361-3720

Emaii;'?‘-f-ﬁi - - kevin@teamelbo.com

- Web: | www.elbo.net _

We have prepared a quote for you

City of Colton - Master Solutions Agreement

Quote # KE-004917
Version 1

Prepared for:

City of Colton

Mikayla Fraser
FinanceOffice@cityofcoltonsd.com



@téamelbo.com

Returring
_ MASTER SOLUTIONS AGREEMEN

This Master Solutlons Agreement ("Agreement") between ELBO Computmg Resources Inc ("ELBO‘, & South Dakota corporatlon and
the client named below {*Client")is entered into and made: effective as of the date’ fast: 31gned below (“Effectlve Date") Cllent and ELBC
are: sometrmes referred to |ndrvrdually ll'l thls Agreement asa “Party and ool]eotlvety as the “Partres

.' ."‘Chen . Clty of Colton

5 .Address 309 E 4th St

Phone: - (605) 446.38:

| Emaﬂ :Q'.Fin:anpleﬁce@cityofcol'tonsd.com" N

1. DEFINITIONS

1. "Cllent Components” means the hardware software other products and other Content mcludrng, wrthout Ilmltatlon those specrt‘ ed in
a Quote as berng provrded by Cltent - :

' _1.2; "Clrent Data means aII data and mformatron about Chents busmess(es) customers emp]oyees operatlons facrI|t|es products
markets, assets, ‘or fi inances that' ELBO obtains,” creates generates collects or processes in’ conneotlon wrth its performance of
Sennces and is, stored in any Hostlng Envrronment . S ‘

' 13 "‘Content means lnforrnatlon software Cliet Data: and other data |nclud|ng, W|thout lrmrtatron HTML fi Ies scnpts programs,
e recordmgs sound; music, graphrcs and |mages that Clrent or any of |ts Users create i staII upload or transfer in“or through the
'Hostmg Enwronment o : ol .

--1._4...“Conﬁdent|al Informatlon means, any |nformatron furmshed by Drscloser to Recrprent dunng the term of this: Agreement mcludrng,

: ‘_;'-wrthout l|m|tat|on pncmg, methods prooesses financial, data; lists, statistics, ‘software;’ systems or equrpment programs research,

N development strategrc plans operatrng data;-or related |nformat|on of each-of the partles and/or its'of their customers and suppliers,

- concerning. past; present or future busmess activities ‘of said- entrtles This Agreement is the’ Cont' dent|al Informatlon of ELBO. .All

other Confidential; Informatlon must be clearly - designated as. “Confidential.” Information: provtded ofally: will be - considered

- confidential only ifa wrrtten memorandum of such information clearly. desrgnated as marke_d "Conﬁdentral” is-delivered to Recipient

- within thirty '(30) days" of: the Disclosure.. As to .any partrcular Confi dential Information;’ "D|scloser” means the Party dlscloslng the
-+ Confidential Informatlon and the “Recrplent” means the Party recervrng the Conf dentlal In ormatlon BN

1.5.:.“D|sclosure means, the release publ|catron or. dlssemlnatmn of . Confdentlal Information by a Party and exc[udes the release
B publloatlon or drss "mrnat|on of Conf denttal Informatlon by athird party

1.6. "Hostmg Envrronment -:'means Cllent’s apphcatlon hostmg envrronment for the dehvery of Servrces (as det‘ ned herem), consrstrng of,
: but not lrmlted to network storage and server devrces software programs applrcatrons network management devrces and other
rtems specrf ed :n any Qu e ‘ ‘ . . - ‘ .

1.7, "Requrred Consents mean an consents lloenses or approvals requrred to grve ELB JOF any person or entrty actmg for ELBO

: - under-this Agreement the nght _illcense to: aooess ‘use and/or modify in° electronlc form:-and-in: ‘other forms :noludrng, without

limitation, der|vat|ve works the Cllent Components and- Content without |nfr|ng|ng the ownershlp or |ntellectual property rlghts of the
prowders ELBO or owners of such Cllent Components and Content o S : .

1 8. User' means any entlty or |nd1vrdual that recerves or uses the Servlces ‘or the results o'_ products of the Servrces through Chent

Any oapltahzed _te m which is def ned thls Agreement shall have the same meanlng when used in any Quote unless the language or

E context requires. otherwise. . Quots’ specn" c'dafinitions, if-any’ shall be includsd in the’ applroable Quote and.shall apply only with respect to
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341,

'such Quote,

2. STRUCTURE

B :_(change order) srgned by both Parties authorizing a change in the scope of the Serwces
-,permrtted under thrs Agreement wrthouta srgned PCR ‘ ‘ .

3. HOSTING SERVICES,

3. 2 CLIENT RESPONSIBILITIES

Agreement Structure Thrs Agreement contarns general contractual terms for aII 1nformat|on technology services to be provrded by
ELBO (Servrces) Theé ‘Services that ELBO will ‘provide, applicable pricing’ and: payment’ terms, and other: transactron-speclfc

. provisions will be agreed:-upon through ‘Quotes (each a "Quote”). Each Quiote shdll be srgned by | bath Parties and will be deemed to

incorporate - all of the provrsmns of th|s Agreement by reference Each Quote wril be a separate agreement between ELBO and
Client.. : ‘ : S _

Y} :ZOrder of Precedence In the event of any rnconsrstencres between the terms of thls Agreement and the tem'rs of any Quote the
' terms of this Agreement shalt control. - The Parties may specify in the applicable. Quote that' a partlcular provision of the Quote is to

supersede 2 provision:of thrs Agreement in which case the supersedrng Quéte provisions ‘shall ‘bs. applicakle only o such Quote and
shall be effective. for such Quote ‘snly if such provision expressly referencas the. applrcable Sectron of this Agreement that i is io be

+ modified-and clearly states that such provrsron supersedes the conﬂ:ctrng or. 1nconsrstent provrsron rn this Agreement

S 2.3 Scope of Servrces Subject to the terms and condltlons in thls Agreement and the applrcable Quote ELBO wr]l use commercra!ty
- reasonable efforts to perform the Servrces descrrbed i the applrcable Quiote. - e L

12'._4, Changes ln the event Cllent W|shes to. add addltronai programs applrcatlons or data sources systems servers network ‘devices.of
.~ any kind, or otherwise requests an expansion in the. scope of the Services; then Cllent shall present its request for such alterations of

_its network to ELBO for: ‘scoping: "ELBO. shall provide a'PCR. . As used in this: agreement a PCR means a project change request
o alteratrons to the Servrces will be

lnformatlon Securrty

3 1 1. ecurrty Measures ELBO erI malntarn commercrally reasonable seounty measures that are- desrgned to (a) ensure the

_-secunty of the Chent Data:stored by ELBO in the Hasting Envrronment (b} protect agarnst any antlclpated threats orhazards o

E the secunty or |ntegnty of the Client Data stored by ELBO in the’ Hostmg Environment; and (c) protect agarnst any unauthonzed
'access to or use of the Cllent Data as stored by ELBO in the Hostrng Envrronment o :

31.2. Notrt“catron and Preventron Oblrgatrons Upon becomlng aware ELBO shall promptly notlfy Client of any actual security
S 'breach in rts Hosting’ Envrronment that may result in' the Unauthorized access to or dlsclosure of unéncrypted Client’ Data This
S notifi cauon will state i reasonable ‘deétail the Client Data at risk. ELBO ‘agrees’ R ) take all. actions reastnably necessary under
- . the mrcumstances to. |mrned|ately prevent. the continued unauthorized access of such information.: ELBQ further agrees that in
-+ ithie -eVent ‘of 1& breach -of .confi identiality. or. security, it will work -in: good . farth ‘énd: cooperate wrth Clrent to address the

: breach ELBO shall. not he responS|bIe or Ilab!e for any secunty breach caused by Clrent - . .

3.1.3 Audlts by Clrent C!lent shal! have the nght to review- ELBOs secunty measures (but not those of its vendors or
' subcontractors) prior. to" the . commencement of the Services ‘and . thereafter on: an annual ‘basis during the term" of this
Agreement.’ The dates of any ‘onsite audit shall be mutually ‘agreed Upon. by the’ Parties.. Client ‘shall be responsmle for-the
entire cost of any onsite: audrt ELBO may. charge Client on a time-and-miaterials ‘basis at the then-current standard time and
materials fate -for: C[rent ‘audits -and- requests -for, rnformatron based on; the length- and.. detarl of the’ audltlrnformatron

. requested Na: such ‘audit “may in¢lude activities  that mrght result “in : “downtime” e unavarlabrllty for the. 'Hosting
Envifenment: Any "downtlme O unavallablllty as a. result of any audit by, Cllent sha[l not" ‘ount as downtrme for purposes of

I any Quote and shall not be a breach of th:s Agreement or any Quote by ELBO AR o . .

: 321 Acceptahle Use Clrent is! responsrble for all acts and omlssrons .Of‘,lts Users |n connectron wrth recelpt or use of the

Sennces Client agrees and will ensure. its Users agree, to. act: responsrbly and not use ‘the ‘EI'BO. Services for-any illegal or

Lo ._.unauthonzed purpose rncludrng, but not limited to, hacking, phlshrng, spammmg, |dent|ty theft fi nancial fraud, e-mail spoofing,
©ovirus drstnbutlon ‘nétwork “attacks; plratlng ‘software, harassment usin copyrlghted text,  sharing rllegal software, and

: ;unauthonzed Ude: of images: ELBO’ has the right to |nvest:gate potentlaE wolatrons of-this” Sectron If ELBO determines that a
breach has occurred “thén ELBO may, in its sole discration: {a) restrict Client's and Usérs’ access to'the Seivices; (B) remove or
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‘ reqmreremoval of any offendlng Content {c) tem’unate thls Agreement for cause; and/or (d)’ exermse other rights and remediss,

322
: mstallation accuracy,” malntenance testlng, ‘backup and- support (B} all: copyright, - paterit and trademark clearances in all
tapphcable ‘jurisdictions and usage agreements for any and all' Content; (¢} the-selectiori“of controls_on-the access and use of

324

‘ _joperatlcnal .and: malntalned arid : supported at the level requured for ELBO to- perfarm ‘the Services ' reqmred under. this

- Agreement. All'software in Client's erivirohrient must be’ properly licensed. Client grants: ELBO :at.no charge the right to use

ooany Cllent-owned or developed appllcatton software systems requ1rec! by ELBO to prov:de the Servlces specn“ ed in any SOW to
: Client ' el 5 _ . .

"3.2.5.
: - Content meet Client's capadity, performance or scalability needs. Cl|ent is responsrble for planrung forand requestlng changes

4. TERMINATION

at law:or in equtty Except in-an’emergency or. as-may otherwise be’ requved by law, before undertakmg the actions.in this
Section, ‘ELBO" will attempt to. notify- Client by any reasonably’ practical means under: the circumstances, -such as; without

‘ 'Ilmrtatlon by telephone ar e-mail. Client will promptly notify ELBO. of any event or CII'C imstance related to’ this-Agreement,

- Client's-or any User's.use of the Sefvices, or Conient of which Client becomes aware

‘against ELBO, and Client. will ‘provide all relevant:information relatlng to ‘such event’

' request [ELBO agrees:to allow Client complete and unrestricted access at ali tlmes to Client's software. appitca’tlons devices,

L equnpment hardware and aIl Servrces—related Ilcense fi Ies s0 that Cllent can audlt lts Users comphance w1th the terms of thrs
‘Agreement : : : : : : :

at-could lead to a claim or demand
circumstance. to ELBO at ‘ELBQ's

‘Content.. C||ent is solely responstble for: (a) all Content rncludlng W|thout l;mltatlon its selectlon creatron deslgn llcensmg,

Centent; and (d) the salection, management and uge of any public and pnvate kelys and digital certlﬁcates itmay. use with: the

.Services. Client. agrees riot to‘access the Hosting Envrronment by any means other’ than through the |nterface that lS provided

_ -by ELBO for use in accesslng the: Hostrng Envrronment AR

323 :

- -~ pbligations as set forth'in this Agreement -Upon request, Clrent will provide to ELBO ‘evidence of any Reqmred Consent. ELBO
. will'be relisved of its obllgatlons t6 the extent that they: are affected by Cliént's farlure to promptly. obtain and prowde to ELBO

Reqmred Consents Cllent shall obtain and keep in effect alI Requared Consents necessary ‘for. ELBO to perform all of its

any Requnred Consents ELBO-wili adhere to‘reasonable terins and. conditions: pertalnlng to. Content -as notified in wrltrng to
ELBO. ELBC agrees not to remove or alter any. copynght or other propnetary notlce on or. in; any Content W|thout Cllents
consent : : . . BT ‘

Software Cl|ent authonzes ELBO to determlne whether oF not software specn‘led 2l any SOW is currently in place

Capacnty Planmng Cllent is solely responSIble for deterrmnlng whether the serwces Hostlng Envrronment and related

to the Hosting Environment and sefvices, including-any, additional capacity’ required to support ant1c1pated peaksin demand that

: may slgnrt’ cantly |ncrease webslte hlts transactlcn volumes or othenrvise lncrease system resource utllrzatlon

328

cnent Components Cllent is solely responslble for the selectlon operatlon and malntenance of all Cllent Components

Securlty Unless Chent contracts wnth ELBO for the followmg, Cllent shall (a) use reasonable secunty precautlons in
connection W|th its. use of the. Serwces le raintain up-to-date. virus scanning: and. operating’ syster security, patches and

" firewall protectlon {b) requ1re ‘gach. User to use reéasonable secunty precautrons [i.e.; maintain up-to-date virus scanning and

operatlng system securlty patches and. firewall protection. In addition, Client shall not’ take any-action: ér |nstall any soﬂware that

E may preclude or |rnpa|r ELBO % abrllty to access or admlntster its. network or. prowde the Serv|ces : R

©3.28.:
* -sensitive data or that must be treated as confidential under state or federal Jaw or. under Client's coritractual obllgat:ons to
- ~others.” This includes, but iAot limited to, Social Secunty Numbers finangial’ account numbers driver's I:cense numbers, state
,-|dent|f|cat[on numbers; Protected Health ‘Information (as’ that term is definéd in Title 11, Subtitle F of the:Health Insurance
‘Portablllty and- Accountabrllty Act as: -‘amended (HIPAA) and regulatlons promulgated ‘there under) and Nonpubllc Personal
_Informatlon (as that term’ rs def ned in Flnanmal Serwces Modernlza’taon Act of 1999 '(Gramm Leach Bllley) and regulatlons

- promulgated there under) : . . PR o b _ _

Encryptlon Cllent shail encrypt at the appllcatlon level Confdentlal Informatlon Cl|ent Data and all data that is consrdered

4.1.- For Convemence Elther party may termmate thls Agreement for convenlence at any tlme upon: wrltten notlce to the other Party If
' there are‘any. actrve Quotes termlnat[on shall be effectlve ‘upon the: expiratlon or tenmnatlon ‘of the'last Quiote. - If theré are no active
Quotes termination shdil be effective upon rece:pt of the ‘written notice, For the aveidance of doubt, a:Quoté i§ stil cdnsidered active!
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e ‘_untrl the off boardlng process (|f any)‘.ls completed This Agreement is not an excluswe ommltment by elther Party S

Az 'For Cause ‘Either: Party may termlnate this agreement due' to. breach of this Agreement provrded that the non-breachlng party has
. given the ofher Party written, nétice of the breach, has provided i fteen (15)"business days'to-cure stich breach, and the breaching
party has not cured the breach ELBO reserves the rlght to suspend some or a][ Serwces upon wntten not|ce to Cllent in the event of

- non-payment of fees. : . :

' 43, F:nancral lnsecurlty ELBO may termlnate thlS Agreement and any Quotes 1mmedrate|y upon wrrtten notice in the event that Client
: permanently termmates or suspends its busmess operatrons |s msolvent makes an a331gnment for the benef t of credltors o, enters
into bankruptcy or recelvershlp (voluntanly or. mvoluntan[y) ‘ S S

44 'Effects of Termmatlon Upon termmatlon of this Agreement or an lndrwdual Quote and payment by Cllent of the ﬁnal invoice in
-accordance with Sectlon 7 4, ELBO W|ll ‘o the extent apphcable :

o a) . Exeruse reasonable efforl:s and cooperatlon to effect an orderly and eff c1ent tranS|t|on of Servroes to any suocessor
S -'provrder |dentrf ed by Cl|ent ’ . 5 o . g .

. ;.b)."-'Disc[ose to Client: all relevant lnformatlon regardlng the equ1pment software and thlrd-party vendor servnces reqmred to
+- .perform the Serwces and: . ‘

‘ _? ¢}l Make reasonable efforts to effect a transfer or a55|gnment of relevant I|censes or agreement(s) for software or. any thrrd-
‘ party servloes utlllzed exclusrvely to provrde the Servrces to Client. EO .

Any addmonal transmon servrces requested by Clrent shall be provided by ELBO on a tlme ancl matenal baS|s

5: ELBO EMPLOYEES ELBO shall make reasonable efforts to provide continuit of 'personnel but; cannot guarantee or excluswely ass|gn
©any lndlwdual employee to Cllent Cllent shall have no nght to.demand a specuf C employee of ELBO belng asmgned to Clrent :

B, SUBCONTRACTORS ELBO may ‘engage subcontractors to perform serv|ces under any- Quote Except as prowded herem ELBO shall
© . be fully responsmle for the acts of all subcontractors to the same extent itis responslble for the acts of |ts own employees

7. COMPENSATION

_ 7-1. Fees For all. Semces purchased by Cllent Cllent shall pay the standard hourly rates' or_fxed charges in effect at the time’ the
_ Servlces are provnded to Cllent by ELBO and as detailed in the Quote unless othervwse agreed in advance by the parties (Il‘l wiiting).

7._2.'_5Enstalled Software Tools To fac:htate the Technology Sennces ELBO may |nstall programs on. Cllent hardware and equ1pment that
- ‘are’proprietary and/or owned by ELBO or third parties with whomn ELBO has Gontracted ("Software Tools“) ‘The Software Tools may
be inveiced fo Clierit as a Serviceand Cllent agrees to pay-for the Software Taols during the provision of Servrces or-until such time

.88 Chent requests and ELBO completes the removal of the tools from the Chent hardwareleqmpment wh:chever IS Iater

" 7.3 .Expenses Cllent ‘shall relmburse ELBO for all reasonable out—of-pocket expenses (lncludrng, w1thout Ilmltatlon travel and Eodglng
' 'I-expenses) incurred by ELBO: for the provision “of Serwces At Client's request ELBO will* provlde such documentatlon as may be
B reasonably requrred to: verlfy such expenses :

T4 Payment AII |nv01ce for Serv ces are due ‘and payable upon recelpt

7.5 lnterest Credlt Hold lf lnvomes are not paid in full W|th|n 30 days of the due date the Cllent shaII pay lnterest on the amount due
~under such invoice. at the rate of one--and ane-half percent (1. 5%) per month’ of: the maximum permitted:by | law, if fess: In ‘addition,

. -accounts will be put on'a credlt hold untll all overdue invoices are paid in full. Al Serwces requested by Client durlng a-credit hold will

- be prowded oha pre-pald basrs only and at standard ELBO rates (wrthout any appl:cable or contractual dlscounts) Should collection

| Quote#KE-004917
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8.

8.2

8.3

Agreement (b) it is-in oomplrance;.and will contrnueto comply during“the. term of th Agreement with all. Iaws and regulatrons
governing its- provisionor-use. of the Services; and ¢) it:has the requisite corporate power and authorrty to_exscute, deliver:and
pen‘orm its obligations under thrs Agreement. . : : ‘

By Client. Client represents and warrants to ELBO that (a} it owns;-or is a hoensee of havrng the rrght fo sublrcense the Content
.and that: C]rent has the right fo grant ELBO the rights:that Client purports to grantin this ‘Agréement; (b) ELBO's possassion or use of
the Content or. Client’ Data does’ not and. will not rnfrrnge an, violate; or- mrsapproprrate any’ patent traderark, ‘or- copyright, or

‘ mrsapproprrate any tradé secret or ofher proprretary right of any third party;.and (e} it will not use, nor will it allow any third parties
" under its conirol to use, the Services for high risk activities, such as the operatron of nuc]ear facrl:tres air-traffic control or life support

systems where the use or fajlure of the Servrces couid [ead to death, personal rnjury, or envrronrnental darnage
Services Warranty - i , ; .

8 3.1 Industry Standards ELBO warrants that the Servrces will be performed ina- professronal careful and skrIIful manner by

L axperrenced and qualifi ied employees of ELBO according to the generally’ accepted standards of the- rndustry to which the

.1 'Sarvicas pertain.:For Services: contarnrng a deliverable; such Services will-be-deemed: accepted by Client if not rejected in a

- reascnably detailed writing within five (5) days of submission to-Client, or as otherwise identified in'the appticable Quote. Inthe

-,.event the Services provided by- ELBQ are not in conformance: with this. warranty, Client must: prowde written notice to ELBO

within five {(5) days after the. performance ‘of the Services -and 'stich notice will specify in- reasonable detail the nature of the

-, . breach: Upon confi fmation of the bréach, ELBO will use commercially.reasonable ‘efforts ta_take the steps necessary to correct
. the det‘ crency "atno charge to Clrent This is Clrent s sole and exclusive remedy for breach of thrs warranty

832 - Servrce Levels The Servrces will meet: the technrcal standards. of performance or service Ievels if any, set forth in the

. 8.4

r -app]rcable Quote. Clienf's sole and exclusive ramedy for any failure to meet the applrcable technrcal standards of performance
~or service levels shaII be as specrt‘ ed'i in.the applrcable Quote . N

Exclusion of Warrantles ELBO MAKES NO OTHER EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES WITH
'RESPECT TO THE, SERVICES OR ANY PRODUCTS THAT MAY RESULT THEREFROM ‘ELBC DISCLAIMS ALL OTHER

EXPRESS AND IMPLIED 'WARRANTIES INCLUDING, - “WITHOUT: _LIMITATION, ' THE. - IMPLIED WARRANTIES OF

MERCHANTABILITY, FITNESS FOR.A PARTICULAR PURPOSE, NON-INFRINGEMENT -AND ANY WARRANTIES ‘ARISING
FROM THE USAGE OF TRADE OR COURSE OF PERFORMANCE. NO EMPLOYEE, 'AGENT OR' REPRESENTATIVE OF ELEO

. 1S AUTHORIZED ‘TO. MAKE ANY 'ADDITIONAL OR "OTHER REPRESENTATIONS OR WARRANTIES ON BEHALF OF
'ELBO. -CLIENT ‘IS . NOT.. RELYING ON:ANY OTHER REPRESENTATIONS OR- WARRANTIES IN- ADDITION,  GLIENT

. 85

UNDERSTANDS AND 'ACKNOWLEDGES THAT THE INTERNET_ IS NOT A SECURE MEDIUM, MAY BE. INHERENTLY
UNRELIABLE AND SUBJECT TO INTERRUPTION OR DISRUPTION -AND: MAY BE- SUBJECT TO INADVERTENT OR
.DELIBERATE BREACHES OF SECURITY FOR WHICH ELBO CANNOT BE HELD LIABLE L

-Subject to: the terms rn Attachment A and to the extent that Clrent has ordered servrces or products provrded by a Thrrd Party as pait
of the Services (e.g; ﬁrewall web Hosting; scftware ficensing, etc.), Clrent acknowledges stich Resold Services. or Products may
_require Chent to ‘aceept an End User License Agreement {(EULA} or other thrrdwparty servrces agreement and that such agreement is
a blndlng agreement between such thrrd-party provrder and Clrent S b S : : :

INDEMNIFICATION

g.1.

indemnifi catron by ELBO Subject to the terms and condrtrons in thrs Agreement ELBO wrll at rts cost (r) defend Clrent and its
_officers, drrectors ‘shiarsholders, employaes, agents, sUCCEssOrs and assigns: (collectively the *Client Indemnified Parties’ "} from and

.- &gaingt any dlaim, suit; action, or proceedrng (threatened or atherwise) (each 4:"Claim"}y. made or brought by a third party against
- Client Indemnrfed Parties to the ‘extent based ‘upen-(a). any breach: by ELBO of any of it representatrons and warranties under

o Section 8.1; (b) real property damage of“personal injury, rncludrng death,’ solely -and: drrectly caused. by ELBO's: employees or

“contraétors in the coursé of performance under this Agreement; (¢} any breach by ELBO ‘of Section ™11 buit only with respect to the
Disclosure of Confidential Information-and to the. extent the’ Disclosure is the result of actions: predomrnantly atfributable to ELBO; (d)

".“any Uncured breach by ELBO ‘ofits’ oblrgatrons under Section 3.1; and (&) any allegatron that Client's receipt of the Servrces under

this Agreement rnfnnges any of such third party’s copyrrghts or any stich: third partys patents issued-in the United States as of the

" Effective Date, or mrsapproprrates any of stich :third party’'s- trade’ secfets {each an ‘IP; Clarm“) and Ay ELBO shall pay any final

92

award of damages (or settlement amount approved by ELBO in wrrtrng and) pard to the thrrd party that brought any such Clalm

Indemnifi cation.: by Clrent Clrent wrlI rndemnrfy ‘defend and- hold. harmless ELBO and its ofﬂcers drrectors shareholders
. employees; agents successors and -assigns. from any and all liabilities,” damages costs ‘and’ ‘expenses, rncludlng reasonable]
attorney's fees and expenses,:arising:out of dny: claim, suit or proceedrng {threatened or othenwise) made or brou ught by a third party

\%
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94,

95,

9.8

101

. agarnst ELBO or:its off icers, drrectors shareho!ders employees agents successors ‘and asmgns -based Upo (a) any breach|

1p2.

by--Client'of any of it representatrons and warranties under-Section 8; b)) real property damage ot personal injury, 1ncludrng death,

“directly caused by Client {c) any | bresch by Client of Secticn 11 but-only with respect to.the' Disclosure- of Confidential Information

and io‘the extent the Disclosuré is the result of actions predomrnantly attributable to Client; (d) any breach by Client of its obhgaﬂons
under Sectron 3.2, 1, Sectron 3.2.3, or Section 3.2.8;-(e) any bréach by Client of Section 6 of Addendum A; and (f).any ‘claim that
ELBO's. possessron storage, or transmrssron of the Content or possession 6 use of the CIrent Components rnfrrnges on, violates, or
misappropriates” any patent copynght trademark servrce mark, trade secret or other |nteIIectuaI property or proprretary rrghts of

“such thrrd party

'Procedure A Party (or other person) havrng a rrght to defense and rndemnrt‘ catron under thrs Agreement ("Indemnrf ed Party ) that
“desires such indemnification . shall tender-to the Party: having “an’ oblrgatron to defend ‘and ' indemnify - under this ‘Agreement
e Indemnrfyrng Party") ‘solé. control of the ‘défense and seftlement of the Claim for’ whrch rndemnrty is sought, provrded that the
- Indemnified Party: shall notify- the Indemnrfyrng Party promptly in wnting of each-Claim-ard ihe-Indemnified- Party shall give the

Indemnrfyrng Party information and assistance to defend and settle the Claim. The' Indemnified Party at its own éxpense; shall have
the right to-employ its' own counse[ and to; participate in any manner in the-defensé: agarnst any claim for which- indemnnification is

‘sought under this:Section 9 The Indemnified Party shall cooperate in all reasonable ‘respects wrth the Indemnrfyrng Party and its
attorneys in the investigation, trial and defense of any Claim. In no éventshall either Party make any settlement of a Claim, including

without dimitation;’ -any. settlement that involves’' a remedy retatrng to- admission -of liability by, rn_]unctrve relief ‘against, or other

. affirmative ob!rgatrons by the Indemnrﬁed Party wrthout the other Party s prror wntten consent whrch consent will not be unreasonab[y
~withheld, deiayed or condrtroned e .

Mrtrgatron for IP: CIarms At any trme after notice of an IP CIarm or if ELBO belreves there Is- a basrs for an IP CIarm ELBO has the
right, at ELBO's sole optron ‘and. expense to ‘either (a) procure the right. for Client 1o continue reoervrng ‘the Services as provided in

| this Agreement, or (b} replace or modify the applicable Service with a service. that.has’ substantrally similar: functronalrty -and .that
.ELBO believes would not be’ subject to the IP Claim. If ELBO deems (a) or (b) not feasible.or not commercizily reasonable, ELBO

has the right to terminate the-applicable SOW. In the event of any.such-termination, ELBO will refund to Client the unused portion of
any amounts pard by Clrent for the affected Servroe In addrtron upon any 'stch tennrnatron CIrent shall cease the use’ of the

: app]rcable Senrrce

ernrtatrons as to IP Clarms Notwrthstandrng anythrng to the contrary, ELBO shaII have no oblrgatrons or Irabrlrty under Section 8.1.
{Indemnrﬁcatron by ELBO)if the IP Claim'is based. upon;, arises out of; oris related to; in whole or in part orif aniy of the following

_ apply: {a) the-combination. of the applicable -Service” with any product softwars, solution, or service' niot. entrrely developed and

provided by-ELBO, (b) use . of the applicable Service outside the scope of;the: licenses or rights. set forth in this’ Agreement or in

. violation of: any law or. @ny Testriction or limitation: set forth in this Agreement (¢} Client's failure to comply with ELBO’s direction to

cease any actrvrty that in ELBO's reasonable judgment. may résult in an' P Claim, (d) any allegatron by a thrrd party that does not

~ specifically reference @ ELBO" ‘Service, orthat doss not reference a feature ‘of function’ of a ELBO Servrce or (e) any IP- Claim for
whrch Clrent does not promptly tender oontrol of the defense thereof to ELBO ‘ .

Sole Remedy. THE TERMS IN THIS SECTION 9 (INDEMNIFICATION) SHALL BE CLIENT S SOLE AND EXCLUS!VE REMEDY

AND ELBO'S: SOLE AND . EXCLUSIVE' LIABILITY AND  OBLIGATION WITH RESPECT TO. THIRD 'PARTY CLAIMS OF

INFRINGEMENT OR. MISAPPROPRIATION OF. THIRD PARTY INTELLECTUAL PROPERTY-RIGHTS. EXCEPT AS EXPRESSLY

) SET FORTH IN THIS: SECTION'9 (INDEMNIFICATION), ELBO SHALL NOT HAVE ANY OBLIGATION TO DEFEND OR
INDEMNIFY CLIENT FORTHIRD PARTYCLAIMS S , . : ‘ . L

10, LIMITATION OF LIABILITY

LIMIT ON TYPES OF DAMAGES TO THE IVIAXIMUIVI EXTENT PERMI'I_I'ED BY APPLICABLE LAW ELBO WILL NOT BE

Sl ‘LIABLE TO CLIENT.OR ANY- OTHER THIRD PARTY: CLAIMING THROUGH A CLIENT -FOR: ANY- INDIRECT, INCIDENTAL,
- /CONSEQUENTIAL; INCIDENTAL EXEIVIPLARY SPECIAL,.OR PUNITIVE. DAMAGES (INCLUDING WITHOUT LIMITATION; LOST

PROFITS; LOST ‘REVENUES, LOSS OF GOODWILL, LOST OR DAMAGED DATA, INVESTMENTS MADE;  AND LOSS OF

 BUSINESS * OPPORTUNITY OR INTERRUPTION) ARISING " QUT" OF ‘OR""'RELATED: ‘TO’ THIS 'AGREEMENT. .OR THE

TECHNOLOGY. SERVICES HOWEVER :CAUSED AND UNDER WHATEVER-THEORY: OF L!ABILITY (INCLUDING WITHOUT

. LIMITATION; BREACH OF CONTRACT, TORT, STRICT LIABILITY, AND:NEGLIGENCE) EVEN IF (1) SUCH: PARTY HAS BEEN
. ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, (I) DIRECT DAMAGES DO NOT SATISFYA REIVIEDY OR (I[I) A LIMITED

REMEDY SET FORTH IN THIS AGREEMENT FAILS OF ITS ESSENTIAL PURPOSE _
CLIMIT ON AMOUNT OF. DAMAGES RECOVERABLE TO THE MAXIMUM EXTENT PERMITI'ED BY LAWY, FOR ANY

v‘]
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Solutions Agreement Recurring

CLAIM: ARISING OUT: OF-OR RELATING TO: THIS AGREEMENT- OR THE: SERVICES, REGARDLESS: OF THE NATURE OF

: OBLIGATION 'FORM ‘OF'ACTION ‘OR THEORY OF. LIABILITY. (INCLUDING. WITHOUT: LIMITATION, CONTRACT, TORT, STRICT
LLIABILITY, AND NEGLIGENCE), THE TOTAL CUMULATIVE LIABILITY OF ELBQ TO CLIENT SHALL BE LIMITED'IN ALL CASES
" TO'AN AMOUNT WHICH SHALL NOT EXCEED, IN - THE AGGREGATE, FEES: PAID BY.CLI) TO ELBO IN THE SIX (6) MONTH
- “PERIOD IMMEDIATELY PRECEDING THE FIRST EVENT GIVING RISE TO THE CLAI

103" - Non Managed Systems “ELBO shall ot be liable. for any damages caused by.servrces systems software or other

‘ ccmponents that neither. it norits employees agents ‘or subcontractors furnish or; manage pursiiant’ to thls Agreement ELBO shall_
f_not be Ilable for the actlons_or mactlons of Cl|ents employees agents of. contractors S :

'31'0.__4._ ' Apphcabn!lty The terms i thls Section. 10 shall app]y to the maxmum extent perrmtted by applrcable Iaw lf appllcable law

precludes a party from excluding I|ab|I|ty for certain types of damages for. certain acts:or omissions or cappmg its: l|ab|I|ty fér-certain
. - .-acts or.omissions, then the terms :n thls Sectron 10. shall apply to not llmlt l|ab|I|ty for such acts and omlssrons but w;ll apply for all
LE other acts’ and omrssrons ComiTi : IR L

_‘10;5."1 I Allocatron Df Rlsk EACH PARTY ACKNOWLEDGES THAT THE FOREGOING DAMAGES EXCLUSIONS AND

LIMITATIONS OF:LIABILITY:SET FORTH.IN THIS SECTION REFLECTS THE ALLOCATION 'OF RISK SET-FORTH' IN.THIS
AGREEMENT: AND ‘ACKNOWLEDGES THAT.THE OTHER PARTY: WOULD" NOT HAVE 'ENTERED INTO ‘THIS AGREEMENT
" ABSENT SUCH EXCLUSIONS AND LIMITAT!ONS OF LIABILITY OR THAT THE PRICES PAID BY CLIENT FOR THE SERVICES
' WOULD HAVE BEEN HIGHER ‘

CONFIDENTIALITY

LIS TR Restrnctrons on Use, Non-D:sclosure Recrpuent agrees that |t WIII use” the_ same care and dlscret|on to avord

_ Disclosure of any' Conﬁdent:al Information . as’ it Uses with its- own similar information: that it does not wish to disclose, publish of
disseminate (but-in* no; event less than a reasonable degree of care). E‘cept as other\.ylse expressly permltted in. wnt:ng by an
authonzed representatwe of Dlsc]oser Recrplent agrees that it will-not: (3} use: the Confdentlal Information of Discloser for any

-purpose. other than the purpose for which-Discloser disclosed the' |nformat|on or () disclose or’ reveal Confdentlal lnforrnatlon of
Discloser to any person or. entlty other than’ its employees directors, offi cers, agents and consultants who (i, have a need to know to
further the purpose of thrs Agreement and (u) are subject to legally bmdrng obllgatlons of conf dentlallty no Iess restnctwe than those

= _‘contalned in th|s Agreement . S : : r i 3 T .

e 11,'2.-' oF “ Exceptlons The oblrga’uons set forth |n Sect|on 11. 1 shall not apply to. Conf dential - Inforrnatlon that {a) before the

l‘tlme of |ts Dlsclosure was- already in- the lawful possession of ‘the Recipient:or (b).at:t 'tlme ‘of.its” Disclosure ‘to- Recipient is

'ava;lable to the genera! publlc or, after; Disclosure to: Recipient. by ‘Discloser becomes av ilable to’ the general public-through no

: 1wrongful act of the Reclpient ar {c¥ Recuolent demonstrates to have been lawfully and: lndependently developed by Rempient without
s ,the use of or rellance upon any Conf dentlal lnformatlon of the Dlscloser and wuthout any breach of th|s Agreemen' ,;:_

' 113 i : Dlsclosures Reqmred by Law If Recuolent becomes Iegally,, oompelled (by deposntlon |nterrogatory. subpoena cwrl

5 "rnvestlgatlve ‘demand or s1m|lar process) ‘o dlsclose any Conﬁdentlal Informatron ‘then: Recrplent “shall: ‘notify - Discloser: of. the
. requirement promptly in wnt[ng so"that Discloser may seek.a. protectwe order or other: appropnate remedy Ifa protectlve order or
- other remedy.is not Gbtained, or if Discloser waives. in writing’ compllance with® the: terms hereof thert Reclplent shall furnish only that
..portion of the |nformatlon whlch Recipient.is advised by writteny oprnlon of counsel is legally requ1red and to exermse reasonable
efforts to. obtaln confdentlal treatment of such |nformat|on L . S : T : ‘

114 S Dlsposal of Confldentlal Informatlon Upon tennlnatlon of thls Agreement or: upon- Dlsclosers request at any time,

'_.Re0|p|ent agrees to’ promptly return ‘to Discloser, all oopres of: Conf‘ dential Informatlon IFretuim is’ |mpos5|ble as to any port;on of the
Conf dentral Inforrnatlon then Reclplent shall promptly certlfy to Drscloser that all such Conf‘ dentlal lnformatlon of Dlscloser lncludmg

ok

s record retentlon pollcy, and ELBO. may delete such |nformatton that re5|des inits back-up systems Any conversron of forrnat or
‘ medla performed by ELBO in order to d|scharge its obllgatlons under this Sectlon 5 hall be at Cllent’s expense

116 i, P Remedles The Part|es owledge and agree that & breach of _ ls‘:Agreement by e|ther Party wrll cause’ contrnumg
‘ and |rreparable |njury to the other’s. busmess' as adirect result of any'such wolatlon ‘for'which the remedies at law: will-be |nadequate
_'and ‘that Discloser shall therefore: be ‘enititled, in the event of any ‘actual or threatened vidlation' of this Adreément by Récipient; and in
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13.

14.

15.

Phone: - (6505) 361-3720

Email ~ kevin@teameloo.com

vinvirw, glbo. et

Party to prevent any violations. thereof and to’ any other appropnate equrtable relref

116, - ' Duration. The obhgattons set forth [n thls Sectlon 11 shall apply durrng the term of this Agreement and for a perlod of

one 1y year thereafter
OWNERSHIP ‘

121 Servu:es ELBO retalns alt rrght trtle and rnterestln the Servrces end in-all rmprovements enhanoements modlt‘ catrons or

" derivative works: thereof |nc]ud|ng, withouit I|m|tatron all fights.to patent,. copynght trade secret, and trademark 'The Services contain
. propristary ‘and. conﬁdent:al information that is protected by applicable rntellectuat property and other taws and Chent agrees not to
dlsclose such |nformatron to any thlrd party wrthout ELBO’s pr|or permrssron ' i o

12.2 Content ELBO acknowledges and agrees that all Content rncludrng copynghts trademarks database nghts :and other
‘ |ntellectual property contained in~such Content are owned of licensed by Client.’ Client; grants ELBO a Ircense to store ‘Tecord,
transmrt and drsplay the Content solely to perform ELBO s oblrgattons under thrs Agreement RIS . .

INSURANCE ‘Each’ Party WI|| obtarn and: marntaln in etfect dunng the term of this Agreement a pollcy or pollcres of comprehensrve

‘general Irabrlrty, workers" compensatron professional Irablhty, cyber liability, ‘and other types of insurance each degms necessary ‘to protect

their individual interests from “sisch claims, liabilities, or damages which may arise out of. the performanoe of their respectrve obligations
under this Agreement. For the avoidance 6f doubt, each Party is solely responsible for i |nsunng its personal property wherever located,

‘and each-Party acknowledges that nelther of them wrll insure; the property of the other wh|Ie it |s in transrt or. in the possessron of the

copposite Party
DISPUTE RESOLUTION

S 144,007 Informal Any drspute or controversy relatlve to thls Agreement shall f rst be |nformally dtscussed by the partres for a period

not to exceed thirty: (30). days “The! party. allegmg a dispute or |nit|at|ng the d|spute resolutron process shall submit-a ‘written
statement ‘of the ' mattérs. in drspute and their position relative to-éach matter. The other party shall respond to the statement rn
E wrrtmg, settrng forth thetr posrtron on the matters descnbed in the wntten statement : :

.‘1'4.'2.*. N Arbrtratron Except for oollectron actlons whlch may be brought m court in the event the dispute is not resolved by |nformat

o dlscussmn the dispute, shall be resolved by arbrtratron in accordance with the then’ rules of the Amencan Arb|tratlon Assocratlon The
award of the arbrtrator sha[l be concluswe and brndrng upon the partres and enforceable ina court of competent junsdrctton followmg
‘a thuty (30) day perrod after the award (unless the award rs satrsf' ed by the other party wrthrn that trme penod)

14 2, 1 Each party shail equally bear their. own- costs for the arbrtratron process |nc1ud|ng .‘ ttomey fees and expert wrtness fees
provided, however; that the arbitrator shall have the power-to award the' prevarlrng p rty' attorneys fees costs; and expenses.
The arbitration proceeding shall be-held in- Sioux Falls, South Dakota with only: one -(1) arbitrator who shall be chosen by the
part|es or by the Amencan Arbrtratron Assocratron W|th such arbltrator havrng a, Iaw degree;- % nd experlence in: |nfcrmat:on
technology matters 8 I : . : Lt . : :

GENERAL PROVISIONS

_15 1. - Successors and: Asslgns Sub]ect to the asmgnment provrsrons herern the terms and condrtlons of th|s Agreement shal[

|nure to’ the benef’ t of and be brndmg upon the respectlve successors -and- aSS|gns of the parties

-15.2. C :" No Thlrd Party Beneflclarles Nothrng express or rmplred in thrs Agreement does or mtends to confer upon “any party

reason of, thrs Agreement except as expressly prowded in this Agreement

1\:15.3. Severablllty If: ‘orie or- more provrsrons “of thrs Agreement are . held to be unenforoeable under apphcab]e law; the

: provrsron(s) shall be reduoed to'its. maximum legal effect o, in the event it cannot. be so réduced, the' partres agree to renegotiate
such provision in good. farth An the event that the parties cannot: reach a mutually agreeable and: enforceable replacement for such
. provision;:then: {0y, such provrsron shall be excluded from this Adreement, (i) thé balance of the Agreement skall be: lnterpreted as'if
stch provision weré 'so:éxcluded, and (ifi) the ‘balance of the Agreemerit shall be enforceable it accordancé with ifs térms. Ini any

-addition to any otherremédies-available to it; to seek to obtain.a temporary restramlng ord' 'r and to |njunct|ve r ef agarn the other
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_15.4’.‘ .: ‘ Solrcrtaﬂon Dunng the Term of th|s Agreement and fora penod of one’ (1') yea reafter Cl|ent shall not elther alone orin

' ', 15 13, Notrces Any notlces (" other communlcatrons requrred or permltted to

one: (605) 361-3720

. association W|th athers,. solicit for employment offer employment to, hire,-or ‘engage-as.an lndependent contraotor any person who
T was or. is: employed or engaged by ELBO (whether or not such person performed servrces for the Client; under this’ Agreement)

185, - - L|m|ts of Applrcatnon Th|s Agreement shall nelther determ[ne nor affect the status of ELBO asan |ndependent contractor.

‘Further, this Agreement’néther ‘creatés hor implies an agency: relatlonshlp, nghts to: future compensat:on or promise of-a future
relatronshrp with Client: Notwrthstandmg anythrng |n thrs Agreement to the contrary, nothlng 'nth|s Agreement shall be’ construed fo
- classify ELBO as an employee e T s Al l

i5.6. .~ . 'Governing Law and Venue: This Agreement and all acts and transactrons pursuant hereto and the r|ghts and oblrgatlons
of the parties hereto shall be" governed oonstrued and interpreted in‘accordance with the laws of the State of South Dakota, without
_reference to'its conflicts of law provisions: ANy legal action or proceedlng arising under thrs Agreement will be brought either in the
federal court inthe District of South Dakota. ar state courts located in M]nnehaha County, South Dakota and the:parties hereby
|rrevooably consent to the personal ]unsdlctlon and venue therein. .

157, ‘ Amendment and Waiver. Any express term of this Agreement may be amended on]y WIth the wntten consent of both ELBO

‘and Cllent and:may nat be orally modified.- Any such amendment shall be, blndmg upon the Parties and their respectlve SUCCEsSors
and assigns.. Fallure to enforce any provision of this. Agreement;. or any améndmert heréto, shall not constltute a wa|ver of any term
. hereof, ELBO may condltlon future or add|t|onal serv|ces on modlf catlons to, thls Agreement

15.8. Asmgnment Cllent may not a55|gn th|s Agreement W|thout the prlor wntten consent of the ELBO e
S 1590 Counterparts Thrs Agreement may ‘be executed in two or more counterparts each of whlch shall be deemed an or:glnal
-and aII of whrch together sha!l const|tute one |nstrument L L T ok _
1510, B Headmgs AII headlngs tltles and footers are for convenlence only and are not substantlve parts of thrs Agreement
15 11. - Survrval Provrsrons that by thigir nature should survrve termrnatron of thrs Agreement shall survrve mcludmg, wrthout
Ilmltatlon Sectlons 8 9 10, and 12.: L - S ‘.- S . ‘
15 12,77 Force Majeure Each party shall be excused from performance (other than payment obllgatlons) under th|s Agreement and

“'shall have no liab:llty tor the other party-for any penod it is’ prevented from perforrmng any’ of its obhgatlons in whole or in:part, as a
result of an act of God war, civil disturbance, pandemic, court order, third: party performance or nonperfon'nance “strikes, work
'stoppages or other cause beyond its reascnable: control, Where perfonnance is |mp0531ble of ‘commercially lmpractmal and such
nonperformance sha]l not be a, default under, of grounds for - términation of,: this. Agreement for the duration’ of the foréé majeure
svent. Notwrthstandmg the foregorng, if-any of the above-enuimerated crrcumstanoes prevent hmder or. delay. performance of either
Party's obllgatlons ‘herauinderfor- rmore than ninety (90) calendar days, the paity not prevented from: performrng may, ‘at. its option,

© terminate this Agreement W|thout Ilablllty or penalty as. of a date speC|f ed by such party in a_wrltten notice of termlnatlon to the other

. 'party

, 'tven ar: dehvered under thrs Agreement shall be
|n wntrng and shall be suff' clentiy grven |f hand delrvered or sent by fi rst-class certlf ed or overmght dellvery mall postage prepard

Ifto ELBO _
ELBO Computlng Resources Inc
Attn General Counsel '

_ ‘_201.N. Mlnnesota Ave #102, 7_
E Siou;‘g"'Falls; ‘s‘o;sn,ozti__-i L

Cf to Cllent then to the person executrng thls Agreement on behalf of Clrent at the address |nd|cated on the f rst page of this
Agreement T . i : R,

o A Party may change :ts ddress for notrces by sendlng a change of address notrce usmg thls notrce procedure
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e subject té the terms and COﬂditIOl"lS of the Addendum A

3 nuclear or. other appllcatlons
. catastrophlc property damage ,Cllent agrees that ELBO is Tot lrable for any claim or damage arlsrng from such use:

cof who pays such common carrler) or Cllent’s representatrve at the pomt of sh|pment

governmental agency, fore|gn or domestrc havmg le’lSdIthon over the transactron

» ELBO.until ELBO receives: complete payment 1 from: such: third party Al payments W'I.[, be ma
. the amount of one and one haIf percent (1. 5%) per month or the maxrmum allow | by :[aw whlc ver rs Iower on any outstandmg balance

: negotratlons and that this Agreement should not; be construed: :n favor of ¢t again: t'any Party b reason of the extent to which -any
Party or, its professnonal advisors parl:mpated ln the preparatlon of thls Agreemen e s i :

15 15 o Entlre Agreement Thrs Agreement is- the product of both of the: Part|es here and constltutes the entrre agreement

pertammg to: the subject iriatters hereof and merges all pricr negotiations; memorandums’ of understandmg, ‘and drafts. wrth regard to

. tha ‘transactions: contemplated tiérain; Any and all other wntten or oral agreements ex;stmg between the Partres hereto regardrng
" such transactrons are expressly cancelled . ; . : .

ADDENDUM A .
TERMS SPECIFIC TO PRODUCT SALES ONLY

Thls Addendum A Terms Specnﬁc to Product Sales Only ("Addendum A”) applres to any order for software hardware or Resold
Serv:ces A Products”) made by, Client; for its cwn internal use and not for resale; pursuant to'a Quote’ |ssued by ELBO (" Quote ). As used in

his Addendum A, the term, "Resold Serwces ‘refers to services, which although ordered from ELBO: are procured frorn-and supplled by a

third .party (i:e., ELBO" does not. drrectly perform or control the work) and are’ therefore con5|dered Product Any such orders shall be

B F Product Returns and Warranty Assmtance - oo ‘ :
(a) Cllent acknowledges that ELBO rs reselhng aII Products purchased by Cllent and that Products are’ manufactured andlor

. delnrered by a thrrd party

(b) To the extent avar!able ELBO shall pass through to Cl|ent the manufacturer’s warrant|es for each Product and agrees to

‘facllltate the manufacturers return polrmes In.no event will'ELBO: provide retiirn-or. warranty coverage beyond that provrded by the
‘manufacturer Products th

) re accepted for: return are subject to the manufacturer s appllcable restockmg fee(s)

(c) Cllent acknowledges that the terms and conditlons govermng the use of Products shaII be solely between Chent and the

. manufacturer of such Products

s -12 Product Use and Product Warranty Drsclalmer Cllent wrll not use the Products for use in: life support I|fe sustamlng,
“which failure  of such Products could’ reasonably be expected to. result'in personal |njury, Ioss of l|fe or

ELBO - MAKES - NO WARRANTIES OF 'ANY KIND : WITH REGARD TO THE PRODUCTS ELBO DISCLAIMS ALL

..REPRESENTATIONS AND 'WARRANTIES, 'EXPRESS OR- IMPLIED AS TO THE PRODUCTS INCLUDING WITHOUT LIMITATION
'ANY WARRANTY OF MERCHANTABILITY FITNESS FOR A PARTICULAR PURPOSE OR N. INFRINGEMENT REREE

_3 Shrpment and Rlsk of Loss for Product Sales Al shrpments of Products

Insurance coverage;. fre|ght charges transportatlon costs, and all other expenses appllcable 1o shrpment to Cllent’s |dentlt" ed’ pornt of

delivery.will be the, responsrbmty of Clrent Risk of loss will pass o Client upon dellvery of the Products to the common carner (regardless

ey Permlttlng Complrance for Product Sales. Clrent wnll obtaln aII Ircenses- permlts and approvals requlred by any

5. Pnce and Payment The prrces set forth in any Quote are exclusrve of a axe du es Ilcenses and tanffs payment of

' .:‘whrch shall be Clierit's’ obhgatrcn Pnces quoted are firm for thrrty (30) days unless othen.wse spec edin: the Quote Payment in full is'due

“Client: remalns liable’ for | payment to
s Urrency Cllent ‘will pay-interest in

before ELBO will place an order In: the event Client chooses to fi Rarice its purchase using:a third p

owed

. 6' Export Cllent agrees'to comply wﬁhﬁall export and re~export control laws’ and ‘regulatlon a8 may be apphcable to any

E transactlon hereunder including; ‘withott limitation, the Export Administration:Regtlatiohs promulgated by thé United: States: Department of
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. sither dlrectly ‘or |nd|rectly,
- dlvert or othenwse dlspos

- Client agrees io |ndemn:fy to the fullest extént’ periitted by law, ELBO from and agalnst any i

N mdemnlfy ELBO agalnst aII Iosses related to such cancelanon

' _; . ADDITION IN NO EVENT WILL'ELBO' 'S LIABILITY TO CLIENT EXCEED THE PURCHASE PRICE PAID FOR THE PRODUCT THAT
~ 1S - THE BASIS’ -FOR‘-:THE -PARTICULAR,CLAIM-ELBO WILL- NOT, IN: ANY EVENT, BE:

.'LOST REVENUES;-' LOST OR DAMAGED'DATA',AND LOSS OF BUSINESS OPPORTUNITY)
-+ THE'USE OF:OR. INABILITY TO USE THE PRODUCT OR IN ANY WAY.CONNECTED TO-THIS ADDENDUM A EVEN IFELBO HAS
: .'BEEN ADVISED 'OF . SUCH: DAMAGES: AND EVEN IF DIRECT DAMAGES DO.NO

- LIMITATION: OF. LIABILITY WILL APPLY WHETHER ANY. CLAIM. IS BASED UPON'; PRINCIPLES 'OF CONTRACT WARRANTY,

- NEGLIGENCE;" INFRINGEMENT OR OTHER TORT BREACH OF ANY STATUTORY DUTY, -‘PRINCIPLES‘ OF lNDEMNITY

- :'- CONTRIBUTION OR OTHERWISE

Pheng: (805} 361-3720

Email:  kevin@teamelbo.com

Web: '..ww.elbe.ne't

assemble, test, repau' mamtam modify; operate dernllltanze destroy, fprocess, or- use mllltary‘or defense artlcles Not\mthstandlng any

sale of Products by ELBO, C[rent acknowledges that it is not relymg onELBO. forany advice o counseling on export: control requirements.
, pena[tles and reasonable attorney fees

that may anse as a result of Chent S breach of this Sectlon : ‘
T Cancelatlon The purchase of Products may be cance[ed by Cllent only upon wrltten approval of ELBO and upon terms that

leltatlon of Llablllty NO MONETARY RECOVERY IS AVAILABLE FROM:ELBO. OR‘WARRANTY CLAIMS IN

'IABLE FOR ANY SPECIAL,; INDIRECT,

THOUT LIMlTATION 'LOST PROFITS,

CONSEQUENTIAL INCIDENTAL "EXEMPLARY, OR PUNITIVE :DAMAGES: (INCLUDING _
,OWEVER CAUSED, ARISING OUT OF

ATISFY A REMEDY THE 'FOREGOING

Quote#KE-004917
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‘Phone: (605) 361-3720

Email: . kevin@teamelbg.com

Web: - www.elbo.net

City of Colton - Master Solutions Agreement

Prepared by: Prepared for: Quote Information:
ELBO Computing Resources, City of Colton Quote #: KE-004917

Inc

Kevin Elsing 309 E 4th St Version: 1

6053613720 Colton, SD 57018 Delivery Date: 11/14/2023
kevin@teamelbo.com Mikayla Fraser Expiration Date: 11/30/2023

(605) 446-3811
FinanceOffice@cityoicoltonsd.com

Taxes, shipping, handiing and other fees may apply. We reserve the right to'"c"ancel orders arising from pricing or other errors.

ELBO Computing Resources, Inc City of Colton

Signature: el Signature: S

Name: Kevin Elsing Name: Mikayla Fraser

Title: Owner / Sales Initials ~ MF

Date: 1111472023 Dazte: i 11/14/2023 2:36:52 PM

IP Address’ 24.111.168.34

Email Address: financeoffice@cityofcoltonsd.com

PO Number

Quote#KE-004917
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Raztech LLC
7608 W Legacy St

tech

I Services

Sioux Falls South Dakota 57106
Website: hitp:/fraztechsd.com

Quote To:

Colton, City of
309 E 4th St

Colton, 8D 57018

Quote

Date Expiry Date Quote #
10/23/2023 | 01/31/2024 | Quote_1338
Attention:
Mikayla Fraser
605-446-3811

financeoffice@cityofcoltonsd.com

Name Description Quantity Unit Price Tatal
MIT Enterprise Service |- Network Opsrations Center Costs, includes management agent, patching, anti-virus 3.50 100.00 350.00
scftware, custom end point maintenance, managed SOC
- Per user fag, this included end user support during standard business hours (M ~F, 8am-
5pm)
ProofPoint - Business Email security application...monthly reoccurring fee 3.00 2.75 8.25
Security services for email including: AV, spam filtering, conieni filtering, data loss
prevention, attachment defense
i - i 1. 7. 37.00
Acronis Agent - Physical Acronis Cyber Protect Physical Server Agent 0o 37.00
Server
Acronis Cloud Storage | Acronis Cyber Protect Cloud Storage - 250GB 250.00 0.10 25.00
Total: 420.25
Tax Value: 0.00
Grand Total: 420.25

Accepted By (Printed Name):

Signature:

Date:

Page Number: 1
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Raztech

Mznaged IT Services

Sumrnary:

Quuote for recccurring manthly service en the following:

- MIT Suppart for 3.5 users, 5 Workstations, 2 servers and 3 networking devices
- Proofpoint Essentials Business for 3 users

- Acronis Backup solutions for up to 250 GB local and cloud

**Quote approval is dependent on signing of Managed Services Agreement with Raztech ELC,

Terms and Conditions:

Alterations or deviations from these specificaticns will be executed only upen written orders and may be subject to additional charges. A 25% handling
and restocking charge will be assessed on orders cancelled by purchaser prior to installation. Right to possession of all equiprment will remain with
Raztech LLC until full payment has been received. There will be a finance charge of 1.75% per month (annual Percentage Rate 21%) on all accounts
20 days past due. If any action is brought by Raztech LLC to enforce its rights hereunder, purchaser agrees to pay all reasonable attomey fees, court
costs, and collection fees, Raztech LLC will not be held liable for delays in installation due to natural disasters, shipping delays, or other circumstances
heyond their ¢control.
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Raztech

Managed IT Services

Raztech LLC

7608 W Legacy St

Sioux Falls South Dakota 57106
Website: hitp://raztechsd.com

Quote To:

Celton, City of
309 E 4th St
Colton, SD 57018

Quote

Date Expiry Daie Quote #
11/08/2023 | 12/31/2023 | Quote 1342
Aftenion:

Mikayla Fraser

505-446-3811

financeoffice@cityofcoltonsd.com

Name Deseription Quantity Unit Price Total
Labor Configuration and [nstallation 8.00 140.00 840.00
[ﬁ.?s:l];r[gardware and Meraki MX67 with a 3 Year Advanced License - MX67-HW_LIC-MX87-SEC-3YR 3.00 1,512.56 4.537.68
Total: 5,377.68
Tax Value: 0.00
p Grand Totak 5,377.68
Accepted By (Printed Name):
Signature:
Date:
Summary:
3 x Meraki MX87 w3 Year Advanced Security
- City Hall
- Pool

- Fire Department
Coniiguration and Installafion for all 3 locations

Terms and Conditions:

Alterations or deviations from these specificaiions will be executed only upon written orders ;and may be subject to additional charges. A 25% handling
and restocking charge will be assessed on orders cancelled by purchaser prior fo installation. Right fo possession of all equipment will remain with
Raztech LLC until full payment has been received. There will be a finance charge of 1.75% per month (annual Percentage Rate 21%}) on all accounts
20 days past due. If any action is brought by Raztech LLC to enforce ifs rights hereunder, purchaser agrees to pay all reasonable attorney fees, court
costs, and collection fees. Raztech LLC will not be held liable for delays in installation due to natural disasters, shipping delays, or other circumnstances

heyond their control.
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https://cityofcoltonsd-my.sharepoint.com/personal/financeoffice _cityofcoltonsd com/Documents/11132023 City Council

Agenda.docx
City of Colton
City Council
Regular monthly meeting
Agenda
Date: 11/13/2023
e Lime:-6:30.pm.
Location:'Ci all (309 E\4 St Colton*SD,‘S’?OlS)
1) Call to order/ Roll call o .
0 T. Bunde L] R. Amundson L C Fos er D T. Evans' D L Hulsher[l I Lyon D M Wochnick
2) Public Time L e o .

3) Public hearing(s): . R _
a) Notice of Public hearmg second readlng Sophre Iohnson SECOG pro_]ect ledger

4) Reports/Other busrness

c) 2024'SF Humane Soc1ety Service Contract
d) 2024 Liquor license renewal Classic C_orner
e) 2024 quuor hcense renewal Tiz .- g R '

c) Online payment processor PSN
d) Online payment processor Neonhnk
) City Hall prmter upgrade S

i) Raztech Cisco Mer
N
1 TextMyGov i

¢) Business account with Fleet Farm -
d) Business account with Amazon

e) Approve Resolution #11 2023 clean water
f) Approve Resolution #10 2023 sewer

Page 1 of 2

i b) Sherrff’ 5 report 68 04 October with call log i ;g%:% T”: | e

29



https:/cityofcoltonsd-my.sharepoint.com/personal/financeoffice_cityofcoltonsd com/Documents/11132023 City Council
Agenda.docx ,
7) Approve Agenda - October 17, 2023

8) Approve Meeting minutes — October 17, 2023, September 11,2023
9) Approve Claims

10) Adjourn
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