ECTOR" G018
: SOLUTIONS
Vaiid Until

Salurday, April 3, 2021
Contact Name
Rachel Ssymour
Schedule A - Revision
This Revision Form replaces and supersedes the Prorated Fees section of the Schedule A to the Client Agreement signed on 2021-

02-26 between the Vector Solutions entity and the Client named below as of the Effective Date (Contract Revision QOrder No. 1
Effeclive Date).

Date: Monday, March 8, 2021

Client Information

Cllent Name: Newport Fire Department
Address:

City of Newport

245 NW 10th St

Newpor, OR 97385

Primary Contact Name: Primary Contact Phone:
Doyle Helmricks {541) 265-9461

Agreement Term

Efective Date: Updated Prorated Fees Term:
04/01/2029 e 3 months [previously was a 6-month prorated term)

Invoicing Contact Information (Please fill in missing information)

Billing Contact Name: Doyle Helmricks

Billing Address: Billing Phone:
City of Newport (541) 265-9461
169 S. Coast Hwy

Newport, Oregon 97365

Billing Emall: PO#: Billing Frequency: Payment
d.helmricks@newportoregon.gov Annual Terms:
Net 30

Updated Prorated Fees Section (4/1/2021 — 6/28/2021)

Product Description Qty Price Sub Total
TargetSclutions Premier Access to Fire, EMS, HR, OSHA, 26 $22.25 $578.50
Membership Plalform Driving Content; Activities Builder,

Credential Tracking, records

management
Implementation Investment $1,500 discount 1 $0.00 $0.00
Maintenance Fee Annual maintenance of the 1 $98.75 $98.75

TargetSolutions Training platform. _ _
TargetSolutions Career Tracking | Fire only (non-EMS) 7 $18.75 $131.25
Platform

Prorated Total: $808.50

Please note that this is not an invoice. An invoice will be sent within fourteen (14} business days. This does not replace
the 2021 Fees Schedule A portion of the signed agreement (6/30/2021 = 6/28/2022).
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The Parties have executed this Agreement by their authorized representatives as of the last date set forth below.

TargeiSolutions Laaming, LLC Newport Fire Department
4890 W. Kennedy Bhd., Suile 300 City of Newport
Tampa, FL 33609 245 NW 10th St
Newport, OR 97385
IN 227,
Printed Name: Brandi Howe Printed Name: 5'/)0-4 of B 2 N" 6"//
Tive: Direcior of Account Management Title: C”L.Y [Ta w4y e
Date:  3/10/2021 b O3-p4— 2/
¥
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VECTOR" e
D SOLUTIONS ok
- Vaild Untit
Fridey. January 8, 2021

Contact Mame
Rachal Seymour

TargetSolutions Leaming, LLC Agreement/Schedule A
Date: Wednesday, December 8, 2020
Client information .

chy o w108 5)

STt TS
| Nowport, OR §7365 .
Primary Contact Name: Primary Contact Phona:
Doyle Helmricks {541) 265 - 8481
Agreement Term .
ENfactive Date: initial Torm:
12/31/2020 18 Months (8 month prorated+ 12 month annuaf)

lnvoleln_g Contact Information (Please fill in missing information)
| Billing Conhcl Name: Doyle Heimricks

snu:‘g ]%T: 205-9481
! ucgzua 1y 7 Const puy &0
. Newport, Oregon 07365 — S,
| Blliing Emall: | POR; Bliling Frequency: | Payment
| d.helmricks @newportoregon.gov I iAnnual “ | Torms:
: g | Net30
Prorated Fees (12/31/2020 — 6/29/2021} _ o
l'mduct _ Price Sub Total
ons $44.50 $1,157.00
Murbmhlp Platform
tabion Fvestment X 00
["Maimenance Fee 197.50 !'&6191.5
argetioluions Career $37.50 $262.50
TneklngPllﬂom

" Prorated Total: $1,847.00



2021 Fou «momm- 6/29/2022)

. scription % —Price_ Sub Total |
Broduct ] st T iy nT
Membership Platform
Niaintnance oo R ) R ]
YargetSolutions Career s to Fire, HR, OSHA, Brivin 7 $77.26 $ 540.76
Tracking Platform ?onbnt Aulvllu Bulkhr Crcdonthl

Prorated Total: $3,319.47

Please note this ia not an invoice, An involce will be sent within fourteen (14) business days.



This Target Solutions Clismt Agreement (the "Agresment’), sffective as of the date noted in the attached Schedule A (the “Effsctive Date’). Is
by and batwaon TargsiSolutions Leaming, LLC, d/t/a Vectar Solutions ("TasgetSolutions™), a Delawsre imited Rabilly company, powered by
CrewSense, LLC ("CrewSenso”) and Hatligan, inc. {"Hailigan’) {collactively referred to herein as “TSL") and the undersigned client ("Client),
and govems the purchase and ongomp usse of the services described In this Agroement (the ‘Services).

1 Sorvices, TS shal provide the following services:
1.1. Access and Use. TSL will provide Cllent & non-axciusive, hon-tranaferable, revoceble, kmiled kcense to remotely access and use the
software 839 service ('Services”) heresunder and, uniess prohibited by law, witl provide access to any person designated by Client {"Usen™}.

1.2. Avaiisbiity. TSL sha¥t use commarcialy reasonable efforts to provide access to and use of the Services by Cllent's Users twenty-four
(24) hours & day, seven {7) days e week, sublect io scheduled downtime for routine maintenance, emergency malndenance, system outages
and other outsges beyond TSL's controt.

1.3. Help Desk. TSL will assist Users o3 needed on issues relsting o usage via Help Desk five (5) days per wook at scheduted hours.

1.4 Upgrades and Updates.  TSEL may updste or upgrade the Services al any me af its discretion. Wihout paying additional
compansation, Chent will receive access to any generel upgrades and updates to the Services licensed from TEL, which upgrades and/or
updstes TSL mekes generally avallable to iy other clienis. Al updetes and upgrades to the Services are subject to the terms snd conditions
of this Agreement.

2. Cilent's Obligations,
21, Compliance. Client shall be responsible for Users’ complisnce with this Agreement and use commarcially reasonsbio efforts to prevent
unsuthonized access to or usa of the Sarvices.

22 Ideniify Users. Clani shall {i) provide & isling of s designatedrenrolied Users, (i) cause each of its Users 1o complete 8 profile: (in)
maintain user database by adding and removing Usars as appropriste; and (iv) whan purchasing sssst inventory management Services.
idenbiy stations, vehicles, drug sales, and other sarvice speclic delsils, o3 may be appiicable.

2.3 Future Funclionality. Client agrees Lhat ils purcheses hersundes are nelthsr contingent on the delwvery of eny fulure functionality or
fealures nor dopendent on any public comments regarding future Runctionality or leatures.

2.4 Adddionsl Senvice Specific Cllsnt Obfigations. The foilowing subsactions 2 4 {a) and 2 4 (b) epply only if Client Is purchesing “Vecter
Sotutions incident Tracking Service™

() Client acknowiedges that all notifications il recaives fram Vector Solulions Incideni Tracking Seevice may condan sensitve parsanal
informaton snd chent shafl snsure that such infarmation is secured from transmissions andor disciosure io unsuthorized reciplents.
Chienl undarstands that TSL doas nal conirel or own the data contamed in the nolificstions. Cent agrees that it will be solaly responsible
for estebishing # swcurity system to preveni the transmission and/or disciosure of such Infermation 1o unsutharized racipient(s). in the
evenl such information is disclosed 10 an unauthorized recipioni(s), Client beass the burden and expanse of notifying any individual
whose sensitive parsonal information may have been disclosed o the exten! required by law. Client further sgrees lo handls the dsta in
compllance with any applicsbie federsl, siste. or locat laws or reguiations. and thal H will monitor employees using the incident Tracking
Service

{b) Clhient represenis and warenis thal i s not & health care provider, haalth plan. o health care clearinghouse (collectively, 8 “coversd
enldy) 23 those lerms are defined under the lederal Heallh Information Porability and Accountabiily Act THIPAA®). Clien! further
represents and warrants that il is not 8 business sssociate s that term is defined under HIPAA. Client fusther egrees fo indemaily and
hold TSL snd ds officers, members, sgenis and employoes harmiess from any and ail claims and demands {including reasenable
atiomeys’ loes essocisted with the same) made by Cliant and/or any third parly due to or arising out of any claim that TSL is a covered
anlity or business associate, dus to Clienl's use of the Incidenl Tracking Service.

3 Eastpnd Fayments.
3.1. Fees. Chent will pay for ihe Services in accordance with the fse schedule in Schedule A atlached to this Agresmenl. Fees listed in
Schedule A shell be increased by 3% par year both dunng the lerm of this Agresmen, aswel as for any ranawal lerms. License fees do
net include any shippmg, dulies. bank fees. sales, use. extise or similar taxes due. Il TSL is raquired lo pay any such smounts, Cient shell
reimburss TSL in full.

3.2. Payments. All fees dus under this Agreement must be paid In United Slates dollars or Canadian Dollars, as apphcable to Cllenl's
location. Such charges will be made in advence, according to the frequency stated in Schadule A. TSL will invoice in advance. and such
invoices are due ne! thity {30) days from the invoice dale. Al feas collecied under this Agresment are f'ly eamed when dus and
nonrefundedle when paid

3.3. Suspension of Service for Overdue Payments  Any less unpaid for more than tan (10) days past the due data shall bear intarast st
1.5% peér month. With fifieen (15) days prior written notice, TSL ahall have the right, in addition to all other rights and remadies fo which
TSL may be enitied, to suspend Client's Users’ access 1o the Services untll efl overdue payments are paid in full

4. [nteflectual Property Rights,
4.1, Client acknowiadges that TEL alone (and is licensors, whera applicable) shall own ail rights, title andintesestin and to TSL's softwsre,
wabsite of lechnology, e Course content, transialions, compilations, partial coples, modificalions, and updates, and the Services provided
by TSL, as well as any and all supgestions. ideas, snhancemeni requests, (eedback, recommendations or other information provided by
Client, snd this Agreement does not convay 1o Ciend any rights of ownership 1o the same. The TSL nama and k0go are trademarks of TSL,
and no right or Bcensa is granied to Cliend to use them,

42 Cient recognizes thal TSL regards the software i has developed to deliver the Services as iis proprietary Information end as
confidential trade secrets of gresd vaive, Clieni agrees not to provide of 10 otherwisa make availabls in any form the software or Services,
or sny portion thared!. to any person other than Authorized Users of Client without the prior writtan consemt of TSL. Chent further agraes
fo trest the Services with st lgas! (he sama degree of care with which Clieni treats Ka own confidential information and in no aven with less
care than Is reazonably required lo protact the confidentiality of the Sarvices
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473. Excepl os otherwisa agreed in wrillng of (o the extent nocessary for Client to use the Services i sccordance with this Agreemant,
Client shall no. () copy the course content In whole or in past; (i) display, reproduce, create destvative works from, transmit, sell, distribute,
rent, laase, sublicense, transfer or In any way sxploll the course content or Services in whole of In pad; (i) embed the course content Inlo
other praducis, (iv) use any rademarks, service marks, domain namaes, logos, or other identifters of TSL or any of its third party suppilers;
or {v) reverse engineer, decomplie, dissssembie, or access the source code of any TSL software,

4.4. i Cliant chooses to participats by uploading its infermatian to s shared resource sections of TSL's website, Client hereby authorizes
TSL io share sny Intellactual property owned by Client (User Genarated Content”) that Re Users upload to the shared resources section
of TSL's websile with TSL's third-party customecs and users that are unrelated to Cllent {"Other TSL Cuxiomers”); provided that TSL must
provida notice to Clent’s users during the upload procass that such User Generated Content will ba shared with such Other TSL Cusiomers.

5 Temm and Notice,
§.1. Term. The term of this Agrsement shall commence on the Effective Date and will remaln in full force and effect for the tarm indicated
In Schadule A {"Term”). Upon expiraiion of the initial Temm, this agreement shatl sutomatically renew for successive one (1) yess periods
{each, a “Renewal Term®), unless nolice is given by elther party of il intenl to terminate the Agreement, st lsast sixty (60) days prior to the
scheduled termination date. Upon expiration of the Initisl or any Renewal Tesm, access o the Services mey remain active for thity (30)
days solely for purpose of Compeny's record keeping (ihe “Expiration Period™). Any access to or usege of the Services following the
Explration Poriod shall be deamad Clanl's renswal of the Agresment under the same terms and conditions.

§.2. Nolice. Al required notices hereunder by sither party shall be given by parsonal delivery (including reputable courler service), fees
prepaid, or by sending such nolice by registered or certified mail return recaipl requested, postage prepaid, end addressed s set forth on
ihe iast page of this Agreament. Such notices shall be deemaed to have been given and defivared upon receipl or atiampted delivery {If
teceipt s refused), as the case may be, and the date of receipt identified by the applicatia postal sarvics on any retum receipt card shall
be conclusive evidence of receipt Either party, by writlen notics to the olher 23 above described, may atter he sddress for receipt by it of
writlen nolices hereunder.

Each party repretenis and warrants that K has ful suthority to enters inlo this Agresmant and

biigaticns hereunder.
6 2. Disclaimar. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY WARRANTIES OF ANY KIND
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.
THE ENTIRE RISK AS TO THE QUALITY AND PERFORMANCE OF THE SERVICES 1S WITH CLIENT, TSL DOES NOT WARRANT
THAT THE FUNCTIONS CONTAINED IN THE SERVICES WILL MEET CLIENT'S REQUIREMENTS OR THAT THE OPERATION OF
THE SERVICES WILL BE UNINTERRUPTED OR ERROR FREE.
5.3 WORKPLACE SAFETY IS YOUR RESPONSIBILITY THAT DUTY CANNOT BE DELEGATED AND TSL ACCEPTS NO
DELEGATION OF THAT DUTY TSL WILL ASSIST YOU BY PROVIDING SPECIFIC SERVICES FOR WHICH YOU HAVE
CONTRACTED

1. Misceliangoys,
7.1, Limitation on Liabity. Except a3 U relales to clalms relstsd io Saction 4 or Section 7.2 of this Agreement, {a) In no ovent shali gilher
paity be liable lo the other, whether in contraci, wamenly, lor (including negligence) or otherwise, for apecial. incidental, indirect or
consequential damages {including lost profiis} arsing oul of or in connecilon with this Agreamant; and (b) (he lotal Kabiity of elthes party
lor any and all damagas, including, withoul imitation, direct damages. shall nol exceed the amount of the tols! (ees due Lo, or already paid
to. TSL for the preceding twelve {12) months

7.1.1. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WHATEVER THE LEGAL BASIS FOR THE CLAIM, UNDER
NO CIRCUMSTANCES SHALL TSL BE LIABLE TO CLIENT OR TO ANY OF CLIENT'S OFFICERS, DIRECTORS, MEMBERS,
MANAGERS, SHAREHOLOERS EMPLOYEES. CONTRACTORS, AGENTS, OR REPRESENTATIVES: OR TOANY THIRD PARTY FOR
ANY CLAIM, CAUSE OF ACTION, DEMAND, LIABILITY, DAMAGES, AWARDS, FINES, OR OTHERWISE, ARISING OUT OF OR
RELATING TO PERSONAL INJURY, DEATH, OR OTHER HARM CAUSED FROM USE OF OR RELIANCE ON THE CONTENT OF THE
COURSES. CLIENT, ITS OFFICERS, DIRECTORS, MEMBERS, MANAGERS, SHAREHOLDERS, EMPLOYEES, CONTRACTORS.
AGENTS, AND REPRESENTATIVES RELY ON THE CONTENT OF THE COURSES AT THEIR OWN RISK,

SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF CERTAIN TYPES OF DAMAGES S0, SOLELY TO
THE EXTENT SUCH LAW APPLIES TO CLIENT. THE ABOVE LIMITATIONS AND EXCLUSIONS MIGHT NOT APPLY TO CLIENT

7 2 Indemnification

7.21 Indemnification by TSL. TSL shall indemnify and hold Clent harmless from any and ab) claims, damages, lbases and expenses,
mciuding but not imited to ressonable allomay fees. arising out of or resulting from any third-parly claim that the Services or any component
thereof infringas or viclates any Intellactual property right of any parson.

7.22 Indemnification by Client. To the extent permitied by appticable faw, Clisnt shall indemnify and hold TSL hamaless from any and alf
claims, damages. fosses and axpenses, including but not limlled to reasonsble atiomey fees, adsing out of or resulting from any Thind party
claim that any document, course, ¢ intsliectusl property owned by Cllant or uploaded 10 the LMS by Client Infringes or violates any
intefectual property right of any person

7.3 Assipnment. Nelther party may assign or delegate ks rights or obligations pursuant to this Agreement withoul the price written consent
of ha other, provided that such consent shali nol be urvessonably withheld, Notwithsianding the foregoing, TSL may freely assign or
transfer any or all of Its rights without Ciient consent 10 an affilate. or in connection with 8 marger, acquisition, corporate reorganization, or
sale of all or substantiatly !l of s essels.

7.4 Force Msajsure. TSL shall have no liabikity lor any fakure or delay in performing eny of s obligations pursuant to this Agreament due
10, of arising out of, any aci nol within fts control, including, without mitation, acts of God, strikes, lockouts, war, dels, lightning, fire. stom,
fiood, explosion. interruplion or dalay (n power supply, computer virus, governments! laws or regulations.

7.5 No Walver. No walver, emendment or modificstion of this Agreement shall be affactive unless in writing and signed by the parties

7.6. Severabiilly if any provision of this Agrosment Is found 1o bs contrary 1o law by a court of competent jurisdiciion, such provision shall
ba of no force or effect; bul tha remainder of this Agreament shall continue in fuil force and effect.
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77 Export Reguistions. MCommmsmwlmolmmmmwumm-nmmwamumusm
Canadian iaws and may be subject lo export and import regulstions in other countries You agree lo comply strictly with of such laws end
regulations and acknowledge Lhal you have the maponsibitty to obtsin such licenses lo expor, re-sxport, or import as may be required
after delivery 10 you.

7.4, Purchase Orders. Chent may issue 8 purchase order for Itg convenience only, it being agreed by the Parties thst the terms and
Mmduﬁmmmmumm.mwmmmmummmln;mmmumuramwbmdwuhmm
oon!lclmhthotmmdcundldomofmbwummwmlqmybwmmmetranmlonmmlngfmmmwdnmm.unlus
boIhPmuptaulylmoinmughIhepulhulareonflc&\gmormwmn.mmwhmthlmtmwmmm
only with respect to thet particular purchase order

7.9 Enllra Agraement. Thiz Agreement and its exhibits represent the enlire undersianding and agreemant betwesn TSL and Cliend, and
suparsedas all olher negoliations, proposals. undarstandings and reprasentations (written or oral) mads by and between TSL and Client

The Parties have executed this Agreement by their authorized representatives as of the last dste sl forth below.

TargeiSolutions Learning, LLC Newport Fire Department
4880 W. Kennady Bivd., Suite 300 Chty of Newport
Tempa, FL 33809 i TR

Newport, OR B7385

8y Brande Mm By A /? OQU
Printed Name: Brandi Howe T pescer Lo Nebe {
Tile: C:’}'__EQMO%{:‘\_

Title:

Date: 3/4/2021 Cste. M2 ~26 - z{







NEYRORT

AUTHORIZATION FOR
AGREEMENTS, MOUs, OR
OTHER DOCUMENTS OBLIGATING
THE CITY

All contracts, agreements, grant agreements, memoranda of understanding, or any document
obligating the city (with the exception of purchase orders), requires the completion of this
form. The City Manager will sign these documents after all other required information and
signatures are obtained.

Document: T“".F\\ SA\«*\?’\S L""‘\\ﬁ f\g‘uﬂ\* Date: < 24 ‘)_1
Statement of Purpose: Q":}Ntmn\‘ B On\\\?‘ '}fq\l'\\\q [31" R\t /Ew\)"

i

Department Head Signature: @'IH\/‘

)

Remarks, if any:

City Attorney Review and Signature; %QLD sm Date: 7-[ 1H IQ-OJ_I

Other Signatures as Requested by the City Attorney:

Name/Position

Date:
Signature
Budget Confirmed: Yes o No O NA ¥
Certificate of Insurance Attached: Yes o No o NA &
City Council Approval Needed: Yes o No A& Date:

After all the above requested information is complete and signatures obtained, return this form,
along with the original document to the City Manager for signature. No documents should be

executed prior to the City I\WZ?I as evidenced by signature of this document.
City Manager Signature:/kﬂ. A Date: _Z. / Zé /Z'/
Once all signatures and certificates of insurance have been obtained, return this document, along

with the original, fully-executed agreement, MOU, or other document to the City Recorder. A copy
of grant agreement and all project funding documents, must be forwarded to the Finance

Department for tracking and audit purposes.
City Recorder Signature: M Date: géé} [{&&/

Date posted on website: %/[ﬁ! Sk\

Sign-Off Sheet for Documents Obligating the City - Rev. 1/18






