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TO: BOARD OF PUBLIC WORKS AND SAFETY

FROM: SCOTT HUNTER, DIVISION CHIEF OF LOGISTICS
SUBJECT:  AGREEMENT WITH VECTOR SOLUTIONS
DATE: FEBRUARY 13, 2024

This is an agreement between the Noblesville Fire Department and TargetSolutions Learning,
LLC, d/b/a Vector Solutions to provide a learning management system (LMS) product (Target
Solutions) and workforce management and scheduling product (Vector Scheduling). Target
Solutions tracks required training from agencies including OSHA, NFPA, Department of
Homeland Security, Indiana DHS, IS0, etc. It also manages firefighters’ certifications and
licenses, assuring there is no lapse. Vector Scheduling manages shift personnel scheduling,
including daily assignments, vacation, sick time, FMLA, and training time. It also provides a
fair and non-biased way to staff overtime and special-event needs.

This is a continuation of an existing, expiring agreement. It is a five (5) year agreement
beginning 03/31/2024 through 03/30/2029.

Thank you.

NOBLESVILLE FIRE DEPARTMENT
DEFEND FROM HARM | COMBAT SUFFERING | SERVE SELFLESSLY

317.776.6336 | 135 South 9th Street | Noblesville, IN 46060 | www.CityofNoblesville.org



SERVICES AGREEMENT

This Services Agreement (hereinafter referred to as “Agreement”), entered into by and between
the City of Noblesville, Indiana, a municipal corporation (hereinafter referred to as “City”) and

(hereinafter referred to as “Contractor”), and its successors and assigns, is executed

pursuant to the terms and conditions set forth herein. In consideration of those mutual undertakings and
covenants, the parties agree as follows:

SECTION L.
1.1

1.2

1.3

1.4

1.5

SECTION II.

2.1

SECTION III.

3.1

SECTION 1V.

INTERPRETATION AND INTENT

The “Agreement”, as referred to herein, shall mean this Agreement executed by City and
Contractor, and shall include this Services Agreement and the Exhibit A attached hereto,
and any written supplemental agreement or modification entered into between City and
Contractor, in writing, after the date of this Agreement.

This Agreement constitutes the entire agreement between the parties and supersedes all
prior agreements, written or verbal, between City and Contractor. No statements,
promises or agreements whatsoever, in writing or verbal, in conflict with the terms of the
Agreement have been made by City or Contractor which in any way modify, vary, alter,
enlarge or invalidate any of the provisions and obligations herein stated. This Agreement
may be amended and modified only in writing signed by both City and Contractor.

In resolving conflicts, errors, discrepancies and disputes concerning the scope of the work
or services to be performed by Contractor or other rights or obligations of City or
Contractor the document or provision thereof expressing the greater quantity, quality or
scope of service or imposing the greater obligation upon Contractor and affording the
greater right or remedy to City, shall govern.

Any interpretation applied to this Agreement, by the parties hereto, by an arbitrator, court
of law, or by any other third party, shall not be made against City solely by virtue of City
or City’s representatives having drafted all or any portion of this Agreement.

This Agreement shall include, and incorporate by reference, any provision, covenant or
condition required or provided by law or by regulation of any state or federal regulatory
or funding agency.

DUTIES OF CONTRACTOR

Contractor shall provide services as specified in Exhibit A, attached hereto and
incorporated into this Agreement.

TERM

The term of this Agreement shall begin upon execution and terminate
, (“Termination Date”) unless terminated earlier in accordance

with this Agreement.

COMPENSATION



4.1

42

SECTION V.
5.1

52

5.3

5.4

5.5

Contractor proposes to furnish all labor, materials and supplies in accordance with the
conditions of this Agreement necessary to complete the work as defined in Exhibit A.
Compensation shall not exceed S_).

Funding for a multi-year agreement is not guaranteed. All of the City’s obligations under
this Agreement shall be subject to annual appropriation and shall not constitute a general
obligation or indebtedness of the City.

GENERAL PROVISIONS

Independent Contractor. The parties agree that Contractor is an independent contractor
as that term is commonly used and is not an employee of the City. As such, Contractor is
solely responsible for all taxes and none shall be withheld from the sums paid to
Contractor. Contractor acknowledges that it is not insured in any manner by City for any
loss of any kind whatsoever. Contractor has no authority, express or implied, to bind or
obligate City in any way.

Subcontracting.

Approval required. The parties agree that Contractor shall not subcontract, assign or
delegate any portion of this Agreement or the services to be performed hereunder without
prior written approval of City. In the event that City approves of any such
subcontracting, assignment or delegation, Contractor shall remain solely responsible for
managing, directing and paying the person or persons to whom such responsibilities or
obligations are sublet, assigned or delegated. City shall have no obligation whatsoever
toward such persons. Contractor shall take sole responsibility for the quality and quantity
of any services rendered by such persons. Any consent given in accordance with this
provision shall not be construed to relieve Contractor of any responsibility for performing
under this Agreement.

Necessary Documentation. N/A

Records: Audit. Contractor shall maintain books, records, documents and other evidence
directly pertinent to performance of services under this Agreement. Contractor shall
make such materials available at its offices at all reasonable times during the Agreement
period copies thereof, if requested, shall be furnished at no cost to City.

Ownership.

5.5.1 “Works” means works of authorship fixed in any tangible medium of expression
by Contractor or its officers, employees, agents or subcontractors in the course of
performing the services under this Agreement, including, but not limited to,
computer programs, electronic art, computer generated art, notes, specifications,
drawings, flow charts, memoranda, correspondence, records, notebooks,
documentation, reports and charts, regardless of the medium in which they are
fixed, and all copies thereof.



5.6

Insurance.

Minimum Insurance Requirements. Prior to commencing Work, the Contractor shall
purchase and maintain from insurance companies lawfully authorized to do business in
Indiana policies of insurance acceptable to the City, which afford the coverages set forth
below. Insurance shall be written for not less than limits of liability specified or required
by law, whichever coverage is greater, and shall include coverage for Contractor's
indemnification obligations contained in this Agreement. Certificates of Insurance
acceptable to the City shall be given to the City prior to commencement of the Work and
thereafter upon renewal or replacement of each required policy of insurance. Each policy
must be endorsed to provide that the policy will not be cancelled or allowed to expire until
at least thirty (30) days' prior written notice has been given to the City; provided however
that such policies may be cancelled with only ten (10) days’ prior notice for non-payment
of premium. The required coverages and limits which Contractor is required to obtain are
as follows:

A. Commercial General Liability
Limits of Liability: $2,000,000 General Aggregate
$2,000,000 Products & Completed Ops.
$1,000,000 Bodily Injury / Prop. Damage
$1,000,000 Personal / Advertising Injury
$1,000,000 Each Occurrence
B. Auto Liability
Limits of Liability: $500,000 Per Accident

Coverage Details All owned, non-owned, & hired vehicles

Commented [1]: This Section does not apply to the cloud
based Saa$ solution and content provided. To the extent
Contractor does make modifications, enhancments, ect.,to
its pre-existing IP, Accordingly, Contractor requires that it
maintain sole control and ownership of enhancements,
improvements, ect.,even if they are developed during the
term of this Agreement.
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C. Workers Compensation and Employer’s Liability

As required by Indiana law.

D. Professional/Errors & Omissions Liability

Limits of Liability $1,000,000 Each Occurrence
$2,000,000 Aggregate

All coverage provided above shall be endorsed to include the City as an additional insured except
for the Worker’s Compensation / Employer’s Liability and Professional/Errors & Omissions

policy.

5.7 Termination for Cause or Convenience.

5.7.1

572

If Contractor becomes insolvent, or if it refuses or fails to perform the work and
services provided by this Agreement, or if it refuses to perform disputed work or
services as directed pending resolution of such dispute, or if it fails to make
payments to subcontractors employed by it, or if it otherwise violates or fails to
perform any term, covenant or provision of this Agreement, then City may,
without prejudice to any other right or remedy, terminate this Agreement in
whole or in part, in writing, provided that Contractor shall be given (1) not less
than ten (10) calendar days written notice of City’s intent to terminate, and (2) an
opportunity for consultation with City prior to termination. In determining the
amount of final payment to be made to Contractor upon such termination for
default, if any, no amount shall be allowed for anticipated profit on unperformed
services or other work; furthermore, an adjustment shall be made to the extent of
any additional costs incurred or reasonably foreseen by City to be incurred by
reason of Contractor’s default.

Upon receipt of notice of termination for default or for City’s convenience,
Contractor shall (1) promptly discontinue all services affected, unless the
termination notice directs otherwise, and (2) deliver or otherwise make available
to City all Works and such other information, materials or documents as may
have been accumulated by Contractor in performing this Agreement, whether
completed or in process.

Commented [2]: Termination for convenience is not
accepted unless required by law, rule, or regulation. If TAC is
required by law, Contractor requires the City to
acknowledge that its subscriptions are annual, invoiced at
the beginning of each contract year, are fully earned upon
being invoiced, and are non-refundable when paid, unless
the Agreement is terminated for cause as a result of the
Contractors breach.

RGPickles - VS Legal




5.8

5.9

5.11

Termination for Failure of Funding. Notwithstanding any other provision of this
Agreement, if funds for the continued fulfillment of this Agreement by City are at any
time insufficient or not forthcoming through failure of any entity to appropriate funds or
otherwise, then City shall have the right to terminate this Agreement without penalty by
giving written notice documenting the lack of funding, in which instance this Agreement
shall terminate and become null and void on the last day of the fiscal period for which
appropriations were received. City agrees that it will make its best efforts to obtain
sufficient funds, including but not limited to, requesting in its budget for each fiscal
period during the term hereof sufficient funds to meet its obligations hereunder in full.

Indl emnification Subject to the contracior’s available types and limits of insurance
ired underthis-Asreementt—To the fullest extent permitted by law, the

Contractor shall indemnify and hold harmless the City and its board, agents and
employees of any of them (“Indemnitees”) from and [against third-party claims, damages,

Commented [3]: Addition
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losses and expenses, including but not limited to attorneys’ fees and court costs and other
expenses, arising out of or resulting from any negligent acts, errors, or omissions of the
Work. The Contractor’s indemnification under this Section shall survive both final
payment and the termination of this Agreement [Notwithstanding any provision to the
contrary, Contractor shall not be required to indemnify and-inderaniteean Indemnitee for
any claims (or portion thereof) caused kolely ’by the Indemnitee’s own errors, acts,

omissions, or wrongful conduct. The Contractor’s acceptance of *s-aceepts-ofthe defense
of any claim shall not be deemed a waiver by the Contractor of any defense it may have
to the indemnification requirements contain herein, provided that Contractor accepts
defenfe under a reservation of rights letter and the City accepts such reservation of rights
letter.

.
I

~
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Notice. Any notice required to be sent under this Agreement shall be sent by
internationally recognized overnight courier, certified mail, or other delivery method
which provides confirmation of receipt and shall be directed to the persons and addresses
specified below (or such other persons and/or addresses as any party may indicate by
giving notice to the other party):

To Contractor: To City:
City of Noblesville
Attn: Attn:

16 S. 10™ Street
Noblesville, IN 46060

Courtesy Copy:

City Attorney

16 S. 10" Street
Noblesville, IN 46060

Disputes. Contractor shall carry on all work required under this Agreement and maintain
the schedule for services during all disputes or disagreements with City. No work shall
be delayed or postponed pending resolution of any disputes or disagreements except as

RGPickles- VS Legal




5.16

Contractor and City may otherwise agree in writing. Should Contractor fail to continue
to perform its responsibilities as regards all non-disputed work without delay, any
additional costs incurred by City or Contractor as a result of such failure to proceed shall
be borne by Contractor, and Contractor shall make no claim against the City for such
costs. City may withhold payments on disputed items pending resolution of the dispute.

Non-discrimination. The Contractor shall not discriminate against any employee or
applicant for employment because of race, color, religion, sex, age or national origin.
The Contractor will take affirmative action to ensure that applicants are employed
without regard to their race, color, religion, sex, age or national origin. Such action shall
include, but not be limited to the following: employment, upgrading, demotion or
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or
other forms of compensation, and selection for training, including apprenticeship.

Conflict of Interest.

5.13.1 Contractor certifies and warrants to City that neither it nor any of its officers,
agents, employees, or subcontractors who will participate in the performance of
any services required by this Agreement has or will have any conflict of interest,
direct or indirect, with City.

5.13.2 For purposes of compliance with IC 36-1-21, Contractor certifies and warrants to
City that Contractor, or a person who wholly or partially owns Contractor, is not
a relative, as that term is defined by IC 36-1-21-3, of an elected official of
Noblesville, Indiana.

Non-contingent Fees. Contractor warrants that no person or selling agency has been
employed or retained to solicit or secure this Agreement upon an agreement or
understanding for a commission, percentage, brokerage, or contingent fee, excepting
bona fide employees. For breach or violation of this warranty City shall have the right to
annul this Agreement without liability or in its discretion to deduct from the Agreement
price or consideration, or otherwise recover, the full amount of such commission,
percentage, brokerage, or contingent fee.

Force Majeure. In the event that either party is unable to perform any of its obligations
under this Agreement — or to enjoy any of its benefits — because of fire, explosion, power
blackout, natural disaster, strike, embargo, labor disputes, war, terrorism, acts of God,
acts or decrees of governmental bodies or other causes beyond such party’s reasonable
control (hereinafter referred to as Force Majeure Event), the party who has been so
affected shall immediately give notice to the other and shall take commercially
reasonable actions to resume performance. Upon receipt of such notice, all obligations
under this Agreement shall immediately be suspended except for payment obligations
with respect to service already provided. If the period of nonperformance exceeds sixty
(60) days from the receipt of the Force Majeure Event, the party whose ability to perform
has not been so affected may, by giving written notice, terminate this Agreement.

Applicable Laws; Forum.




5.20

5.21

5.22

5.16.1 Contractor agrees to comply with all applicable federal, state and local laws,
rules, regulations or ordinances, and all provisions required thereby [that are
applicable to the Contractoﬂ to be included in this Agreement are hereby

incorporated by reference. This includes, but is not limited to, the Federal Civil
Rights Act of 1964 and, if applicable, the Drug-Free Workplace Act of 1988.
The enactment of any state or federal statute or the promulgation of regulations
thereunder after execution of this Agreement shall be reviewed by City and
Contractor to determine whether the provisions of the Agreement require formal
modification.

5.16.2 This Agreement shall be construed in accordance with the laws of the State of
Indiana, and by all applicable Municipal Ordinance or Codes of the City of
Noblesville, County of Hamilton. Suit, if any, shall be brought in the State of
Indiana, County of Hamilton.

Waiver. City’s delay or inaction in pursuing its remedies set forth in this Agreement, or
available by law, shall not operate as a waiver of any of City’s rights or remedies.

Severability. If any provision of this Agreement is held to be invalid, illegal, or
unenforceable by a court of competent jurisdiction, the provision shall be stricken, and all
other provisions of this Agreement which can operate independently of such stricken
provisions shall continue in full force and effect.

Mﬂﬁf@%@ﬁ%@ﬁe&p&a&k&%&yﬁ%ded—hemﬂmcmionallv Omitted,

Successors and Assigns. City and Contractor each binds itself and its partners,
successors, executors, administrators and assigns to the other party of this Agreement and
to the partners, successors, executors, administrators and assigns of such other party, in
respect to all covenants of this Agreement; except as otherwise provided herein,
Contractor shall not assign, sublet or transfer its interest in this Agreement without the
written consent of City. Nothing herein shall be construed as creating any personal
liability on the part of any officer or agent of City or the Contractor.

Authority to Bind Contractor. Notwithstanding anything in this Agreement to the
contrary, the signatory for Contractor represents that he/she has been duly authorized to
execute agreements on behalf of Contractor and has obtained all necessary or applicable
approval from the home office of Contractor to make this Agreement fully binding upon
Contractor when his/her signature is affixed and accepted by City.

Debarment and Suspension

5.22.1 Contractor certifies, by entering into this Agreement, that neither it nor its
principals are presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from or ineligible for participation in any
Federal assistance program by any Federal department or agency, or by any

__—| Commented [8]: Addition
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5.23

5222

5223

5224

department, agency or political subdivision of the State of Indiana. The term
“principal” for purposes of this Agreement means an officer, director, owner,
partner, key employee, or other person with primary management or supervisory
responsibilities, or a person who has a critical influence on or substantive control
over the operations of Contractor.

Contractor certifies, by entering into this Agreement, that it does not engage in
investment activities in Iran as more particularly described in IC 5-22-16.5.

Contractor shall provide immediate written notice to City if, at any time after
entering into this Agreement, Contractor learns that its certifications were
erroneous when submitted, or Contractor is debarred, suspended, proposed for
debarment, declared ineligible, has been included on a list or received notice of
intent to include on a list created pursuant to IC 5-22-16.5, voluntarily excluded
from or becomes ineligible for participation in any Federal assistance program.
Any such event shall be cause for termination of this Agreement as provided
herein.

Contractor shall not subcontract with any party which is debarred or suspended
or is otherwise excluded from or ineligible for participation in any Federal
assistance programs by any Federal department or agency, or by any department,
agency or political subdivision of the State of Indiana.

Compliance With E-Verify Program. Pursuant to IC 22-5-1.7, Contractor shall enroll in

and verify the work eligibility status of all newly hired [U.S.;—based employees of
Contractor through the E-Verify Program (“Program”). Contractor is not required to
verify the work eligibility status of all newly hired employees through the Program if the
Program no longer exists.

5.23.1

5232

5233

Contractor and its subcontractors shall not knowingly employ or contract with an
unauthorized alien or retain an employee or contract with a person that
Contractor or its subcontractor subsequently learns is an unauthorized alien. If
Contractor violates this Section 5.23, City shall require Contractor to remedy the
violation not later than thirty (30) days after City notifies Contractor. If
Contractor fails to remedy the violation within the thirty (30) day period, City
shall terminate the contract for breach of contract. If City terminates the contract,
Contractor shall, in addition to any other contractual remedies, be liable to City
for actual damages. There is a rebuttable presumption that Contractor did not
knowingly employ an unauthorized alien if Contractor verified the work
eligibility status of the employee through the Program.

If Contractor employs or contracts with an unauthorized alien but City
determines that terminating the contract would be detrimental to the public
interest or public property, City may allow the contract to remain in effect until
City procures a new contractor.

Contractor shall, prior to performing any work, require each subcontractor to
certify to Contractor that the subcontractor does not knowingly employ or
contract with an unauthorized alien and has enrolled in the Program. Contractor
shall maintain on file a certification from each subcontractor throughout the

__—| Commented [10]: Addition
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duration of the Project. If Contractor determines that a subcontractor is in
violation of this Section 5.23, Contractor may terminate its contract with the
subcontractor for such violation.

5.23.4 Pursuant to IC 22-5-1.7 a fully executed affidavit affirming that the business
entity does not knowingly employ an unauthorized alien and confirming
Contractors enrollment in the Program, unless the Program no longer exists, shall
be filed with City prior to the execution of this Agreement. This Agreement shall
not be deemed fully executed until such affidavit is filed with the City.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates subscribed
below.

(“Contractor”)

By: Date:

Printed:

Title:

Approved by the Board of Public Works and Safety of the City of Noblesville this
day of 202 .

JACK MARTIN, PRESIDENT

JOHN DITSLEAR, MEMBER

LAURIE DYER, MEMBER

ROBERT J. ELMER, MEMBER



RICK L. TAYLOR, MEMBER

ATTEST:

EVELYN L. LEES, CLERK
CITY OF NOBLESVILLE, INDIANA

E-Verify Affidavit

Pursuant to Indiana Code 22-5-1.7-11, the Contractor entering into a contract with the City is required to
enroll in and verify the work eligibility status of all its newly hired employees through the E-Verify
program. The Contractor is not required to verify the work eligibility status of all its newly hired
employees through the E-Verify program if the E-Verify program no longer exists.

The undersigned, on behalf of the Contractor, being first duly sworn, deposes and states that the
Contractor does not knowingly employ an unauthorized alien. The undersigned further affirms that, prior
to entering into its contract with the City, the undersigned Contractor will enroll in and agrees to verify
the work eligibility status of all its newly hired employees through the E-Verify program.

(Contractor):

By (Written Signature):

(Printed Name):

(Title):

Important - Notary Signature and Seal Required in the Space Below

STATE OF

SS:
COUNTY OF

Subscribed and sworn to before me this day of ,




”;;‘ VectorSolutions:

TargetSolutions Learning, LLC Agreement

Date: Wednesday, February 21, 2024

Client Information

Schedule A

Quote ID
Q-303326

Contact Name
Jackelin Maguire

Client Name: Noblesville Fire Department (IN)

Address:
135 South 9th Street
Noblesville, IN 46060

Primary Contact Name:
Scott Hunter

Primary Contact Phone:
317.776.6336 x1418

Agreement Term

Effective Date: 03/31/2024

Initial Term: 12 months (with the option to extend this
contract for 4 additional years)

Invoicing Contact Information (Please fill in missing information)

Billing Contact Name: Noblesville Billing

Billing Address:
135 South 9th Street
Noblesville, Indiana 46060

Billing Phone:
317.776.6336 x. 1403

Billing Email:
nfdbilling@noblesville.in.us

Page 1

PO#: Billing Frequency: Payment Terms:
Annual Net 30
Annual Fee(s)
Product AL
Product Description Annual Price Sub Total
Code .
Commitment
Vector LMS, Annual maintenance
TSMAINTFE TargetSolutions of Vector LMS,
ES Edition - Maintenance TargetSolutions 1 $395.00 $395.00
Fee Edition
Vector LMS, Training
TargetSolutions management for
TSPREMIER Edition Premier public entities and 168 $113.47 $19,062.96
Membership professionals
TSSCH Vector Scheduling | Vector Scheduling for 168 $82.00 $13,776.00
web and mobile
Vector Scheduling - Annual maintenance
TSSCHMF Maintenance Fee of Vector Scheduling 1 $164.00 $164.00
Total: $33,397.96

Public Sector SaaS Rev. U (Issued 02.02.2022)



Additional Terms and Conditions.

The following are in addition to the Client Agreement General Terms and Conditions.

Additional Named Users added after the Effective Date will be invoiced at the full per Named User fee. Such
additional Named Users shall become part of the Minimum Annual Commitment for subsequent years, on the
anniversary date of each contract year or upon renewals under the Agreement.

You agree to pay for the number of Named Users using or licensed to access the Services in a given contract
year. Subject to the Minimum Annual Commitment, Changes in Named User counts will be reflected in the
annual contract amount from that period forward for all Users.

Subject to the above Minimum Annual Commitment, annual fees for your use of the Services will be based
upon the number of Named Users in a given contract year.

Named Users deactivated in a given contract year will not count towards the total number of Named Users in
the year following such deactivation, unless reactivated.

Fees, both during the Initial Term, as well as any Renewal Terms, shall be increased by 5.0% per contract
year. Changes in Named User counts will be reflected in the annual contract amount from that period forward
for all Users.

All undisputed invoices are due and payable Net 30 days after invoice date (“Due Date”). Any fees unpaid for
more than 10 days past the Due Date shall bear interest at 1.5% per month or the highest applicable rate
permitted by law.

AUTOMATIC RENEWAL. UNLESS OTHERWISE AGREED OR WHERE PROHIBITED BY APPLICABLE
LAW OR REGULATION, UPON EXPIRATION OF THE ABOVE INITIAL TERM, THIS AGREEMENT WILL
RENEW FOR A RENEWAL TERM EQUAL TO THE INITIAL TERM AT VECTOR SOLUTIONS’ THEN
CURRENT FEES, UNLESS NOTICE IS GIVEN BY EITHER PARTY OF ITS INTENT TO TERMINATE THE
AGREEMENT AT LEAST SIXTY (60) DAYS PRIOR TO THE SCHEDULED TERMINATION DATE.

Address for Notices:

4890 W. Kennedy Blvd., Suite 300 135 South 9th Street
Tampa, FL 33609 Noblesville, IN 46060
Page 2

Public Sector SaaS Rev. U (Issued 02.02.2022)



VECTOR SOLUTIONS PUBLIC SECTOR SOFTWARE AS A SERVICE AGREEMENT

This Vector Solutions Software as a Service Agreement (the “Agreement”), effective as of the date noted in the attached
Schedule A (the “Effective Date”), is by and between TargetSolutions Learning, LLC, d/b/a Vector Solutions, (“We/Us™) a
Delaware limited liability company, and the undersigned customer (“You/Your”), (each a “Party” or “Parties) and governs the
purchase and ongoing use of the Services described in this Agreement.

GENERAL TERMS AND CONDITIONS

1. SERVICES. We shall provide the following Software as a Service (“Services”):

1.1. Access and Use. We grant You a non-exclusive, non-transferable revocable authorization to remotely access and use the
software as a service offering identified in Schedule A (the “Services”) and, unless prohibited by law, We will provide access to
any persons You designate for use as described in these terms and conditions. For clarification, We authorize access and use
on a “one user per one authorization basis” and once granted, You are not allowed to transfer authorizations to other users.
Your ability to use the Services may be affected by minimum system requirements or other factors, such as Your Internet
connection.

1.2. Availability. We will use commercially reasonable efforts to provide access to and use of the Services twenty-four (24) hours
a day, seven (7) days a week, subject to scheduled downtime for routine maintenance, emergency maintenance, system
outages, and other outages beyond our control.

1.3. Help Desk. We will assist You as needed on issues relating to usage via e-mail, and a toll-free Help Desk five (5) days per
week, at scheduled hours, currently 8:00am to 6:00 pm Eastern Time, Monday-Friday or
https://support.vectorsolutions.com/s/contactsupport

1.4. Upgrades and Updates. We reserve the right, in our discretion, to make updates or upgrades to the Services that are
necessary or useful to: (a) maintain or enhance: (i) the quality or delivery of the Services; (ii) the competitive strength of or
market for the Services; or (iii) the Services’ cost efficiency or performance; or (b) to comply with applicable law. For no additional
charge, You will receive access to any general upgrades and updates to the Services which We make generally available to our
other customers. All updates and upgrades to the Services are subject to these terms and conditions.

1.5 Additional Services. From time to time, the Parties may decide in their discretion to add additional Services, subject to the
Parties’ execution of one or more change forms which shall be substantially in the form of the Schedule A and shall incorporate
these terms and conditions by reference. Each individual Schedule A shall have its own service term.

2. YOUR RESPONSIBILITIES AND USE RESTRICTIONS.

2.1. Compliance. You shall be responsible for all Users’ compliance with this Agreement and shall use commercially reasonable
efforts to prevent unauthorized access to or use of the Services. You shall comply with all applicable laws, standards, and
regulations and will not use the Services in a manner not specified or permitted by Us.

2.2. ldentify Named Users. A “Named User” is defined as Your employees, consultants, contractors, and agents You authorize
to access and use the Services You are purchasing during each contract year (“Term”) of the Agreement.

2.2.1. You will be responsible for the following: (a) cause each of Your Named Users to complete a unique profile if not created
by Vector Solutions on their behalf; and (b) timely maintain a user database by adding a unique profile for each new Named
User. Due to licensing and data retention requirements, Named Users may not be removed from our system unless required by
law. You will be responsible for identifying Named Users from time to time during the Term of this Agreement through available
system capabilities.

2.3. Future Functionality. You agree that Your purchases are not contingent on Our delivery of any future functionality or
features. You are not relying on any comments regarding future functionality or features.

3. FEES AND PAYMENTS.

3.1. Fees and Payment. You will pay for the Services in accordance with the payment terms, frequency, and fee schedule in
Schedule A attached to this Agreement. All fees collected by Us under this Agreement are fully earned when due and
nonrefundable when paid, except if You terminate this Agreement for cause as described in Section 5.2.

3.2. Due Date. All fees due under this Agreement must be paid in United States Dollars or Canadian Dollars or as specified in
Schedule A as applicable to Your location. We will invoice You in advance and all undisputed invoices are due and payable on
the due date specified in Schedule A.

3.3. Suspension of Service. If You do not make an undisputed payment on time, We may suspend Your or Your Named Users’
access to the Services without further notice until all overdue payments are paid in full. Our suspension of Your use of the
Services or termination of the Agreement for Your violation of the terms of this Agreement will not change Your obligation to pay
any and all payments due for the applicable Term.
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3.3.1. We may also suspend, terminate, or otherwise deny Your access or any Named User’'s access to or use of all or any part
of the Services, without incurring any liability to You, if: (a) We receive a judicial or other governmental demand or order,
subpoena, or law enforcement request that expressly or by reasonable implication requires Us to do so; or (b) We believe, in
good faith and reasonable discretion, that: (i) You or any Named User, have failed to comply with any term of this Agreement,
or accessed or used the Services beyond the scope of the rights granted, or for a purpose not authorized under this Agreement;
or (i) Your use of the Services causes a direct or indirect threat to our network function or integrity, or to Our other customers'
ability to access and use the Services; or (iii) You or any Named User, are or have been involved in any fraudulent, misleading,
or unlawful activities relating to or in connection with any of the Services; or (iv) this Agreement expires or is terminated. This
Section 3.3 does not limit any of Our other rights or remedies under this Agreement.

3.4. Taxes. All fees under this Agreement exclude all sales, use, value-added taxes, and other taxes and government charges,
whether Federal, State, or foreign, and You will be responsible for payment of all such taxes (other than taxes based on our
income), fees, duties, and charges, and any related penalties and interest, arising from the payment of any and all fees under
this Agreement including the access to or performance of the Services hereunder. If We have a legal obligation to pay or collect
taxes for which You are responsible under the Agreement, then then We will invoice, and You will pay the appropriate amount
unless You claim tax exempt status for amounts due under this Agreement and provide Us with a valid tax exemption certificate
(authorized by the applicable governmental authority) promptly upon execution of this Agreement. If any taxes shall be required
by law to be deducted or withheld from any fee payable hereunder by You to Us, You shall, after making the required deduction
or withholding, increase such fee payable as may be necessary to ensure that We shall receive an amount equal to the fee We
would have received had no such deduction or withholding been made.

4. INTELLECTUAL PROPERTY RIGHTS.

4.1. We alone (and our licensors, where applicable) shall own all rights, title, and interest in and to our software, website and
technology, the course content (if any), and the Services We provide, including all documentation associated with the Services.
If You provide any suggestions, ideas, enhancement requests, feedback, recommendations, or other information provided by
You (collectively “Feedback”), We may use such Feedback to improve the Services without charge, royalties, or other obligation
to You, and Our use of Your Feedback does not give You any property rights to the Services.

The Vector Solutions name and logo are trademarks of Vector Solutions, and no right or license is granted to You to use them.
You shall own all rights, title, and interest in and to Your added software, Your content, and information collected from Your
content pages (“Your Data”). You shall have no rights in or to any other data collected that is not affiliated with You. Your
content, email addresses, and personal information of Your Named Users or Your EHS Active Employees You entered into the
database, or any of Your customers or users is Your sole property. We will not, at any time, redistribute, share, or sell any of
Your email addresses, email server domain names, customer names, or personal information. Course content that You purchase
from third-party course providers and access through our LMS will require the sharing of certain user information with Us in
order for Us to properly track and report usage.

4.2. You recognize that We regard the software We have developed to deliver the Services as our proprietary information and
as confidential trade secrets of great value. You agree not to provide or to otherwise make available in any form the software or
Services, or any portion thereof, to any person other than Your Named Users without our prior written consent. You further agree
to treat the Services with at least the same degree of care with which You treat Your own confidential information and in no
event with less care than is reasonably required to protect the confidentiality of the Services.

4.2.1 Except as otherwise agreed in writing or to the extent necessary for You to use the Services in accordance with this
Agreement, You are not allowed to: (a) copy the course content in whole or in part; (b) display, reproduce, create derivative
works from, transmit, sell, distribute, rent, lease, sublicense, transfer or in any way exploit the course content in whole or in part;
(c) embed the course content into other products; (d) use any of our trademarks, service marks, domain names, logos, or other
identifiers or any of our third party suppliers; (e) reverse engineer, decompile, disassemble, or access the source code of any
of our Services or software, (f) use the software or Services for any purpose that is unlawful; (g) alter or tamper with the
Services and/or associated documentation in any way; (h) attempt to defeat any security measures that We may take to protect
the confidentiality and proprietary nature of the Services; (i) remove, obscure, conceal, or alter any marking or notice of
proprietary rights that may appear on or in the Services and/or associated documentation; or (j) except as permitted by this
Agreement, knowingly allow any individual or entity under Your control to access Services without authorization under this
Agreement for such access.

4.3. We acknowledge that You alone shall own all rights, title, and interest in and to Your name, trademarks, or logos, and this
Agreement does not give Us any rights of ownership to the same. You hereby authorize Us to use Your name, trademarks, or
logos in promotional materials, press releases, advertising, or in other publications or websites, whether oral or written. If You
do not consent to Our use of Your name or logo, You may withdraw Your consent at any time by notifying Us at
logousage@vectorsolutions.com.

5. TERM, TERMINATION, AND NOTICE.

5.1 Term. The term of this Agreement will start on the Effective Date, and will remain in full force and effect for the initial term
(the “Initial Term”) indicated in Schedule A. Upon expiration or early termination of this Agreement by either Party as described
below in Section 5.2 (Termination for Cause) or for any reason, You shall immediately discontinue all use of the Services and
documentation, and You acknowledge that We will terminate Your ability to access the Services. Notwithstanding, access to the
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Services may remain active for thirty (30) days solely for purpose of our record keeping (the “Expiration Period”). If You
continue to access or use the Services following the Expiration Period, then Your continued use will renew the Agreement under
the same terms and conditions, subject to any annual price adjustments.

5.2 Termination for Cause. Either Party may terminate this Agreement, effective upon written notice to the other Party (the
“Defaulting Party”), if the Defaulting Party materially breaches this Agreement, and that breach is incapable of cure, or with
respect to a material breach capable of cure, and the Defaulting Party does not cure the breach within thirty (30) days after
receipt of written notice of the breach. If You terminate this Agreement due to Our material breach, then We will return an amount
equal to the pro-rated fees already paid for the balance of the term as of the date of termination as Your only remedy.

5.3. Natice. All required notices by either Party shall be given by email, personal delivery (including reputable courier service),
fees prepaid, or by sending the notice by registered or certified mail return receipt requested, postage prepaid, and addressed
as set forth in Schedule A. Such notices shall be deemed to have been given and delivered upon receipt or attempted delivery
(if receipt is refused), as the case may be, and the date of receipt identified by the applicable postal service on any return receipt
card shall be conclusive evidence of receipt. Notices and other communications sent by e-mail shall be deemed received upon
the sender's receipt of an acknowledgment from the recipient (such as by the "return receipt requested" function, as available,
return e-mail or other written acknowledgment). Either Party, by written notice to the other as described above, may alter its
address for written notices.

6. MUTUAL WARRANTIES AND DISCLAIMER.

6.1. Mutual Representations and Warranties. Each Party represents and warrants to the other Party that: (a) it is duly
organized, validly existing, and in good standing as a corporation or other entity under the Laws of the jurisdiction of its
incorporation or other organization; (b) it has the full right, power, and authority to enter into and perform its obligations and
grant the rights, licenses, consents, and authorizations it grants or is required to grant under this Agreement; (c) the acceptance
of this Agreement has been duly authorized by all necessary corporate or organizational action ; and (d) when executed and
delivered by both Parties, this Agreement will constitute the legal, valid, and binding obligation of each Party, enforceable against
each Party in accordance with its terms.

6.2. Disclaimer. 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. WE DO NOT WARRANT THAT THE USE OF THE SERVICES WILL BE UNINTERRUPTED OR ERROR
FREE. THE SERVICES AND ASSOCIATED DOCUMENTATION ARE PROVIDED “AS IS,” AND WE PROVIDE NO OTHER
EXPRESS, IMPLIED, STATUTORY, OR OTHER WARRANTIES REGARDING THE SERVICES OR ASSOCIATED
DOCUMENTATION.

6.3. Disclaimer of Third-Party Content. If You upload third-party content to our platform or Services, the third- party content
providers are responsible for ensuring their content is accurate and compliant with national and international laws. We are not
and shall not be held responsible or liable for any third-party content You provide or Your use of that third-party content. THERE
IS NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED, OR STATUTORY, REGARDING THIRD PARTY CONTENT
ACCESSIBLE THROUGH THE SERVICES.

6.4 None of our employees, marketing partners, resellers, or agents are authorized to make any warranty other than the
Warranties stated in this Agreement. The provisions in any specification, brochure, or chart are descriptive only and are not
warranties.

7. LIMITATION OF LIABILITY. EXCEPT FOR CLAIMS RELATED TO VIOLATION OF INTELLECTUAL PROPERTY RIGHTS,
GROSS NEGLIGENCE, FRAUD, OR WILFULL MISCONDUCT, (A) IN NO EVENT SHALL EITHER PARTY BE LIABLE TO
THE OTHER PARTY, ANY AFFILIATE, THIRD-PARTY, OR YOUR USERS, WHETHER IN CONTRACT, WARRANTY, TORT
(INCLUDING NEGLIGENCE) OR OTHERWISE, FOR SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES
(INCLUDING LOST PROFITS), ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, AND (B) IF YOU HAVE
ANY BASIS FOR RECOVERING DAMAGES (INCLUDING FOR BREACH OF THIS AGREEMENT), YOU AGREE THAT YOUR
EXCLUSIVE REMEDY WILL BE TO RECOVER DIRECT DAMAGES FROM US, UP TO AN AMOUNT EQUAL TO THE TOTAL
FEES ALREADY PAID TO US 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 WE BE LIABLE TO YOU, ANY AFFILIATE, ANY THIRD PARTY OR YOUR USERS
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 OR SERVICES. YOU, YOUR AFFILIATES, EMPLOYEES, CONTRACTORS, AGENTS,
USERS, AND REPRESENTATIVES RELY ON THE CONTENT OF THE COURSES AND SERVICES AT YOUR OWN RISK.

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

8. OBLIGATIONS OF BOTH PARTIES.
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8.1. Our Obligation to You. We shall indemnify and hold You harmless from any and all claims, damages, losses, and expenses,
including but not limited to reasonable attorney fees, arising out of or resulting from any third-party claim that any document,
course, or intellectual property We provide or upload to our platform infringes or violates any intellectual property right of any
person.

8.2. Your Obligation to Us. To the extent not prohibited by applicable law, You shall indemnify and hold Us harmless from any and all claims,
damages, losses, and expenses, including but not limited to reasonable attorney fees, arising out of or resulting from any third-party claim that
any document, courses, or intellectual property You provide or upload to our platform infringes or violates any intellectual property right of any
person.

9. CONFIDENTIALITY.

9.1. Each Party may from time to time disclose to the other Party “Confidential Information” which shall mean and include the
Services (including without limitation all courses accessed through the Services), all documentation associated with the
Services, software code (include source and object code), marketing plans, technical information, product development plans,
research, trade secrets, know-how, ideas, designs, drawings, specifications, techniques, programs, systems, and processes.

9.2. Confidential Information does not include: (a) information generally available to or known to the public through no fault of
the receiving Party; (b) information known to the recipient prior to the Effective Date of the Agreement; (c) information
independently developed by the recipient outside the scope of this Agreement and without the use of or reliance on the disclosing
Party’s Confidential Information; or (d) information lawfully disclosed by a third party. The obligations set forth in this Section
shall survive termination of this Agreement.

9.3. Each Party agrees that it shall not disclose the Confidential Information of the other to any third party without the express
written consent of the other Party, that it shall take reasonable measures to prevent any unauthorized disclosure by its
employees, agents, contractors or consultants, that it shall not make use of any such Confidential Information other than for
performance of this Agreement, and that it shall use at least the same degree of care to avoid disclosure of Confidential
Information as it uses with respect to its own Confidential Information.

9.4. The confidentiality obligations imposed by this Agreement shall not apply to information required to be disclosed by
compulsory judicial or administrative process or by law or regulation, provided that the receiving Party shall (if permitted) notify
the disclosing Party of the required disclosure, shall use reasonable measures to protect the confidentiality of the Confidential
Information disclosed, and shall only disclose as much Confidential Information as is required to be disclosed by the judicial or
administrative process, law, or regulation.

10. MISCELLANEOUS.

10.1. Assignment. Neither Party may freely assign or transfer any or all of its rights without the other Party’s consent, except to
an affiliate, or in connection with a merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets,
provided however You shall not assign this Agreement to our direct competitors.

10.2. Governing Law. This Agreement shall be governed by, and enforced in accordance with, the laws of the state of Florida,
except where Customer is a public entity or institution in which case the applicable state, provincial, or tribal law where You are
located shall govern, in either case without regard to the state’s or local laws conflicts of laws provisions. If You are purchasing
goods under this Agreement, the Parties agree that the United Nations Convention on Contracts for the International Sale of
Goods and the United Nations Convention on the Limitation Period in the International Sale of Goods shall not apply to this
Agreement. EACH PARTY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN ANY ACTION ARISING HEREUNDER.

10.3. Export Reqgulations. All Content and Services and technical data delivered under this Agreement are subject to applicable
US and Canadian laws and may be subject to export and import regulations in other countries. Both Parties agree to comply
strictly with all such laws and regulations and You knowledge that You are responsible for obtaining such licenses to export, re-
export, or import as may be required after delivery.

10.4. Force Majeure. In no event will either Party be liable or responsible to the other Party or be deemed to have defaulted
under or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement, (except for any
obligations to make payments) when and to the extent such failure or delay in performing is due to, or arising out of, any
circumstances beyond such Party’s control (a “Force Majeure Event”), including, without limitation, acts of God, strikes,
lockouts, war, riots, lightning, fire, storm, flood, explosion, interruption or delay in power supply, computer virus, governmental
laws, regulations, or shutdown, national or regional shortage of adequate power or telecommunications, or other restraints.

10.5. No Waiver. No waiver, amendment or modification of this Agreement shall be effective unless in writing and signed by
the Parties.

10.6. Severability. If any provision of this Agreement is found to be contrary to law by a court of competent jurisdiction, such
provision shall be of no force or effect, but the remainder of this Agreement shall continue in full force and effect.

10.7. Survival. All provisions of this Agreement (including without limitation those pertaining to confidential information,
intellectual property ownership, and limitations of liability) that would reasonably be expected to survive expiration or early
termination of this Agreement will do so.
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10.8. No Third-Party Beneficiaries. The Parties do not intend to confer any right or remedy on any third party under this
Agreement.

10.9. Purchase Orders. You may issue a purchase order if required by Your company or entity and failure to do so does not
cancel any obligation You have to Us. If You do issue a purchase order, it will be for Your convenience only. You agree that the
terms and conditions of this Agreement shall control. Any terms or conditions included in a purchase order or similar document
You issue that conflict with the terms and conditions of this Agreement will not apply to or govern the transaction resulting from
Your purchase order.

10.10. Data Processing Agreement. If applicable, the parties shall negotiate in good faith and enter into any further data
processing or transfer agreement, including any standard contractual clauses for transfers of data outside of the country where
the personal data originates, as may be required to comply with applicable laws, rules and regulations regarding the collection,
storage, transfer, use, retention and other processing of personal data.

10.11. Entire Agreement. This Agreement and Schedule A represent the entire understanding and agreement between the
Parties, and supersedes all other negotiations, proposals, understandings, and representations (written or oral) made by and
between You and Us. You acknowledge and agree that the terms of this Agreement are incorporated in, and are a part of, each
purchase order, change order, or Schedule related to our provision of Services. This Agreement prevails over any additional or
conflicting terms or conditions in any Customer purchase orders, online procurement terms, or other non-negotiated forms
relating to the Services or this Agreement hereto even if dated later than the effective date of this Agreement.

SPECIAL TERMS AND CONDITIONS

CALIFORNIA CONSUMER PRIVACY ACT

If We will be processing personal information subject to the California Consumer Privacy Act, sections 1798.100 to 1798.199,
Cal. Civ. Code (2018) as may be amended as well as all regulations promulgated thereunder from time to time (“CCPA”), on
Your behalf in the course of the performance of the Services, then the terms “California consumer,” “business purpose,”
“service provider,” “sell” and “personal information” shall carry the meanings set forth in the CCPA.

CCPA Disclosures: To the extent the CCPA applies to our processing of any personal information pursuant to Your
instructions in relation to this Agreement, the following also apply: (a) The Parties have read and understand the provisions
and requirements of the CCPA and shall comply with them; (b) It is the intent of the Parties that the sharing or transferring of
personal information of California consumers from You to Us, during the course of our performance of this Agreement, does
not constitute selling of personal information as that term is defined in the CCPA, because You are not sharing or transferring
such data to Us for valuable consideration; (c) We will only use personal information for the specific purpose(s) of performing
the Services, including any Schedules within the direct business relationship with You.

SERVICE SPECIFIC TERMS AND CONDITIONS

A. Vector EHS Management Services

A. This Section A contains service specific terms and conditions that will apply only if You are purchasing Vector EHS
Management Services (“EHS Services”) in Schedule A. Otherwise, the following terms will not apply to You.

1. An “EHS Active Employee” is defined as Your employees, consultants, contractors, and agents who are contained in
the Vector EHS employee and contractor table with an active status. An employee may or may not be a Named User. For
EHS Services, You are allowed a Named User for each EHS Active Employee.

2. You will be able to activate or disable employees without incurring additional EHS Active Employee fees as long as the
total number of EHS Active Employees does not exceed the number of employees included in Scheduled A.

3. EHS Active Employees added after the Effective Date in Schedule A shall be billed at the full per employee fee. Such
additional EHS Active Employees shall become part of the Minimum Annual Commitment for subsequent years, on the
anniversary date of each contract year or upon renewals under the Agreement.

4. You agree to pay for the number of EHS Active Employees in the EHS Services in a given contract year.

5. Subject to the Minimum Annual Commitment, if any, set forth in Schedule A, annual fees for Your use of the Services will
be based upon the actual number of EHS Active Employees in a given contract year. Employees inactivated in a given
contract year will not count towards the total number of employees in the year following such inactivation, unless reactivated.
6. You acknowledge that certain transmissions You receive as part of the EHS Services may contain sensitive personal
information that You have provided. You understand that We do not control or own the data contained in such transmissions.
As such, You will be responsible for ensuring that the information is secured and preventing the transmission and/or
disclosure of such information to unauthorized recipient(s). In the event such information is disclosed to an unauthorized
recipient(s), You shall be responsible for notifying Your EHS Active Employee(s) whose information may have been disclosed
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to the extent required by law. Both Parties further agree to handle such data in compliance with any applicable Federal, State,
or local laws or regulations. You shall also be responsible for any threatening, defamatory, obscene, offensive, or illegal
content or conduct of any of Your EHS Active Employees when using the Services. To the extent not prohibited by applicable
law, You shall indemnify, defend, and hold Us harmless against any claims that may arise as a result of these matters. With
respect to Your use of the EHS Services, You acknowledge that We are not a covered entity or business associate under
HIPAA.

B. Vector WorkSafe Services and Vector LiveSafe Services

This Section B. contains service specific terms and conditions that will apply if You are licensing or using Vector WorkSafe
Services, LiveSafe Essentials or Vector LiveSafe Services (collectively “LiveSafe Services”) in Schedule A. Otherwise, the
following terms will not apply to You.

1. Authorized Users. Authorized Users (interchangeably may be referred to as “Named Users” means the employees,
contractors and/or consultants under Your control who You authorized to operate the LiveSafe Services .

2. Your Responsibilities. You shall: (i) not permit any person or entity, other than designated Authorized Users, to access the
LiveSafe Services; (ii) use commercially reasonable efforts to prevent unauthorized access to or use of the LiveSafe Services,
(iii) provide prompt written notice of any unauthorized access or use; and (iv) instruct Authorized Users to comply with all
applicable terms of this Agreement.

3. Your Data. You agree that We may only use data collected, extracted or received through Your use of the Services (“Your
Data”) in an anonymized and aggregated manner (without specifically identifying You, Your users or Your location(s)) for the
sole purpose of reporting LiveSafe Services metrics, training and education about the LiveSafe Services, and improving the
LiveSafe Services (except as may be required by law, court order, or as needed to provide the Services to You). Your Data
shall not include any information collected, extracted, or received in response to the WorkSafe Integrated Health Survey.
Within thirty (30) business days following Your written request, and not more than four (4) times per year or upon termination
of this Agreement, We will provide to You a backup copy of Your Data in Our possession.

C. Vector Evaluations+ Services.

This Section C. contains service specific terms and conditions that will apply only if You are purchasing Vector Evaluations+
Software as a Service in Schedule A. Otherwise, the following terms will not apply to You.

1. Access and Use. We will provide You a nonexclusive, non-transferable, revocable authorization to remotely access and
use the Vector Evaluations+ Software as a Service: (i) on Our application server over the Internet, (ii) transmit data related to
Your use of the Service over the Internet, and (iii) download and use the Evals + mobile device application software (referred
to collectively as “Evals+ Services”). We will provide accounts for Your users on the application server for storage of data
and use of the Service. The number of Named Users, start of service, and duration, are as stated in Schedule A.

2. If Your active user accounts exceed the number of Named Users during the term of this Agreement, You agree to pay for
the additional Users, based on the per User fees in Schedule A. Adjusted fees will apply beginning on the month the number
of Named Users are exceeded and will be prorated for the remainder of the current 12-month period. You agree to pay for
the number of Users using or authorized to access the Services in a given contract year.

3. Your Content. You will be the owner of all content created and posted by You. You will also be the owner of all content
created and posted by Us on Your behalf, including but not limited to evaluation forms added to the system as part of support
services We provide.

4. Third-Party Content. You are responsible for proper licensing of, and assuming liability for, copyrighted material which You
post on Our system, or is posted on the system by Us on Your behalf. This includes but is not limited to copyright protected
evaluation forms and other materials from third parties. If You upload third-party content to Our platform, such third-party
content providers are responsible for ensuring their content is accurate and compliant with national and international laws.

5. Effect of Termination. You will have thirty (30) days after the effective date of termination or expiration of this Agreement
to export Your data using the software tools provided, or to request Your data from Us. Form data will be available as exported
comma separated variable (CSV) files and as PDF files. Uploaded data files will be available in their original format. After
the thirty (30) day period, We have no obligation to maintain or provide data and may thereafter delete or destroy all copies
of the Your data, unless legally prohibited.

D.Vector CheckIT™,

Customer Obligations. When purchasing Vector ChecklT™, You will identify stations, vehicles, drug safes, and other service
specific details, as may be applicable.

E. Vector LMS and Services which include access to the Shared Resource Feature.
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If You choose to participate by uploading Your information to the shared resource sections of our website, You hereby
authorizes Us to share any intellectual property you own (“User Generated Content”) that Your Users upload to the shared
resources section of our website with our third-party customers and users that are unrelated to you (“Our Other Customers”);
provided that We must provide notice to Your users during the upload process that such User Generated Content will be
shared with Our Other Customers.

F.Casino Services.

When purchasing Casino Services, in addition to the Responsibilities and Restrictions in Section 2 of the General Terms and
Conditions above, the following shall apply to You:

You must request Our written approval for third party access to the Services or content. Your request for third-party access
shall include the third party’s names, company, and contact information. Upon Our request, You shall execute a written
agreement with the third party, securing for Us the rights provided in this Section, Section 4 (Intellectual Property Rights),
and Special Section 1 (Confidentiality) prior to providing access to Our Software, Services or Content under this Agreement.

Use Restrictions. You shall not: (a) transmit or share the course content, with any persons other than authorized users (b)
provide or otherwise make available the course content in whole or in part, in any form to any person without Our prior written
consent; (c) transmit or share identification or password codes to persons other than authorized users (d) permit the
identification or password codes to be cached in proxy servers, (e) permit access by individuals who are not authorized under
this Agreement, or (f) permit access to the software through a single identification or password code being made available
to multiple users on a network.

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

TargetSolutions, LLC d/b/a Vector Solutions Noblesville Fire Department (IN)
4890 W. Kennedy Blvd., Suite 300 135 South 9th Street
Tampa, FL 33609 Noblesville, IN 46060

By: By:

Printed Name: Brandi Howe Printed Name:

Title: Vice President of Renewal Management Title:

Date: Date:
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DATE (MM/DD/YYYY)

o
ACORD CERTIFICATE OF LIABILITY INSURANCE 1/23/2024

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER el
Wallace Welch & Willingham, Inc.
300 1st Ave. So., 5th Floor

| Al No. Ext): 727-522-7777 | FAX noy: 727-521-2902

AIL

Saint Petersburg FL 33701 | KDbREss: certificates@wa3ins.com
INSURER(S) AFFORDING COVERAGE NAIC #
- INSURER A : Great Northern Ins. Co. | 20303
INRseUg\E/Dector com G DBA Viedion Sdhiibns REDVCOM-01| \\surer 8 : Federal Insurance Company 20281
(See Named Insureds listed below) INSURER ¢ : ACE American Ins. Co. 22667 |
4890 W. Kennedy Bivd INSURER D : Vigilant Insurance Company 20397
Suite 300 SURERE :
Tampa FL 33609 SBLEERE —
INSURER F :
COVERAGES CERTIFICATE NUMBER: 518027307 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSR o 1 POLICY EXP |
(MM/DDIYYYY)

ADDL[SUBR] CY EF
LTR TYPE OF INSURANCE NSO WyD POLICY NUMBER (MBONYYY) LTS
A | X | COMMERCIAL GENERAL LIABILITY 36051315 11/1/2023 11/1/2024 | EACH OCCURRENCE $ 1,000,000
— 1 1 | 'DAMAGE TO RENTED
| CLAIMS-MADE OCCUR | PREMISES {Ea occurrence) $ 1,000,000
X | Contractural | MED EXP (Any one person) $ 10,000
|} | PERSONAL & ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: | GENERAL AGGREGATE $ 2,000,000 B
| POLICY JPng Loc | PRODUCTS - COMP/OP AGG | § 2,000,000
|
| OTHER: | $
A | AUTOMOBILELIABILITY 73606230 11172023 | 117172024 | GOMBIRED SINGLELIMIT 1 51,000,000
ANY AUTO BODILY INJURY (Per person) | $
OWNED ~ | SCHEDULED s .
LT |_ L | BODILY INJURY (Per accident) | $
X | HIRED | X | NON-OWNED PROPERTY DAMAGE 3
AUTOS ONLY | ©* = AUTOS ONLY | {Per accident}
| | | | s
B | X | UMBRELLALIAB X | occur 78188424 11/1/2023 11/1/2024 | EACH OCCURRENCE $ 10,000,000
EXCESS LIAB CLAIMS-MADE | | AGGREGATE $ 10,000,000
| DED RETENTION § $
D | WORKERS COMPENSATION 7175461 1/202 111/ X | PER OTH-
AND EMPLOYERS' LIABILITY YIN 54615 11112025 2024 X | STATUTE | &
ANYPROPRIETOR/PARTNER/EXECUTIVE | E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBEREXCLUDED? IIl N/A —
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under il
| DESCRIPTION OF OPERATIONS below | E.L. DISEASE - POLICY LIMIT | $ 1,000,000
C | Professional E&O and D95676960 11/1/2023 11/1/2024 | Per Claim/Agg 5,000,000/5,000000
Cyber Liability Per Claim/Agg 5,000,000/5,000000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Additional Named Insureds: SimplyDigi.com, Inc; Convergence Training LLC; TargetSolutions Learning, LLC; Scenario Learning, LLC; Clearpond Technologies
Inc.; NFORMD.NET LLC; Scenario Leaming Canada ULC; TargetSolutions, Inc.; Casino Essentials LLC; ICGIP, LLC,; CrewSense, LLC; Halligan, Inc..; TSL
International Holdings, Inc.; 1168940B.C Ltd.; Medteq Solutions CA Ltd; Livesafe, Inc. Industrysafe, LLC; Industrysafe IP, LLC; DiversityEdu LLC; CPN
Holdings, LLC; ETH Midco, LLC; Envisage Technologies, LLC; Guardian Tracking, LLC; CareSafely, Inc; Get Inclusive, Inc.; CTE-PTV Solutions, LLC

Professional E&Q Retroactive Date: 10/19/2011

gutoxatic additional insured and waiver of subrogation applies in favor of City of Noblesville if required by written contract, subject to terms, conditions, and
ee Attached...

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

City of Noblesville

16 S. 10th Street

Noblesville IN 46060 AUTHORIZED REPRESENTATIVE

© 1988-2015 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID: REDVCOM-01

LOC #:
iy )
ACORD ADDITIONAL REMARKS SCHEDULE Page 1 of 1
=t NAMED INSURED
Wallace Welch & Willingham, Inc. RedVector.com, LLC DBA Vector Solutions
(See Named Insureds listed below)
POLICY NUMBER 4890 W. Kennedy Blvd
Suite 300
Tampa FL 33609
CARRIER NAIC CODE
EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: CERTIFICATE OF LIABILITY INSURANCE

exclusions of the policies, per attached blanket endorsement forms.

Umbrella Liability policy applies excess of General Liability, Auto Liability and Employers Liability.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




A=

NS
l_-mz ey or—l FINANCE & ACCOUNTING
NOBLESVILLE Funding Verification/Encumbrance Request Form

L

Date to be submitted to BoW/Park Board: 2/1 3/ 24 {put N/A if not submitting to BoW/Park Board)
TargetSqutlons Learnlng, LLC d/b/a Vector Solutlons

Vendor name:

P.O. Box 736510 Dallas, X 75373 6510

Vendor Address: © "™ * " R il —

Brief description of purchase: _agreerpg:l’f fqr }_rainmg anc!wsfcheduhng software

s Fund 101
Source of Funding: == . Bl
p Department # 005
Current Year O tional B t 13 —t 4
)( rrent Year Operational Budge Prolect B A b’no vy T :
Subseauent Year Operatlonal Budget? B
Expense Object # Amount 1
Funding not yet finalized (attach explanation)® el . v
| #1 314,100 $33, 397.96
Loan or debt proceeds T - ———
Non-Appropriated Fund® s T T I
1) This optlon may only be selected AFTER the adoption of the subsequent yeor budget. OFA will create a PO gfter the start of the next vear. f contract

details change in between form submission and the start of the year, contact OFA Staff.
2) This aption may only be selected in unusuol circurnstances. An additional FVF will need to be submitted to OFA once funding source has been

determined, OFA will not create a PO until this follow-up form has been submitted.
3) These funds are not appropriated through the annuol budget process, They include but are not limited to grant funds and impact fee funds,
Are you requesting that a Purchase Order (PO) be created for this expenditure?

Yes Select for ali purchases/contracts that will not be paid immediately
l___] No Select ONLY if department plans to initiate payment Immediately

The Department certlfies that sufficient appropriation authority exists in the stated fund and expense series to abligate the
expense for future payment,

Departm;em;, ~Jlg49ctor

Matt Mitchell 1/23/24

(Printed Name) {Date)

/ VY

/

Please'email completed form to OFAbudcetic noblesville.in.us

kg_g,_o,cncs OF HNANCE AND ACCOUNTING USE om?

OFA Action Taken 24000
5 a}%‘ urchase Order Created PO # (if applicable):

’! Reviewed Availability funds {Contract/Purchase of over S50k or paid with debt proceeds only)
OFA Signature A R —

El Ne Action Taken {Department should still include this form in purchose/contract approval submission)

Comments: . . o

Intials: JQ"XT Date: l 2\_’[ ‘ %4

Rev 01/08/2024
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