Agreement No. ¢ - QQfﬂﬁ

Agreement Code _atkl0743.docx
Purchase Order No. <)% 3£ 3

Project Estimate

Dept. No. _J{,
CIP No.

City Dept.

Attorney's Office E;
Budgeting/Purchasing
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1"“[
Agreement made Jume® 2 & | 2010, between the City of Sioux Falls, SD (the “City"),
and SIRE Technologies, 2211 West 2300 South, West Valley City, UT 84119 (the
“Contractor”).

The parties to this Agreement, in consideration of the mutual covenants and stipulations
set out herein, agree as follows:

Section One

The Contractor shall provide a complete document management system and follow the
plan as detailed in RFP 10-0049,

Section Two

In consideration for its services, the City agrees to pay Contractor $35,070.40, along
with actual travel expenses as detailed in Exhibit A. Contractor agrees to hold the price
for annual maintenance for five years. (See the maintenance Agreement which is
attached as Exhibit B and made a part of this Agreement). Contractor also agrees to
keep the license pricing fixed for five years. (See the software license agreement is
attached hereto as Exhibit C and made a part of this Agreement).

The City will pay the Contractor 50 percent of the total upon receipt of the software. An
additional 35 percent will be paid upon completion of install and training and the
remaining 15 percent shall be paid to the Contractor after 30 days from the “go live”
date.

Section Three

This Agreement shall be a five year agreement and shall commence on July 1, 2010,
and terminate on June 30, 2015.

Section Four

The Contractor shall be subject to the provisions of Chapter 21 1/2 of the Code of
Ordinances of the City of Sioux Falls. It is declared to be discrimination for the
Contractor, because of race, color, sex, creed, religion, ancestry, national origin, or
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disability, to fail or refuse to hire, to discharge an employee, or to accord adverse,
unlawful, or unequal treatment to any person or employee with respect to application,
hiring, training, apprenticeship, tenure, promotion, upgrading, compensation, layoff,
discharge, or any term or condition of employment.

If the Contractor is guilty of discrimination, this Agreement may be terminated in whole
or in part by the City and the Contractor shall be liable for any costs or expense incurred
by the City in obtaining from other sources the work and services to be rendered or
performed or the goods or properties to be furnished or delivered to the City under the
Agreement so terminated or canceled.

Should the Sioux Falls Commission on Human Relations in a proceeding brought as
provided by the Revised Ordinances of Sioux Falls find that the Contractor has engaged
in discrimination in connection with this Agreement and issue a cease and desist order
with respect thereto, the City shall withhold up to fifteen percent of the contract price
until such time as the commission’s order has been complied with or the Contractor has
been adjudicated not guilty of such discrimination.

The Contractor will permit access to any and all records pertaining to hiring and
employment and to other pertinent data and records for the purpose of enabling the
commission, its agencies or representatives, to ascertain compliance with the above
provisions.

This section shall be binding on all subcontractors or suppliers.
Section Five

The Contractor shall secure the insurance specified below. All insurance secured by the
Contractor under the provisions of this section shall be issued by insurance companies
acceptable to the City. The insurance specified in this section may be in a policy or
policies of insurance, primary or excess. Certificates of all required insurance shall be
provided to the City upon execution of this Agreement.

1. Workers' compensation insurance providing the statutory limits required by South
Dakota law. In addition, it shall provide Coverage B, Employer's Liability Coverage,
of not less than $1,000,000 each accident, $1,000,000 disease—policy limits. The
required limit may be met by excess liability (umbrella) coverage.

2. Commercial general liability insurance providing occurrence form contractual,
personal injury, bodily injury and a property damage liability coverage with limits of
at least $1,000,000 per occurrence, $2,000,000 general aggregate, and $2,000,000
aggregate products and completed operations. The required limit may include
excess liability (umbrella) coverage. The policy shall name the City and its
representatives as an additional insured. If “occurrence form” insurance is not
available, “claims made” insurance will be acceptable. The policy shall be
maintained for three years after completion of this Agreement.
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3. Automobile liability insurance covering all owned, non-owned, and hired
automobiles, trucks, and trailers. The coverage shall be as broad as that found in
the standard comprehensive automobile liability policy with limits of not less than
$1,000,000 combined single limit each occurrence. The required limit may include
excess liability (umbrella) coverage.

4. Professional liability insurance providing occurrence basis coverage for any claim
arising from the errors, omissions, failure to render a service, or the negligent
rendering of the service by the Contractor in the amount of $1,000,000 each
occurrence and $1,000,000 annual aggregate. If occurrence form insurance is not
available, claims made coverage shall be maintained for two years after final
completion of the services. The City does not represent that the above coverages
and limits are adequate to protect the Contractor and assumes no responsibility
therefor.

The Contractor will provide the City with at least 30 days written notice of an insurer’s
intent to cancel or not renew any of the insurance coverage. The Contractor agrees to
hold the City harmless from any liability, including additional premium due because of
the Contractor's failure to maintain the coverage limits required.

The City's approval or acceptance of certificates of insurance does not constitute City
assumption of responsibility for the validity of any insurance policies nor does the City
represent that the above coverage is adequate to protect any individual/group/business,
its consultants’ or subcontractors’ interests and assumes no liability therefor.

Section Six

If funds are not budgeted or appropriated for any fiscal year for services provided by the
terms of this Agreement, this Agreement shall impose no obligation on the City for
payment. This Agreement is null and void except as to annual payments herein agreed
upon for which funds have been budgeted or appropriated, and no right of action or
damage shall accrue to the benefit of the Contractor, its successors, or assignees, for
any further payments.

Section Seven

The parties agree that the Contractor operates an independent business and is
contracting to do work according to his own methods, without being subject to the
control of the City, except as to the product or the resuit of the work. The relationship
between the City and the Contractor shall be that as between an independent contractor
and the City and not as an employer-employee relationship. The payment to the
Contractor is inclusive of any use, excise, income or any other tax arising out of this
Agreement.

Section Eight

The funding being provided pursuant to this Agreement is an authorized budget item of
the City of Sioux Falls for calendar year 2010. If the financial condition of the City should
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change during the term of this Agreement to the extent that the City would or might
have insufficient yearly revenue to meet all of its budgeted expenditures, this
Agreement may be modified and the funding provided for herein reduced by a
percentage amount equal to the percentage amount by which the City's 2010 general
fund operating budget is negatively impacted by spending restraints implemented at the
direction of the City's Mayor. By way of illustration, if the Mayor would issue expenditure
restraints reducing actual expenditures under the 2010 general fund operating budget
by 15 percent, the funding provided for in this Agreement may also be reduced by

15 percent. Any reduction so imposed shall be at the sole discretion of the City.

Section Nine

The Contractor agrees to hold the City harmless from all claims or liability including
attomeys' fees arising out of the services fumished under this Agreement, and for bodily
injury or property damage arising out of services furnished under this Agreement,
providing that such claims or liability are the result of an act, error, or omission of the
Contractor and/or its employees/agents arising out of the services described in the
Agreement.

Section Ten

The City may, by written notice to the Contractor, terminate this Agreement in whole or
in part at any time, either for the City’s convenience or because of the failure of the
Contractor to fulfill its contract obligations. Upon receipt of notice, the Contractor shall
immediately discontinue all services affected, uniess the notice directs otherwise.

If the termination is for the convenience of the City, an equitable adjustment in the
contract price shall be made, but no amount shall be allowed for anticipated profit or
unperformed service.

If the termination is due to the failure of the Contractor to fulfill the contract obligations,
the City may take over the work and complete it by contract or otherwise. In such case,
the Contractor shall be liable to the City for any excess costs occasioned to the City
thereby.

The rights and remedies of the City provided in this section are in addition to any other
rights and remedies provided by law or under this Agreement.

Section Eleven

The parties acknowledge that they are entering into this Agreement freely and
voluntarily, that they have the opportunity to be represented and advised by counsel in
the negotiations resulting in this Agreement, that they have ascertained and weighed all
the facts and circumstances likely to influence their judgment, that they have given due
consideration to the provisions contained herein, and that they thoroughly understand
and consent to all provisions herein.
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Section Twelve

This instrument contains the entire Agreement between the parties, and no statement,
promises, or inducements made by either party or agent of either party that are not
contained in this written contract shall be valid or binding. This contract may not be
enlarged, modified, or altered except in writing signed by the parties and endorsed
hereon.

Section Thirteen

This Agreement shall inure to the benefit of and be binding upon the heirs, executors,
administrators, assignees, and successors of the respective parties.

IN WITNESS WHEREOF, the parties have executed this Agreement the day and year

first above written.

MAYOR SIRE Technologies
2211 West 2300 South
West Valley City, UT 84119

FEDERAL TAX ID NO. 87-0508307

SD SALES TAX NO.
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Exhibit A

SIRE Quote

Document Management & Agenda Altomation

for State & Local Government

To: City of Sioux Faits SO Oate: June 1,2010
224 West Ninth Street, P.O. Box 7402 Expiration Date: 1710
Swoux Fals, SO 571177402 Salos Manage:: Yrory Doer

Phone: 606-367-6836

EXTENDEC PR LB RUNTENANGE

0.00 Setvar PC: Application Server: Provided by e Ciy $
0.00 Windows Server 2003 of Mghet $
0.00 Senvet PC: Detabese Sever: $

$

0.00 NECTOROR SOL Server 2000 or highax

SIRE BERVER CORE

SIRE Servar Cors - Thig 15 & 0 e okt lor any se cusioner hat
provides the POF, FTR and oy neeced capablies. T his i required
for 3 chanls. Thic i 3 requined comp for EDMS. Inchudes e
100 40050 Solowing mocules: SIRE Administraior, SIAE FieConter / WebCenter, 1050000 § 10.500.00 210000
SIRE OCR/FTR, SIAE Retaniion Menager, SIRE Ooe Ads-n Sodde,
SIRE Reports (Requines MS SOL), SIRE Wed Publishing, and SIRE
Worklow.

SIRE EDMS LICENSES
SIRE Elcronic Document Management Concurrent User License (1 «

26 Liconoes} - Aows 1or u3ers 10 poriorm GOCUraent MAAIQement
1000 051 ; P S Wbt o SIRE FRConter. g0 § 2,790.00 1,958.00

100 0058 SRE Read-Only - unlimited Kcerdes 1399700 § 13.997.00 279540
SIRE Capture Station (Per Workstadion) - Baich scan and index moduls

10.00 10050 with baronde recogriton capeblllies. Singie Liser osnes 249500 § 24.850.00 45900
SIRE Ao Incering (Serves Licerae) - Allows auko indexing funcionsiity

000 10055 with COphune 81 Auko In0exing sever is (equined. 500000 §

SIRE Scan b Foid (Per Workstason) - Provides scannin) dieecly inkd
0.00 10064 SIRE FleCeonter 49500 § .

SIRE eFORMS

SIFIE Forms: Allows 10r the cresion, s0ling and publehing of onine
R 050 jorms This i an soderprise Toaose. 598500

SIRE API LICENSE

$ 589500 1.199.00
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000

100

0.00

100050

80055

SIRE NET APt - Comoines the huncaonallly ypically 2ssocmied with
Archival, Quary, Feverss” and Custorizing APTS. This allows e user
10 Intayale SIRE with virsally ary 3ed paty 2pphosion of detabase for 20500 §
&l Swee evals of Fdagrafon. Theee are not ikt 1 e nuxoer of e
Queins ron wih Sus losnss.
THIRD-PARTY SOFTWARE INTEGRATIONS
Sokware kvlgraton
500000 $ $.000.00 1,000.00
SIRE E-MAR ARCHIVING

O P 3 Ermmd Clants - Provides emall archiving capsbiilies ko Pop 3
Emall sysiorme 389500 $

fLnYATer ey s
SUD-TETAL 3OFTLAS

20

B

0.00

0.00

0.00

120050
120054
120055
120056
120067
120063
120068
120058

130062

130058

130059

130061

130062

130064

130066

130070

10073

130075

Project Managemant {Par Oty Cost) 135000 § £.750.00
stadaion, inplementation, & Tesing deys { Pes Dey Costy 135000 § 405000
Cabxoat Confiraion (Pae Dey Cost 126000 § 270000
Sconner Senp and Corfigucaton (Par Day Cost) 135000 ¢ 2,700.00
Auto-ideireg Conbguralion (Per Dity Cont) 135000 §

Workiow Definlion and Cordiguration (Per Dary Cocl) 125000 $

Acciptance Testing (Per Dey Cost) 136000 § 136000
Yabede Conliguration / Customizartion (Par Dey Cost) 135000 § 2,700.00
Custom Rapons ipe- port) 100000 § .

P 303 Party Appicaion inegration 125000 §

SHRIOTL SES, TES

SIRE Waridiow Adminisicaicr Tradning - Ususdy requisss 3 deys Cost

per day. 135000 §

SIRE EDMS Sysiern Adminigiraior Training - Usyaly rquires 2 deys.

Hards-on rining. 1 Ony ¥alning minimom. Cos pec dary. 135000 § 2,70000
SIRE EDMS End Uper Training - Usudly a 3 hour class tor bewics and 1

Qary clats Jor mow complete hende-on keining Cost per day. 136000 $ 2,700 00
SIRE Forms Adrairisiraior Training + Ususly equises 2 dys hende-on

training. Cost par day. " 135000 § 2,700.00
SIRE Capluss Scanner Trainkng - Best done in groups of 1 - 4 pacpis.

Usually requires 1 day, Cosl par dsy. 135000 $ 270000
SIRE AP Training - Usuady recuines 2 deys hanca-on iaining with a

minkraen of 1 Gay. Costper day. 15000

Creation of Custom Training Documeniesion - s o0

docunsentaton. 250000 §

SHEFSIUS TRAML - SaLT LAKE TiTY

SIRE Workliow £ Forma - Inclucles & days for Workdiow | & 1. includes
requiremant gatharing 3a0 30Me scripling. Cost pac person. 8500 §
SIRE Adminsiralor Training - Inchuoes ¢ deys & system desion,

cabinetsy, logs, securdy, backups, eic. Cost par person. 2500 §
SIRE Powar User Training - inckudes 4 days for Capre Net, Auvk-

Indexdng, FleGenler anxd WebCertex. Cost pet parson. 8500 §
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SIRE Carvhcaton Tesing - inchudes CDIA+ and SIRE Cadification
0.00 130076 osing. Cont por test.

SLETOYA. TRANNS

Travet: Aktern (per o)
10.00 Per Dinrre. Dady sxpones for Ldging, Car, mesis {per day)

g

Tokad Cot for Herdwars
Totad Cost for Softwars
Total Coat for Sarvices
Toke! Cont for Traiwing
Total Cost for Expenses

GRAND TOTAL

PURCHASE INCENTIVE
FRST YEAR MAINTENANCE

TOTAL SYSTEM COST

ANNUAL MAINTENANCE STARTING YEAN 2
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Exhibit B

1RE TECHNOLOGIES
MA!NTENANCE AGREEMENT
2211 West 2300 South
West Valley City, UT 84119

Thse Madeiorwnce Agreeinend is made by and botwess SIRE TRCHNOLOGHES payment 10 SIRE Technologies is inchesive of any i, ¢xcis, locome or say
ol other wax ariting o of thiz Agreoment.
CUSTOMER ANT) PRINCIPAL ADDRESS SERVICE NOTIFICATION. The Cwanarmer shall mtify SIRE TRORNOLOGEHS ¢
r 4 WWN&MWG“%SNFWW“
sdentifying the pr ad Naowification nety be imde 1o

Ciy of Sioux Halts smumwmmwm-eouxm«m

224 Weat Nisth Sueet, P.O. Rox 7402 Ppor PIC. e

Sioux Falls, SD §7112-7402

xmconxmm,wm“ammmm-uu
ropain necessiiaed by 0ss Or dasgs mewolting fror eny case beyond the
L J madsmmmomman;uumw‘omu

daxnge due 1 foe, waler, kahioing, riot, hexized service o
horealicr sekard 10 & “Cusomer™. Under this  Agoement, SIRE modifications, thed, or any offwcr Caus Origiariog outade the Product, With
TRECHNOLOGIES chalt maintaiet the fullowing Product, st the raies shown: xsped 10 sy loss o denwge, SIRE THCHNOLOGUSS shell ssbmit W the

QCusomey a descriprion of the work (o he donc and reqecst the Owsioner’s

ANNUAL MAINTENANCE CHARGES connt o remore e Procdact o nonmal operativig condition & SIRE

r - TECHNOLOGIHES™ racs. X the Customar docs act agree 1o wessose Product &0
mw-gmsmemmmmmumm

$14,046.40 torminato its ohligations widcr this Agr SIRE Techaologies  shalf be
mnhmdmznlzdu%d(xamdh

Ciy of Sioux Febie. N is o 10 be discrimisation for the SIRE
L J Technologict, bocause of race, ookor, &cx, croed, religion, anccatry, patiomal
#nd on aay attached toheduk(s), horeafier called “Une Product® accarding 10 the origin, or disabaticy, 10 fail or refieso 10 hin, to diacharge an employer, o 10
i CIInGe BeTvices sct farth in tho followdng “Terms snd Conditions™ accord sdverse, unkrwful, wumtmmwmpmauw,um

wypect to application, hicng, training, xppronticeship, Wmore, promotion,
* Product - is defined a¢ equip anddor soft a appls spgprading. compensation, hayoll, discharpe, o ay wrmt or condicion of

WIMSRRTM is guilty of dcrimination. this

TERMS AND CONDITIONS Agreoment ey be rmiosiod in whale or in part by te City and o SIRE
wuumbmmmmwwmcﬁ,m
TERM. The ianial ienn of this Agrecrmcn is for & period of | you 2ad 120 duys Mnmmmlkmuﬁvna\obcm«mmd
from the effoctive dale of -Upoa expiration of the o the goodk Of propertics 1o be ferstshed o deki 0 the City wicky the
inisia) vecen of the Agy it shell be & d d with ihe sanc seoros and Ap % terminated or d. Should the Siowx Fally Conwnission on
Srioms for further mdsms)mmmmyupm Hadun Relations in a proccoding brougt 3 provided by the Revised
hmmmmmmbmmmmmmnum i Owchi of Sioux Falls find il the SIRE Tuchaologics s engaged in
of the inetsal lorv or suabsequent roncwad Wenls), dRscriminetion kn connection with this Agroomest aad issoc & coese and dotist
ordor with respost thercso, the City shall withhold vp fo fifeen parcont of ihe
CHARGNS. The charges for the mai dexcribod b dex, arc the otat conteact pris witi] sach ¥me 83 o commistion’s order hes boon comptiod
of the changes Hsied above. SIRE TECHNOLOGIES shall invoice the Qustoner with or SRE Tochoologics has beon adjudicatod ncd gailly of such
sty days prioe 10 saniverary date, and i Queomcr shefl pary the aggregiic (0 dixcrimination. SIRE Tochnologics will penml acess o sy snd all reoords
SIE THCHNOLOGIES withia 10 (45) days of the daic of oach invoce. SIRE mmnhmmww»mwmhmm
TECHNOLOGHIES has the right 10 incremse maimtenance charges a0 cach the parpose of i
mmamdbmmd-c.byuumwmsmmdmm mmmummmwmukm
moincnance agrovinent. Wrinen notice of sech increase shall be given 10 the On 3l suboontomcions or supplcrs. If feads are nos budgeted oc appropriated for
cusors not Iess than thinty (30) deys before the ansiversary of the effective dae. sy fiscal year for scrvces provided by the s of this Agroomend, this
e addition, the Cstorner shall puy ait foderal, stae, or local taxes on the services Agreement shall upose b0 obligation on the Chy for paynsnt. Ths
rendored or pars Supplicd. Agreemeni i sl and void eacept &5 to soncal payments hercin agrood upon
for which fmdy bave beon budgeid or approprissed, a0d 1o right of action or
suvu MLuWh\mamumbme the demage shal sccre 10 the besefit of SIRE Techndlogles, hs sucoessons, or
X pr or ited dclephane sofiware sopport. (f the asignoes, for sny fonbes paynicnts.
nmmmmmﬁc%mnubwusmb
THCHNOLOOTS  cesblishd  srvice s ples expenscs. SiIRE mmmmxsmemcmmx&sunnmmmammm
TBCHNOLOGIES thall provide 1ni 21VICE &y & y a% posssbl % sorvces 5 under this Agrecrment, bt shall nat be liable for
dbvm{mibwmmcm#mnxw&rmm,u dmﬁu.dsnaawumkth;ommuamm
oblained during maiticrace oonter office hours which s 600 AM 0 6:00 PM docemod hazardost 10 heakh or sakity Ov arising 0wt of dolays or faliw in
daily (Mowmtals Susadard Tinx), Mondey thvomgh Hridey, exchwding publx: furnishing parts or services cassext by Acts of Glod, Acts of Goverrmeent, labor
holidays. Service af Himes oy than during mwinkorance corer hours, shad! be m«dﬂm%o‘mm auhuumbeywdlu
fumithed wpon the Qunomers mquest ad & SIRE  TRCHNOLOGH:S! conircd, or for any queniisl damage wh
seiabiichod charges for tabor aed wawed in effoet s e tiux sxch service is
perfonned LIABILITY. SIRE TRCHNOLOGIES shall not be saponsible, mor wcor

Kabilicy of sy kind, natwre or descripon 0 the Camormer, M3 agents or
RIGHT TO SUBCONTRACT. SIRE THCHNOLOGIES shall heve i right 1o employets ar sy 0T fism or carpoation, whehey dieect of consoduential, in
mwmmbmqﬂkﬂdw The patics agree th cverd of (allure or fauk b condition or operation of the Product or far eron of
SIRE Tootaciogs s & and is g 0 do owinsion in the transinsion ar display of information svising from the actusl
mmwmmmmmmmnumam or aleged use of operation of the Prodoct,

City, excopt 2 1o the product or the resoll of the wark. Tha relationsiip befwoeen
mm,mmbrmmuausmnw SIRE TECHNOL.OGIES'S LIABILITY. SRE TUECHNOLOONS shak
conimcior and the City and nt a8 an anploy phoy hif proowc and sointdn ia (ol foroe ) ofloct sl all ks dwing the

performance of onix mainknance undar it Agnement,  Worksxn's
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L.oawsu-oa inmance. SRE TRCHNOLOGNS personnel shall comply with,
ble roles and regulations in offoct ol the Custonsey i

DEFAULT. In the cvert of peyment defasit by e Owstoner, SIRB
TECHNOLOGIES ahall ke awtlod 10 coliect imcvow and collection costs,
fmchading count coss and reasonablc anamcy's foes. In the ewont of dofaelt by the
Cumonncr fn a0y tom or condision korcin, SIRE THCHNOLOGEES may, al s
PR, rANC ITVICE OF ICTTINGRKC X3 GblkgMions wnder this Agroomen,

NOTIFICATION. Any motice roquired horein shall be in writing and shall be
deranod given if wailed or delivered 10 the offer party & ks bt kaown mualling
nckdresx

WAIVRR. This instrement contsirs the omtire Agrocment of the parSies. &
camal b changed. akered of puxhiies arsiy. ANl changes or maodifications
comt B in wrating by the partics haroso.

TAX. The cuniomer i recpomcible for any and alf ux.

TYPES OF SUPPORT. Tochnical sappon includes icicphone and emiil when
the cesaomer has prodicnn o guestions,

SOFTWARE SUPPORT. The customor will sapply ihe conditions and da
which catsod ihe mstfuncion and help reproduce i fattane,

SIRE TECHNOLOIGRS TITLE DATE
CUSTOMER TITLE DATE
Maintenance Product List and Charges

Item Quantity | Serial Description Annual Rate $

Number Number
SIRE Server Core - Thin i 3 orwlime oot kv cusiome hat peovides e

40050 ! PDF, mmm«ma:d.w Yh::r::ndbdm Thabsa 2,100.00

fx EDOME. inclecies moduiss SIRE Adminiekaty,

SIRE FleCenter / WebCartwr, SIRE OCR/ FTR, SIRE Retarion Mansger, SIRE
Ofice Add-n Module, SIRE Reports (Requires MS SOL), SIRE Webd Publishing, and
SIRE WorkSow.
SIRE Emcyonic Docurnent cmnmuaumn - 25 Licanses) -

40051 10 Moo ke eoect by Manogement - re st poivy 1,958.00
WabConber or SIHE FeCaninr.

40058 1 SIRE Flead-Ony - urided losses 2,799.40
SIRE Caphre Stahon (Per Worksialion) - Badch acan and index module wilh bercods

10050 10 S O eanan 4,990.00
8REF Aows for he tregtion, and of onling forms. This is an

30050 1 .""‘:“' eciing and publishing 1,199.00

1 Sofvwars inegraton 1,0600.00
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Exhibit C

SOFTWARF. LICENSE AGREEMENT

NOTICE 10 USER: PLEASE READ THIS AGREEMENT CAREFULLY. BY COPYING, INSTALLING OR USING ALL
OR ANY PORTION OF THE SOFTWARE YOU ACCRPT ALL THB TERMS AND CONDITIONS OF THIS
AGREEMENT. YOU AGREE THAT THIS AGREEMENT IS LIKE ANY WRITTEN NEGOTIATED AGREEMENT
SIGNED BY YOU. THIS AGREEMENT IS ENFORCEABLE AGAINST YOU AND ANY LEGAL ENTITY THAT
OBTAINED THE SOFTWARE AND ON WHOSE BEHALF IT IS USED: HOR EXAMPLE, IF APPLICABLE, YOUR
EMPLOYER. IF YOU DO NOT AGREC TO THE TERMS OF THIS AGREEMENT, DO NOT USE THE SOFTWARE.

THE SOFTWARE MAY INCLUDE PRODUCT ACTIVATION AND OTHER TECHNOLOGY DESIGNED TO PREVENT
UNAUTHORIZED USE AND COPYING. THIS TECHNOLOGY MAY CAUSE YOUR COMPUTER TO
AUTOMATICALLY CONNECT TO THE INTERNET AND MAY PREVENT USES OF THE SOFTWARE THAT ARE
NOT PERMITTED.

)

2)

3

1)

5)

6)

7

8)

9)

GRANT OF LICENSE

a) Licensor, and/or third party supplicr, uwns the copyright and/or certaln propriciary information protectable by law in the
Sollware Product.

b) liccnsor grants (0 Licensss & non-exclusive, non-ransferablc license 10 usc each Sofltware Product(s), or portions thereof, in
Object Code form only, on the Designated Server. Nothing in this Agreement is intended 1o transfer 10 Licensee any rights in
said Sofiware Product, except for the right 10 use as sct forth herein.

CONSIDERATION - As consideration for the license of the Software Product, Licensee shall pay Licensor a stated License Fee.

TERM OF AGREEMENT - The icrin of this Agreement shall commencs upon the exccution of this Agreement and shall
terminate upon the Licensor's prior written notice, or default by licensor or Licensee as may be set forth in other provisions of this
Agreement, Upon termination, Licensee shall immediately retumn the Soltware Product and all copics theroof to Licensor, and
within five (5) days of terminatioa, Licensee shall deliver & writen centification to Licensor certifying that it no longer has custody
of any copies of the Sofiware Product. In no cvend shall any action or inaction by Licensor or License conslitule a waiver of any
rights or remodies provided by law.

TITLE - The original and any copies of the Safiware Product, in whole ot pan, including Liconsor-supplics translations,
compilutions, partial copics, modifications and updaies, are the property of Licensor {or with regard 10 third party sofiware, the
property of the third party).

DEFAULT ~ In the cvent that Licensee or Licensor fails to observe or perform any provisions of this Agreement, and if such
defuult is not cured within thirly (30) days afier Liconsee of Licensor gives the other pany written notice thereof, the party not in
default may terminate this Agrecment upon writien nolification (o the defauliing party. In no cvent shall an action or inaction by
Licensor ar Licensce constitule & waiver of any righis or remedics provided by law,

COPYING THE SOFTWARE - Licensce may make copics of the Sofiwarc Product in Object Code form only solely for use by
Licensee for backup or archival purposcs or for placing the Software Product in a form for execution on the Designated Server.
Licenscc agrees to maintain records of each copy of the Software Product, and upon request, such record will be provided to
Licensor. All copics, or portions thereof, must bear any proprietary notice which may appear on the Software Product copy
furnished by Licensor under this Agreement.

COPYRIGHT/TRADE SECRET PROTECTION - Licensce agrees to place a copyrighthrade secrét notice in a form specificd
by Licensor on all copies of the Software Product which have been reproduced by Licensee,

SECURITY - Except as may be provided otherwisc in this Agreomont, Licenses shall not, without the cxpress writicn conscnt of
Licensor, provide, disclosc, or otherwise maks available the Sofiware Product, or copies thereof, 10 any third panty. Licensee shall
take appropriatc action by instruction, sgreement, or otherwise with those of its employees and Lhird pany agonis having eccess 1o
the Software Product 1o restrict and control the use, copying, modification, disclosurc. transfer, prowection, and sccurity of such
Software Product in accordance with the peovisions of this Agrecinent.

CONFIDENTIALITY - Liccnsce shall keep the Software Product conlidential within its own organization. The confidentiality
provisions of this Agreement shall continue in effect hetween the partics regardiess of whelher or not licensoo has roturned the
Software Product 1o Licensor, Provided, however, that Licensee's obligations hereunder shall not apply 10 any Software Product if:
a)  Such Software Product is aircady in or falls into the public duinain through no act or omission on the part of the Licensee, its
Directors, OfTicers, Employees, or Agents; or
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b)  Such Software Product shall have been published or hereafier otherwise made available (o the public gencrally by Licensor; or
¢) Licensce obtains such Software Product from a third party in a manner which does not violate any obligations 1o Licensor.

10) PATENT, COPYRIGHT AND TRADE SECRET INFRINGEMENT - Licensor shall defend, at its expense, and claim or suit
brought against Licensec alleging that the Software Product furnished hereunder infringes a United States Patent, Copyright or
Trade Secret, and shall pay all damages and atorney fees finally awarded, provided that Licensor is given prompt written notice of
such claim, sole authority to defend or scttle the claim, and full cooperation by Licensee. In the defense or scttlement of the claim,
Licensor may obtain for Licenscc, at Licensor's cxpense, the right to continue using the Sofiware, Product, replace or madify the
Software Product so that it becomes non-infringing, or if such remedies are not reasonably available, accept return of the Software
Product for a refund on a three-year amortized schedule, providing return of two thirds (2/3) of the license Fee during the first year,
and one third (1/3) of the License Fee during the second year, with no monies being returned during the third year. Licensor shall
not have any liability if the allcged infringement is based upon the modification of the Sofiware Product or the use or sale of the
Sofiware Product in combination with other software of devices where infringement would not have occurred from the normal usc
of the Softwarc Product.

11) WARRANTY - Licensor warrants that the Software Product delivered pursuant (o this Agreement shall conform to Licensor's
writlen specifications. Licensor's obligations under this warranty arc limited to making the revisions of replacements in a
reasonable period of time to correct deficiencies identified in writing by Licensee within ninety days from the effective date of this
Agreement.

EXCEPT FOR THE EXPRESS WARRANTY STATED ABOVE, LICENSOR GRAPLTS NO WARRANTIES, EITHER
EXPRESS OR IMPLIED, WITH RESPECT TO THE SOFTWARE PRODUCT, INCLUDING ALL IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FFOR A PARTICULAR PURPOSE.

L, ITY F SEQUE DA - TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, IN NO EVENT SHALL SIRE TECHNOLOGIES OR ITS SUPPLIERS BE LIABLE FOR ANY DAMAGES
WHATSOEVER (INCLUDING, WITHOUT LIMITATION, DAMAGES FOR

LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION, OR OTHER
PECUNIARY LOSS) ARISING OUT OF THE USE OR INABILITY TO USE THIS SIRE TECHNOLOGIES PRODUCT, EVEN
IF SIRE TECHNOLOGIES HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. BECAUSE SOME
STATES/JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL
OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT APPLY TO YOU.

12) RESTRICTIONS ON USE . Licensee may utilize the Software Product to perform its own work and work of its customers.
However, Licensec is not granted the right to utilize the Software Product in the capacity of a service bureau. Licensee agrees not to
reverse enginecr, decompile or otherwisce atiempt 1o derive source code from the Software Product.

13) MODIFICATIONS - Licensce shall have the right to modify the Software Product, Ownership of such modifications shall vest in
Licensee, provided nothing in such modifications incorporates the Licensor's Software Product which shall be subject to all other
terms of this Agreement. Licensce will not claim as its property a re-implementation of Licensor's Software Product.

14) SEVERABILITY - In the cvent any term, condition or provision of this Agreement is determined to be void, invalid, illegal or
unenforceable, it shall, only 10 that cxient, be deemed stricken, However, all other provisions shall remain and constitute the
Agreement between the panties.

15) ASSIGNMENT - Except as set forth hereinaficr , this Agreement may nol be assigned, sublicensed, or otherwisc transferred
without the prior written consent of Licensor, which consent shall not be unreasonably withheld. This Agreement shali be binding
upon any assignec of Licensee.

16) LIMITATION OF REMEDY - Licensce agrees that the Licensor’s sole liability in contract, tort or otherwisc arising out of or in
any way connected with each software Product hercunder for damages shall not exceed the License fee paid by Licensee for the
particular software Product. In no event shall cither party be liablc to the other for any indirect or consequential damages.

17) CHOICE OF LAW/CHOICE OF FORUM - Both parties hereby agree that, irrespective of the place of making or place of
performance of this Agreement, this Agreement shall be exclusively governed and interpreted according (o South Dakota Law, both

Statutory and Decisional, and further, no action, suit, or proceeding shall be commenced, maintained, or prosecuted other than in
South Dakota in a count of competent jurisdiction.
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8) EXPORT RESTRICTIONS - Liccnsce agrees not 1o transmit the Software Product owside the cauntry of purchase without the
prioe written approval of Licensor. This Agreemcnt is subject Lo any laws, regulations, and orders. Or other restrictions on the
export of the Software from the United Siates or agencics thereof (including the United States Departinent of Commerce).

19) NOTICES All writien notices 10 be given hereunder whether pursuent 1o this Agreement or a provision of law, shall be either
delivercd in person, by prepaid telegraphic means, or by the United States mail, postage prepaid, Notices shall be addressed as
follows:

TO LICENSOR: STRE Technologies
2211 West 2300 South
West Valley City, Utah 84119

20) GENERAL

a) Licensee and Licensor agroc to take reasonable steps 10 comply with all applicable Local, Swaic and Federal laws and Exccutive
Orders and regulations issued pursuant thereto.

b) This agreemenat must not be deemed or construcd 10 be modified, amended, rescinded, cancelled or waived in whole or in pan,
except by wrilien Amendment signed by the parties hereto.

¢} Licensor shall not he liable for delays in any of its performance hereunder due (o causes beyond its reasonable control,
inchuding, but not limited to acts of God or strikes.

d) No walver of any rights caused by breach of any provision of this Agreeinent shall constitule 2 waiver of any prior, concurrent
or suhsequent breach of the same or any other provisions hereof and no waiver shall be effective unless made in writing.

Licensee and Licensor acknowledge that they have rrad the terms and conditions of this Agreemcnt they understand all such
terms and conditions and that they agree to be bound thereby,
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