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SOFTWARE LICENSE AGREEMENT

Between [IMPRESSION TECHNOLOGY
And CITY OF Glendale

This Software License Agresment {"Adreement’) is entered into by and hetween Impression Technology, Inc., a
California corporation {"Licensor”} and the licensee, the City of Glendale, an Arizona municipal corporation ("City"},
as of the date last executed by the Parties ("Effective Date"). Licensor and City are individually referred fo as
“Party” and collectively as "Parties” throughout this Agreement, and the wards Party and Parties shall be construed
accordingly. Licensor hereby agrees to grant City certain licenses to the Software as defined (ihe "License"), subject
to the terms and conditions of this Agreement which are atiached and the Exhibits set forth below. Any modifications
or amendments to this Agreement may be made by an addendum signed by an authorized officer of the Parties
{"Agreement Addendum”) tc be attached to this Agreement.

BOTH PARTIES ACKNOWLEDGE HAVING READ THE TERMS AND CONDITIONS S8ET FORTH ON THIS
FAGING PAGE AND ATTACHED HERETO, UNDERSTANDING ALL TERMS AND CONDITIONS, AND AGREEING
TC BE BOUND THEREBY.

IN WITNESS WHEREQF, the Parties herein have caused this Agreement to be executed in triplicate originals.

IMPRESSION TECHNOLOGY, INC., a CITY OF GLENDALE,

California corporation an Arizona municipal corporation

By:{—/ /2\ o “ — WM%“‘"\ By: 4 Mﬁ;)(.,m}\.u e -
POVEL R T AN Ed Beasley 3 /

Title: e St fts: ity Manager

Date: 11 }FT}Q‘W Date: @U )5@% 2009
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Bt Hanna, City Clefk |

APPROVED AS TO FORM:
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Craig-Tindail, City Attorney



SOFTWARE LICENSE AGREEMENT
TERMS AND CONDITIONS

DEFINITIONS,
For purposes of this Agreement, the following terms shall have the following meanings:

"CHent" iz a user (which includes but is not restricted to an empiovee or consuliant of City) who is permitied
access to the City daia files using the Software.

"Documentation” means the user and technical manuals and documentation regarding the Software, whether in
hard copy, magnetic or electronic media or other form, provided by Licensor to City. Documeniation includes,
but is not limited to, the reference manuals and user guides and manuals, operating instructions, input
information, format specifications, instructional and other documentation, published specification and other
documentation related to the Sofiware.

"Software" means Licensor's iCapiure software residing on a single or multiple servers at the locations specified
cn the Facing Page and any software modules which are included with such Software,

"Update” means a revised version of the original Software containing updates or modifications of the Sofiware
that Licensor provides to Cily. The term Update includes revisions to any Documentation associated with the
Software.

INSTALLATION AND DELIVERY.

2.1 Exceptas otherwise agreed between the parties, City shall be solely responsible for instaliation of the
Software and for any conversion of data required in connection with City's use of the Software to make
such data compatible with the Software.

LICENSE GRANTY.

3.1  Soffware License. Licensor shall provide to City, by CDROM or electronically (as agreed between the
Parties), ohe copy of the Scflware, in machine-readable object code, solely for City’s use pursuant {0 this
Agreement. Subject to the terms and conditions of this Agreement, Licensor hereby grants to the City a
non-exclusive, non-transferable, restricied license to install and use the Software on the servers
designated on the facing page, in machine-readable object code, Such License shail allow City the right
to allow up te that number of Clients to access City's designated data files and to:

{A)  use the Software for manipulating, sorting, archiving and accessing City's data files on that number
‘of servers as is permitted under this Agreement;

(B}  use the Documeniation;

(CY  reproduce, modify, or adapt the Documentation for Clients in connection with the exercise of the
License granted with respect to the Software and Documentation, provided that ali nofices,
restrictions and frademarks are left intact.

3.2  Source Code. City and its Clients shall not have the right to receive or use the Source Code of the
Software.

3.3 Changes. Any change by City to the Software reguires Licenscr's written consent for such modification or
change.

LICENSE FEE: TAXES.

4,1  Cily Fee. As consideration for the license granted to City hereunder, City shall pay fo Licensor the initial
License Fee specified in any addendum to the Agreement ("Agreement Addendum®), reference
Attachment A - System Support and Maintenance and Support Fees.



4.2

4.3

44

Client Access Fees. Additional license fees shall be payable on any additional features elected by City,
for any increase by City in the number of Clients who are permitted accass to, or can simultaneously
access, City’s data files at any given point in time. Such additional fees shall be payahle in accordance
with the terms in any Agreement Addendum.

Payment. FPayments shall be paid to Licensor within thirty (30) days after City's receipt of Licensor's
invoice tharefore,

Taxes. City shall pay all sales, use and other taxes (excluding taxes on Licensor's income) impesed by
any jurisdiction arizing out of or related fo the License granted under this Agreement, of on City’s use of
the Software, regardless of when such tax liabllity is asserted. Licensor warrants that it has researched
and will apply all known taxes applicable to the transaction contemplated under this Agreement concurrent
with its execution.

RESTRICTIONS.

5.1
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5.3

5.4

Authorized Use Qnly. City shall: {a} adopt and enforce such internal policies, procsdures and monitoring
mechanisms as are necessary to ensure that the Software is used only in accordance with the terms of
Section 3 hereof; and (b) take all steps necessary to ensure that no person or entity will have
unauthorized access to the Software.

Unautharized Access. City shall not: {a} assign, sublicense, lesse, encumber or otherwise transfer or
attempt to transfer the Software or any portion thereof, other than in accordance with Section 13.3 hereof;
ar (b} except for access by Clients o the Software as permitied by this Agreement, permit any third party
to use or have access {o the Software, whether by timesharing, nétworking, through the internet or any
other means.

No Reverse Engineering. City shall not modify, translate, reverse engineer, decompile or disassemble the
Software; ner shall it permit its Clients to modify, translate, reverse engineer, decompile or disassembie
the Software. City shall immediately advise Licensor of any modification, translation, reverse sngineering
decompiling or disassembly of the Soflware by any Party or any Client.

Proprietary Notices. City shall not remave or cause to he removed any copyright, trademark, patent or
other proprietary notices from the Software or Documentation or any portion thereof,

COMPLIANCE,

6.1

6.2

Employee Compliance. City shall instruct its employees, consuitants, Clients and agents that making
unauthorized copies of Soflware or any pottion thereof, or permitting the use of the Soflware other than in
accordance with Section 3 hereof, constitutes a violation of copyright law and of this Agreement.

Compliance Statement. Upan Licensor's reasonableé request, City shall provide signed statements
verifying its compliance with this Agreement. Licensor shall have the right, upon reasonable notice, and
compliance with City security policies, to inspect Cily faciliies to verify City's compliance with this
Agreement.

INTELLECTUAL PROPERTY.

7.4

City acknowledges and agrees that Licensor will retain all right, title, interest and ownership in and to the
Software and Documentation and any and all copies, Updaies or modifications o the Scfiware and
Documentation. City acknowledges that the Scfiware and Documentation constitute proprietary
information and trade secrats of Licensor, whether or not any portion thereof is or may be the subject of a
valid copyright or patent. City shalt maintain all information and dala contained in the Software and
Documentation, or any portion thereof, in strict confidence, and shall not publish, communicate or
disclose, or permit 1o be published, communicated or disclosed, to third parties such information and dala
without Licehsor's prior written consent. City agrees lo take all appropriate steps to ensure that persons
having access to the Software and Documentation shall refrain from any unauthorized reproduction or
disclosure of the Software, Documentation or any portion thereof.

La



7.2

Notwithstanding any other provision of this Agreement regarding confidentiality, secrets, or protected
rights, Licensor information provided to City may be subject to disclosure by laws refated to open public
records, Consaguently, Licensor understands that disclosure of some or all of the ftems subject to this
Agreement may be required by law. In the event Clty receives a request for disclosure that is reasonably
calculated to incorporate information that might be considered confidential by Licensor, City agrees to
provide Licensor with notice of that request, which shall be deemed given when deposited by City with the
USPS for regular defivery to the address of Licensor specified below for notices, Within ten (10} days of
City notice by City, Licensor will inform City in writing of any objection by Licensor to the disciosure of the
requasted Information. Failure by Licensor to object timely shall be deemed to waive any objaction and
any remedy against City for disclosure. In the event Licensor objects to disclosure within the time
specified, Licensor agrees to handle all aspects reiated to reguest, including properly communicating with
the requestor and timely responding with information the disclosure of which Licensor does not object
theretn. Furihermore, Licensor agrees to indemnify and hold harmiess City from any claims, actions,
lawsuits, or any cther controversy or remedy, in whatever form, that arises from the failure o comply with
the request for information and the laws pertaining to public records, including dafending City in any legal
action and payment of any penaities or judgments. This provision shall survive the tarmination of this
Agreement,

MAINTENANCE; CUSTOMIZATION,

8.1

8.2

9.1

g.2

Maintenance, During the Warranty Period, Licensor shall provide to City, at no charge to City, telephone
support between the hours of 8:00 a.m. and 6:00 p.m. Pacific Standard Time. Additional support services
and Updates will be subject to City's execution of a Support Services Agreement ("Maintenance
Agreement™) with Licensor, payment of then current fees and subject to terms and conditiens in the
Maintenanice Agieement. In the event Updates are provided to City pursuant to & Maintenance
Agreement, such Updates shall become a part of the "Software" for purposes of this Agreement and shali
be subject to &l of the terms and conditions of this Agreerment.

Customization, Any changes or modifications to the Software requested by City are subject to City's
execution of a separate Consufting Agreement with Licensor,

WARRANTIES,

Limited Warranty. Licenscr warrants that the Software wili parform substantially as specified In the
Documentation delivered with the Software and that the media in which the Software is stored will be free
of defects in matesials and workmanship for a period of not less than one {1) year ("Warranty Period"),
previded, however, that Licensor shall niot be lable under this warranty if the Scfiware has been modified
or alterad by anyone other than Licensor, i the Scftware has been abused or misapplied, or if City has
failed to incorporate ali palches and Updates provided 1o City by Licensor, This Warranty Period shall
commence upon the "go-live” date of the Impression software and will remain in effect for a period of one
(1) year from the “go-live” date of the compléte tax and licensing information system solution, In the event
of a breach of this warranty, City may return the defective Software to Licensor for replacement of the
Scftware without charge.

Disclaimers of Warranties. Except as expressly set forth in this Seclion 9, Licensor dees not make any
warranties, express or Implied, concerning the Software or the application, operation or use thereof, the
data generated by the operation or use thersof, or any support services rendered with respect thereto,
Licensor hareby excludes all impiied warranties to the extent permitted by law, including specifically, any
implied warranty arising by statule or otherwise in law or from a course of dealing or usage of trade,
Licensor hereby excludes all impfied warranties of marchantability, or of merchantable quality, or of fitness
for any purpose, particularly, specific or otherwise, or of non-infringement, concerning the Software and
the appiication, cperation or use thereof.

10. LIMITATION OF REMEDIES.

10.1

City acknowladges and agress that it has independently verified that the Software is appropriate for the
purposes for which City intends to use the Software. City assumes the entire risk related to the use af the
Software. Licensor's liability in contract, fart or otherwise in connection with the Software or this
Agreement shall not exceed the City’s fee paid or payable plis the professional service fees and
expenses paid or payable to Licensor by City under this Agreement. This limitation of Hability shall not
apply to Lisensor's liability for damages arising from bodily injury, including death, damage 1o or loss of



tangible parsonal sroperty, or infringement of intellectual property rights. Regardiess of whether any
remedy set forth herefn fails of its essential purpose or otherwise, City further agrees that neither Licensor
not its licensors shail be liable to City for damages in the form of indirect, consequential, incidenial,
punitive or special damages, lost profits, lost savings, loss of goodwill or otherwise, or for exemplary
damages, resulting from City's use or inability to use the Software or from any support services rendered
with respect thereto, even if Licensor has been advised of the possibility of such damages. In no event
wili Licensor be liable for any damages resulting from access by clients or unauthorized third parties to
City's servers.

11. TERM AND TERMINATION.

111

1.3

Term. This Agreement shall be effective upon execution by both Parties and, subject to Section 11.3,
shall remain in full force and effect unless and until: (a) the Parties mutually agree in writing to terminate
the Agreement; or (b} the Agreement is terminated pursuant to Section 11.2 below.

Termination Upon Default, Either Party (the "Terminating Party") shal! have the right to terminate this
Agreament upon thirty (30) days {or ten (10) days in the event of nonpayment) written notice to the other
Party (the "Defaulting Party"), if the Defaulting Party fails to comply with any material ierm or condition of
this Agreement and such failure to comply is not cured within the relevant notice pericd. Upon such
termination by default, the Terminating Party may pursue any remedies available for damages and
injunctive relief, which remeadies shall be cumulative.

Effect of Termination. City shali, upen termination of this Agreement: (a) discontinue all use of the
Software; (b) deliver to Licensor all media containing the Software and all other physical copies of the
Software and any related Documentation; (c) destroy the Software and ail coples of the Software
contained In any computer memory or data storage apparatus under the control of Clly; and {d) certify to
Licensor within one week after the fermination of this Agreement that City has delivered to Licensor and
destroyed the Software and all coples of the Software in accordance with this Section 11.3. Where City i
the Defaulling Party, all payments owed up to and including the termination date shall be due and payable
in full immediately upon termination. Sections 7, 9, 10, and 12 shall remain in full force and effect
foltowing termination of this Agreement.

Remedies. The pursuit by Licensor or City of any remedy to which it is entitled at any time shall nct be
deemed an election of remedies or walver of the right to pursue any of the other remedies to which it may
be eniitled,

12. DISPUTE RESOLUTION.

12.1

12.2

Arbitration. Except as set forth in this Section 12, any clain or dispute between the Parties hereto
pertaining fo or arising out of this Agreement {including, without limitation, the negotiation or execution of
this Agreement, of the interptetation, performance ar breach of any provision of this Agreement} shalt be
arbitrated in Glendale, Arizona, before a single neutral arbitrator under the Commergial Arkitration Rulss
of the American Arbitraticn Association but not under the direction of nor heard by the American
Arbitration Association. Any arbitration award shall be accompanied by a written opinion of the arbitrator
giving the reasons for the award, which award may be entered as a judgment in any court of competent
jurisdiction. This provision for arbitration shali be specifically enforceable by the Parties and, except as
otherwise provided by applicable law, the decision of the arbitrator in accordance herewith shall be finai
and binding. The arbitrator shall have the power to issue and grant permanent injunctive reltef and other
equitable orders and remedies. Any such arbitration shall be conducted in confidence and in accordance
with the confidentiality provisions of this Agreement. Each Party shall pay its own expenses of arbitration,
and the expenses of the arbitrator shall be egually shared.

Injunctive Relief. Each Farty recognizes that the other Party will be irreparably harmed in the event of
City's breach, or threatened breach, of this Agreement, and that, notwithstanding anything contained
herein to the contrary, the non-breaching Parly may commenge an action in any court of competent
jurisdiction in Arizonha, to obtain equitable rellef to prevent such breach or threatened breach at any time
prior to the commeancement of an arbitration proceeding and, if an arbitration proceeding has been
commenced, at any time untit an arbitration award is rendered in such arbitration proceeding, or the claim
or dispute is otherwise resolved. The breaching Party shall reimburse the other Party for all fees, costs
and expenses including, without limitation, attorneys’ faes, cosls and expenses incurred by the other Party



in taking such court action o obtain equitable relief. Neither Party shall be deemed to have waived is
right to arbitrate any dispute, claim or controversy by reason of seeking such equitable relief.

13. GENERAL PROVISIONS.
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13.2

13.3

13.4
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Nondiscrimination. Licensor will not discriminate against any worker, employee or applicant, or any
member of the public, because of race, color, refigion, gender, national origin, age, or disability, nor
otherwisa commit an unfair employment practics. Licensor will take affrmative action to ensure that
apnlicants are employed, and that employees are dealt with during employment, without regard fo their
race, color, refigion, gender, national origin, age, or disability. Such action wili include, but not be limited
to, the following: employment, upgraging, promotion, demotion, or transfer; recruitment ¢r recruitment
advertising; lay-off or termination; rates of pay or forms of compensation; and selection for training,
Inciuding apuprenticeship.

Licensor further agrees that this clause will be incorporated in all subcontracts entered into with suppliers
of materials of services, and all labor organizations furnishing skilled, unskilled, and union iabor, or who
may perform any such labor or services, in connection with this Agreement. This clause will also be
incorporated inio all job-consultants” agreements or subleases in any way pertaining to Licensor's
performance under this Agreement,

Compliance with Immigration Reform and Control Act. Licensor understands and acknowledyes the
applicability of the Immigration Reform and Control Act of 1988 (IRCA) to it. Licensor agrees to comply
with IRCA in performing under this Agreement and io permit City to verify such compiiance.

Arizona immigration Reguirements,

{A)  Licensor, and on behalf any subcontracior, warrants, to the extent applicable under AR.8. § 41-
4401, compliance with al federal immigration laws and regutations that relate to their employees as
well as compliance with A.R.S. § 23-214{A) which requires registration and perticipation with the &-
Verify Program.

(B} Any breach of warranty under subsection (A) above is considered a material breach of this
Agreement and is subject to penalties up to and including termination of this Agreement,

(C)  City retaifis the legal right to inspect the papers of Licensor or subcentractor employee who
performs work under this Agreement to ensure that Licensor or any subcontractor is compliant with
the warranty under subsection (A} above,

(D) City may conduct random inspections, and upon request of the City, Licensar shall provide copias
of papers and records demonstrating continued comipliance with the warranty under subsection {A)
above. Ligensor agrees to keep papers and records available for inspection by the City during
normat business kours and will cooperate with City in exercise of its statutory duties and not dany
access to its business premises or applicabie papers or records for the purposes of enforcement of
this Section 13.4,

(E}  Licensor agrees to incorporate inte any subcontracts under this Agreement the same obligations
imposed upon itself and expressly accrue those obligations directly to the benefit of the City.
Licensor also agrees to require any subcentractor to incorporate inte each of its own subcontracts
under this Agreement the same obligations above and expressly accrue those obligations to the
henefit of the City.

{F}  Licensor's warranty and obligations under this Section 13.4 to the City is continuing throughout the
term of this Agreement or untit such time as the City determines, in its sofe discretion, that Arizona
law has been modified in that compliance with this Section is no longer a requirement.

{GY  The “E-Verify Program” above means the employment verification program administered by the
United States Department of Homeland Security, the Social Security Administration, or any
SUCCE@SSOr program.

Fiscal Year Clause. Every payment chligalion of ihe City under this Agreement is conditioned upon the
availability of funds appropriated for payment of such obligation. Continuation of this Agreement after the



13.8

13.7

13.8

13.9

close of the City's fiscal vear, which ends June 30th of each year, is subject to the approval of the budget
of the City providing an appropriation covering this itern as an expenditure. The Clty does not represent
that stch budgst item will be actually adopted, as that determination is made by the City Council at the
time of the adoption of the budget. If funds are not appropristed for the continuance of this Agreement,
this Agreement may be tetminated by the City at the end of the periad for which funds are available. No
liability shall accrue to the City in the event this provision is exercised, and the City shall nof be obligated
or liable for any future payments or for any damages as a resuit of termination under this provision.

Offsets. Licensor understands and acknowledges that no demand on City shall be allowed in favor of any
person in any manner indebted fo City without first deducting such indebtedness. Accordingly, Licensor
agrees that any payments that are undisputed and due and payable to City shall be offset against the
amounts payable te Licensor under this Agroement.

Cancellation. The Parties understand and acknowladge that this Agreement may be subject to
cancellation under Arizona Revised Statutes {A.R.5.} § 38-5611, (Arizona’s public employee confiict of
interest faw) in the event there [s a conflict of interest of the type specified in A.R.S. § 35-511 by persons
significantly involved in Initiating, negotiation, securing. drafting or creating this Agreement..

AuditfRecords. The provistons of AR.S. § 35-214 will apply to this Agreement, The Cily will perform the
inspection and audit function specifiad therein.

Claims or Demands Against the City . Licensor acknowiedges that A.R.S §§ 12-821 and 12-821.01 are
applicable to any claims or demands Licensor may make against City.

13.10 Foreign Prohibitions. Licensor, and on behalf of any subcontractor, certifies, to the extent applicable under

AR.S. §§ 35-381 et seq., and 35-383 et seq., that neither has “scrutinized” business operations, as
defined in the preceding stalutory sections, in the countries of Sudan or lran.

13.11 Insurance Requirements.

(A} Licensor and its subcontractors shall procure and maintain untit all of their obligations have been
discharged, including any warranty periods under this Agreément are satisfied, insurance against
claims for injury to persons or damage to property which may arise from or in connection with the
parformance of the work hereunder by Licensor, its agents, representatives, employees or
subcontractors.

(B) The insurance requirements herein are minimum requirements for this Agreement and in no way
limit the indemnity covenants contained in this Agreement, The City in no way warrants that the
minimum limits contained herein are sufficient to protect Licensor from liabilities that might arise out
of the performance of the work under this Agreement by Licensor, its agents, representafives,
employees or subcontractors and Licensor is free to purchase additionat insurance as may be
determined necessary. ‘

{Cy  Minimum Scope and Limits of Insurance. Licensor shali provide coverage with limits of liability not
less than those stated below. An excess liability poficy or umbrelia liability policy may be used to
meet the minimum liability requirernents provided that the coverage is written on a “foliowing form”
basis.

{iy Commercial General Liability ~ Occurrence Form:

{a)  Policy shall include bodily injury, property damage and broad form contractual liability

coverage.

General Agyregate $2,000,000
Froducts ~ Completed Cperations Aggregate $1,000,000
Fersomal and Advertising lojury $1,000,600
Each Occurrence $1,000,000

{b}  The policy shall be endorsed {o include the following additional insured language: “The
City of Glendale shall be named as an additional insufed with respect fo liability arising
out of the activities performed by, or an behalf of Licensor.”



(i) Automobile Liability:
{a)  Bedily Injury and Property Damage for any owned, hired, and non-owned vehicles used
in the perfermance of this Agreement.
Combined Single Limit (CSL) $1,000,000

{by  The poficy shall be endorsed to include the following additional insured language: “The
City of Glendale shall be named as an additicnal insured with respect to liability arising
ouf of the aclivities performed by, or on behalf of Licenser, including automobiles
owned, leased, hired or borrowed by Licensor.”

(i) Worker's Compensation and Employers' Liabiiity:

Workers' Compensation Siatutory
Employers’ Liability — Each Accident $100,000
Disease ~ Each Employee $100,000
Disease — Policy Limi $500,000

(ay  Poiley shait contain & walver of subrogation against the City.

{by  Tnis reguirement shall not apply when a contractor or subcontractor is exempt under
A.R.S. § 23-801 and when such confractor or subcontractor executes the appropriate
sole proprietor waiver form.

{(iv) Professional Liabiiity (Errors and Omissions Liability):

(a)  The policy shall cover professional misconduct or lack of ordinary skili for those
positions defined in the Scope of Services of this Agreement.

Each Claim : $1,000,000
Annual Aggregate $2,000,000

{t)  Inthe event that the professional liability insurance required by this Agreement is written
on a claims-made basis, Licensar warrants that any retroactive date under the policy
shall precede the effective date of this Agreement; and that either continuous coverage
will be maintained or an extended discovery period will be exercised for a period of two
{2} years beginning at the tima work under fhis Agreemant is compieted.

Additional Insurance Redquirements. The policies shall include, or be endorsed to include, the
following provisions:

{) Oninsurance policies where the City is named as an additional insured, the City shall be an
additional insured o the full imits of liability purchased by Licensor even if those fimits of
liability are in excess of those required by this Agreament.

{iit Licensor’s insurance coverage shall be primary insurance and non-coniributory with respect to
alf other available sources.

Notice of Cancellation. Each insurance policy reguired by the insurance provisions of this
Agresment shall provide the required coverage and shali not be suspended, voided, or canceled,
except after thirty (30) days prior written notice has been given to the City, except when
cancellation is for non-payment of premium, then ten (10} days prior notice may be given. Such
notice shall be sent in accordance with Paragraph 14.8 of this Agreement and shall be sent by
certified mail, return receipt requested.

Acceptability of insurers. Insurance is to be placed with insurers duly licensed or authorized to do
business in the State of Artzona and with an "AM. Besl” rating of not less than B+ VI, The Gity in
no way warrants that the above-required minimum insurer rating is sufficient to protect Licensor
from potential insurer insclvency.



(G)  Varification of Coverage. Licensor shall furnish the Gity with cerlificates of insurance (ACORD farm
or equivalent approved by the City) as required by this Agreemient. The certificates for each
insurance policy are to be signed by a person authorized by that insurer to bind coverage on its
hehalf,

{) Ali certificates and any required endorsemants are to be received and approved by the City
before work commences. Each insurance policy required by this Agreement must be in effect
at or prior to commencement of work under this Agreement and remain in effect for the
duration of the project. Failure to maintain the insurance policies as required by this
Agreement or to provide evidence of renewal is a material breach of contract.

(iiy All certificates required by this Agreement shall be sentin accordance with Paragraph 14.8 of
this Agreement. The City project/contract number and project description shalt be noted on the
certificate of insurance. The City reserves the right to require complete, certified copies of all
insurance policies required by this Agreement at any time.

{H)  Subcontractors. Licensor shall reguire ali subcontractors to comply with the foregoing Insurance
requirements, or Licensor shali furnish to the City separate certificates and endorsements for each
subcontractor. All coverages for subcontractors shall be subject to the minimum raquirements
identified above,

{1 Approval. Any modification or variation from the insurance requirements in this Agreement shall be
made by the Risk Management Depariment, whose decision shall be final. Such action will not
require a formal Agreement amendment, but may be made by administrative action,

14. MISCELLANECUS.

14.1

14.2

143

14.4

Default and Other Remedies.. Nothing herein shall preclude either Party from seeking money damages or
injunctive relief fo prevent unauthorized use of the licensed material or City proprietary rmaterial in the
gvent of a breach of this Agreement.

Remedies. Except as ctherwise provided herein, no right or remedy herein conferred on or regerved o
either Party is intended fo be exclusive of any other right or remedy, and each and every right and remedy
wili be cumulative and in addition to any other right or remedy undeér this Agreement or under applicable
law, whether now or hefeafter existing.

Injunctive Relief and Special Performance.

(Ay Licensor and City agree that a breach by either of them of its cbligations under, Section §, Section
7 or Section 11 may cause irreparable harm which cannot be compensated in money damages.
Accoardingly, Licensor and City each agree that in the event either Party breaches any of the
provisions in Section 6, Section 7, Section 11 the other Party shall be entitied {0 seek injunctive
relief or specific performance In addition to its other remedies.

{B)  Speciiic Performance. Licensor agrees that, in the event of a breach by Licensor of any material
provision of this Agreement, the City shall, upon proper action instituted by it, be entitlled to a
decree of specific performance thereof according to the terms of this Agreement, (n the event the
City shall elect to {reat any such breach on the part of Licensor as a discharge of the Agreement,
the City may neverthaless maintain an action fo recover damages arising out of such breach. This
paragraph is not intended as a limitation of such other remedies as may be available to the City
under faw or equiity.

{C}  The total fiability of the Licensor under this Agreement for any reason or claim shall not exceed that
as stated in Section 10.

Relationship of Parties.

{A)  The relationship of the Parlies shall be that of independent contractors. Any employee,
subcontractor or agent of Licenscr who is assigned to provide Services under this Agreement shall
remain at all times under the exclusive direction and control of Licensor and shall not he deemed {o
be an employee, subcontractor or agent of the City, Nsither Party will represent that it has any



(B)

authority o assume or create any obligation, express or implied, on behalf of the other Parly, or to
represent the other Party as agent, employee, or in any other capacity, except as specifically
provided herein.

This Agreement will not constifute, create, give rise to or otherwise recognize a joint venture,
agreement ar relationship, parinership or formal business organization of any kind between the
Parties, and the rights and obligations of the Parties shall be only those expressly set forth therein.
Licensor will agree that ne persons supplied by it in the performance of the agreement are
employees of the Cily and further agrees that no rights to the City's civil service, retirement or
persennei rules and benefits accrue to such persons. Licensor shall be responsible for ali salaries,
wages, bonuses, refirement, withholdings, workers’ compensation, unempioyment compensation,
other benefits, taxes and premiums appurtenant thereto concerning such persons provided by such
Licensor in the performance of the Agreement, and Licensor shall save and hold the City harmigss
with respect thereto.

14.5 Entire Agreement; Amendments; Modifications. This Agreement, along with the schadules and
axhibits attached hersto, sets forth the entire Agreement between the Parlles and supersedes any other
prior or contemporaneous proposals, agreements and representations between them related to its subject
matter, whether written or oral between the Parties and all amendments and extensions thereof, which
shall be deemed to be superseded by this Agreement. No modifications or amendments fo this
Agreement shall be binding upon the Pariies unless made in writing and duly executed by authorized
officials of both Parties.

14.6

Binding Effect; Assignment.

A}

(B)

(C}

(L)

This Agreement shall be binding on and inure to the benefit of the respective Parties and their
permitted succassors and assigns. Neither Party may sell, transfer or assign any right or obligation
hersunder, except as expressly provided herein, without the prior written consent of tha other Party.
Any assignment in violalion of this Section 14.6 shall he veid.

City shall have the right to assign or transfer (including by merger or otherwise by operation of law}
all of its rights, duties and obligations under this Agreement fo: (a) any enfity that is an Affiliate of
City in connection with an internal reorganization of the business of City; or {b) a purchaser of alf or
stbstantially ali of City's capital stock, assets and business invoiving the line of business that
primarily utilizes the licensed material; provided that with respect to subsections (a) and (b}, the
resulting assignment shall not expand the scope of the licensss granted hereunder,

The foregoing assignment shafl be valid only it (a) City provides pricr writen notice to Licensor;
and (b} such assignee or transferee shall have expressly assumed in a writien agresment with
Licensor, the rights, duties and obligations of City under this Agreement. No such assignment or
transfer shall operate to release City of its duties or obligations under this Agreement, absent an
express writtan release executed and delivered by Licensor (it being understocd and agreed that
Licensor shall not unreasenably withhold its consent to such a release if the assignee or transferee
Is the operator or successor to City's fine of business involving the licensed material}.

Licensor shall have the right to assign or transfer (including by merger or otherwise by operation of
law} its rights, duties and obligations under this Agreement with the prior written consent of City,
which consent shall net be unreasonably withheld. Notwithstanding the foregoing, such consent
shall not be reguired for an assignment by Licensor; (a) after Licensor has successfully completed
final Acceptance of all Licensor Defiverables and made as part of the sale of all or substantially all
of Licensor's capital stock, or Licensor's assets and business involving the line of business that
related to the products; or {b) at any time, made solely in connection with a complete assignment of
alt or substantlally alf assets related to the products to any entity that is a direct or indirect wholly-
owned subsidiary of Tata Consultancy Services Limited in connection with an internal
reorganization of the business of Tata Consultancy Services Limited provided that, absent an
express written release execuled and delivered by City, Licensor shall not be relieved of any of
their obligations hereunder.

The foregoing assignment shall be valid only if, (&) Licenser provides written notice to City; and {b)

such assignee or transferse shalf have expressly assumed, in a written agreement with City, the
rights, duties and obligations of Licensor under this Agreement,

10



14.7 No Waiver. Failure or delay by elther Party to exsrcise any right under this Agreement shall not constitute

14.8

a waiver of any other terms or conditions of this Agreement with respect to any other or stbsequent
breach, or a waiver by such Party of is right at any time thersafter to require exact and strict compliance
with the terms of this Agresment. In order to be effactive, all waivers under this Agreement mustbe in
writing and signed by the walving Party.

Notices.

(A) Al notices and other communications required under this Agreément shall be in writing and sent to
the address stated below, or to such other address as shall be given by sither Parly 1o the other in
writing, and shail be effective: {a) upon actual defivery if presented personafly or sent by exgress
overnight courier such as Federal Express (with & signature acknowledging receipt); or ( b) seven
{7) days following daposit in the United States mall if sent by certified or registered mail, postage
prepaid, return receipt requested.

(B} Ifto Licensar:

impression Technology, Inc,

1777 N California Blvd, STE 240

Walnut Creek, California 84596-4684
Atin: Bruce Lechner and Mike Tokuyama
Teleghone : (825) 280-0010

Facsimile: (925) 280-0092

(C) Ifto City:

City of Glendale,

Attn: Bill Bond, Tax and i.icense Manager
5850 West Glendale Avenue

Glendale, Arizona 85304

With required capies ta:

City Manager

City of Glandale

5850 West Glendale Avanue
Glendale, Arizona 85301

City Attorney

City of Glendale

5850 West Glendale Avenue
Giendale, Arizona 85301

0y  Concurrent Notices:

{iy Al notices to City's representative must be given concurrently o City Manager and Cily
Attorney.

{iiy A notice will be deemed not to have been received by City's representative until the time that it
has also been received by City Manager and City Atiorney.

{il) City may appoint one ar more designess for the purgosea of receiving notice by delivery of a
written notice to Licensor identifying the designee(s) and their respective addresses for
notices.

(E} Changes. Licensor or City may changes its representative or information on notice by giving notice of
the change in accordance with this Section at least ten (10} days prior to the change.

{F) Daily Operations. Notwithstanding the foregeing, day-to-day communications between the Parties
may be made by phone, facsimile transmission, e-mail or any other method agreed o by the Parties,

Il



14.9 Applicable Law. This Agreement shall be governed by the laws of the State of Arizona, without giving

14.10

14.11

14.12

14,13

14.14

1415

14.16

14.47

affect to the conflicts of law principies thereof. The venue for any and alf legal disputes and causes of
action arising out of this Agreement shall be in the State and Federal courts in Maricopa County, Stale of
Asizona,

Force Majeure. if either Party is delayed in or prevented from performing any of its obligations hereunder
by reason of a governmental law or reguiation, court order, labor disturbance, act of God, fire, flood,
national emergency, war, insurrection, terrorist acts, civit disturbance, or other reason of a like nature
beyond the control of and not the fault of or due to the negligence of such Party, which such Party is
unable to prevent or overcome by the exercise of ordinary prudence and diligence {including, but not
limited to, the implementation and exercise of a reasonable disaster recovery plan), upon such Party
giving prompt notice and full particulars of such cause to the other Parly, the performance of such
obligation shall be excused for the period of the delay, and the peried for the performance of such
obligation shall be extended for an equivalent pariod.

Emplovee Non-Solicitation. Neither City nor Licansor shall, except with the prior written consent of the
other, solicit or hire any employee of the other Party during the time such employee is associated with any
Services under this Agreement and for a period of one (1) year after such person ceases to be so
engaged. The foregoing restriction shall not apply to the employment of any person who responds to a
general recruitment advertisement issued to the public.

Cooperation. Each Party to this Agreement agrees o execule and deliver all documents and to perform
alt further acts and to take any and ail further steps that may be regsonably necessary o carry out the
provisions of this Agreement and transactions cortemplated thereby. Each Party shall perform its
obligations hereunder acting in a fair and reasonable manner.

Export - Import Laws. Licensor is solely regponsible to comply with any applicable laws and regulations
far importation or exportation of any Software or any other material provided by City or Licensor in
gonnection with this Agreement. Each Party will comply with any applicable U.S, export regulations with
respact to export of softwars or technofogy from the United States to Licensor's ofishore facilities. Unless
authorized by U.S. regulation or an export license or exemnption, each of City and Licensor, agree that
they will not re-export, directly or indirectly, any software or technology received from the other Party, or
aliow the direct product thereof to be exported or re-exporied, directly or indirectly, 1o Cuba, iran, North
Korea, Libya, Sudan, Syria or any other country in Country Group E:2 of the Export Administration
Regulations of the Department of Commerce (see hitp./fwww . bxa.doc.gov) or any other couniry subject io
sanctions administered by the Office of Foreign Assets Control (see hilp/iwww freas gov/ofacs), as
revisad from time fo time.

Headings. The various headings and subheadings in this Agreement are inserted for convenience only
and shall not affect the meaning or interpretation of this Agreement or any provision hereof.

Severability. The invalidity of one or more phrases, sentences, sections or clauses contained in this
Agreement shail not affect the remaining portions of this Agreement or any part thereof, and in the svent
that one oF more phrases, senfences, sections or ciauses shall be declared void or unenforceable by any
court of competent jurisdiction or by any government or regulatory agency, such provision will be deemed
restated, in acoordance with applicable law, to reflect as nearly as possible the original intentions of the
Parties, and this Agreement shali be construed as if any such phrases, sentences or clauses had not
heen inserted herein,

Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but al of which togsther shall constitute one and the same instrument,

Enurement, This Agreement shall enure to the benefit of and be binding upon the Parties and their
respective successors and permifted assigns.

12



14.18 Compliance with Laws. Licensor shall comply with all existing and subsequently enacted federal, state
and local laws, ordinances, codes and ragulations which are, or become, applicable to its performance of
the services under this Agreement. if a subsequently enacted law imposes substantial additional costs on
Licensor, a request for an amendment may be submitted pursuant to Section 2.2; however, no such
change order may be approved by the City if it resuits in an Increase of the Agreement amount approved
by the City Council unless additional approval, as applicable, is obtained, in which case Licensor shall
have nao ohiigation under this Section.

(SIGNATURES APPEAR ON PAGE 1)
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Attachment A

System Software and Maintenance and Support Fees

System Software

Impression Technology will provide the iCapture software shown in Table 1 beiow directly to the City under this
Agreement between the City and Impression Technology. This Software is cerlified fo run in SQL Server
2008, Windows Server 2008 and supports virtualization. The total License Fee listed below shall be due and
payable upen the successful completion of the installation of the Software at the City facilities.

T a_lIe 1-iCapture Software

Ruie Engine

i Total impression Soffware _ ) ) ) ] $ 298,900 § 100,648

Maintenance and Support

Tabie 2 below shows the annual cost of maintenance and support for the iCapture softiware that will be provided
for the City, The iCapture software warranty of not less than one (1) year shall commence on the “go-live” date
of the Impression software and shall remain in effect for a period of one {1) year from the "go-live” date of the
compiete tax and licensing information system soluticn. Following this warranty period, the Year 1 Maintenance
Fea shown below shall be applicable for the next 12 month period. The annual costs shown are based on
impression Technology's standard On-Line Maintenance as defined within the Impression Technology
Maintenance and Suppori Plan incorporated herein {Attachment B). The maintenance and support pricing for
Years 1 and 2 are fixaed as shown in Tahle 2, with annual escalation of 5% in Years 3, 4 and 5 as shown,
Maintenance shall be prepaid on an annual basis.

Table 2 iCapture Annual Maintenance

| Year I iCapture On-Line Maintenance $ 35868
& YearZ iCapture On-Line Maintenance % 35,868
: Year 3  iCapture On-Line Maintenance $ 37,661
’ Year4 iCapture On-Line Mainfenance 5 39,544
i Year 5 iCapture On-Line Maintenance 3 41,522




iCapture Training

Table 3 helow shows the formal iCapture Training Courses that will be provided to the City as a part of
the Scope of Work defined in the services contract between TAIC/TCS and Impression Technology. The
City may, at its option, purchase additional Training from Impression Technology in the future and the
quoted price of this training will be fixed at the costs shown for the first five (5} years from the date of

execufion of this Agresment,

Tabile 3 iCapture Training

i o e w e 2 s .,
iCapture™ 2 days This course introduces iCapture™ and the
Administration - related components to the system $5.040 $560 £5.600
Training administrative and development staff. It ’

will cover all aspect of configuring,
monitoring, and troubleshooting the system, | !

ol

iSL Developer Y4 day Form refated, application-specific business
Training rules may easily be expressed in iS4 and
stured dat be validate
captured data may be validated and $1,260 $140 $1,400

“scritbbed” before presentation to iEdifor
operators or export. This course will
ntroduce the ASL language syntax, built-in
functions, development approach, and
troubleshooting techaiques.
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Proprietary Notice

This decunent contains confidential information provided by Impression Technology for the sole purpose of permitting
the recipient to evaluate the proposal submitted within, In consideration of the receipt of this document, the recinient
agrees to maintain such information in confidence and to not reproduce or otherwise disclose this information to any
person outside the group directly responsible for evaluation of its contents, The plan presented in this proposal is
proprietary information and may not be without the express written consent of Impression Technology.

© 2009, Impression Technology, All rights reserved,



iCapture Maintenance and Support Plan

1 Maintenance and Support Plan

1.1 Introduction

This document describes the Maintenance and Support plans currently offered by Impression Technology.
It provides an overview of the support infrastructare that is in place to meet the needs of customers, the
Service Levels, incident reporting, escalation procedures and the standard pricing for the maintenance and
support options that are available. ¥t is designed to provide a high degree of flexibility in meeting the
requirements of sach customer while ensuring a rapid response to issues and the highest degree of system
availability. Impression Technology provides maintenance and support following the execntion of &
Maintenance Agreement based on the provisions and services described in this plan, modified as required
to meet Unigue needs that are identified.

1.2  Support infrastructure

Impression Technology has a very effective support infrastructure in place with a compressive selection of
services. It supports ali aspect of customer nesds through our automated support web site and through
personal interaction with our knowledgesble engineers. Some of the features of this support infrastructure
are outlined below:

¢ Offers multiple service levels to mest customer business needs for all sites big and small.
&  Provides customer access via e-mail, telephone, and the World Wide Web.

s Pages support engineer agtomatically when a request is issued through our online support web
site.

s Processes and tracks problems by priority and severity of the request,

e Offers user-friendly web acoess to follow-up on any open trouble ticket to assist in the resolution
of the problem,

e Supports the automaied escalation of problem severity levels to engure all reported problems
receive the attention reguired and the dedication of resources to effect continuous, reliable
.operation of the installed solution.

¢  Supports flexibility to allow customer initiated escalation for on~site suppart.

e Maintains an indexed and searchable knowledgebase of all trouble ficket reselutions accessible to
the user community,

1.3 Service Levels

Impression Technology offers three basic levels of maintenance and support service: On-line Standard
Service, On-call Service, and our On-Site Service. Table 1-1 below provides a comparison of the features
of the Impression On-3ite, On-Cell and Standard On-Line Maintenance and Support Plan. As shown, this
table provides summary information regarding problem response time, op-site support costs, on-site
response times, autematic escalation, and software fixes and upgrades for each of the options offered by

impression Technology
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iCapinre Maintenance and Support Plan

Imspression. This information provides the basis for the initiation of a Maitenance Agreement with sach
customer, customized to meet the specific requirements and business needs that exist at that site.

Table I-1 Support Features

Resolution Time

Severity Level 1 Impression will immediately  If the system cannot be Immediate on-site support

Response cominence remote support, returned to operation in accordance with the
ineluding dial-in diagnostics  afier four hours during Maintenance Agreement
and support if available, to PPM, Impression will in effect between
correct the identified problems  dispaich a support Impression and the
and return the system to engineer to the site on customer,
operation via a fix, or a work~  the next available flight,
around. Impression will or fastest means
continue its best efforts to possible.

return the system to operation
for at least one complete
PPM prior to requesting
authorization from the
customer to dispatch a
support engineer to the site.

)

On-Site Level I - Reportplus 1 Level 1 ~4 Hours, then  N/A
Response Time  business day. next available flight out.
Level 2 — Report plus 72 Level 2 —~Report plus 24

impression Technology
Maintenance and Support Plan Page 5
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iCapture Maintenance and Support Plan

Call

hours (threélbusmeéérd.ays). hours (.1 Buééness‘ daif).

Automatic 3 Business Day (72 hours) 1 Business Day {24 1 Business Day (24
Escalation From hours) hours)
Severity 2 To 1

'Sbftwa'ré - Yes i Yes' ' ' o Yes '
Upgrades

1.3.1 Standard On-line Service

This is our standard maintenance and support offering. It features unlimited online support over the
telephone, electronic mail, and web to Initiate, frack and respond to all support requests. Our Electronic
Help Desk, described in more detzil later, will document and automatically page a qualified engineer that
can assist in the resolution of any question or problems about the iCapiure software producs suite, It also
provides for on-site support if authorized separntely by the customer, but at our standard rates and response
tirnes that are not as aggressive as those provided under our On-Call Service plan. This is the lowest fixed
cost option for those customers who can meei their business needs with a predetermined level of support
coverage provided through our standard PPM.

1.3.2 On-Cail Service

Ouwr On-Call service offering is an enhanced version of owr Standard On-line offering described above. As
such, it includes all of our On-Line Service support plus 2 pre-defined program for On-site support to
reselve preblems that cannot be corrected via remcete support within a gpecified period of time, Under this
offering, Impression will dispatch an engineer to the Customer’s site within a specified period of time as
agreed to in the Maintenance Agreement. The engineer will remain on site until either the problem is
corrected or an alternate plan agread to by the customer is placed into effect. The charges for this Service
level include the charges for our Standard On-Line Service plus a fixed pre-determined charge for the on-
site support program structured to meet the customers projected reguirements, This service offering is
particularly aitractive to customers who experience peak processing periods throughout the vear when #
very rapid response is required for any disruption in service regardless of the cause,

1.3.3 On-Site Service

Impression’s most comprehensive offering is on-site maintenance. This Service Level 1 program
encompasses ong or more full time senior level techmicians resident at the customer’s desired location(s) for
a specified time period per day and for a specified number of days per week. On-site maintenance and
support personnel are dedicated solely to meeting the needs of that site and the Maintenance Agreement
includes a Statement of Work that documents responsibilities and expectations. A customer may contract

impression Technology
Maintenance and Support Plan Page 6
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iCapture Maintenance and Support Plan

for On-Site maintenance on an annual basis, or for specific time periods (minimum one month) and the cost
are negotiated based on the-specific conditions and agreed to in the Maintenance Agreement.

1.4 Principle Period of Maintenance

While online support request can be placed 24 hours a day and 7-days per week, alf responses will be
processed and messured during the PPM in effzct for the customer. For our standard On-Line Service
offering, this is specified as listed in Table 1-2. If the service request ocourred outside the PPM, the service
request time will be adjusted to commence at the next earliest coverage period as specified in Table 1-2.
For example, if a support request is placed at 20:00 (8:00 pm) with a 4-heur response time, & support
response from fmpression is not required until the following business day at noon, Or if the service request
is inifiated during PPM but adequate time is not available to fully resolve the problem, the required
response will be cartied to the next PPM. For example a support request initiated at 17:00 (500 pm) would
require 2 response ne later than 11:00am the following business day, Exceptions to these limitations will be
handled af the discretion of the support engineer.

Table 1-2 Principle Period of Maintenance (PPM)

On-Call Service

1.5 Extension to Standard PPM

In addition to providing our standard hours of coverage as described above, customers may optionally
choose to contract an extension to owr standard PPM as needed to meet peak processing based on their
business needs. For this we require 2 minimum extension period of 4 weeks and we advise a minimum 8-
week advance notics to sufficiently resource the extended howrs of coverage and operation,

1.6 Technical Support Access Methods

As npied above, technical support requests may be reporied to Impression Technology via telephone, e-
maii or directly through our support web site. The following table provides the details on how the support
stalf may be contacted. We recommend the use of our web site, which supporis the fastest method of
accessing help. To support the fast response featurs, our knowledgeable support staff is electronically
paged to aloert them of pending trouble tickets to quickly solicit additional information to resolve problems
expeditiously as possible,

Table 1-3 Technical Support Access Methods

impression Technology
Maintenance and Support Plan Page 7
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1.7 Problem Severity Levels

All Inupression Technology iCapture maintenance and support Service Level plans feature fast response to
a reported problem. Customers who stibmit incident reports via web or telephone during normal business
hours, or FPM as described above, will receive a response from the support staff within four hours. This
response will consist of a incident report from owr On-Line Help Desk for the customer’s review. Included
in the initial response will be:

1, A brief description of the incident-—this will be primarily comprised of the information provided
by the customer plus any additional information that can be lemned within the first fours hours of
receiving the report.

1L Severity Assignment: Impression Technology will assign a Severity Level to each incident report
that is received. This will consist of ane of the following:

| Séverity 2 "he problem is either stopping or severely limiting production operations but
& work-around Is available

Bug o 50 w:ére ;ﬁfobl'éfﬁ that does not fzll into the categories Severity 1, 2, or 3 as
described above. All reported “bugs™ to the Impression software will be
added to the iCapture “bug list”

L Owner: Impression Technology will designate the support engineer responsible for investigating
the incident and maintaining communications with the customer on the status of the specific request.

Incident reports that are logged outside of the standard working hours via the web that are classified as
Severity 1 or 2 will result in a call back from the on-call field service engineer within this same twa hour
period. The written report from Impression Technology will be provided to the customer within the first
four hours of the next Impression PPM.,

Impression Technology
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1.8 Probiem Resolution Process

The Maintenance and Support plan provides for a specific set of actions depending on the Severity Level of
the problem that has been reported and the Service Level Apreement that is in effect betwsen Impression
Technology and the customer,

1.8.1 Severity Level 1 Process

Upon receipt of a Severity Level [ probleny, Impression Technology will immediately commence remote
support, including dial-in diagnostics and support if avatlable, to correct the identified problem and refurn
the system to operation viz & fix, or 8 work-around.

Under an On-Call Serviee Level, if the system cannot be returned o operation after four (4) hours of the
start of the next Impression PPM, Impression will dispatch a support engineer to the site on the next
available flight, or fastest means possible.

Under a Stzndard On-Ling Service Level, Impression will continte its best efforts to return the system to
operation for at least one complete PPM prior to requesting anthorization from the custorser to dispatch a
support engineer to the site. Under this latter scenario, the customer may authorize a site visit,

In the event that Impression sends a support engineer to a site where an On-Call Maintenance Agreement is
in effect and it is subsequently determined that the cause ofthe Severity 1 Leve! problem is unrelated to the
instalted Impression software, all costs of this on-site visit will be paid by the customer in accordance with
the rates established in the Maittenance Agreement.

1.8.2 Severity Level 2 Process

All Severity: Level 2 problems are adldressed via femote support and diagnostics during” Impression’s
normal PPM, subject to the escalation process described in the following section. Efforts to correct Level 2
problems will be continuous and the customer will be contacted as necessary as work proceeds. A customer
may, at ity discretion; request that a support engineer be dispatched to the site to continue work locally. The
cost of this on-site support for a Level 2 problem will be in accordance with the Maintenance Agreement in
effect between Impression and the eustomer,

1.8.3 Severity Level 3 Process

Severity Level 3 problems are addressed via remote support and diagnostics during Impression’s normal
PPM, subject to the escalation process described in the following section. Information regarding the status
of comrecting all Level 3 problems that are reported will be logged fo the Impression web site, or
communicated directly to the customer, on a daily basis,

1.8.4 Bugs and Recommendations

All reperted “bugs” to the Impression software will be added to the iCapfure “bug list?” maintained on the
Impression web site. Status information and updates will be posted to this site as fixes and corrections are
completed, tested and released. All customer initiated Recommendations are added to the iCaprure
requested features list that is maintained on the Impression web site. This information is used by the
support and development staff in defermining the scope and content of iCapture upgrades and new
releases.

Impression Technology :
Maintenance and Support Plan Page 9
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1.9 incident Escalation

The Maintenance and Suppert Plan provides for the automatic escalation of problems and incidents that are
classified as either Level 2 or 3. For those customers that have an On-Call Maintenance Agreement in
force, a Severity Level 2 problem will automatically be escalated to Level 1 afier 1 full business day
following the receipt of the report. This provides Ympression a minimum of one full PPM to correct the
problem prior to its escalation. Similarly, a Severity Level 3 problem will be escalated to Level 2 on the
after 1 full business day following the receipt of the support request.

For those customers that have z Standard On-Line Maintenance Agrosment in force, a Level 2 or 3
problems are automatically escalated to the next level after 1 full business day following the receipt of the
support request. In both of the situations cited above it should be noted that a Level 2 problem would,
unless resolved, rapidly become a Level 1 incident even though the problem is not stopping system
operations in any way. This escalation process has been implemented to ensure that all reported prodlems
raceive the altention required and the dedication of resources to effect continuous, reliable opsration of the
installed solution.

1.10 On-Site Support

If a suppost engineer has been dispatched to a site this individual will remain on site until the problem is
fully resolved or a mutually agreeable work plan is developed jointly with the customer, This work plan
may include additional on site resoutces with specific skills based on the nature of the problem, additional
remote work by Impression Technology, the need for customer or third party resources to correct a problem
not related to the Impression software, or any combination of the above. In the event that the customer
requests that the Inpression support enginesr remain on site to assist in the resolution of a problem not
retated to the Impression software, all costs will be paid by the customer in accordance with the
Maintenance Agreement in effect at that time.

1.11 Remote Dial-In Analysis

Impression Technology recommends that all customers who enter inte Maintenance Agreements also work
with our technical support staff to establish the infrastructure and proceduzes that will dial in to the site to
support the execution of remote diagnostics and troubleshooting in the event of a problem or incident. This
capability, when combined with telephone support, has proven to be a very efficient and effective method
for identifying, analyzing and correcting probiems. This infrastructure can be established to ensure that
access by the Impression support staff is limited and contrelled by site personnel and compliant with site
securily requirements. Product Warranty

1.12 Maintenance Training

A prerequisite for the execution of 2 Maintenance Agreement is the completion of the training courses by
one or more customer personnel. This training is typically conducted as a part of the Statement of Work
between Impression and each customer under a separate Consulting Agreement and we recommend that it
be completed prior to the completion of Acceptance tests, or the start of production operations. At the
completion of this training these individuals will be provided a single username and password representing
their site that will enable them to make full vse of the Impression web site and Plectronic Help desk
described below.

impression Technology
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1.13 Exclusion

Matntenance and support services provided under a Maintenanice Agreement may commence when the
system is placed into production operations or upon the completion of Acceptance testing, whichever
accurs first. These services do not include pre-acceptance test activities performed by Impression
Technology, design or consulting tasks, formal training, the correction of problems or issues related to
hardware or software provided by third parties {other than that included in the Impression software Bill of
Materials), network or communication issues when customer supplied, the comection of defects
application software developed by the customer or third parties that interface with the Impression sojutjon,
ar services provided by Impression related solely to system enhancement or expansion. These types of
services will be provided by Impression Technology under a separate Consulting Agreement and specific
Statement of Worlk,

1.13.1 Product Upgrades and Releases

Al customers that execute a Maintenance Agreement will automatically become eligible for the Impression
Technology Product Upgrade and Release program.

Periodically, Tmpression Techuology provides “maintenance” releases of its #Capiure software, These
maintenance releases are a collection of critical and non-critical fixes bundled: into a single release to
simplify testing and installation and limit the frequency of this activity. If, however, critical problems are
uncovered within the iCapfure software that requires immediate correction to prevent or minimize Severity
Level 1,2 or 3 problems, Impression Technology releases software patches as required.

Customers subscribing to any iCaprrre maintenance and support plan are entitled to upgrades, releases and
patches within the cost agreed to on the Maintenance Agreement. Customers will receive these updates via
the Internet at http://www impression-technology.com, including release notes and installation instructions.
The customer is responsible for all installation and support for this effort is provided via the standard policy
described above, Impiession Technology discusses each Upgrade with each customer to ensure an
awareness of the potential impact, if any, of moving to this new release. The customer is responsible for the
testing of the software i its environment and its installation. Support for this is again provided via the
standard maintenance and support channeis. Once installed, this software is subject to all of the same
maintenance and support provisions as any earlier version,

Impression Technology produces Upgrades to the iCapfure sofiware in three different categories: major
release, minor release and lettered release. The category of the release is indicated by the way that the
version number changes with respect to the previous release. A major release contains very substantial new
features and is indicated by a change in the most significant part of the version number, e.g, v2.1 to v3.0.
Note that a major release may be subject to additional license fees, A minor release may contain significant
new features, a group of less significant enhancements, and/or performance enhancements and is indicated
by & change in the least significant part of the version number, e.g. v2.1 1o v2.2, A letered release usually
contains enly problem corrections although it may also contain some new capabilities as well. A lettered
release is indicated by the addition of or substitution of & letter to the version rumber, e.g. v2.1 to v2,1a.

1.14 Service Level Pricing

As stated herein, Impression technology esecutes a Maintenance Agreement with each costomer that
documents the annual cost of maintenance and support based on the Service Leve! selected and customer
specific parameters such as customer location(s), hours of coverage desired, system configuration and
projected on-site support needs, if any,

The following guidelines are used in establishing the quoted price for annual Maintenance and Support:

Impression Technology
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iCapinre Maintenance and Support Plan

The “baseline” price for annual Maintenance and Support is 1% per month of the total List Price of the
installed iCapture software. This cost wili be paid by all customers regardless of the Service Level
selected.

Custorners who elect On-Site (Service Level 1) support will be responsible for the full cost of the salary,
benefits, travel and living expenses of the engineer while resident on-site. These costs are established with
each customer and agresd to in the Maintenance Agreement.

Customers who elect On-Call (Service Level 2) support will pay an additional annual fee for a pre-
determined number/duration of on-site visits for maintenance and/or peak processing support. Rates will
reflect discounts based on negotiated parameters,

Customers who elect Standard Remote (Service Level 3) may contract for the “baseline” described in ltem
1 exclusively, Any on-site costs subsequently incurred would be billed in accordance with Tmpression’s
standard T&M rates then in effect, including reimbursement for all actual expenses incurred.

impression Technoiogy
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iCaprure Maintenznee and Support Plan

1.156 Impression Technology Electronic Help Desk

After graduating from iCapture administration training, the client’s single point of contact is given a login
to the Impression Technology support web page. This screen appears like the qne shown below.

: wwwm«»‘,‘r‘\m[

Cirket EHE View. " Favortes . Tosls Helpo,
:

ddabadew = o (G [E) o | Qsearth CaiFavorites | {MHistory | S i3h
Address @ hltﬁ:‘fg'mtm.?r_rprsssim'vteﬁm:{'::gy.t:ms’erjgfsuppu_m’s upport, asp

Please enter your uget ID and password, then
chick Logon. I you do not have a User ID,
clicl hiere to register, If you forgot wour user
1D or password, vou van click here.

UseD:]

Paszword: |

Pieese paletl the Iitesnet Options donimand S this browsel's
Tools weny, then click the Settings paiton anGenarg Pags,
“Tamporary boberel Mes® ghouk Dralig wout g essimnwith this
iwebiite, i shiovld HOT Lot "Hever Tor "Oheeh: oy pew
etsiones of storad pegse®.

Hvow st eess this website thrpagh aprozy servey, you wid nesd fo
lick youy browser's Refinshvbulions to refrech daba sntry Posons
Pt canse Frefated record red fremd” eriors sl wel pages tht
dte pet g to date, IF pogsibly, 26t yourbrowser 15 bypass prony
setvey ores the Proiy server ROT 1o oathe this website,

Figure 1: Support Login Screen
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iCapture Maintenance and Support Plan

The Help Desk main menu option is displayed upon & successful login (as shown below),

E l @Ssartﬁ :ﬁFawrctes @Hstery 2 rév i

: fﬁ«ddress i@ htta { i merersmwtechnaiogy com{er\gisupportjsunpmt esp

Find: Knowiedg . 'Search the Jnowledge database
Nebi Ticket - - Bubmit new tickets . - R :
‘Find Tickets - Update ﬁckets wou have sut mxtted or check their glatug

:Account Infonnaimn Update your emiail addres‘:'or'athex mfonnahen

Figure 2 Main Menu
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{Capture Maintenance and Support Plan

We maintain a knowledge database of trouble tickets resolved in the past to help the iCapture user
community diagnose problems. The option to research our knowledge database is provided through the
Find Knowledge option from the main menu. Specific topics may be searched by 1D, product name, or by
keywords as shown below. Blank fields will default to a wild-card search option.

‘Jaew Favmtes Toals: E‘e!p

: recordsihateatisfy AlLivongdition
Kncwzee%c’e ID Product

P iEditor
Keywoed L Keyword 1 Keyword 1.

| | B!

Figure 3 Find Knowledge Screen
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iCapiure Malntenance and Support Plan

. Besides i&‘\e stanilard
+ 40 voute btche: dmcﬁy to Bre- &zsxgmted austesifor sp mlp
OL3IPM sEe: 259D

15 Whyemlunableto revm;axp the iErhtm‘s hﬂbkegs
The. svsfem artimindstrater cah nga t}w Edtitor users indtvidual control of the lmtkay m:m.guratlcn g s ”ide i
- §

: .r:mrm,.pmnximg Emblerﬂmb" mg:str:y ﬁsldwluewsct 18 o
t o gisg; ?ﬂ.?) ’

3 c)f axﬂaﬂhoﬂ st 1] at o%etprfmnes the fou,hng gﬁomy_?
f}mng oz \ype of sxceplion Trating paefbrens gverany other tyge of enception is as sitapile as making sure thef ite

assoeiated routivg pmn‘ry wgistyy field value is Jorger thanangr other. (kmowiddge 2 [14 updatid: J227/ 1890
ﬂ? i‘?AJrf stee:

lnp 10, t’!mowfadgs# Iﬂ?upaﬂfsd IM’M?QQO .-#J%Mm i

L3, Wk 48 the iEditor appilic ative nod execubme the ISL busmes; mis-.’?
In ender foy the {Editor application to swecute prodefived ISL bisiness vides, the syster aluixistratoy wust enstr
that the seraigrovps that are authotmed {0 bxectle the Hditor also have sufficient rights'to access the 151 fls:
feaowkdgs ¥ 105 ipdoted: 120211998 04 :48FM size: 504} ' '

Figure 4 Find Knowledge Search Result
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iCapture Maintenance and Support Plan

A new trouble ticket may be submitted for each and any application in the iCapture suite by using the New
Ticket option ir: the main memu.

3J Back © o d @ E@ ﬁ I @Saarch ﬁFavofates gjrhstory i

: jﬁddress !Ej http J‘www |mpressnm te:hnm]ogy cmmieﬂgisup‘poztjsuppurt casp ) o _‘_"_i Kﬁ =

Titte|

'?mduat o L __j Pnonty;
Diatatl: .

Help Bask and Weh lssues | |
iGapture :

iFormidit
imagePrac
HitekOCR
iMsfDispaicher
POFmpoit

Aitach Fﬂel ﬂf i dmt sen g Bmme button, RU Chn't &ttaﬂh ﬁie;)

|

Attach FileZ:

Figure 5: New Ticket Sereen -- Application Selection
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iCaprure Maintenance and Support Plan

Onee the application name is selected, & description of the problem: with vour retum phone number and the
gppropriate ticket priority may be entered. Screen dumps, system log files, and any additional notes related
to problem may also be submitted as attachiments in the designated fields. We highly recommend the

compression of the attachment files due to size of the screen dump and log files. Press the Submit button
when you are finished entering the information.

'_w Favontes Tooi.. He!p E

Tite ildkor problem cbserved today witiorm DESS.

?ioéuct:-gfiflff}iﬁiﬁ!g*
Detail:
1Prablesm: Wien Entc-:rwg ;.m,id data fo; DEBG OFR ermor are nob uhowlng

up. Is dhis norwals Please eall hadk b close c:rf busslne:sa £8 Contitm
or deny. §E AL LROARENT oY soresn primﬁ uf the problem.

Priocity: ERIEAMIE Tt

&ttech Pilel: {If you don't pee & Browse bution, vou pen't attach fes)
{ScreernPrivtaip

Atlach Fils:

fogzin

Figure 6: New Ticket Screen — Problem Description
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iCapture Maintenance and Support Plan

Once the Submit bution is pressed, the Help Desk system will automatically generate a trouble ticket
pumber 2s shown below. Please write this number down for subsequent follow-up sessions with the system
to monitor the progress of the trouble ticket. The Help Desk system is designed to automaticaily page a
support staff to review any new incoming frouble tickets wherever they ars located.

{oFle EdE T ew Favor:tes ’%’ocﬂs

| } K.-ﬂﬂa!:k i

ficket yo submitted has been ated and
saved ds record 153. Please make a note of it.

Figure 7 New Ticket Submit Acknowledgement Screen
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iCaptnre Maintenance and Support Plan

The Find Tiecket option from the main menu allows the user to locate and review the current status of the
trouble tickets submitted by the user as shown below. If the trouble ticket sumber is known, enter the
ticket number in the field iabeled “Ticket 1ID”. If the ticket ID number is lost, leaving the Ticket 1D field
blank will return all tickets numbers generated by the user. Press the Go button when ready to initiate the

query. The system witl display the result tickets found screen as shown in Figure 8.

W Favarmes ?aQ{

Display:

[Stous
Sort By 1

{Ticket D

S,ubnntted By: Ticket 1D
tolaryama 153

Figure 8 Find Tickets Sereen

Impression Technology
Maintenance and Support Plan
11/13/200%

Page 20



iCapiure Maintenance and Support Plan

Press the Go button when ready to initiate the query. The systemn will displafz the tickets founds as shown
below.

G Back - @ Es {;} | Dy search [aFavorites © @Hfstwy:

Qddressig]htt e ipressicn-te . su srt.l'suppo asp

clnsed 1Cap£ure pmb}em repm“t

153 closed Test ticket

Figure 9 Tickets Found Screen
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iCapture Maintenance and Support Plan

Select the desired frouble ticket from the list and the complete status of the trouble ticket may be viewed as
shown below.

| Fie £ .'!v'iew Fav&azes Tocls L I
:j @Back - =} @ a IR l @&arch @Fawrites @Htstory Lé, i =

| e ey Rp——

‘Produet:

| iCapture

08/24/2001 T0:15AM

08/2472001 10:27AM

wa ball 08/24/2001 TO27AM

Test ticket

[08/24/2001 10:27AM by ball] Ticket received - issue closed, o

| [08/24/2601 10:1547 by tokuyama) Please ignore and close this ticket,

Figure 10 View Ticket Screen
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iCaﬁmre Maintenance and Support Plan

Impression Technology has established a single telephone number to receive support and maintenance
calls. iCapture users may call this number during normal business hours to speak with an Impression
Technology support engineer. After hours, this same number may be used to page the Impression
Technoiogy support engineer on-call.
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City of Glendale, TALIS Project
Data Cepture Change Order for Remittance Processing Software and
Hardware

April 21, 2016

1 Scope

This Change Order addresses the City of Glendale, TALIS project’s request to
Impression Technology for a fixed-price quotation (CO) to extend the current scope of
the TALIS contract to incorporate the additional requirernents for remitiance payment
processing for Tax and Utility bills (water bills). The processing of tax paymeant
transactions received within the Finance Department will be limited to the Sales Tax
Return and related monstary docurnents including Avdit Assessments, A/R Statemenis as
well as payments recelved for Municipal Billing related to water bills. This change order
only addresses the necessary adjustments to the software leenses, cost of the necessary
scanning hardware, and the incremental annusl software maintenance cost, For
information related to the implementeiion cost for required services, please refer 10 the
corresponding Change Gder by TCS which addresses the implementation services
including instailation, integration, testing, and conversion support services to meet the
requirements as stated herein. This CO consists of substitutions or upgrades from fypes
of services, hardware or maintenance previously selected. Prior authorizations extended
by the Glendale City Council in 2009 are not exceeded by this CO.

2 Assumplions

Due to the fixed-price nature of this quotation, the cost for the estimated labor is based on
the set of assumptions that follows in the subsections below. As such, the final cost may
be impacted by events not directly the responsibility of Impression Technology including
additional labor required in supporting design medifications and/or supporting product
re~configoration external to the 1Capture suite of software,

3 Overview
The following is a deseription of the numbered work steps illustrated in Figure 1.

3.1 Mail Opening and Sorting staff will process all mail with priority given to
payment then non-payment documents, Tax and Liceuse payment documents
will be sorted and batched as described in Ssctions 5.2 and Municipal Billing
Statemments as described in 6.3.3,

3.2 The wallaup counter will continus to perform the cashiering function via the
iNovah system. Upon completion of cashiering, the completed Tax payment
document is wealked over to the Mail Opening and Sorting area in preparation
of scanning.

ate Cepture Change Crder for Remittances j Socope
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3.3 The scanning operation will begin scanning the pre-sorted batches with
priority given to wiility and tax payments then non-pavment tax and Heense
documents as prepared by the Maill Opening and Sorting staff

3.4 Upon completion of identifying and performing the optical character
recognition of the forms, the data correction of the scanned documents will
begin with priority given to utility and tax pavments then non-payment tax
and license documents.

3.5 Tax and License payment documents identified to be from the walk-up
counter will be merged with the corresponding images of the check or
payment receipt from the iNovah system.

3.6 Payment batches will be submitted to the Depasit2 1 application to deposit the
checks immediately. Sales Tax and Municipal Billings will be deposited into
their respective acoounts at the City’s bank. The status of the Deposit2]
transactions will be fully accessible via multiple reports via web interface by
authorized users only.

3.7 Upon completion of the payment processing and daia correction/entry of the
associated tax and license document, the XML, output files are generated and
submitted to TaxManira,

3.8 Upon completion of the payment processing and data correction/entry of the
associated Municipal Billing Siatements, the output files are generated and
submitted to Harris NorthStar.

3.9 Upon compietion of alf data correction/entry of the associated tax and license
document including the water bills, the XML output files are generated and
submitted to Documentum.

[Rest of page intentionally blank]
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4 Modified Data Canture Workflow

This change order is based on the approved detail design of the otiginal data caphure
system for TALIS with the modified workflow as ilustrated in Figure 2. For complete
review of this worliflow, please refer back to the original Data Capture Detail Design
document.

{Rest of page intentionally Blank]
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& Taw/License Payment Processing
5.1  Assumptions

5.1.1  The majority of the tax payment processing activity will be associated

with the Privilege (Sales} Tax retims received in the mustircorn with
volumes derived from the City’s iog during the 17 month period heginmng
Fuly 1, 2008 through June 30, 2009, whers the City processed
approximately of 78,119 transactions anrually with & peak of 1,745
returns In a single day and peak monthly volume of 6,510 transactions.

312 Using 2 +10% volume adjustment, the aljusted daily design volume of tax
peyment documents will be 1,920 payment transactions with an estimated
3,839 pages or 7.678 images daily. The total combined peak daily volume
(including the miscellanecus tax documents, miscellaneous license
documents, and water bills) is approximately 12,788 pages or 20,777
image pages.

5.1.3  The replacement of the originally configured Kodak 1260 scanmer with a
newer Kodak 51740 scanmer capable of scanning both the full-page and
check size docoments.

5.14  The majority of Sales Tax Returns will be received in the mailroom of the
Finance Department. The retirns along with the checks will be manuaily
sorted and batched by the Finance Departraent’s matlroom staff to be
scanned on the new Kodak 51740 high-speed scanner.

5.1.5  Returns with payment will be pre-sorted to support the numerical
stamping of both the returns and check payments automatically by the
{Capture scanner application as a monetary secan-job configured for tax
documents with payments.

5.1.6 The tax and license related payments cashiered at the waik-up counter via
the iNovah systern will be scanned at the iCapture scanner application
with 4 special flag set. This is necessary to support the autorated linkage
and merging of the document to the images associated with the payment
scanned by the INovah application. Svstem Innovators will be responsible
for defining the iransfer of the documents to iCapture for bulk processing
at the end of the day.

4
ot
~3

It is our expectation that iNovah will assign a wique transaction “receipt
number” {or something equivalent to it) for each sales tax and license
payment processed. This will inciude the imprinting of the receipt number
on the lower-right corner of the frout page of tax form includin o the
checks to aid in the retrieval of the images that are digitaily scanned and
linked to the receipt number at the walk-up counter. For cash transactions,
it 38 further assumed that the iNovah application will avtomaticatly
generate a cash receipt image in place of the check image. In the event
multiple returns are paid with & single check, the single check will be
auntomatically linked to each sales tax return with multiple receipts
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numbers such that each return will be uniquely associated with a reoeipt
number,

5.1.8  The iNovah receipt number is the common index metadata associated with
each payment transaction associating it with one or more checks or &
combination of payments types, for exarnple, checks, credit card payments
and cash,

5.1.9  iNovah application will be configured o transmit a daily batch of image
files associated with the tax payments at the end of the day. The format
and protocol of this transfer will be supplied by the City or by the vendor
responsible for the system.

5.1.10 To suppert the prioritized cashiering functionality within iCapture, the
primary workflow path will be designed and configured {0 support the
rapid data entry of the critical payment fields (amount due, amount paid,
tazpaver I1)) over the data entry of the non-critical data fields that will be
deferred as the secondary workfiow path. :

5.1.11 As part of the primary payment workflow, fhe amount due fom each
payment form will be balanced to the sum of the checks received,

3.1.12 Al payments will be validated against Tax Mantra for &
NSF/CreditCard/ACH” flag on the account, If found, the aperator will be
directed to void the entive transaction to remove i physically from the
batch to process manually.

5.1.13 Upon completion of balancing, the transactions associated with each sean
batch will be depasited electronicalty via Check?21 to the Ban of America
as required by the back ICL specifications.

5.2 Sorting of Sales Tax Fayment Forms

The mail received by the tax department is received daily and monetary documents will
be manually prepared by the mailroom staff each morning for scanning, While the mail
receiving and opening will remain mostly unchanged, the sorting of the return forms and
payment and preparation of the sean batches will be simplified by the implementation of
the following sort patterns for the creation of scanner reacty tax payment batches:
Singlea
Complex Singles
Multiples
Checks Oniy
£.2.1 Singles
Straight Singles are a collection of payment transactions consisting of a single
checic payment foliowed by a single page of a payment form or stub, It is
specifically designed (0 support the automated detaction of missing items.
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6.2.2 Complex Singles

A Complex Single is & monetary transaction that condains one or more check
payments to z single account. The Complex Singles batch is a collection of sorted
payment transactions consisting of one or meore checks followed by a single
payment document. Unlike Singles, the Complex Singles also allows the use of
muiti-paged documents as iHustrated in transactions X3, X3 and ¥4 below. The
document with the red border denotes the main payment document, The main
payment document will always be associated with the single form containing the
“Amount Due” field, On transactions X4 and X3 below, the yellow separator
sheets were placed to indicate that the document {possibly without 2 barcade) was
identified to be processed intact as a single docuiment rather han fo be processed
as individual pages of separste documents.

£.2.3 Multiples

A Multiple is a monetary transaction that containg payments 1o multiple accounts.
The Multiples baich is a collection of these transactions cousisting of one or more
checks followed by one or more payment stubs (red outline) as Hlustrated below,
Balancing will ocour by balancing the sum of all the “Amount Dhie” fields against
the sum of all checks per sach transaction. In the event an item within &
fransaction is identified to be void (no signatire or within a transaction}, the entire
transaction must be voided and the fransactions must e physically removed from
the batch for rpanual processing,

fem
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§.2.4 Checks-Oniy

Checks Only batch is similar to a Singles batch wherein each check must be pre-
assigned to a valid account. In order for the system fo process this batch, svery
check must be manually researched to determine the lcense number and the other
indexing information as required by the agency before scanning.
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¢ Municipal Billing

§.1 Assumplions
6.1.1 Remittance processing of municipal billings will be limited ta the City's
water bills received in the mailroom with volumes derived from the City’s
log during the 12 month period beginning July 1, 2608 through June 30,
2005, where the City processed approximately of 366,037 municipal water
billing transactions with a peak of 4,190 billsin single day and peak
monthly volurne of 30,503 transactions.

6.1.2  Using a +10% volume adjustment, the adjusted dail v design volume of
municipal payments will be 4,199 transactions with an estimated 8 398
pages or 12 images daily. The total combined peak daily volume
(including the miscellaneous tax documents, miseeliansous license
documents, and water bills) is approximately 12,788 pages or 20,777
image pages.

6.1.3  All munieipal billings for iCaptare will be received in the mailroom of the
Finance Department, The billing stub along with the checks will be sorted
by the Finance Department’s maiiroom staff with far less sotting rules
than present to be scanned on the new Kodak §1740 high-speed scanner.

6.14 Bl payments will be pre-sorted to support the numerical stamping of both
the payment stub and checks automatically by the iCapture scanner
application via the monetary scan-job confi gured specifically for
municipal billings.

0.1.5 Bill payments that are cashiered via the walleup counter will not be
scanned by iCapture system as the iNovah system will have alread ¥
cashiered and updated the Harris®orthStar system.

6.1.6  All payments will be validated against the Harris NorthStar systern fora
“NSF” flag on the account. If found, the operator will be directed to void
the entire fransaction to remove it physically from the batch to process
manually, This forther assumes one of the the following:

1} that Harris will provide an electronic Iist of bad accounts; or

2} that Harris will provide a stored procedure for iCapture to determine
the bad account status given & valid account number,

Bate Capturs Change Order for Remitiance , Funicipal Billing
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8.2 Water Bill Scanfine

The key information related to any given water payment is encoded on sach payment stub
as illustrated in Figure [ below. The scanline is the pre~printed line of numbers in
machine readable font (GCR-A) immediately above the Jower edge of the payment stub
also shown in Figure 2. The scaniine is printed to supposrt the mrtomared recognition of

the following numbered fields as highlightsd in Figure 1

Figure 3 - Water Bill Scanuiine

A Ageount Mymber:

| This is an 8 digit account number field as stored in the Haris gystern without
| leading zeros.
|

|
i
|

‘B | Gecupaney Code:

‘ This is 2-digit field stored in the Harris system that is used to identify and ;
| enumetate an occupant associated with a given address in the City, The :
| Oceupancy Code differentiates the occupants who move inte the focation (2.g.
F Owner 1= Account #12345678/Cecupancy Code#00; Owner 2= Accowmnt

| #12345678/0ceupancy Code#01) and ensures the payment is applied

J correctly.

< I Previous Ameunt Due!

This is the payment amount due for the previous period,

LD Current Amocunt Due:
| This is the payment amount due for the current period.
E | Teotal Billing Due:

| This is the fotal amount due collectively from all periods less the donation,
F | Totsl with Donation:

This is the total amount due collectively from all periods including the
| donation,

& | Check Digit:

This is a check digit to vatidate the data raad from the scan line is correct. Ses
| the algorithm for computing the check digit in the subsection below.

Dats Capture Change Order for Remiftance 1 Municipal Bllling
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6.2 Water Bilf Processing

£.3.1 Current Sorting Method
The City currently sort payment based on the 10 sor categories as described in
the table halow,

1. % Overpayments Any payments where the check amount is i
| | greater than all amounts on the scanline (feldy .
C. D E, and F a3 shown in Figure 1). ]

! Equal to previous amount due Any payments where the check amount is equal |
" to field C. The dogument preparation staff will j
I

|

|

H

!

t

w2

typically highlight the matching field on the

stub with 2 marker. ‘
{ Egual to total with donation - Any payments whera the check amount is equal |
to field F. The document preparation staff will
typically highlight the matching field on the

stub with a marker,

L2
T

4. | Underpayments ! Any payments where the check amount is less |
| than any amounts on fields C, D, E. and F.
5. 1 Bgual t current amount due Any payments where the check amount is equal

! to field D. The document preparation staff will
| typicaliy highlight the matching field on the
stub with a marker,

& | Checks only Stub missing,
; i

7. . Signature & Date Exceptions Any payments with a check missing a signature
[ or post-dated checks,

8. | Equal to total billing due Any payments ‘where the check amount is equal

|

i to field E. The document preparation staff will
: typically highlight the matching field on the
stubr with a marker,

|

2. 1 Stub with multiple checks Payrment for a single account with multiple

[ . checks,

; 10,1 Muitiple stubs with one check J' Payment for multiple accounts with gingle ‘
L [ check. ’
i i

i

Note: Any correspondence is normally separated from the stub/check and routed
separately,
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€.3.2 Change Impact

While the mail receiving and opening of the mail will remain mostly unchanged,
the new method eliminates 6 sorts ourrently utilized by the City from and
additionally eliminates the need to kighlight any of the stub fields with a marker

pert a5 follows:

Sort | Old Sort Status Comment s
1. | Overpayments | Eliminated | With the exception of wverifying amotnts greater than 10 tmes
i the amount due, the sorting of overpayment payment will be
i eliminated as it does not change the outcome of the deposit nor
the information transmaitted to the Harrs/NarthStar accounting
system. All overpayrments will be atormnatically presented for
| vertfication during balancing in iCapture.

2. | Bgualto Eliminated | The sorting of payments for the “Previous Amount Due” willbe |
previous eliminated as it does not change the cutcome of the deposit nor J
amount due the nformation submitted to the Harrte/NorthStar accouing |

svstent. |

3. ] Egual o total Elitninated | The sorting of payments for the “Total with donation” will be 5
with donation | eliminated as i does not chenge the outcome of the deposit nor

] | the information submitted to the Harmis/NorthSear accounting
! |_systen,

4. | Underpayments | Eliminated | The sorting of payments for the “Underpayments” will be
eliminated as it does not change the outcome of the deposit nor
the information submitied to the Harris/NorthStar aceotinting

! i systern. Al underpayments will be automatically presented for
| verification during balancing in iCapture, 1

3, | Eqgualto Eliminated | The sorting of payments for the “Current amaunt due” willbe |

CUrTent amour! eliminated as it does not changs the outcome of the deposit nor
[ due the information submitted to the Harris/NorthStar accounting
systent,

6. | Checks only Same The sorting of payments with missing stubs will continue to
be separated and furthermore must be associated with & valid
Aceount Number and Gecupany Code written on the “memo”

i field before scamning. Nots the “memo™ feld is located near
! the boftom left of the check, Note the “memo” field of the f
L check is located near the betiom loft of the check, ;
g 7. { No Signature ! Same Staff will continue to examine each check for No Signature and |
i 0n Check/Dats Date Exceptions as part of the preparation for scanping process. |
Exceptions Absence of a signanwe or date exception is cause for rejsciion 5
and the transaciion must be fully removed prior o batching for
seanming and processed ysing existing nrocedures.

8. | Equal o wial Eliminated | The sorting of payments for the “Total Billing Due” will be

] billing due eliminated as it does not change the outcome of the deposit nor
i , the information submitted to the Harris/NerthStar accounting
i : system.

9. | Stub with | Same Payment for 2 single accoumt with multiple checks will be
multiple checks | batched g5 “Singles” as described in the following subsection.

10. | Multiple stubs | Revised Payment for a single account with multipie cheelks will be
with one check [ batched as “Multiples™ as deseribed inthe following subsection.

Datz Capture Change Order for Remittance ! Municipat Billing
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€.3.3 Proposed Sorfing Method

This section describes the proposed method 1o soxt and batch water bills reducing
the sorts currently utilized by the City to just fovr. While the rmail receiving and
opening will remain mostly unchanged, the sorting of the water bills and
preparation of the scan batches will be greatly sirnplified by the implementation
of the following soxt categories:

1, Comiplex Singles
3. Checks Only

i? Singtes
i 2. Muliinles

£.3.4 Singles

A Single is defined to be a transaction that sssociates a check payment 1o a single
account onty. The Singles batch is 2 collection of such payment iransactions as
iilustrated below consisting of a single check followsd by a single stub. Tt
represents the magority of the payment transactions processed by the depariment
an specifically designed 1o support the automated detection of missing itemgs in
the transaction during scanning.

beedimon] LIRS 70

Y S

§.3.5 Compilex Singiles

& Complex Single is defined o be 2 transaction that contains one or more check

payments to a single account. The Complex Singles batch is a collection of sorted

payment transactions consisting of one or more checks followed by single

payment stub as illustrated below. Representing a superset of the singles type of

batehes, it also supports the processing of the standard Singles defined above.
, .

L_..H__j ?.ﬂ__ﬁr.:-'..uj

€36 Multiples

A Multiple is 2 monetary (ransaction that contains payments to multiple accounts.
The Multiples batch is a collection of these transactions consisting of one or maore
checks followsd by one or more payment stubs as ilhustrated below, Balancing
will oceur by balancing the sum of all the “Amount Due” felds agzinst the sum of
all checks per each transaction. In the event an item within a transaciion s
identified v be void (no signature or within a fransaction), the entire transaction
must be voided and the transactions must be physically removed from the batch
for manual processing. We recommend that the agency use this batch specificaily
for rare instances of payments consisting of mudtiple stubs.

Data Capture Change Order for Remiitance 5 Municipat Bllling
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8.3.7 Checks Only

Checies Only batch is similar to a Singles bateh wwherein each checl st be pre-
assigned to a valid aceount. In order for the systerm to process this baich, every
check must be manually researched to determine the Acoount Number and
Oceupancy Code before scanning, The operator will be presented with the Geld
to be keyed in manually during check editing,

3

Lt

el

6.5.8 Processing Rules
During Cheol/Stab repair and balancing, performa the following validations:

1)

3)

4

5)

6)

7)

During data entry, provide an ontion to void a transection if the
operator identifies a missing signature on a check or a post-dated
check that may have been missed chuing sorting. The physical
transaction must then be removed manually from fhe seanned
batch,

Stub Correction: During data entry, allow the operator to inspect
and repair any fields unrecognized or read with low confidence
from the scanline of the stub.

Check Correction: During data entry, allow the aperaior to inspect
and repair the courtesy amount (check amount field) unrecognized
or read with low confidence,

Overpayment Inspection: During data entry, any transactions that
contain a payment greater than ten (10) times the Total Billing
amount will be avtometically presented to the Operator for manual
inspection and rejection if necessary.

Transaction Balancing: During balancing, present each transastion
whete the total payment amount does not match any of the four (4)
arsount fields on the stub, Previous, Current, Total Billing, or Total
with Donation Amounts. :

Check Digit Exceptions: In the event the check digit on a scanline
is determined 1o be incarrect, all of the required fields associated
with scanline will be presented to the operator for data correction
OF Te-eniry,

Mailing Address/Phone Change: If the Mailing Address/Phone
Change checkbox is selected on the front of the bill, the address
and phone number will be automatically processed for recognition,
Any unrecognized characters or text read with low confidence
results will be automatically presesited to the operator for daia
carrection and verification.

Data Capture Change Order for Remittanece ;
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External Systems

Assumptions Related to Interfacing to External Systems

7.0.1 Impression will be fully responsible for diefining the necessary document
types and index fields to be associated with the storage of the Tax, License
and Municipal Billing documents to the Clity’s Documenturn system.

-
Y

702 Impression will be fully responsible for the development of the automated
process (o transfer the mult-paged TIFF documents 1o the existing
Documentum system. It is expected that the City will assume
responsibility related to providing the interface specification and provide
the necessary suppert to test the Documeritum interface. The City has
contracted this responsibility to a 3™ partse vendor, Binary Office, in
support of the Documentum Application™tender 5.6 product suite,

713 Impression will be fully responsible for the development of the automated
process 1o import the scanned payment inages from the existing iNovah
systern. 1t is expected that the City will assume all responsibility related to
providing the coraplete interface specification and provide the necessary
support o test the iNoveh interface. The City has contracted this
responsibility to a 3 party vendos, Systern Innovators, in support of the
iNeveh product suite.

7.14  Impression will be fully responsible for the development of the automated
process to send municipal billing transaction records to the existing
Harris/Northstar svsiem. Tt is expected that the protocet will remain as
utilized by TMS and the format will have minor enhaneements to include
the Document Locator Number and Mailing Address/Phone Changes. The
City will assume the responsibility in providing the interface snecification
and provide sample data transfer files inchuding the HECESSATy support to
test the Harris/Northstar interface. The City has contracted this
responsibility to a 3% party vendor, Harris/ NorthStar, in support of the
Harris/Northstar product saite,

7.1.5  Impression will be fully responsible for the development of the automated
process to export the scanned payment images to the City's bank. The City
has notified the bank of its intention to implement Check21 functionality.

7.1.6 Impression will be fully responsibie for the development of reconciliation

reports for payment information sent to Tax Mantra, NorthStar, and the
City’s bank.

7.2  Output to Harris/NorthStar

Output of the water bill transaction records will be uploaded to the Harris/NorthStar
system uposn completion of the deposit of the batch.

7.2.1 Upon completion of iCapture balancing and deposit, batch export files will
be generated automatically for each successfully deposited batch for near
resl-time transmission fo the Harris system,

Dats Caplure Changs Order for Remitiance [ External Bystems
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722 The files will be transferred specifically for processing by the
Harris/NorthStar accounting system to & well-known network share,
“Export-Hamis,” hosted by the iCapture server (TBD) and accessible by
both iCapture and NorthStar.

723 Completed Batch Transaction fileg will be automatically named nsing the
following Harris/NorthStar convention [MMDDYY] | O
IYYYYY] where:

1} [MMDDY'Y] is the carrent date;

2 [XE3KK] is the starting balch nurmber with leading zeros;

3 [YYYYY] is the ending batch nurnber with leading zeros.

43 While the starting and ending batch number will always be the
serme for this implementation, this convention support any future
options te submit multiple batch transactions in & single sxport file.

724 Asthe iCapture is required to send a baich in near real-fine, upon
compietion of each batch deposited, the export file will be transmited a
single batch at a time. For example, bateh #15 and batch #16 for Aug, 12,
2010 will be submitted as “08121C_00015_006015.da!” and
“081210_00016_00015 dat” respectively,

7.2.5 Batch Header "B’ Record Format-—Current
There will be one Batch Header Record for each file produced.

[Rest of page intentionally blank]
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| Field Nam
-.Hiﬁ%“??ﬁfm

gt Vatae

Record Type 1A iCapture | Literal “B7
Batch Number 3 N ~Right Justifisd, Zero Pilled, iCapawe | Batch Number
Payment Type ¢ W - Right Justified. Zero Filled, iZaptge | Payment Type. Entered in
Baich-Level Data Enry,
. Enlered By 10 A - Left Justified. Blank Filled, iCapiure | Operator User Name
Processed Date MMDDCCYY - Right Justified. iCaptwrs | System Date
Zero Filled.
Deposit Date MMDDCCYY - Righi Justified. iCapture | Receipt Date
| Zero Filled,
Stub Total { 14 N - Right Justified. Zero Filled. iCapire | Total Dollars from Stubs
Implied Decimal.
Checl Toml 14 W — Right Justified. Ferc Filled, aptore | Total Dollars from Cheeks
Implied Decimat. =
- Number of Checks 3 N - Right Justified. Zero Fiiled. iCapture | Total Number of Checks in the
i Batch
Mumber of Stubs 3 W- Right Justified. Zero Filled. Capters | Total Number of Stubs in the

Balch

7.2.6 Detail Transaction ‘D' Record Format—Current
There will be one Detail Transaction Record for each stub processed,

Désciiption

.Rscord Tﬁzpe.

1A

Literal “B”

Filled. huplied Decimal,

| iCapture
Batch Number 5 N - Right Justified. Zero Filled. | iCapture | Batch Number
Sequence Number 3 N - Right Justified. Zero iCapture | ltem Sequence Number
Filled.
Acoount Number 8N - Right Justified. Zero Filled, iCaptare | Acoount Number
Ceeupant Code 2 N - Right Justified. Zero iCaptore | Ocoupant Code
Filled.
Stub Amount 11 K- Right Jusiified. Zero iCapture | Dollar Amount Applied to
Filled, Tmplied Decimal. the Stub
Donation Amount R - Right Tastified, Zero Koaptuwe | Dollar Amount Applied 1o
' Fifled, Implied Decimal. the Donation for the Stub
Check Number 15 W~ Right Justified. Zero Capture | If not available, will be
Filled. ; zeross. Entered in
: hem-Level Amount Fatry.
Check Amount 11 N - Right Justified, Zero i iCaptare | Check Amount from the

i first check of the
| ransaction,

Data Capture Change Order for Ramittance
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7.2.7 Sample Cutput Records

BOUDUEDICBARRON 032520100325201 DOOOGOODO?SQlﬁgOuOD 1000755165070072

DOUTEE001001661310000000005850000000500000600 00000000000
LOODU3GRZO0LE6Z3000000C00188260000000600000000 04000000005
DOCOC300400EE200800000000L9461000009000000000 00000000000
DO00G30050011353600C000000%8480000000000000000C000000B00
DOO003007001568780300008087 58800000000000000000060000000
DuGOOEGO9Ou238254GLGDGGOQG0516@60606866600066OQOGGOGQGOG
LOGOO3H1LIL0L132230060000000966500000000000880000459650000
DOOO03013000 5)nlooooeo@oo¢aazomooaoeeeosaaooosnsogcéﬁsa
DODOG301S0023750402000000066240000000G0000000 00003000000
BGOOO303704140502000008000624700000000000000000606000600
DO0OG30130502164 30000600005 79000000000000006000030000000
DCOOG30ZL00LZ7566000000000837000000000060000000000000000
DOGO0302300155314010000000654800000000600000000800900000
DCCO030ZEC01780%10200000004693C0000000000000300000000000
DOCCO302700183210000000000878600000030000000000000600000
DOGOO302B002331640100000007078000000000000000000000000040
DCOGOE021000246110000000005 vaac¢oaouoou”ooacaaCdoooﬂﬂaoa
COOO0303300124626010000000682700000000000050000600000000
DOOOGBOBSDGﬁz93440000@@06@7696000&000060OGGQOGOOGGGOSOGO
DODLOZ0ET001238020000000006657G0000006060000000000008000
DOOOG303300234021000080000538200000000000000000000000000
DODOGA04I001826410000000009622000000000000600000000600000
DOCOC3C430018664001000C0004869000000000050000000060000000
DOOGO3045000187730000000006163000000000500000000005060000
DOO003047601485910000000008€35000056000000000000000660000
DOCGU30480626031200000000054850000G000009000000000000000
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The proposed solution will require additional sofiwars Heenses over the original scope,
professional services, and maintenance charge as specified in the following subsections.

8.1 Software Cost

Impression Technology has deterrnined the minimal requirements for additional software
as listed in Table | below totaling $26,865 with an incrementa) annual malntenance cost

as shown in Table 2. Please note that the sofiware license cost is liraited to S00K checks
annually. Additional seats for iRemitEidir data entry applications will be subject to a cost
of $1,500 per seat and an additional $331 in annual mainienance fee,

Table 1 - Remittancs Software Sost
| !

tist Resflinit | Discount
f e

Bore Produ N ‘ oTY ) BHgE % i Eei Pide
iRemit Edit and Balanoe Avp L4 B 30000 | -800% | 5 m240
IRemit CARILAR Procsssor (imited 1o 500K vaar™) 118 1250000 | -B0.0% | $  7B00

Remit'Depost? 1 -Clearing Base (limited to 500K yeary 4 $ 2187500 5 ~52.0%" § iaizs

Total impression Soflware § 25865

*special onedime discount
"*transactions/annually

Table 2 ~ Annua! Sofiware Main;ewance

|
Femittants Anntzl SW Mainisnance L Quaniity | RatelUnit Biigs ;
Annual Maintenance - 1st Year 1 L g 4,498
Annual Maintenance - 2nd Year i 4 L5 4405

| Annual Maintenance - 3rd Year { i s 4723

| Annual Meintenarice - 4th Year 1 I s ams9

| Annual Maintenance - 5h Year 1 I

| @ This document is limited fo the hardware and software cost only. Pleasereferto the |
. TCS Change Crder for the estimated cost of the professional services required to
| implement this Change Order.

£.2 Scanner Hardware Lease Cost

The monthly Jease cost for & Kodak certified and refurbished 12-pocket Kodak 51740
scanner, exciusively provided by Impression Technology, is $1,975 as shown in Table 5.
Please also note that any mansfacturer refurbished scanners will be subject o Timited
availability. Alternatively, the lease cost for a new 8-pocket scanner is estimated to be
approximately 52,536,

Bais Capture Chenge Order for Remittancs Cosgt
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Table 5 - Optional Scanner Leasey Cost

F : 1
| Kotak 54740 Cashire Sysiem RAoiithIY Leash Cost |
f Mordthly 5-Yaar Leass Cost of & fully 5 {975 l
| configured 12 pocket 61740 Scanner (deme) | LD ;

£.2.1 Required Scenner Maintenance Cost

The scanner will require the purchase of a certifierd Kodak maintenancs with one,
two or three year watranties as listed in Table 5. Kodak provides standard
exiended warranties on all Kodak certified scanners under the sams pelicy as new
scanness. Please note that upon the expiration of the initially warranty option
selected below (one, two or three vear extended warranty as shown below), upon
expiration of the term, Kodak will require all subsequent vears of maintenance to
be purchased annually thereafter via their “% Year Post Warranty Care Kit”
maintenance listed below,

All Kodak warranty service is provided directly b ¥ Rodak and the Care kit prices
shown below in Table 7 are subject to change by Kodak on an annusl hasig,

"i'aﬁsie 4 Scam;e%' Hardware Amm&i Malntenance

- ]

Co , ; bt L is? i
| KODAK 87740 Maifiteniande Gatalog® | Gty Prite |

Kodak $1740 125 1 Year Post Warranty Care KA 1844501 | 6 | 5 1se73 |
Kodak §1740 12p 1 Year Extended Warranty Sare Kit 18605782 1 5 10518 s
Kodsk 51740 120 2 Yeur Extended Waranty Care Ki 1345287 0 $ 24542
Kodek §1740 120 3 Year Exionded Wermanty Cere Kt | 1931418 | o | s caoed |

Required Legal Provisions
Imimigration

8.1.1 Impression, and on behalf any subcontractor, warrants, fo the extent
applicavle under ARS. § 41.4401, compliance with all federal
immigration laws and regulations that relate 1o their emplovees as well as
comphiance with AR.S, § 23-214(A) which requires registration and
participation with the E-Verify Program.

i

912 Any breach of warranty under subsection 9.1,1 is considered 1 matetial
breach of this CO and is subject to penelties wp to and ncluding

termination of this £0,

9.1.3  City retains the logal right to inspest the papers of Impression or any
subconiractor employee who performs work under this CO to ensure that
Impression or any subcontracior is compliant with the warranty under
subsection 5.1.1 above.

9.1.4 Ciy may conduct random inspections, and upent request of the City,
Impression shall provide copies of papers and records demonstrating

Date Capturs Changes Ovder for Remiitance f Reguired Legal Provisions
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continusd compliance with the warranty under anbsesdon 9.1.1 above.
inpression agrees to keep papers and records available for inspection by
the City doring normal business howrs and will cooperate with City in
exercise of its statutory duties and not deny aceess 1o its business premises
or applicable papers or records for the purposes of enforcement of this
Section 9.1,

9.1.5  TImpression agrees t¢ incorporate into any subcontracts under this CO the
same obligations imposed upop itself and expressly accrue those
obligations directly to the benefit of the City. [mypression also agrees to
require any subcontractor 1o incorporate into sach of is own subconiracts
under this CO the same obligations above and expressly acerue those
obligations to the benefit of the City.

9.1.6 Impression’s warranty and obligations under this Section 9.1 1o the City
are confinuing throughout the term of this CO or until such ime as the
City determines, in it sole discretion, that Arizona law has been modified
in that cornpliance with this section is no longer a requirement.

917 The “BE-Verify Program™ above means the employment verification
program administered by the Unitsd States Department of Homeland
Security, the Social Security Administration, or any successor program.

8.2 Prohibitions.

mpression certifies under AR, §§ 35-391 of seg. and 35-393 o/ seq., that it does not
have, and during the term of this CO will not have, “scrutinized”™ business operations, as
defined in the preceding statutory sections, in the countries of Sudan or fran.

%3  Conflicts.

This CO is subject to cancellation for conflicts of interest under the provisions of A.R.S.
§ 38-511.

10 Integration

Appendices A and B attached hereto are fully incorporated into this CO as if fully stated.
The signatures below also operate to make fully effective the Scanner Lease Agreement
ocutlined in Appendix B,

11  Parties/Notices
i1.1 Parties

Impressicn:

Impression Technology, Inc. & California Corporation
1777 North California Boulavard

Walnut Creek, California 94566

Attention: Charles Hou
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City:

City of Glendale, an Arizona municipal corporation
5850 Wast (Hendale Avenus

Glendale, Arizona 83301

Attention: Susan Matousok

with & coples to: City Manager
3850 West Glendale Avenuie
Giendale, Avizona 85301

City Attorney
5850 West Glendale Avernue
Glendale, Arizona 85301

1.2 Nofices

11.2.1 Any notice required or otherwise given pursuant to this CO shall be in
writing and mailed certified retarn receipt requested, postage prepaid, or
delivered by overnight delivery as [isted above,

11.2.2 All notices fo City's representative must be given concurrently to City
Manager and City Atiorney,

11.2.3 A potice will not be deemed to have been received by City's representative
until the time that it has also been received by City Manager and City
Attorney.

11.2.4 City may appoint one or more designees for the purpose of receiving
notice by delivery of a written notice to Impression identifying the
designee(s) and their respective addresses for notices.

11.2.5 Impression or City may change its representative or information on
Notice, by giving Notice of the change in accordance with this section at
least ten days prior to the change.

11.2.6 Notwithstanding the foregoing, day-to-day communications between the
Parties may be made by phone, facsimile transmission, e-mail or any other
methad agreed to by the Parties,

11.2.7 Either party may change such addresses from time to time by providing
notice as set forth above,
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IN WITNESS WHEREQF, the parties have caused this Change Crder fo be executed.

CITY: IMPRESSION:
APPROVED BY APPROVED BY
quh M /A s ‘»% -
=gnaturfa ‘ Signature
%@\{4 Q‘ij\ ‘%‘ %W{;M Michael Tokuyama
Print Name Print Narpe
1&‘)\’@1’3 Ten, kﬁs Y ""\&VM &%Mrbmdent
Title Title
Q&M \ % Miaoe 20 3
Date Date £ ’
Attest:

ot

g Q P e ) QM""‘“JL‘»‘& T JO S o

Pumeld Hanna, City lefc ~ (SEAL)

R

%wﬁ‘ifﬂ%}«%awj i,

‘ C:mg deali City Attorney

Approved as to form:
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Appendix B: Scanner Lease Agresment
Tie Parties sgree as follows:

1, EQUIPMENT: Iinpression hereby leases to City the foliowing equipment:
One (1) Kodak 51740 Capture Systems configured with 12 pockets, Multi-Line BEndorser,
Codeline Recognition for E138B fonts and Barcode Reader Module {“Equipment™}.

2. LEABE TERM: Theterm of this lease shall be 60 months and the lease will start on June i,
2010 and will end-with the last tease payment on May 1, 2015,

3. LEABE PAYMENTS: City agrees to pay Impression as rent for the Equipment the amount of
B1,875.00 (“Rent™} each month in advance on the first day of each mouth at the following address
or at apy other address designated by Impression:

Impression Technology, Inc.
Attertion: Charies Hou,
1777 North California Boulevard
Suite 240
Walnut Creek, Californja 94508

If the lease term does not start on the first day of the month or end on the last day of a wonth, the
rent will be prorated accardingly,

4. LATE CHARGES: If any amount under this Agreement is more than forty-five (45) days
late, City agrees 10 pay a late fee of one percent (1%) of the monthly payment due for the subject
period,

5 DELIVERY: City shall be responsible for all actual expenses and costs associated with the
delivery and instaliation of the Equipment at the City’s designated sife. At least thirty (303 days
prior to the delivery of the Equipment, Impression shall provide the (ity written specifications
regarding the space, power, networking and other facility requirements associated with the
installation and operation of the designated Equipment. The City shall be responsible for the
preparation of the site in accordanee with these specifications and all costs associaied with site
preparation.

6, DEFAULTS: If City fails to perform or fulfil] any obligation under this Agreement, City shall
be in default of this Agreoment, Subject to any statute, ordinance or law to fhe contrary, City shall
have seven (7} days from the date of notice of default by hmpression fo cure the default, In the
svent City does not cure a default, Impression may at Impression’s option (a) cure such default
and the cost of such action may be added 1o City’s financial obligations ander this Agreement; or
{b) declare City in default of the Agreement. If City shall become insolvent, cease 1o do husiness
&s & going concern or if 2 petition has been filed by or against City under the Bankruptey Act or
similar federal or state statute, Impression may immediately declare City in: defanlt of this
Agreement. In the event of default, Impression may, as permitied by law, re-take possession of
the Equipment. hinpression may, at its option, hold City liable for any difference between the rent
that would have been payable under this Agreement during the balance of the unexpired term and
any rent paid by any successor to City if the Equipment is re-fet minus the cost ang expenses of
such re-letting. I the eveut Tmpression is unable to re-let the Eguipment during any remaining
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termn of this Agreement, after default by City, Impression may at its option hold City liable for the
balance of the unpaid rent under this Agreement as if this Agreement had sontinused in force.

7. POSSESSION AND SURRENDER OF EQUIPMENT: City shall bs entitled to possession
of the Equipment on the first day of the lease term. Unless this lease specifies the terms and
condition for full ownership by the City at the expiration of the lease term {see paragraph 25}, the
City shall surrender the Equipment to Impression by delivering the Equiproent at the City’s site of
instaliation to Impression or Impression’s agent in good condition and working order, ordinary
wear and {ear excepted, as it was at the commencement of the Agreement. In the event the
Equipment is surrendered to Impression at the end of the lease period as provided for hersin,
Impression shall be responsible for the de-installation of the Equipment and its removal from the
City’s site.

8. USE OF EQUIPMENT: City shall only uss the Equipment io a careful and proper manner
and in accordance with the operating and maintenance manuals provided by Impression.
Impression shal] provide the City waining (included within the price of the Lease) on the use and
routine maintenance associated with the operation of the squipment and Impression agrees to
maintain the equipment in accordance with the documentation provided by Impression at the time
of delivery and subsequent user training.

9. CONDITION OF EQUIPMENT AND REPATR: City or City’s agent will, at the tie of
delivery, inspect the Equipment and acknowledge that the Equipment is in good and absent of
shipping damage or other visible defects. In the event any damage or defects are noted, City shall
immediately nform Impression of the nature of the damage or defect and take no further action
uniess directed in writing by Impression.

10 MAINTENANCE: City will, at City’s sole expense, maintain a maimtenance suppert
agreement with the Original Equipment Manufacturer (OEM} throughout the term of this lease.
The monthly costs of this OEM maintenance and support are quoted separately within this
Agreement and these monthly costs shali be paid directly t© hpression whe will then be
responsible for the maintenance coniract with the OEM.

11. LOSS AND DAMAGE: City shall be responsible for the risk of loss or damage 10 the
Equipment for whatever reason during the term of the lease {excepting acts or omissions of
impression attribuable 1o the loss or damage). No loss or damage to the Equipment or any part
thereot shall impair any obligations of the City under the terms of this Agreement. In the event of
loss or damage to the Equipment of any kind, City, at impression’s sole option may:

#) Place the Equipment in good repair, condition and working order by contracting with the

QLM for such repairs,
b} Replace the Equipment via a direct purchase with the QEM
¢} Pay Fmpression the balance of payments due for the tarm of the lease,

12. INSURANCE: City shall be responsible to maintain all risk insurance against loss of and
damage to the Equipment for not less than the full replacement value of the squipment, naming
Impression as loss payee. City agrees to provide, if requested, a cerfifieate of insurance or other
evidence of such insurance.

13 ENCUMBRANCES, TAXES AND OTHER LAWS: City shall keep the Hguipment free
and clear of any liens or other encumbrances, and shall pot permit any act where Impression’s
title or rights may be negatively affected. City shall be responsible for conplying with and
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conforming to all laws and regulations relating to the POSSEssion, use or maintenance of the
Equipment. Purthermare, City shall promptly pay all taxes, fees, leenses and governmental
charges, together with any penalties or interest thereon, relating to the possession, use or
meintenance of the Equipment,

i4. IMPRESSION REPRESENTATIONS: Impression iepresends and warrants that & has the
right to leass the Equipment as provided in this Agreement and that City shall be entitled to
operate and possess the Equipment, and Impression will not inferfere with that right as long as
City pays the monthly lease payments in 2 timely manner and performs all other obligations
under this Agreement.

15. TITLE AND OWNERSHIP: Title and ownership of the Equipment is held by, and shali
remain exchusively with, Impression watil the end of the lease term at which time titie and
ownership may transier upon the paymment of $1 by the City.

i6. SEYERABILITY: If any part or parts of this Agreement shall be held unenforceable for any
reason, {he remainder of this Agreement shall continue in full foree and effect, If any provision of
this Agreement is deemed invalid or unenforceable by any court of competent jurisdiction, and if
Hmiting such provision would make the provision valid, then such provision shall be deemed to
be construed as so limited.

17. ASSIGNMENT: Neither this Agreement nor City’s rights hereunder are assignable except
with Impression’s prior, writien consent.

18, BINDING EFFECT: The covenants and conditions contained in the Agreesment shall apply
to and bind the Parties and the heirs, legal representatives, successors and permitted assigus of the
Parties.

1%, GOVERNING LAW: This Agreement shal! be governed by and construed in acoordance
with the laws of the State of Arizona.

26. ENTIRE AGREEMENT: This Agreement constitutes the entire agreement between the
Parties and supersedes any prior undersianding or representation of any kind preceding the date of
this Agreement. There are no other promises, conditions, understandings or other agreements,
whether oral or written, refating to the subject matter of this Agreement. This Agreement may be
modified in writing and must be signed by both Impression and City.

%1, CUMULATIVE RIGHTS: Impression’s and City’s rights under this Agreement are
cumulative, and shell not be construed as exclusive of each other unless otherwise required by
faw.

22. WAIVER: The failure of either party to enforce any provisions of this Agreement shall not
be deeimed a waiver or Hmitation of that party's right to subsequently enforce and compel strict
compliance with every provisicn of this Agreement, The acceptance of rent by Impression does
not waive Impression’s right to enforce any provisions of this Agresment,

23, INDEMMNIFICATION: Except for damages, claims or losses due to Impression’s acts or
negligence, City, to the extent permitted by law, will indemnify and hold Impression and
impression’s property, free and harmless from any liability for losses, claims, injury to or death of
any person, including City, or for damage to property arising from City using and possessing the
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Egquipment or from the acts or omissions of aily persen or persons, including City, using or
possessing the Equipment with Ciy"s express or implied consent,

24, ADDITIONAL TERMS & CONDITIONS: The lease quotzation associated with this
Agreement i3 based on the City purchasing the Bquipment at the end of the Leass Term for 31

[End of Appendix B}
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