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Biddle Consulting Group, Inc.
CritiCall End User License Agreement

1. GRANT OF LICENSE: Biddle Consulting Group, Inc. grants to the licensee the right to use the enclosed copy of CritiCall or OPAC System
Software (hereinafter referred to as “SOFTWARE”), Biddle Consulting Group, Inc reserves all rights not expressly granted to LICENSEE in this
legal document.

Multi-User License Grant. If the Customer has purchased a multi-user license from the Biddle Consulting Group, Inc. the Biddle Consulting Group,
Inc. grants to the LICENSEE a nonexclusive license to install the SOFTWARE on a single server allowing access to the SOFTWARE by multiple
authorized simultaneous users up to the number of simultaneous users for which LICENSEE has paid a license fee at the each licensed location.

Single-User License Grant. If the Customer has purchased a single-user license from the Biddle Consulting Group, Inc. the Biddle Consulting
Group, Inc grants to the LICENSEE a nonexclusive license to install the SOFTWARE on a single computer or network for usc on a single stand-
alone computer at the one, single licensed location.

This License Agreement does not allow for installation of the SOFTWARE on Wide Area Networks or as Internet applications.

The licensee is authorized to use the SOFTWARE for testing and/or training applicants or employees at the licensed location only. The licensee may
not use the SOFTWARE for testing or training applicants or employees at or from other locations. As such, the licensee 1s not authorized to use the
software as part of a “testing/certification service” for applicants or employees, unless done exclusively through the OPAC Certification Program

2. COPYRIGHT. The licensee owns the physical media on which the SOFTWARE is fixed, but Biddle Consulting Group, Inc. or their suppliers
retains title and ownership of the SOFTWARE. The SOFTWARE and the accompanying written materials are protected by United States copyright
laws and international treaty provisions. Therefore, the licensee must treat the SOFTWARE like any other copyrighted material (e.g. a book or
musical recordmg) except that the licensee may either (a) make one copy of the SOFTWARE solely for backup or archival purposes, or (b) transfer
the SOFTWARE to a single hard disk provided that the licensee keep the original solely for backup or archival purposes. The licensee may not copy
the written material accompanying the SOFTWARE. The licensee agrees to prevent any unauthorized copying of the SOFTWARE.

3. USE RESTRICTION. The licensee may not distribute copies of the SOFTWARE or accompanying written materials to others. The licensee may
not modify, adapt, translate, reverse engineer, decompile, disassemble, or create derivative works based on the SOFTWARE.

4. TRANSFER RESTRICTIONS. The licensee may not rent or lease the SOFTWARE, but may transfer the SOFTWARE and accompanying written
material on a permanent basis provide the licensee retain no copies and the recipient agrees to the terms of this Agreement. If the SOFTWARE is an
update, any transfer must include the update and all prior versions. In the event of transfer of the SOFTWARE, the licensee’s right to use the
SOFTWARE terminates.

5. INDEMNITY. Biddle Consulting Group, Inc. makes no representations, warranties or guaranties concerning the SOFTWARE's compliance with
applicable discrimination and civil rights laws, and licensee agrees to accept full responsibility for and defend and indemnify Biddle Consulting
Group, Inc. against any and all claims of discrimination or violation of civil rights relating to the licensee’s use of the SOFTWARE

6. TERMINATION. This License is effective until terminated. This License will terminate automatically without notice from Biddle Consulting
Group, Inc if the licensee fails to comply with any provision of this License.

7. GOVERNING LAW. The laws of the State of California govern this Agreement.

LIMITED WARRANTY. Biddle Consulting Group, Inc. warrants that, for a period of ninety (90) days from the date of delivery, the SOFTWARE
will perform substantially in accordance with the Operator's Manual and that the media on which the SOFTWARE is fixed will be free from defects
in materials and workmanship under normal use and service. This Limited Warranty is void if failure of the SOFTWARE has resulted from accident,
abuse or misapplication. This limited warranty provides the licensee specific legal rghts

CUSTOMER REMEDIES Biddle Consulting Group Inc.'s entire liability and the licensee’s exclusive remedy shall be repair or replacement of the
SOFTWARE that does not meet Biddle Consulting Group Inc.'s Limited Warranty and which is returned to Biddle Consulting Group, Inc with a
copy of receipt. Any replacement SOFTWARE will be warranted for the remainder of the original warranty period or 30 days, whichever is longer.
THESE REMEDIES ARE NOT AVAILABLE OUTSIDE OF THE UNITED STATES OF AMERICA OR CANADA.

NO OTHER WARRANTIES. The foregoing warranties are in lieu of all other warranties, either express of implied, including but not limited to
implied warranties of merchantability and fitness for a particular purpose, with respect to the SOFTWARE, the accompanying written materials, and
other media.

NO LIABILITY FOR CONSEQUENTIAL DAMAGES In no event shall Biddle Consulting Group, In¢. or its suppliers be liable for any damages
whatsoever (including, without limitation, damages for loss of business profits, business interruption, loss of business information, or other pecuniary
loss) arising out of the use of or inability to use the SOFTWARE, even if Biddle Consulting Group, Inc has been advised of the possibility of such
damages.

Should there be any questions concerning this Agreement, contact BCG at 193 Blue Ravine Road, Sute 270, Folsom, CA 95630.




The contents of this Contract apply only to those clients who have purchased Annual Mamtenance Service (ak a CnitiCall Elite)
for CntiCall durectly from the Biddle Consulting Group, Inc To purchase this service, call 800-999-0438

10

11

CritiCall® ANNUAL MAINTENANCE CONTRACT

GRANT OF MAINTENANCE: For the consideration of a fee paid to Biddle Consulting Group, inc , by licensing client (heremafter
referred to as “Licensee”), Biddle Consulting Group, Inc extends the limited warranty as specified 1n the License Agreement to the
spectfic Licensee’s site and licensing arrangements (single-user/multi-user) for a time period of one year past the expiration date of the
mtial 30 day warranty period on the CritiCall system or for one year beginming from the date of purchasing this maintenance contract
During this period, the Licensee 1s entitled to

A) Unlimited telephone technical support for assistance in operating the CritiCall system This assistance does not include
consulting, e g, data set up, nterpretation, or other consulting services that are available on a time and charges basis

B) All CritiCall program updates during the contracted annual maintenance period An update 1s defined as an interim release,
which provides cotrections for minor defects, and/or improvements made to the software between mayor upgrades

C) Extended warranty services as defined in the License Agreement

LIMITATIONS: The following products/services are not extended n this maintenance agreement

A) Major systems upgrades (as determmed by Biddle Consulting Group, Inc ) are covered by this mamtenance agreement only
for CritiCall version 2 0 and above

B) System updates are available only to Licensees holding the current major release verston of CritiCall

C) This Annual Maintenance Agreement does not cover replacement of Administrator Manuals, headsets and/or other
accessortes to CritiCall

CUSTOM REMEDIES: Biddle Consulting Group, Inc ’s entire liability and the Licensee’s exclusive remedy shall be, at Biddle
Consulting Group, Inc , option, erther (a) return of maintenance fee paid or (b) repair or replacement of the CritiCall system which does
not meet Biddle Consulting Group, Inc Limited Warranty This Limited Warranty 1s void if failure of the System resulted from
accident, abuse, or misapplication Any replacement System will be warranted for the remainder of the original warranty period

LIMITED WARRANTY: Biddle Consulting Group, Inc warrants that the CritiCall system will perform substantially i accordance
with the Operator’s manual for the period of this contract It 1s also recognized, however, that Biddle Consulting Group, Inc cannot
provide a guarantee of compliance or render the licensee immune from liability

NO OTHER WARRANTIES: Biddle Consulting Group, Inc disclaims all other warranties, either express or implied, mcluding but
not limited to implied warranties of merchantability and fitness for a particular purpose.

NO LIABILITY FOR CONSEQUENTIAL DAMAGES: In no event shall Biddle Consulting Group, Inc or 1ts suppliers be liable
for any damages whatsoever (including, without limitation, damages for loss of business profits, business interruption, loss of business
information, or other pecumary loss) arising out of the use of or mabulity to use the CritiCall system even 1f Biddle Consulting Group,
Inc has been advised of the possibility of such damages

INTEGRATION CLAUSE: This contract represents the entire integrated agreement the Licensee and Biddle Consulting Group, Inc.
and any written or oral communications regarding the foregoing and supercedes all prior negotiations, representations, and agreements,
whether written or oral This agreement may be modified, or any provision waived, only by writing executed by both parties

SUCCESSORS: The burdens and benefits of this contract shall be binding upon the respective successors and assigns of the Licensee
and Biddle Consulting Group, Inc

AGREEMENT PARTS:; If any provision of this Contract 1s found to be nvalid, itlegal, or unenforceable, the remaimnder of this
Agreement shall not be constructed to be mnvalid, illegal, or unenforceable and shall remain in full force and effect and the provision
found to be mnvalid, illegal, or unenforceable shall be written by both parties to express the parties’ intent in a valid, legal and
enforceable manner

STATE OF CALIFORNIA: This Contract shall be governed by the laws of the State of Califorma
ATTORNEY FEES AND COSTS: If any party commences an action, special proceeding, arbitration, admimistrative, or other

proceeding to enforce this Contract, the prevailing party shall recover as costs its reasonable attorney’s fees, consultant fees (Biddle
Consulting Group, Inc. staff fees per the firm’s published rate schedule), costs, and expenses

For Technical Support Call 800-999-0438 ext. 127




CritiCall System Requirements

Desktop (single-user) Installation:

This setup is typically used for a single "stand-alone" computer for
testing one person at a time.

* Windows NT/2000/XP/Vista/Windows 7

Pentium 133 MHz processor or faster

At least 300 MB free hard drive space

128 MB RAM minimum, 256 MB RAM recommended

Super VGA video capability with 16-bit, 800 by 600 resolution or
higher (applies to video card and monitor)

* CD-ROM drive for software installation

* Sound card with headset jack

Server (multi-user) Installation:

This setup is typically used when you wish to test more than one person
at a time.

Server Requirements:

* Windows Server 2003, 2008 and 2012 Server (Novell Netware Servers
with some configurations also works for most users, but Windows is
preferred)

* Uses about 300 MB hard drive space on the server

* All files are installed on the server

* Novell must be setup to handle long file names and must have OpLocks
turned off.

Test station requirements (workstations used for testing):

* Windows/98/NT/2000/XP

* Pentium 133 MHz processor or faster

* 128 MB RAM minimum, 256 MB RAM recommended

* Super VGA video capability with 16-bit, 800 by 600 resolution or
higher (applies to video card and monitor)

* CD-ROM drive for software installation

* Sound card with headset jack

* Shortcut to the CritiCall.exe file on the server.

Important: Data from stand-alone test stations that are not part of a
multi-user CritiCall system on a network cannot be combined. For this
reason, if you are using a single-~user version of CritiCall you must
perform all testing and/or Validation Wizard functions on the same
computer. If you are using a networked version of CritiCall, then all
testing and/or Validation Wizard functions must be performed on
computers attached to the networked multi-user CritiCall system.

*
*
*
*



ADDENDUM

The City of Glendale, Artzona (“City”) and Biddle Consulting Group, Inc. (“Contractot”)

turther agree as follows:

I.

Conflicts. The CritiCall End User License Agreement and CritiCall Annual

Maintenance Contract (collectively, the “Agreements”) between the parties are subject to
cancellation for conflicts of interest under the provisions of Arizona Revised Statutes

(“AR.S.) § 38-511.

I1. Immigration Law Compliance.

A.

Contractor, and on behalf of any subcontractor, watrants, to the extent applicable
under A.R.S. § 41-4401, compliance with all federal immigration laws and regulations
that relate to their employees as well as compliance with A.R.S. § 23-214(A) which
requires registration and patticipation with the E-Verify Program.

Any breach of warranty under subsection (A) above is considered a material breach
of the Agreements and is subject to penalties up to and including termination of the
Agreements.

City retains the legal right to inspect the papers of Contractor or subcontractor
employee who petforms work under the Agreements to ensure that Contractor ot
any subcontractor is compliant with the watranty under subsection (A) above.

City may conduct random inspections, and upon request of the City, Contractor shall
provide copies of papers and records demonstrating continued compliance with the
warranty under subsection (A) above. Contractor agrees to keep papers and records
avatlable for inspection by the City duting normal business hours and will cooperate
with City in exetcise of its statutory duties and not deny access to its business
ptemises ot applicable papers or records for the purposes of enforcement of this
Paragraph II.

Contractor agrees to incorporate into any subcontracts under the Agreements the
same obligations imposed upon itself and expressly accrue those obligations directly
to the benefit of the City. Contractor also agrees to require any subcontractor to
incotporate 1nto each of its own subcontracts under the Agreements the same
obligations above and expressly acctue those obligations to the benefit of the City.

Contractot’s warranty and obligations undet this Paragraph II to the City are
continuing throughout the term of the Agteements or until such time as the City
determines, in its sole discretion, that Arizona law has been modified in that
compliance with this section is no longer a requirement.



G. 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 successor program.

ITII. Governing Law. The Agreements will be governed by the laws of the State of
Atrizona, and venue for any legal action brought relating to the Agreements is proper only in
Maricopa County, Arizona. This Paragraph III explicitly supersedes and replaces the
conflicting language in Paragraph 7 of the CritiCall End User License Agreement and
Paragraph 10 of the CrinCall Annual Maintenance Contract.

IV. Entire Agreement. The Agreements and this Addendum constitute the entire
understanding between the patties with respect to the subject matter of the Agreement and
Addendum. This Paragraph IV explicitly supersedes and replaces the conflicting language
in Paragraph 7 of the CritiCall Annual Maimntenance Contract.

V. Addendum and Agreement Conflict. In the result of any conflict between the
Agreement and this Addendum, the terms of this Addendum prevail.

[SIGNATURES ON NEXT PAGE]
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