
Page 2
         

Rev. S (Issued 07.01.2020) 

         VECTOR SOLUTIONS PUBLIC SECTOR SOFTWARE AS A SERVICE CLIENT AGREEMENT

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

1. SERVICES.  Vector Solutions shall provide the following services:

1.1. Access and Use. Subject to and conditioned on Client’s payment of fees and Client’s and its users’ compliance with 
the terms and conditions of this Agreement, Vector Solutions  hereby grants Client a non-exclusive, non-transferable (except 
in compliance with Section 9.1 Assignment), revocable authorization to remotely access and use the software as a service 
offering identified in Schedule A (the “Services”) and, unless prohibited by law, will provide access to any persons designated 
by Client solely for use by Client’s users, in accordance with the terms and conditions herein. For avoidance of doubt, access 
and use authorizations are issued on a “one user per one authorization basis” and once granted, such authorizations are not 
transferable to other users.  The ability to use the Services may be affected by minimum system requirements or other factors, 
such as Client’s Internet connection.

1.2. Availability. Vector Solutions shall use commercially reasonable efforts to provide access to and use of the Services by 
Client’s Users twenty-four (24) hours a day, seven (7) days a week, subject to scheduled downtime for routine maintenance, 
emergency maintenance, system outages, and other outages beyond Vector Solutions’ control.

1.3.  Help Desk.  Vector Solutions will assist Users as needed on issues relating to usage via e-mail and Help Desk five (5) 
days per week at scheduled hours.

1.4. Upgrades and Updates. Vector Solutions reserves the right, in its sole discretion, to make updates or upgrades to the 
Services that it deems necessary or useful to: (a) maintain or enhance: (i) the quality or delivery of the Vector Solutions’ 
Services to its clients; (ii) the competitive strength of or market for Vector Solutions’ services; or (iii) the Services’ cost efficiency 
or performance; or (b) to comply with applicable Law. Without paying additional compensation, Client will receive access to 
any general upgrades and updates to the Services licensed from Vector Solutions, which upgrades and/or updates Vector 
Solutions makes generally available to its other clients. All updates and upgrades to the Services are subject to the terms and 
conditions of this Agreement.

1.5 Service Specific Terms and Conditions. 

1.5.1 Incident Tracking Services and Incident Management System Services. 
The following subsections (a) and (b) shall apply, if and only if, Client is purchasing Vector Solutions “Incident Tracking Service” 
or Vector Solutions “Incident Management System” Services, as described in Schedule A.  

(a) Incident Tracking Service. Client acknowledges that all notifications it receives from Vector Solutions Incident 
Tracking Service or Incident Management System, may contain sensitive personal information and client shall ensure that 
such information is secured from transmissions and/or disclosure to unauthorized recipients. Client understands that Vector 
Solutions does not control or own the data contained in the notifications. Client agrees that it will be solely responsible for 
establishing a security system to prevent the transmission and/or disclosure of such information to unauthorized recipient(s). 
In the event such information is disclosed to an unauthorized recipient(s), Client bears the burden and expense of notifying 
any individual whose sensitive personal information may have been disclosed to the extent required by law. Client further 
agrees to handle the data in compliance with any applicable Federal, State, or local laws or regulations, and that it will monitor 
employees using the Incident Tracking Service or Incident Management System.

(b) Incident Management System.  Client represents and warrants that it is not a health care provider, health plan, or 
health care clearinghouse (collectively, a "covered entity") as those terms are defined under the federal Health Information 
Portability and Accountability Act ("HIPAA"). Client further represents and warrants that it is not a business associate as that 
term is defined under HIPAA.  Client further agrees to indemnify and hold Vector Solutions and its officers, members, agents 
and employees harmless from any and all claims and demands (including reasonable attorneys' fees associated with the 
same) made by Client and/or any third party due to or arising out of any claim that Vector Solutions is a covered entity or 
business associate, due to Client’s use of the Incident Tracking Service or Incident Management System.  
2. CLIENT’S OBLIGATIONS, COMPLIANCE, AND USE RESTRICTIONS. 

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

2.2. Identify Named Users.
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2.2.1. A “Named User” is defined as Client’s employees, consultants, contractors, and agents: (a) who are authorized 
by Client to access and use the Services during each contract year of the Agreement; and (b) for whom access to the Services 
is purchased hereunder.  

2.2.2. For Clients accessing and using the Services, Client shall: (a) provide a listing of its designated/enrolled Named 
Users; (b) cause each of its Named Users to complete a unique profile if not created by Vector Solutions on their behalf; (c) 
timely maintain user database by adding a unique profile for each new Named User; and (d) when purchasing asset inventory 
management Services, identify stations, vehicles, drug safes, and other service specific details, as may be applicable.

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

2.2.4 Client agrees to pay for the number of Users using or licensed to access the Services in a given contract year.

2.2.5 Subject to the Minimum Annual Commitment, if any, set forth in Schedule A, annual fees for Client’s use of the 
Services will be based upon the actual number of Named Users (i.e., actual Users plus Named Users) in a given contract 
year. Named Users inactivated in a given contract year will not count towards the total number of Named Users in the year 
following such inactivation, unless reactivated.

2.3. Future Functionality.  Client agrees that its purchases hereunder are neither contingent on the delivery of any future 
functionality or features nor dependent on any comments regarding future functionality or features.

3. FEES AND PAYMENTS.  
3.1. Fees.  Client will pay for the Services in accordance with the fee schedule in Schedule A attached to this Agreement. 

Fees, both during the Initial Term, as well as any Renewal Terms, shall be increased by 3.0% per year. Changes in Named 
User counts will be reflected in the annual contract amount from that period forward for all Users. 

3.2. Payments.  All fees due under this Agreement must be paid in United States dollars or Canadian Dollars, as applicable 
to Client’s location.  Such charges will be made in advance, according to the frequency stated in Schedule A.  Vector Solutions 
will invoice in advance, and such invoices are due and payable thirty (30) days after the invoice date (“Due Date”). All fees 
collected by Vector Solutions under this Agreement are fully earned when due and nonrefundable when paid.  Any fees unpaid 
for more than ten (10) days past the Due Date shall bear interest at 1.5% per month

 3.3. Suspension of Service for Overdue Payments.  Vector Solutions shall have the right, in addition to all other rights and 
remedies to which Vector Solutions may be entitled, to suspend Client’s Named Users access to the Services without notice 
until all overdue payments are paid in full.  Suspension of Client’s use of the Services or termination of the Agreement for 
Client’s violation of the terms of this Agreement will not change the Client’s obligation to pay any and all fees and expense 
reimbursements due for the applicable Term. In addition, Vector Solutions may suspend, terminate, or otherwise deny Client’s 
or any Named User’s access to or use of all or any part of the Services, without incurring any resulting obligation or liability, 
if: (a) Vector Solutions receives a judicial or other governmental demand or order, subpoena, or law enforcement request that 
expressly or by reasonable implication requires Vector Solutions to do so; or (b) Vector Solutions believes, in its good faith 
and reasonable discretion, that: (i) Client or any Named User has failed to comply with any term of this Agreement, or accessed 
or used the Services beyond the scope of the rights granted or for a purpose not authorized under this Agreement; or (ii) 
Client’s use of the Services represents a direct or indirect threat to its network function or integrity or to Vector Solutions’ other 
customers' ability to access and use the Services; or (iii) Client or any Named User is, has been, or is likely to be involved in 
any fraudulent, misleading, or unlawful activities relating to or in connection with any of the Services; or (iv) this Agreement 
expires or is terminated. This Section 3.3 does not limit any of Vector Solutions’ other rights or remedies, whether at law, in 
equity, or under this Agreement.

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

4.  INTELLECTUAL PROPERTY RIGHTS.  
4.1.  Vector Solutions alone (and its licensors, where applicable) shall own all rights, title and interest in and to Vector 

Solutions’ software, website or technology, the course content, translations, compilations, partial copies, modifications, and 
updates, and the Services provided by Vector Solutions, as well as any and all suggestions, ideas, enhancement requests, 
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feedback, recommendations or other information provided by Client (collectively “Feedback”), and this Agreement does not 
convey to Client any rights of ownership to the same. Vector Solutions may use such Feedback given by Client to improve 
the Services, and such use shall not be deemed to confer any property rights to the Services to the Client.   The Vector 
Solutions name and logo are trademarks of Vector Solutions, and no right or license is granted to Client to use them.

4.2.  Client recognizes that Vector Solutions regards the software it has developed to deliver the Services as its proprietary 
information and as confidential trade secrets of great value. Client agrees not to provide or to otherwise make available in any 
form the software or Services, or any portion thereof, to any person other than authorized Named Users of Client without the 
prior written consent of Vector Solutions. Client further agrees to treat the Services with at least the same degree of care with 
which Client treats its own confidential information and in no event with less care than is reasonably required to protect the 
confidentiality of the Services.

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

4.4.  If Client chooses to participate by uploading its information to its shared resource sections of Vector Solutions’ website, 
Client hereby authorizes Vector Solutions to share any intellectual property owned by Client (“User Generated Content”) that 
its Users upload to the shared resources section of Vector Solutions’ website with Vector Solutions’ third-party customers and 
users that are unrelated to Client (“Other Vector Solutions Customers”); provided that Vector Solutions must provide notice to 
Client’s users during the upload process that such User Generated Content will be shared with such Other Vector Solutions 
Customers.

5.  TERM, TERMINATION, AND NOTICE.  
5.1.  Term. The term of this Agreement shall commence on the Effective Date and will remain in full force and effect for the 

term indicated in Schedule A (“Term”).  Upon expiration of the Initial Term, this agreement shall automatically renew for 
successive one (1) year periods (each, a “Renewal Term”), unless notice is given by either party of its intent to terminate the 
Agreement, at least sixty (60) days prior to the scheduled termination date. Upon expiration or early termination of this 
Agreement pursuant to Section 5.2 (Termination for Cause) below access to the Services may remain active for thirty (30) 
days solely for purpose of Company’s record keeping (the “Expiration Period”).  Any access to or usage of the Services 
following the Expiration Period shall be deemed Client’s renewal of the Agreement under the same terms and conditions.

5.2. Termination for Cause.  Either Party may terminate this Agreement, effective upon written notice to the other Party (the 
“Defaulting Party”), if the Defaulting Party materially breaches this Agreement, and such breach is incapable of cure, or with 
respect to a material breach capable of cure, the Defaulting Party does not cure such breach within thirty (30) days after 
receipt of written notice of such breach.

5.3.  Notice. All required notices hereunder by either Party shall be given by personal delivery (including reputable courier 
service), fees prepaid, or by sending such notice by registered or certified mail return receipt requested, postage prepaid, and 
addressed as set forth on the last page of this Agreement. Such notices shall be deemed to have been given and delivered 
upon receipt or attempted delivery (if receipt is refused), as the case may be, and the date of receipt identified by the applicable 
postal service on any return receipt card shall be conclusive evidence of receipt. Either Party, by written notice to the other as 
above described, may alter the address for receipt by it of written notices hereunder.

6.  MUTUAL WARRANTIES AND DISCLAIMER. 
6.1.  Mutual Representations & Warranties.  Each party represents and warrants  to the other Party that: (a)  it is duly 

organized, validly existing, and in good standing as a corporation or other entity under the Laws of the jurisdiction of its 
incorporation or other organization; (b) it has the full right, power, and authority to enter into and perform its obligations and 
grant the rights, licenses, consents, and authorizations it grants or is required to grant under this Agreement; (c)  the execution 
of this Agreement by its representative whose signature is set forth at the end of this Agreement has been duly authorized by 
all necessary corporate or organizational action of such party; and (d) when executed and delivered by both parties, this 
Agreement will constitute the legal, valid, and binding obligation of such party, enforceable against such party in accordance 
with its terms.

6.2.  Disclaimer.  EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY WARRANTIES OF 
ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING ANY WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY 
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APPLICABLE LAW. THE ENTIRE RISK AS TO THE QUALITY AND PERFORMANCE OF THE SERVICES IS WITH 
CLIENT. VECTOR SOLUTIONS DOES NOT WARRANT THAT THE FUNCTIONS CONTAINED IN THE SERVICES WILL 
MEET CLIENT’S REQUIREMENTS OR THAT THE OPERATION OF THE SERVICES WILL BE UNINTERRUPTED OR 
ERROR FREE. THE SERVICES AND ASSOCIATED DOCUMENTATION ARE PROVIDED “AS IS,” AND VECTOR 
SOLUTIONS PROVIDES NO OTHER EXPRESS, IMPLIED, STATUTORY, OR OTHER WARRANTIES REGARDING THE 
SERVICES OR ASSOCIATED DOCUMENTATION.

WORKPLACE SAFETY IS YOUR RESPONSIBILITY.  THAT DUTY CANNOT BE DELEGATED AND VECTOR SOLUTIONS 
ACCEPTS NO DELEGATION OF THAT DUTY.  VECTOR SOLUTIONS WILL ASSIST YOU BY PROVIDING SPECIFIC 
SERVICES FOR WHICH YOU HAVE CONTRACTED.  

6.3. Disclaimer of Third-Party Content If Client uploads third-party content to the Vector Solutions platform, such third-party 
content providers are responsible for ensuring their content is accurate and compliant with national and international laws. 
Vector Solutions is not and shall not be held responsible or liable for any third-party content or Client’s use thereof. THERE 
IS NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED, OR STATUTORY, REGARDING THIRD PARTY CONTENT 
ACCESSIBLE THROUGH THE SOFTWARE.

6.4  No employee or agent of Vector Solutions is authorized to make any warranty other than that which is specifically set 
forth herein. The provisions in any specification, brochure, or chart issued by Vector Solutions are descriptive only and are 
not warranties.

7.  LIMITATION ON LIABILITY.
EXCEPT AS IT RELATES TO CLAIMS RELATED TO SECTION 8 (INDEMNIFICATION) :  (A) IN NO EVENT SHALL EITHER 
PARTY BE LIABLE TO THE OTHER, WHETHER IN CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE) OR 
OTHERWISE, FOR SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS) 
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT; AND (B) THE TOTAL LIABILITY OF EITHER PARTY 
FOR ANY AND ALL DAMAGES, INCLUDING, WITHOUT LIMITATION, DIRECT DAMAGES, SHALL NOT EXCEED THE 
AMOUNT OF THE TOTAL FEES DUE TO, OR ALREADY PAID TO, VECTOR SOLUTIONS FOR THE PRECEDING 
TWELVE (12) MONTHS.

7.1.  TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WHATEVER THE LEGAL BASIS FOR THE 
CLAIM, UNDER NO CIRCUMSTANCES SHALL VECTOR SOLUTIONS BE LIABLE TO CLIENT, ANY AFFILIATE, ANY 
THIRD PARTY OR CLIENT’S USERS FOR ANY CLAIM, CAUSE OF ACTION, DEMAND, LIABILITY, DAMAGES, 
AWARDS, FINES, OR OTHERWISE, ARISING OUT OF OR RELATING TO PERSONAL INJURY, DEATH, OR OTHER 
HARM CAUSED FROM USE OF OR RELIANCE ON THE CONTENT OF THE COURSES. CLIENT, ITS AFFILIATES, 
EMPLOYEES, CONTRACTORS, AGENTS, USERS, AND REPRESENTATIVES RELY ON THE CONTENT OF THE 
COURSES AT THEIR OWN RISK. 

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

8. INDEMNIFICATION.

8.1. Indemnification by Vector Solutions.  Vector Solutions shall indemnify and hold the Client harmless from any and all 
claims, damages, losses and expenses, including but not limited to reasonable attorney fees, arising out of or resulting from 
any third-party claim that any document, course, or intellectual property provided by or uploaded to the Vector Solutions 
platform by Vector Solutions infringes or violates any intellectual property right of any person.

8.2. Indemnification by Client.  To the extent permitted by applicable law, Client shall indemnify and hold Vector Solutions 
harmless from any and all claims, damages, losses and expenses, including but not limited to reasonable attorney fees, arising 
out of or resulting from any third party claim that any document, course, or intellectual property owned by Client or uploaded 
to the Vector Solutions’ platform by Client infringes or violates any intellectual property right of any person.

9.  MISCELLANEOUS.

9.1  Assignment.  Neither party may assign or delegate its rights or obligations pursuant to this Agreement without the prior 
written consent of the other, provided that such consent shall not be unreasonably withheld.  Notwithstanding the foregoing, 
Vector Solutions may freely assign or transfer any or all of its rights without Client consent to an affiliate, or in connection with 
a merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets.

9.2. California Consumer Privacy Act (CCPA). Insofar as Vector Solutions will be processing personal information subject 
to the California Consumer Privacy Act, sections 1798.100 to 1798.199, Cal. Civ. Code (2018) as may be amended as well 
as all regulations promulgated thereunder from time to time (“CCPA”), on behalf of the Client in the course of the performance 
of the Services hereunder, the terms “California consumer,” “business purpose,” “service provider,” “sell” and “personal 
information” shall carry the meanings set forth in the CCPA.
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9.2.1 CCPA Disclosures:  To the extent the CCPA applies to the processing of any personal information by Vector Solutions 
pursuant to the Client’s instructions in relation to this Agreement, the following also apply: (a) The Parties have read and 
understand the provisions and requirements of the CCPA and shall comply with them; (b) It is the intent of the Parties that the 
sharing or transferring of personal information of California consumers from the Client to Vector Solutions during the course 
of Vector Solutions’ performance of this Agreement does not constitute selling of personal information as that term is defined 
in the CCPA, because the Client is not sharing or transferring such data to Vector Solutions for valuable consideration;  (c) 
Vector Solutions will only use personal information for the specific purpose(s) of performing the Services, including any 
Schedules and Statements of Work attached hereto, and within the direct business relationship with the Client.

9.3.  Export Regulations.  All Content and Services and technical data delivered under this agreement are subject to 
applicable US and Canadian laws and may be subject to export and import regulations in other countries.  You agree to 
comply strictly with all such laws and regulations and acknowledge that you have the responsibility to obtain such licenses to 
export, re-export, or import as may be required after delivery to you.

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

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

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

9.7.  Survival.   All provisions of this Agreement (including without limitation those pertaining to confidential information, 
intellectual property ownership, and limitations of liability) that would reasonably be expected to survive expiration or early 
termination of this Agreement will do so.

9.8.  Purchase Orders.  Client may issue a purchase order for its convenience only, it being agreed by the Parties that the 
terms and conditions of this Agreement shall control. Any terms or conditions included in a purchase order or similar document 
issued by Client that conflict with the terms and conditions of this Agreement will not apply to or govern the transaction resulting 
from the purchase order, unless both Parties expressly agree in writing to the particular conflicting term or condition, in which 
event the agreed term or condition will apply only with respect to that particular purchase order.

9.9. Entire Agreement. This Agreement and its exhibits represent the entire understanding and agreement between Vector 
Solutions and Client, and supersedes all other negotiations, proposals, understandings, and representations (written or oral) 
made by and between Vector Solutions and Client. Client acknowledges and agrees that the terms of this Agreement are 
incorporated in, and are a part of, each purchase order, change order, or Schedule related to the provision of Services by 
Vector Solutions. 

This Space Intentionally Left Blank – Signature Page Immediately Follows

DocuSign Envelope ID: 17CC5368-2AA5-49CB-91A3-CE321B5B6B6F



DocuSign Envelope ID: 17CC5368-2AA5-49CB-91A3-CE321B5B6B6F

Approved as to form:

Danielle Schwabe

City Manager

Charles F. Dodge

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

TargetSolutions Learning, LLC d/b/a Vector Solutions 
4890 W. Kennedy Blvd., Suite 300 
Tampa, FL 33609 

By: c,tPU~ 
Printed Name: Phil Coons 

Title: Vice President, Sales 

Date: 8/4/2021 

Pembroke Pines Fire Rescue 
9500 Pines Blvd, Bldg B 2nd Floor 
Pembroke Pine , FL 33024 

By: 

{rank- C · Or../,· 1 

Title: Mo.~ of 

Date 'j{_ Ii d)d 
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Addendum to Vector Solutions  

Public Sector Software as a Service Agreement 

 

THIS ADDENDUM (“Addendum”) is entered into this ____ day of ______________, 

2021, by and between the City of Pembroke Pines, a Florida municipal corporation located at 601 

City Center Way, Pembroke Pines, FL 33025 (“Client”) and TargetSolutions Learning, LLC, 

d/b/a Vector Solutions, a Limited Liability Company with a principal address of 4890 W Kennedy 

Blvd., Suite #300, Tampa, FL 33609 (“Vector Solutions”). Client and Vector Solutions shall be 

collectively referred to herein as the “Parties” and individually as a “Party”.   

 

 WHEREAS, the Parties desire to supplement the requirements of the Vector Solutions 

Public Sector Software as a Service Client Agreement (“Saas Agreement”) with the terms and 

conditions set forth herein; and, 

 

WHEREAS, the Parties further agree and acknowledge that the terms of the Saas 

Agreement are modified such that the terms set forth herein shall be in addition to, or to the extent 

of any conflict, the provisions herein shall prevail and take precedence. 

 
NOW, THEREFORE, the Parties agree the following provisions shall become an 

integral part of the Agreement between the Parties as follows: 

 

1. Payment Terms. All payments shall be governed by the Local Government Prompt 

Payment Act, as set forth in Part VII, Chapter 218, Florida Statutes. The Client is exempt from 

state and local sales and use taxes and shall not be invoiced for the same. Upon request Client will 

provide Client with proof of tax-exempt status. 

 

2. Governing Law and Venue. This Agreement shall be governed by and construed in 

accordance with the laws of the State of Florida as now and hereafter in force.  The venue for any 

and all actions or claims arising out of or related to this Agreement shall be in Broward County, 

Florida. 

 

3. Insurance. 

3.1  Vector Solutions shall not commence providing services pursuant to this 

Agreement until it has obtained all insurance required under this paragraph and such insurance has 

been approved by the Risk Manager of the Client nor shall Vector Solutions allow any 

subcontractor to commence work on any subcontract until all similar such insurance required of 

the subcontractor has been obtained and similarly approved. 

 

3.2 Certificates of Insurance, reflecting evidence of the required insurance, shall be filed with 

the Client’s Risk Manager prior to the commencement of this Agreement.  Policies shall be issued 

by companies authorized to do business under the laws of the State of Florida.  The insurance 

company shall be rated no less than “A” as to management, and no less than “Class VI” as to 

financial strength according to the latest edition of Best’s Insurance Guide published by A.M. Best 

Company. 
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3.3 Certificates of Insurance shall provide for thirty (30) days’ prior written notice to the Client 

in case of cancellation or material changes in the policy limits or coverage states. If the carrier cannot 

provide thirty (30) days’ notice of cancellation, either Vector Solutions or their Insurance Broker must 

agree to provide notice.   

3.4 Insurance shall be in force until all obligations required to be fulfilled under the terms of the 

Agreement are satisfactorily completed as evidenced by the formal acceptance by the Client.  In the 

event the insurance certificate provided indicates that the insurance shall terminate and lapse during 

the period of this Agreement, Vector Solutions shall furnish, at least forty-five (45) days prior to the 

expiration of the date of such insurance, a renewed certificate of insurance as proof that equal and like 

coverage for the balance of the period of the Agreement and extension thereunder is in effect.  Vector 

Solutions shall neither commence nor continue to provide any services pursuant to this Agreement 

unless all required insurance remains in full force and effect.  Vector Solutions shall be liable to Client 

for any lapses in service resulting from a gap in insurance coverage. 

 

3.5 REQUIRED INSURANCE. Vector Solutions shall be required to obtain all applicable 

insurance coverage, as indicated below, prior to commencing any work pursuant to this 

Agreement: 
Yes No 

 ☐ 3.5.1 Comprehensive General Liability Insurance written on an occurrence basis including, 

but not limited to: coverage for bodily injury and property damage, personal & advertising 

injury, products & completed operations, and contractual liability. Coverage must be written 

on an occurrence basis, with limits of liability no less than: 

 

1. Each Occurrence Limit - $1,000,000 

2. Fire Damage Limit (Damage to rented premises) - $100,000 

3. Personal & Advertising Injury Limit - $1,000,000 

4. General Aggregate Limit - $2,000,000 

5. Products & Completed Operations Aggregate Limit - $2,000,000 

 

Products & Completed Operations Coverage shall be maintained for the later of three (3) 

years after the delivery of goods/services or final payment under the Agreement.  The City 

of Pembroke Pines must be shown as an additional insured with respect to this 

coverage. The Client’s additional insured status shall extend to any coverage beyond 

the minimum limits of liability found herein. 
Yes No 

 ☐ 3.5.2  Workers’ Compensation and Employers’ Liability Insurance covering all 

employees, and/or volunteers of Vector Solutions engaged in the performance of the scope 

of work associated with this Agreement. In the case any work is sublet, Vector Solutions 

shall require the subcontractors similarly to provide Workers’ Compensation Insurance for 

all the latter’s employees unless such employees are covered by the protection afforded by 

Vector Solutions. Coverage for Vector Solutions and all subcontractors shall be in 

accordance with applicable state and/or federal laws that may apply to Workers’ 

Compensation Insurance with limits of liability no less than: 

 

1. Workers’ Compensation:  Coverage A –  Statutory 
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2. Employers Liability:  Coverage B  $500,000 Each Accident 

$500,000 Disease – Policy Limit 

        $500,000 Disease – Each Employee 

 

If Vector Solutions claims to be exempt from this requirement, Vector Solutions shall 

provide Client proof of such exemption for Client to exempt Vector Solutions. 
Yes No 

☐  3.5.3  Comprehensive Auto Liability Insurance covering all owned, non-owned and hired 

vehicles used in connection with the performance of work under this Agreement, with a 

combined single limit of liability for bodily injury and property damage no less than: 

 

1. Any Auto (Symbol 1) 

    Combined Single Limit (Each Accident) - $1,000,000 

2. Hired Autos (Symbol 8) 

    Combined Single Limit (Each Accident) - $1,000,000 

3. Non-Owned Autos (Symbol 9) 

    Combined Single Limit (Each Accident) - $1,000,000 

 

If work under this Agreement includes transportation of hazardous materials, policy shall 

include pollution liability coverage equivalent to that provided by the latest version of the 

ISO pollution liability broadened endorsement for auto and the latest version of the ISO 

Motor Carrier Act endorsement, equivalents or broader language. 
Yes No 

☐  3.5.3.1 If Vector Solutions requests reduced limits under a Personal Auto Liability 

Policy and it is agreed to by the Client, coverage shall include Bodily Injury limits of 

$100,000 per person/$300,000 per occurrence and Property Damage limits of 

$300,000 per occurrence 
Yes No 

 ☐ 3.5.4  Umbrella/Excess Liability Insurance in the amount of $2,000,000.00 as determined 

appropriate by the Client depending on the type of job and exposures contemplated.  

Coverage must be follow form of the General Liability, Auto Liability and Employer’s 

Liability.  This coverage shall be maintained for a period of no less than the later of three 

(3) years after the delivery of goods/services or final payment pursuant to this Agreement.  

The City of Pembroke Pines must be shown as an additional insured with respect to 

this coverage. The Client’s additional insured status shall extend to any coverage 

beyond the minimum limits of liability found herein. 
Yes No 

☐  3.5.5  Professional Liability/Errors & Omissions Insurance with a limit of liability no less 

than $1,000,000 per wrongful or negligent act. This coverage shall be maintained for a period 

of no less than three (3) years after the delivery of goods/services final payment pursuant to 

this Agreement. Retroactive date, if any, to be no later than the first day of service to the Client.  
Yes No 

☐  3.5.6  Environmental/Pollution Liability insurance shall be required with a limit of no less 

than $1,000,000 per wrongful act. Coverage shall include: Vector Solutions’ completed 

operations, sudden, accidental and gradual pollution conditions.  This coverage shall be 

maintained for a period of no less than the later of three (3) years after the delivery of 
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goods/services or final payment pursuant to this Agreement.  Retroactive date, if any, to be 

no later than the first day of service to the Client.  The City of Pembroke Pines must be 

shown as an additional insured with respect to this coverage. The Client’s additional 

insured status shall extend to any coverage beyond the minimum limits of liability 

found herein. 
Yes No 

 ☐ 3.5.7  Cyber Liability including Network Security and Privacy Liability with a limit of 

liability no less than $1,000,000 per loss.  Coverage shall include liability arising from: 

theft, dissemination and/or use of confidential information stored or transmitted in 

electronic form, unauthorized access to, use of, or tampering with computer systems, 

including hacker attacks or inability of an authorized third party to gain access to your 

services, including denial of service, and the introduction of a computer virus into, or 

otherwise causing damage to, a customer’s or third person’s computer, computer system, 

network, or similar computer-related property and the data, software and programs thereon.  

If vendor is collecting credit card information, it shall cover all PCI breach expenses.  

Coverage is to include the various state monitoring and state required remediation as well 

as meet the various state notification requirements.  This coverage shall be maintained for 

a period of no less than the later of three (3) years after delivery of goods/services or final 

payment of the Agreement. Retroactive date, if any, to be no later than the first day of 

service to the Client.  The City of Pembroke Pines must be shown as an additional 

insured with respect to this coverage. The Client’s additional insured status shall 

extend to any coverage beyond the minimum limits of liability found herein. 
Yes No 

 ☐ 3.5.8  Crime Coverage shall include employee dishonesty, forgery or alteration, and 

computer fraud in an amount of no less than $1,000,000 per loss.  If Vector Solutions is 

physically located on Client’s premises, a third-party fidelity coverage extension shall 

apply. 
Yes No 

☐  3.5.9  Garage Liability & Garage-keepers Legal Liability for those that manage parking 

lots for the Client or service Client vehicles. Coverage must be written on an occurrence 

basis, with limits of liability no less than $1,000,000 per Occurrence, including products & 

completed operations. This coverage shall be maintained for a period of no less than the 

later of three (3) years after the delivery of goods/services or final payment of this 

Agreement.  The City of Pembroke Pines must be shown as an additional insured with 

respect to this coverage. The Client’s additional insured status shall extend to any 

coverage beyond the minimum limits of liability found herein. 
Yes No 

☐  3.6.10 Liquor Liability for those in the business of selling, serving or furnishing of any 

alcoholic beverages, whether licensed or not, shall carry a limit of liability of no less than 

$1,000,000 per occurrence.  Coverage shall be maintained for the later of three (3) years 

after the delivery of goods/services or final payment under the Agreement.  The City of 

Pembroke Pines must be shown as an additional insured with respect to this coverage. 

The Client’s additional insured status shall extend to any coverage beyond the 

minimum limits of liability found herein. 
Yes No 

☐  3.6.11 Sexual Abuse & Molestation for any agreement involving a vulnerable population.  

Limits shall be no less than $500,000 per occurrence.  This coverage shall be maintained 
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for a period of no less than the later of three (3) years after the delivery of goods/services 

or final payment of this Agreement.  Retroactive date, if any, to be no later than the first 

day of service to the Client.  The City of Pembroke Pines must be shown as an additional 

insured with respect to this coverage. The Client’s additional insured status shall 

extend to any coverage beyond the minimum limits of liability found herein. 
 

 

3.6 REQUIRED ENDORSEMENTS 

 

3.6.1 The City of Pembroke Pines shall be named as an Additional Insured on each of 

the Liability Policies required herein.  

3.6.2 Waiver of all Rights of Subrogation against the Client. 

 3.6.3 Thirty (30) Day Notice of Cancellation or Non-Renewal to the Client. 

 3.6.4 Vector Solutions’ policies shall be Primary & Non-Contributory. 

 3.6.5 All policies shall contain a “severability of interest” or “cross liability” clause 

without obligation for premium payment of the Client. 

 

3.8 Any and all insurance required of Vector Solutions pursuant to this Agreement must also be 

required by any subcontractor in the same limits and with all requirements as provided herein, 

including naming the Client as an additional insured, in any work that is subcontracted unless such 

subcontractor is covered by the protection afforded by Vector Solutions and provided proof of such 

coverage is provided to Client.  Vector Solutions and any subcontractors shall maintain such policies 

during the term of this Agreement. 

 

3.9 The Client reserves the right to require any other additional types of insurance coverage and/or 

higher limits of liability it deems necessary based on the nature of work being performed under this 

Agreement. 

 

4. Indemnification; Sovereign Immunity. Notwithstanding the requirements of Section 1.5 

and 8.2 of the Saas Agreement, nothing in the Saas Agreement, nor contained herein is intended 

nor shall be construed to waive Client’s rights and immunities under the common law or Section 

768.28, Florida Statutes, as may be amended from time to time. 

 

5. Non-Discrimination & Equal Opportunity Employment. During the performance of the 

Agreement, neither Vector Solutions nor any subcontractors shall discriminate against any 

employee or applicant for employment because of race, religion, color, gender, national origin, 

sex, age, marital status, political affiliation, familial status, sexual orientation, or disability if 

qualified. Vector Solutions will take affirmative action to ensure that employees are treated during 

employment, without regard to their race, religion, color, gender, national origin, sex, age, marital 

status, political affiliation, familial status, sexual orientation, or disability if qualified.  Such 

actions must include, but not be limited to, the following:  employment, promotion, demotion or 

transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other forms 

of compensation, and selection for training, including apprenticeship. Vector Solutions shall agree 

to post in conspicuous places, available to employees and applicants for employment, notices to 

be provided by the contracting officer setting forth the provisions of this nondiscrimination clause. 

Vector Solutions further agrees that Vector Solutions will ensure that subcontractors, if any, will 
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be made aware of and will comply with this nondiscrimination clause. 

 

6. Independent Contractor. This Agreement does not create an employee/employer 

relationship between the parties.  It is the intent of the parties that Vector Solutions is an 

independent contractor under this Agreement and not the Client's employee for all purposes, 

including but not limited to, the application of the Fair Labor Standards Act minimum wage and 

overtime payments, Federal Insurance Contribution Act, the Social Security Act, the Federal 

Unemployment Tax Act, the provisions of the Internal Revenue Code, the State Workers' 

Compensation Act, and the State unemployment insurance law. Vector Solutions shall retain sole 

and absolute discretion in the judgment of the manner and means of carrying out Vector Solution's 

activities and responsibilities hereunder provided, further that administrative procedures 

applicable to services rendered under this Agreement shall be those of Vector Solutions, which 

policies of Vector Solutions shall not conflict with City, State, or United States policies, rules or 

regulations relating to the use of Vector Solutions’ funds provided for herein.  Vector Solutions 

agrees that it is a separate and independent enterprise from the Client, that it has full opportunity 

to find other business, that it has made its own investment in its business, and that it will utilize a 

high level of skill necessary to perform the work.  This Agreement shall not be construed as 

creating any joint employment relationship between Vector Solutions and the Client and the Client 

will not be liable for any obligation incurred by Vector Solutions, including but not limited to 

unpaid minimum wages and/or overtime premiums. 

 

7. Binding Authority. Each person signing this Agreement on behalf of either party 

individually warrants that he or she has full legal power to execute this Agreement on behalf of 

the party for whom he or she is signing, and to bind and obligate such party with respect to all 

provisions contained in this Agreement. 

 

8. Assignments; Amendments. This Agreement, and any interests herein, shall not be 

assigned, transferred or otherwise encumbered, under any circumstances, by Vector Solutions 

without providing thirty (30) days written notice to Client. Client reserves the right to terminate 

agreement due to such transfer.  For purposes of this Agreement, any change of ownership of 

Vector Solutions shall constitute an assignment which requires Client approval. It is further agreed 

that no modification, amendment, or alteration in the terms or conditions contained herein shall be 

effective unless contained in a written document executed with the same formality and of equal 

dignity herewith. 

 

9. Public Records.  

9.1 The City of Pembroke Pines is a public agency subject to Chapter 119, Florida 

Statutes.  Vector Solutions shall comply with Florida’s Public Records Law.  Specifically, Vector 

Solutions shall: 

 

 9.1.1 Keep and maintain public records required by the Client to perform the service; 

  

 9.1.2 Upon request from the Client’s custodian of public records, provide the Client with 

a copy of the requested records or allow the records to be inspected or copied within a 

reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida 

Statutes, or as otherwise provided by law; 
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 9.1.3 Ensure that public records that are exempt or that are confidential and exempt from 

public record disclosure requirements are not disclosed except as authorized by law for the 

duration of the Agreement term and, following completion of the Agreement, Vector 

Solutions shall destroy all copies of such confidential and exempt records remaining in its 

possession after Vector Solutions transfers the records in its possession to the Client; and 

  

 9.1.4 Upon completion of the Agreement, Vector Solutions shall transfer to the Client, at 

no cost to the Client, all public records in Vector Solutions’ possession.  All records stored 

electronically by Vector Solutions must be provided to the Client, upon request from the 

Client’s custodian of public records, in a format that is compatible with the information 

technology systems of the Client. 

  

9.2 The failure of Vector Solutions to comply with the provisions set forth in this Article shall 

constitute a default and breach of this Agreement, for which, the Client may terminate the 

Agreement in accordance with the terms herein. 

 

IF VECTOR SOLUTIONS HAS QUESTIONS REGARDING THE 

APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO 

VECTOR SOLUTIONS’S DUTY TO PROVIDE PUBLIC 

RECORDS RELATING TO THIS AGREEMENT, CONTACT 

THE CUSTODIAN OF PUBLIC RECORDS AT: 

 

CITY CLERK 

601 CITY CENTER WAY, 4th FLOOR 

PEMBROKE PINES, FL 33025 

(954) 450-1050 

mgraham@ppines.com 

 

10. Notice. Whenever any party desires to give notice unto any other party, it must be given 

by written notice, sent by certified United States mail, with return receipt requested, addressed to 

the party for whom it is intended and the remaining party, at the places last specified, and the 

places for giving of notice shall remain such until they shall have been changed by written notice 

in compliance with the provisions of this section.  For the present, Vector Solutions and Client 

designate the following as the respective places for giving of notice: 

 

Client:   Charles F. Dodge, City Manager 

   City of Pembroke Pines 

   601 City Center Way, 4th Floor 

   Pembroke Pines, Florida 33025 

   Telephone No.  (954) 450-1040 

 

Copy To:  John Picarello, Fire Chief 

   City of Pembroke Pines Fire Department 
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   9500 Pines Blvd., Bldg. B, 2nd Floor 

   Pembroke Pines, FL 33024 

   Telephone No.  (954) 499-9584 

 

   Jason Pindell, Division Chief 

   City of Pembroke Pines Fire Rescue 

   9500 Pines Blvd. 

   Pembroke Pines, FL 33024 

   Telephone No.  (954) 499-9584 

 

Copy To:  Samuel S. Goren, City Attorney 

   Goren, Cherof, Doody & Ezrol, P.A. 

   3099 East Commercial Boulevard, Suite 200 

   Fort Lauderdale, Florida 33308 

   Telephone No.  (954) 771-4500 

   Facsimile No.  (954) 771-4923 

 

Vector Solutions:  Andrew Lynch 

   TargetLearning Solutions LLC d/b/a Vector Solutions 

   4890 W. Kennedy Blvd., Suite #300 

   Tampa, FL 33609 

   E-mail:  Andrew.lynch@vectorsolutions.com 

   Telephone No: (858) 234-4061 

 

Copy To:   Vector Solutions 

   4890 W. Kennedy Blvd., Suite #300 

   Tampa, FL 33609 

   Attention: CFO 

 

11. Attorneys’ Fees. In the event that either party brings suit for enforcement of this Agreement, 

each party shall bear its own attorney's fees and court costs. 

 

12. Counterparts and Execution.  This Agreement may be executed by hand or electronically 

in multiple originals or counterparts, each of which shall be deemed to be an original and together 

shall constitute one and the same agreement.  Execution and delivery of this Agreement by the Parties 

shall be legally binding, valid and effective upon delivery of the executed documents to the other 

party through facsimile transmission, email, or other electronic delivery. 

 

13. Conflict. In the event of any conflict or ambiguity by and between the terms and provisions 

of the Saas Agreement and this Addendum, the Parties agree the terms and provisions of this 

Addendum shall prevail and take precedence.  

 

14. Scrutinized Companies. Vector Solutions, its principals or owners, certify that they are 

not listed on the Scrutinized Companies that Boycott Israel List, Scrutinized Companies with 

Activities in Sudan List, Scrutinized Companies with Activities in the Iran Petroleum Energy 

Sector List, or are engaged in business operations with Syria.  In accordance with Section 287.135, 

(858) 376-1602
chris.lawrence@vectorsolutions.com

Chris Lawrence
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Florida Statutes, as amended, a company is ineligible to, and may not, bid on, submit a proposal for, 

or enter into or renew a contract with any agency or local governmental entity for goods or services 

of: 

 

14.1 Any amount if, at the time bidding on, submitting a proposal for, or entering into or renewing 

such contract, the company is on the Scrutinized Companies that Boycott Israel List, created 

pursuant to Section 215.4725, Florida Statutes, or is engaged in a boycott of Israel; or 

 

14.2 One million dollars or more if, at the time of bidding on, submitting a proposal for, or entering 

into or renewing such contract, the company: 

 

 14.2.1 Is on the Scrutinized Companies with Activities in Sudan List or the Scrutinized 

Companies with Activities in the Iran Petroleum Energy Sector List, created pursuant to 

Section 215.473, Florida Statutes; or 

 

 14.2.2 Is engaged in business operations in Syria. 

 

15. Employment Eligibility. Vector Solutions certifies that it is aware of and complies 

with the requirements of Section 448.095, Florida Statues, as may be amended from time to time 

and briefly described herein below.  

15.1 Definitions for this Section. 

15.1.1  “Contractor” means a person or entity that has entered or is attempting to enter into 

a contract with a public employer to provide labor, supplies, or services to such employer 

in exchange for salary, wages, or other remuneration. “Contractor” includes, but is not 

limited to, a vendor or consultant. 

15.1.2 “Contractor” includes, but is not limited to, a vendor or consultant. 

15.1.3  “Subcontractor” means a person or entity that provides labor, supplies, or services 

to or for a contractor or another subcontractor in exchange for salary, wages, or other 

remuneration. 

15.1.4  “E-Verify system” means an Internet-based system operated by the United States 

Department of Homeland Security that allows participating employers to electronically 

verify the employment eligibility of newly hired employees. 

15.2 Registration Requirement; Termination. Pursuant to Section 448.095, Florida Statutes, 

effective January 1, 2021, Contractors, shall register with and use the E-verify system in order to 

verify the work authorization status of all newly hired employees. Contractor shall register for and 

utilize the U.S. Department of Homeland Security’s E-Verify System to verify the employment 

eligibility of: 

15.2.1 All persons employed by a Contractor to perform employment duties within Florida 

during the term of the contract; and  

15.2.2 All persons (including subvendors/subconsultants/subcontractors) assigned by 
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Contractor to perform work pursuant to the contract with the City of Pembroke Pines. The 

Contractor acknowledges and agrees that registration and use of the U.S. Department of 

Homeland Security’s E-Verify System during the term of the contract is a condition of the 

contract with the City of Pembroke Pines; and 

15.2.3 The Contractor shall comply with the provisions of Section 448.095, Florida 

Statutes., "Employment Eligibility," as amended from time to time. This includes, but is 

not limited to registration and utilization of the E-Verify System to verify the work 

authorization status of all newly hired employees. Contractor shall also require all 

subcontractors to provide an affidavit attesting that the subcontractor does not employ, 

contract with, or subcontract with, an unauthorized alien. The Contractor shall maintain a 

copy of such affidavit for the duration of the contract. Failure to comply will lead to 

termination of this Contract, or if a subcontractor knowingly violates the statute, the 

subcontract must be terminated immediately. Any challenge to termination under this 

provision must be filed in the Circuit Court no later than twenty (20) calendar days after 

the date of termination. Termination of this Contract under this Section is not a breach of 

contract and may not be considered as such.  If this contract is terminated for a violation of 

the statute by the Contractor, the Contractor may not be awarded a public contract for a 

period of one (1) year after the date of termination. 

16. Termination. This Agreement shall remain in full force and effect only as long as the 

expenditures provided for in the Agreement have been appropriated by the City Commission of 

the City of Pembroke Pines in the annual budget for each fiscal year of this Agreement, and is 

subject to termination based on lack of funding. 

 

17. Ownership, Use, and Access to Data. Notwithstanding the requirements set forth in the 

Saas Agreement, the Parties agree as follows:  

 

17.1 As used in this Addendum, all information, personally identifiable information, non-public 

information, data, metadata, usernames, email addresses, names, photos, and Client information, 

created, accessed, processed, uploaded, or used during the course of Vector Solutions providing 

services to Client, shall be collectively referred to as “Data”. Data shall not include data that that 

is utilized by Vector Solutions and authorized third-parties in aggregate or anonymized form where 

all personally identifiable information, including direct and indirect personal identifiers and other 

non-public information has been removed and the data is de-identified. Vector Solutions and 

authorized third-parties agree not to attempt to re-identify de-identified Data and shall not transfer 

any de-identified Data to any party unless that party agrees not to attempt to re-identification.  

17.2 Client shall retain all rights, including intellectual property rights, title, and interest in Data.  

Client grants to Vector Solutions and authorized third-parties a limited, non-exclusive license to 

use, access, and process Data solely for the purpose of providing and supporting the functions and 

use of Vector Solutions services.  Data may not be used for any purpose other than outlined in this 

Addendum, and the Saas Agreement, as modified hereby. Vector Solutions does not have any 

rights, implied or otherwise, to Data, content, or intellectual property, except as expressly stated 

herein. This includes the right to sell or trade Data. Data shall not be exported or maintained outside 

of the United States.  
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17.3 Vector Solutions shall not make Data available to any third-party except as permitted 

herein, as may be required to provide its services to Client, as directed by Client, or required by 

law. Data shall only be accessed and processed by Vector Solutions and authorized third-parties 

to the extent necessary for Vector Solutions to render the services required by the Saas Agreement, 

as modified by this Addendum. Authorized third-parties engaged by Vector Solutions shall agree 

to adhere to the requirements set forth in this Addendum, the Saas Agreement, as modified hereby.  

17.4 Vector Solutions shall only use, access, and process Data for the time necessary to render 

the services required by the Agreement. Vector Solutions and authorized third-parties shall within 

thirty (30) days of termination of the relationship between the parties, transfer (if requested) or 

destroy any Data in their possession and thereafter cease to access and process Data. Vector 

Solutions’ limited license to use Data shall cease ninety (90) days after termination of the 

relationship between the parties.   

17.5 Client may request from time to time access to Data possessed by Vector Solutions, and 

may request to delete certain Data in Vector Solutions database, such request by Client shall be 

made in writing, Client shall honor such request within a reasonable time.    

17.6 Vector Solutions will not change how Data is collected, used, or shared under the terms of 

this Addendum in any way inconsistent with the requirements set forth herein without advance 

written notice and consent from Client. 

17.7 The Client and its users may opt out of direct marketing by notifying Vector Solutions at 

logousage@vectorsolutions.com.  Upon receipt of Client’s opt out notice, Vector Solutions shall 

not use any Data to advertise or market to Client or Client’s users. 

17.8 Vector Solutions further agrees to use and process Data in accordance with industry best 

practices. This includes appropriate administrative, physical, and technical safeguards to secure 

Data from unauthorized access, disclosure, and use. Vector Solutions will conduct periodic risk 

assessments and remediate any identified security vulnerabilities in a timely manner. Vector 

Solutions will also have a written incident response plan, to include prompt notification of Client 

in the event of a security or privacy incident, as well as best practices for responding to a Data 

breach. Vector Solutions agrees to share its incident response plan with Client upon request subject 

to the confidentiality obligations set forth in Section 18 below. 

18. Confidentiality. The Parties acknowledge that during the course of Vector Solutions’ 

provision of services to Client, each Party (the “Disclosing Party”) may provide the other Party 

(the “Receiving Party”) with access to non public information, personal information, or sensitive 

information that a reasonable person would understand to be confidential or private information 

belonging to the Disclosing Party, during the provision of services by Vector Solutions.  Client 

and Vector Solutions agree to treat the before mentioned categories of information as strictly 

confidential. All confidential information provided to Vector Solutions shall solely be used for the 

purpose of rendering services pursuant to the Agreement and shall not be disclosed to any third 

party without the prior consent of Client. The foregoing shall not be applicable to any information 

that is publicly available when provided or which thereafter becomes publicly available other than 

in contravention of this section or which is required to be disclosed by law. 
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Danielle Schwabe

City of Pembroke Pines 

IN WITNESS OF THE FOREGOING, the Parties have set their hands and seals the day 
and year first written above. 

ATTEST: 

MARLENE D. GRAHAM, CITY CLERK 

APPROVED AS TO FORM: 

~

DocuSigned by: 

,w. i,11, ScL~&1afo 
013E807C191 D4FF 

Print Name: - --------
O F FI CE OF THE CITY ATTORNEY 

Client: 

~ DocuS;gned by, 

BY: (~v{,c,s f. O~J,'f 
478966ECFOAD4AC .. 

CHARLES F. DODGE, CITY MANAGER 

Vector Solutions: 

TARGETLEARNING SOLUTIONS LLC d/b/a 
VECTOR SOLUTIONS 

Signed By: C,PU Coo,nt>, 

Name: Phil Goans 

Title: Vice President, Sales 
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