PURCHASE AGREEMENT FOR CITIBOT SUBSCRIPTION

This Purchase Agreement for Citibot Subscription (“Agreement”) is made and entered into
as of (“Effective Date”) by and between the City of North Las Vegas,
a Nevada municipal corporation (“City”) and Citibot, Inc., a Delaware corporation (“Provider”).

RECITALS

WHEREAS, the City desires to purchase a subscription to the Citibot SMS Chat, Web
Chat, and Multilingual customer service platform, software and/or services (collectively, the
“Subscription”) in accordance with this Agreement and the attached “Citibot Subscription
Agreement,” attached hereto as Exhibit A and incorporated herein; and

WHEREAS, the City desires to purchase the Products from Provider as outlined in this
Agreement, and Provider agrees to sell and deliver the Products upon the terms and conditions
described in this Agreement.

NOW, THEREFORE, upon good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the City and the Provider agree to the following terms,
conditions and covenants:

SECTION ONE
RESPONSIBILITY OF PROVIDER

1.1.  The Provider shall perform all of its obligations in the manner set forth in this
Agreement including, without limitation, selling the Subscription, including implementation of the
software, to the City at the prices and quantities set forth in Exhibit A, and all related additional or
incidental tasks necessary to effectuate the intent of this Agreement.

1.2.  The Provider shall promptly notify the City any time that the Provider fails to meet
the requirements of this Agreement and shall, at its own expense, promptly take all actions to come
back into compliance with this Agreement. If the Provider performs any additional task without
obtaining the City’s prior written approval, the Provider does so at its own risk and expense.

1.3.  The Provider shall at its own expense comply at all times with all municipal,
county, state and federal laws, regulations, rules, codes, ordinances and other applicable legal
requirements.
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SECTION TWO
PAYMENT AND TERM

2.1.  The term of this Agreement shall commence on the Effective Date and continue for
one (1) year (“Term”). After the initial Term, the City, through its City Manager, has the option to
renew the Agreement for one (1) additional year. The prices described in Exhibit A will remain
throughout the Term and optional renewal. The total not to exceed cost for Year 1 is Thirty-Six
Thousand, Eight Hundred Dollars and 00/100 ($36,800.00), which includes implementation fees,
and the Subscription fees. The total not to exceed cost for the optional Year 2 is Twenty-Eight
Thousand Dollars and 00/100 ($28,000.00) for the annual Subscription fees. The total not to
exceed cost of this Agreement including the optional renewal is Sixty-Four Thousand, Eight
Hundred Dollars and 00/100 ($64,800.00).

2.2. No additional compensation shall be paid, and no increase in the time of
performance shall be awarded to the Provider without the prior written authorization of the City to
proceed with such changes.

2.3.  Payment to the Provider shall be made within thirty (30) calendar days after the
City receives each invoice from the Provider, provided that such invoice is complete, correct, and
undisputed by the City. Upon reconciliation of all errors, corrections, credits, and disputes,
payment to the Provider will be paid in full within 30 calendar days. Invoices received without a
valid purchase order number will be returned unpaid. The Provider shall submit the original
invoice via email to:

AccountsPayable@CityofNorthLasVegas.com

SECTION THREE
REPRESENTATIONS AND WARRANTIES

3.1.  Provider represents and warrants for the benefit of City, in addition to any other
representations and warranties made in this Agreement, with the knowledge and expectation of
City’s reliance thereon, as follows:

3.1.1. Provider is a duly formed and validly existing Delaware corporation and is
in good standing pursuant to the laws of the State of Nevada and has the full power,
authority and legal right to execute, deliver and perform under this Agreement.

3.1.2. Provider is financially solvent, able to pay its debts as they mature, and
possessed of sufficient working capital to perform all of its obligations under this
Agreement.

3.2.  The representations and warranties made by Provider survive the termination or
expiration of the Agreement.
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SECTION FOUR
INSURANCE

Provider shall obtain and maintain, at its expense, the following insurance coverage for all work
related to the performance of this Purchase Agreement: commercial general liability insurance,
automobile liability insurance, worker’s compensation insurance, and employers’ liability
insurance. While a copy of the Provider's insurance certificate is not immediately required, the
City reserves the right to request a copy of the Provider's insurance certificate at any time during
the Term of the Agreement. It is the Provider's responsibility to produce the insurance certificate
upon the City's request.

SECTION FIVE
TERMINATION

The City, through its City Manager or her designee may terminate this Agreement at any time for
convenience upon notice to the Provider, and the City shall have no liability to the Provider for
such termination except that the City shall pay the Provider for the reasonable value of the services
or use of the software provided by the Provider to City up through and including the date of
termination, provided that the Provider, within thirty (30) days following the date of the City’s
termination notice, submits an invoice for such services/subscription in a form reasonably
acceptable to the City and such invoice is supplemented by such underlying source documentation
as is reasonably requested by the City.

SECTION SIX
INDEMNIFICATION

Notwithstanding any of the insurance requirements or limits of liability set forth herein, the
Provider shall defend, protect, indemnify and hold harmless the City, and its officers, agents and
employees, from any liabilities, claims, damages, losses, expenses, proceedings, suits, actions,
decrees, judgments, reasonable attorneys’ fees, and court costs which the City suffers, and/or its
officers, agents or employees suffer, as a result of, or arising out of, the negligent or intentional
acts or omissions of the Provider, its agents, and employees, or anyone employed by any of them,
in fulfillment or performance of the terms, conditions or covenants of this Agreement including,
without limitation, compliance with the terms of Exhibit A. This Section 6 shall survive the
completion of the Project, if applicable, and the termination or expiration of this Agreement until
such time as the applicable statutes of limitation expire.

SECTION SEVEN
NOTICES

7.1.  All notices, demands and other instruments required or permitted to be given
pursuant to this Agreement shall be in writing and be deemed effective upon delivery in writing if
served by email, personal delivery, by overnight courier service, by facsimile or by overnight
express mail, or upon posting if sent by registered or certified mail, postage prepaid, return receipt
requested, and addressed as follows:
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To City: City of North Las Vegas
Attention: Maria Consengco / Buyer
2250 Las Vegas Blvd., North, Suite 820
North Las Vegas, NV 89030
Phone: 702-633-1463

To Provider: CitiBot, Inc.
Attention: Chelsey Boss
65 Gadsden Street
Charleston, SC
Phone: 843-324-6167
Email: chelsey@citibot.io

7.2.  The address to which any notice, demand or other writing may be delivered to any
party as above provided may be changed by written notice given by such party as above provided.

SECTION EIGHT
SAFETY

8.1.  Obligation to Comply with Applicable Safety Rules and Standards. Provider shall
ensure that it is familiar with all applicable safety and health standards promulgated by state and
federal governmental authorities including, but not limited to, all applicable requirements of the
Occupational Safety and Health Act of 1970, including all applicable standards published in 29
C.F.R. parts 1910, and 1926 and applicable occupational safety and health standards promulgated
under the state of Nevada. Provider further recognizes that, while Provider is performing any
work on behalf the City, under the terms of this Agreement, Provider agrees that it has the sole
and exclusive responsibility to assure that its employees and the employees of its subcontractors
comply at all times with all applicable safety and health standards as above-described and all
applicable City safety and health rules.

8.2.  Safety Equipment. Provider will supply all of its employees and subcontractors
with the appropriate Safety equipment required for performing functions at the City facilities.

SECTION NINE
MISCELLANEOUS

9.1. Governing Law and Venue. The laws of the State of Nevada and the North Las
Vegas Municipal Code govern the validity, construction, performance and effect of this
Agreement, without regard to conflicts of law. All actions shall be initiated in the courts of Clark
County, Nevada or the federal district court with jurisdiction over Clark County, Nevada.

9.2.  Assignment. Any attempt to assign this Agreement by Provider without the prior
written consent of the City shall be void.

9.3.  Amendment. This Agreement may be amended or modified only by a writing
executed by the City and Provider.
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9.4. Controlling Document. To the extent any of the terms or provisions in Exhibit A
conflict with this Agreement, the terms and provisions of this Agreement shall govern and control.
Any additional, different or conflicting terms or provisions contained in Exhibit A or any other
written or oral communication from Provider shall not be binding in any way on the City whether
or not such terms would materially alter this Agreement, and the City hereby objects thereto.

9.5. Time of the Essence. Time is of the essence in the performance of this Agreement
and all of its terms, provisions, covenants and conditions.

9.6. Waiver. No consent or waiver, express or implied, by the Provider or the City of
any breach or default by the other in performance of any obligation under the Agreement shall be
deemed or construed to be a consent or waiver to or of any other breach or default by such party.

9.7.  Waiver of Consequential Damages. The City shall not be liable to Provider, its
agents, or any third party for any consequential, indirect, exemplary or incidental damages,
including, without limitation, damages based on delay, loss of use, lost revenues or lost profits.
This section survives default, expiration, or termination of this Agreement.

9.8.  Severability. If any provision of this Agreement shall be held to be invalid or
unenforceable, the remaining provisions of this Agreement shall remain valid and binding on the
parties hereto.

9.9. No Fiduciary or Joint Venture. This Agreement is not intended to create, and shall
not be deemed to create, any relationship between the parties hereto other than that of independent
entities contracting with each other solely for the purpose of effecting the provisions of this
Agreement. Neither of the parties hereto shall be construed to be the agent, employer,
representative, fiduciary, or joint venturer of the other and neither party shall have the power to
bind the other by virtue of this Agreement.

9.10. Effect of Termination. In the event this Agreement is terminated, all rights and
obligations of the parties hereunder shall cease, other than indemnity obligations and matters that
by their terms survive the termination.

9.11. Ownership of Documents. Provider shall treat all information related to this
Agreement, all information supplied to Provider by the City, and all documents, reconciliations
and reports produced pursuant to this Agreement as confidential and proprietary information of
the City and shall not use, share, or release such information to any third-party without the City’s
prior written permission. This section shall survive the termination or expiration of this
Agreement.

9.12. Fiscal Funding Out. The City reasonably believes that sufficient funds can be
obtained to make all payments during the Term of this Agreement. Pursuant to NRS Chapter 354,
if the City does not allocate funds to continue the function performed by Provider under this
Agreement, the Agreement will be terminated when appropriate funds expire.

I
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9.13. Public Record. Pursuant to NRS 239.010 and other applicable legal authority, each
and every document provided to the City may be a “Public Record” open to inspection and copying
by any person, except for those documents otherwise declared by law to be confidential. The City
shall not be liable in any way to Provider for the disclosure of any public record including, but not
limited to, documents provided to the City by Provider. In the event the City is required to defend
an action with regard to a public records request for documents submitted by Provider, Provider
agrees to indemnify, hold harmless, and defend the City from all damages, costs, and expenses,
including court costs and reasonable attorneys’ fees related to such public records request. This
section shall survive the expiration or early termination of the Agreement.

9.14. Interpretation. The language of this Agreement has been agreed to by both parties
to express their mutual intent. The headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.
Preparation of this Agreement has been a joint effort by the City and Provider and the resulting
document shall not, solely as a matter of judicial construction, be construed more severely against
one of the parties than the other.

9.15. Electronic Signatures. The use of facsimile, email, or other electronic medium
shall have the same force and effect as original signatures.

9.16. Counterparts. This Agreement may be executed in counterparts and all of such
counterparts, taken together, shall be deemed part of one instrument.

9.17. Federal Funding. Supplier certifies that neither it nor its principals are presently
debarred, suspended, proposed for debarment, declared ineligible, in receipt of a notice of
proposed debarment or voluntarily excluded from participation in this transaction by any federal
department or agency. This certification is made pursuant to the regulations implementing
Executive Order 12549, Debarment and Suspension, 28 C.F.R. pt. 67, 8 67.510, as published as
pt. VII of the May 26, 1988, Federal Register (pp. 19160-19211), and any relevant program
specific regulations. This provision shall be required of every subcontractor receiving any
payment in whole or in part from federal funds.

9.18. Boycott of Israel. Pursuant to NRS 332.065(4), Provider certifies that the Provider is
not currently engaged in a boycott of Israel, and Provider agrees not to engage in a boycott of Israel
during the Term.

9.19. Attorneys’ Fees. In the event any action is commenced by either party against the
other in connection with this Agreement, the prevailing party shall be entitled to its costs and
expenses, including reasonable attorneys’ fees, as determined by the court, including without
limitation, fees for the services of the City Attorney’s Office. This Section 9.19 shall survive the
completion of this Agreement until the applicable statutes of limitation expire.

9.20. Use of Funds.

9.20.1 Provider understands and agrees that the funds disbursed under this
Agreement may only be used in compliance with section 603(c) of the Social Security
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Act (the Act), United States Department of the Treasury’s regulations implementing
that section, and guidance issued by the United States Department of the Treasury
(the “Treasury”) regarding the foregoing.

9.20.2 Provider will determine prior to engaging in any project using the funding that
it has the institutional, managerial, and financial capability to ensure proper
planning, management, and completion of such project.

9.21. Period of Performance. The period of performance for this award begins on the
date hereof and ends on November 30, 2024. As set forth in Treasury’s implementing
regulations, Provider may use award funds to cover eligible costs incurred during the period that
begins on March 3, 2021, and ends on November 30, 2024.

9.22. Reporting. Provider agrees to comply with any reporting obligations established
by Treasury, as it relates to this award.

9.23. Maintenance of and Access to Records.

9.23.1 Provider shall maintain records and financial documents sufficient to
evidence compliance with sections 602(c) and 603(c), Treasury’s
regulation implementing those sections, and guidance regarding the
eligible use of funds.

9.23.2 The Treasury Office of Inspector General and the Government
Accountability Office, or their authorized representatives, shall have the
right of access to records (electronic and otherwise) of Provider in order
to conduct audits or other investigations.

9.23.3 Records shall be maintained by Provider for a period of five (5) years after
all funds have been expended or returned to Treasury, whichever is later.

9.24 Pre-award Costs. Pre-award costs, as defined in 2 C.F.R. 8 200.458, may not be
paid with funding from this Agreement.

9.25 Administrative Costs. Provider may use funds provided under this award to cover
both direct and indirect costs.

9.26  Cost Sharing. Cost sharing or matching funds are not required to be provided by
Provider.

9.27 Conflicts of Interest. Provider understands and agrees it must maintain a conflict
of interest policy consistent with 2 C.F.R. § 200.318(c) and that such conflict of interest policy
is applicable to each activity funded under this award. Provider and subcontractors must disclose
in writing to Treasury or the pass-through entity, as appropriate, any potential conflict of interest
affecting the awarded funds in accordance with 2 C.F.R. §200.112.
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9.28 Compliance with Applicable Law and Regulations. Provider agrees to comply

with the requirements of sections 602 and 603 of the Social Security Act (the “Act”), regulations
adopted by the Treasury pursuant to sections 602(f) and 603(f) of the Act, and guidance issued
by Treasury regarding the foregoing. Provider also agrees to comply with all other applicable
federal statutes, regulations, and executive orders, and Provider shall provide for such
compliance by other parties in any agreements it enters into with other parties relating to this

Agreement.

9.28.1. Federal regulations applicable to this Agreement include, without
limitation, the following:

Vi.

Vii.
Viii.

iX.

Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards, 2 C.F.R. Part 200, other than
such provisions as Treasury may determine are inapplicable to this
Award and subject to such exceptions as may be otherwise provided
by Treasury. Subpart F — Audit Requirements of the Uniform
Guidance, implementing the Single Audit Act, shall apply to this
award.

Universal Identifier and System for Award Management (SAM), 2
C.F.R. Part 25, pursuant to which the award term set forth in
Appendix A to 2 C.F.R. Part 25 is hereby incorporated by reference.
Reporting Subaward and Executive Compensation Information, 2
C.F.R. Part 170, pursuant to which the award term set forth in
Appendix A to 2 C.F.R. Part 170 is hereby incorporated by
reference.

OMB Guidelines to Agencies on Governmentwide Debarment and
Suspension (Nonprocurement), 2 C.F.R. Part 180, including the
requirement to include a term or condition in all lower tier covered
transactions (contracts and subcontracts described in 2 C.F.R. Part
180, subpart B) that the award is subject to 2 C.F.R. Part 180 and
Treasury’s implementing regulation at 31 C.F.R. Part 19.

Recipient Integrity and Performance Matters, pursuant to which the
award term set forth in 2 C.F.R. Part 200, Appendix XII to Part 200
is hereby incorporated by reference.

Governmentwide Requirements for Drug-Free Workplace, 31
C.F.R. Part 20.

New Restrictions on Lobbying, 31 C.F.R. Part 21.

Uniform Relocation Assistance and Real Property Acquisitions Act
of 1970 (42 U.S.C. 88 4601-4655) and implementing regulations.
Generally applicable federal environmental laws and regulations.

9.28.2. Statutes and regulations prohibiting discrimination applicable to this award,
include, without limitation, the following:
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prohibit discrimination on the basis of race, color, or national origin
under programs or activities receiving federal financial assistance;

ii. The Fair Housing Act, Title V111 of the Civil Rights Act of 1968 (42
U.S.C. 88 3601 et seq.), which prohibits discrimination in housing
on the basis of race, color, religion, national origin, sex, familial
status, or disability;

iii. Section 504 of the Rehabilitation Act of 1973, as amended (29
U.S.C. § 794), which prohibits discrimination on the basis of
disability under any program or activity receiving federal financial
assistance;

iv. The Age Discrimination Act of 1975, as amended (42 U.S.C. 8§
6101 et seq.), and Treasury’s implementing regulations at 31 C.F.R.
Part 23, which prohibit discrimination on the basis of age in
programs or activities receiving federal financial assistance; and

V. Title Il of the Americans with Disabilities Act of 1990, as amended
(42 U.S.C. 88 12101 et seq.), which prohibits discrimination on the
basis of disability under programs, activities, and services provided
or made available by state and local governments or
instrumentalities or agencies thereto.

9.29 Remedial Actions. In the event of Provider’s noncompliance with section 603 of
the Act, other applicable laws, Treasury’s implementing regulations, guidance, or any reporting or
other program requirements, Treasury may impose additional conditions on the receipt of a
subsequent tranche of future award funds, if any, or take other available remedies as set forth in 2
C.F.R. 8 200.339. In the case of a violation of section 603(c) of the Act regarding the use of funds,
previous payments shall be subject to recoupment as provided in section 603(e) of the Act.

9.30 Hatch Act. Provider agrees to comply, as applicable, with requirements of the Hatch
Act (5 U.S.C. 88 1501-1508 and 7324-7328), which limit certain political activities of State or
local government employees whose principal employment is in connection with an activity
financed in whole or in part by this federal assistance.

9.31 False Statements. Provider understands that making false statements or claims in
connection with this award is a violation of federal law and may result in criminal, civil, or
administrative sanctions, including fines, imprisonment, civil damages and penalties, debarment
from participating in federal awards or contracts, and/or any other remedy available by law.

9.32  Publications. Any publications produced with funds from this award must display
the following language: “This project [is being] [was] supported, in whole or in part, by federal
award number [enter project FAIN] awarded to the City of North Las Vegas by the U.S.
Department of the Treasury.”

9.33 Debts Owed the Federal Government.

9.33.1 Any funds paid to Provider (1) in excess of the amount to which Provider
is finally determined to be authorized to retain under the terms of this award; (2) that are
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determined by the Treasury Office of Inspector General to have been misused; or (3) that
are determined by Treasury to be subject to a repayment obligation pursuant to section
603(e) of the Act and have not been repaid by Provider shall constitute a debt to the federal
government.

9.33.2 Any debts determined to be owed the federal government must be paid
promptly by Provider. A debt is delinquent if it has not been paid by the date specified in
Treasury’s initial written demand for payment, unless other satisfactory arrangements have
been made or if the Provider knowingly or improperly retains funds that are a debt as
defined in paragraph 14(a). Treasury will take any actions available to it to collect such a
debt.

9.34 Disclaimer.

9.34.1 The United States expressly disclaims any and all responsibility or liability
to Provider or third persons for the actions of Provider or third persons resulting in death,
bodily injury, property damages, or any other losses resulting in any way from the
performance of this award or any other losses resulting in any way from the performance
of this award or any contract, or subcontract under this award.

9.34.2 The acceptance of this award by Provider does not in any way establish an
agency relationship between the United States and Provider.

9.35 Protections for Whistleblowers.

9.35.1 In accordance with 41 U.S.C. § 4712, Provider may not discharge, demote,
or otherwise discriminate against an employee in reprisal for disclosing to any of the list
of persons or entities provided below, information that the employee reasonably believes
is evidence of gross mismanagement of a federal contract or grant, a gross waste of federal
funds, an abuse of authority relating to a federal contract or grant, a substantial and specific
danger to public health or safety, or a violation of law, rule, or regulation related to a federal
contract (including the competition for or negotiation of a contract) or grant.

9.35.2 The list of persons and entities referenced in the paragraph above includes
the following:

i A member of Congress or a representative of a committee of Congress;
ii. An Inspector General,

iii. The Government Accountability Office;

iv. A Treasury employee responsible for contract or grant oversight or

management;

V. An authorized official of the Department of Justice or other law
enforcement agency;

Vi. A court or grand jury; or
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vii. A management official or other employee of Provider, contractor, or
Subcontractor who has the responsibility to investigate, discover, or
address misconduct.

9.35.3 Provider shall inform its employees in writing of the rights and remedies
provided under this section, in the predominant native language of the workforce.

9.36 Increasing Seat Belt Use in the United States. Pursuant to Executive Order 13043,
62 FR 19217 (Apr. 18, 1997), Provider should encourage its employees and subcontractors to
adopt and enforce on-the- job seat belt policies and programs for their employees when operating
company-owned, rented or personally owned vehicles.

9.37 Reducing Text Messaging While Driving. Pursuant to Executive Order 13513, 74
FR 51225 (Oct. 6, 2009), Provider should encourage its employees and subcontractors to adopt
and enforce policies that ban text messaging while driving, and Provider should establish
workplace safety policies to decrease accidents caused by distracted drivers.

9.38 Compliance with Title VI of the Civil Rights Act of 1964. The sub-grantee,
contractor, subcontractor, successor, transferee, and assignee shall comply with Title VI of the
Civil Rights Act of 1964, which prohibits recipients of federal financial assistance from excluding
from a program or activity, denying benefits of, or otherwise discriminating against a person on
the basis of race, color, or national origin (42 U.S.C. § 2000d et seq.), as implemented by the
Department of the Treasury’s Title VI regulations, 31 CFR Part 22, which are herein incorporated
by reference and made a part of this contract (or agreement). Title VI also includes protection to
persons with “Limited English Proficiency” in any program or activity receiving federal financial
assistance, 42 U.S.C. § 2000d et seq., as implemented by the Department of the Treasury’s Title
VI regulations, 31 CFR Part 22, and herein incorporated by reference and made a part of this
contract or agreement.

9.39 Records and Auditing. Provider shall maintain accurate and complete books,
documents, accounting records and other records pertaining to the goods and services for six
(6) years (or longer as required by applicable law) from the later of the date of final payment
under this Purchase Order or the City's acceptance of the goods and services. Provider shall
make such records available to the City for inspection, audit, examination, reproduction, and
copying at Provider’s offices at all reasonable times. However, if requested, Provider shall
furnish copies of said records at its expense to the City, within seven (7) business days of the
request.

9.40. Remedies. Contracts for more than the Federal simplified acquisition threshold
which is the inflation adjusted amount determined by the Civilian Agency Acquisition Council
and the Defense Acquisition Regulations Council (Councils) as authorized by 41 U.S.C. 1908,
must address administrative, contractual, or legal remedies in instances where contractors violate
or breach contract terms, and provide for such sanctions and penalties as appropriate. Pursuant
to this rule, when Federal funds are expended by the City, the City reserves all rights and
privileges under the applicable laws and regulations with respect to this procurement in the event
of breach of contract by either party.
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9.41. Termination for Cause and for Convenience. When Federal funds are expended by
the City, City reserves the right to immediately terminate any contract in excess of the
Federal Micro-purchase threshold resulting from the procurement process in the event of a
breach or default of the agreement by Vendor, in the event Vendor fails to: (1) meet
schedules, deadlines, and/or delivery dates within the time specified in the procurement
solicitation, contract, and/or a purchase order; 2) make any payments owed; or (3) otherwise
perform in accordance with the contract and/or the procurement solicitation. The City also
reserves the right to terminate the contract immediately, with written notice to the VVendor, for
convenience, if City believes, in its sole discretion that it is in the best interest of the City to do
so. Vendor will be compensated for work performed and accepted and goods accepted by the
City as of the termination date if the contract is terminated for convenience of City. Any award
under the procurement process is not exclusive and the City reserves the right to purchase goods
and services from other vendors when it is in the best interest of the City.

9.42. Equal Employment Opportunity. Except as otherwise provided under 41 C.F.R.
Part 60, all contracts that meet the definition of "federally assisted construction contract” in
41 C.F.R. § 60-1.3 must include the equal opportunity clause provided under 41 C.F.R. 8§ 60-
1.4(b), in accordance with Executive Order 11246, Equal Employment Opportunity (30 Fed.
Reg. 12319, 12935, 3 C.F.R. Part, 1964-1965 Comp., p. 339), as amended by Executive Order
11375, Amending Executive Order 11246 Relating to Equal Employment Opportunity, and
implementing regulations at 41 C.F.R. Part 60 (Office of Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor). See 2 C.F.R. Part 200,
Appendix 11(C).

9.43. Davis-Bacon Act. When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a
provision for compliance with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146- 3148) as
supplemented by Department of Labor regulations (29 CFR Part 5, "Labor Standards Provisions
Applicable to Contracts Covering Federally Financed and Assisted Construction™). In
accordance with the statute, contractors must be required to pay wages to laborers and
mechanics at a rate not less than the prevailing wages specified in a wage determination made
by the Secretary of Labor. In addition, contractors must be required to pay wages not less than
once a week. The non- Federal entity must place a copy of the current prevailing wage
determination issued by the Department of Labor in each solicitation. The decision to award a
contract or subcontract must be conditioned upon the acceptance of the wage determination.
The non-Federal entity must report all suspected or reported violations to the Federal awarding
agency. The contracts must also include a provision for compliance with the Copeland "Anti-
Kickback™ Act (40 U.S.C. 3145), as supplemented by Department of Labor regulations (29 CFR
Part 3, "Contractors and Subcontractors on Public Building or Public Work Financed in Whole
or in Part by Loans or Grants from the United States™). The Act provides that each contractor or
sub-recipient must be prohibited from inducing, by any means, any person employed in the
construction, completion, or repair of public work, to give up any part of the compensation to
which he or she is otherwise entitled. The non-Federal entity must report all suspected or
reported violations to the Federal awarding agency.

I
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9.44. Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where
applicable, all contracts awarded by the non-Federal entity in excess of $100,000 that involve the
employment of mechanics or laborers must include a provision for compliance with 40 U.S.C.
3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5). Under 40
U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every mechanic
and laborer on the basis of a standard work week of 40 hours. Work in excess of the standard work
week is permissible provided that the worker is compensated at a rate of not less than one and a
half times the basic rate of pay for all hours worked in excess of 40 hours in the work week. The
requirements of 40 U.S.C. 3704 are applicable to construction work and provide that no laborer or
mechanic must be required to work in surroundings or under working conditions which are
unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies
or materials or articles ordinarily available on the open market, or contracts for transportation or
transmission of intelligence.

9.45. Rights to Inventions made under a Contract or Agreement. If the Federal award
meets the definition of "funding agreement"” under 37 CFR 8401.2 (a) and the recipient or sub-
recipient wishes to enter into a contract with a small business firm or nonprofit organization
regarding the substitution of parties, assignment or performance of experimental, developmental,
or research work under that "funding agreement," the recipient or sub-recipient must comply with
the requirements of 37 CFR Part 401, "Rights to Inventions Made by Nonprofit Organizations and
Small Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and
any implementing regulations issued by the awarding agency.

9.46. Clean Air Act and the Federal Water Pollution Control Act. Contracts and sub-
grants of amounts in excess of the Federal simplified acquisition threshold must contain a
provision that requires the non-Federal award to agree to comply with all applicable standards,
orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the
Federal Water Pollution Control Act as amended (33 U.S.C. 1251- 1387). Violations must be
reported to the Federal awarding agency and the Regional Office of the Environmental
Protection Agency (EPA). If applicable, the contractor agrees to comply with all applicable
standards, orders or regulations issues pursuant to the Clean Air Act, as amended, 33 U.S.C.
1251 et seq. Further, the contractor agrees to report each violation to the City and the City will,
in turn, report each violation as required to assure notification to the Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency Regional Office.
Finally, the contractor agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FEMA.

9.47. Suspension and Debarment.

9.47.1. This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and
2 C.F.R. pt. 3000. As such, the Provider is required to verify that none of the Provider's
principals (defined at 2 C.F.R. 8 180.995) or its affiliates (defined at 2 C.F.R. § 180.905)
are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. § 180.935).

9.47.2. By entering into this contract, Provider certifies that neither it nor its
principals are presently debarred, suspended, proposed for debarment, declared ineligible,
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in receipt of a notice of proposed debarment or voluntarily excluded from participation in
this transaction by any federal department or agency. This certification is made pursuant
to the regulations implementing Executive Order 12549, Debarment and Suspension, 28
C.F.R. pt. 67, 8 67.510, as published as pt. VII of the May 26, 1988, Federal Register (pp.
19160-19211), and any relevant program specific regulations. This provision shall be
required of every subcontractor receiving any payment in whole or in part from federal
funds.

9.47.3. The Provider must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt.
3000, subpart C, and must include a requirement to comply with these regulations in any
lower tier covered transaction it enters into.

9.47.4. This certification is a material representation of fact relied upon by the City.
If it is later determined that the Provider did not comply with 2 C.F.R. pt. 180, subpart C
and 2 C.F.R. pt. 3000, subpart C, in addition to remedies available to the City, the Federal
Government may pursue available remedies, including but not limited to suspension and/or
debarment. The Provider agrees to comply with the requirements of 2 C.F.R. pt. 180,
subpart C and 2 C.F.R. pt. 3000, subpart C throughout the term of this contract. The
Provider further agrees to include a provision requiring such compliance in its lower tier
covered transactions.

9.48. Byrd Anti-Lobbying Amendment. Providers who apply or bid for an award of
$100,000 or more shall file the required certification. Each tier certifies to the tier above that it will
not and has not used Federal appropriated funds to pay any person or organization for influencing
or attempting to influence an officer or employee of any agency, a Member of Congress, officer
or employee of Congress, or an employee of a Member of Congress in connection with obtaining
any Federal contract, grant, or any other award covered by 31 U.S.C.8 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any
Federal award. Such disclosures are forwarded from tier to tier up to the recipient who in turn will
forward the certification(s) to the awarding agency.

9.48.1. Pursuant to this Federal rule, when Federal funds are expended by the City,
Provider certifies that during the term and after the awarded term of an award for all
contracts by the City resulting from the procurement process, it is in compliance with all
applicable provisions of the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352). The
undersigned further certifies that:

9.48.1.1. No Federal appropriated funds have been paid or will be paid
by or on behalf of the undersigned, to any person for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress in connection
with the awarding of a Federal contract, the making of a Federal grant, the making
of a Federal loan, the entering into a cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of a Federal contract, grant,
loan, or cooperative agreement.
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9.48.1.2. If any funds other than Federal appropriated funds have been
paid or will be paid to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer or employee
of Congress, or an employee of a Member of Congress in connection with this
Federal contract, grant, loan, or cooperative agreement, the undersigned shall
complete and submit Standard Form-LLL, "Disclosure Form to Report Lobbying",
in accordance with its instructions.

9.48.1.3. The undersigned shall require that the language of this
certification be included in the award documents for all sub-awards at all tiers
(including subcontracts, sub-grants, and contracts under grants, loans, and
cooperative agreements) and that all sub-recipients shall certify and disclose
accordingly.

9.49. Procurement of Recovered Materials. When Federal funds are expended by the
City, the City and its contractors must comply with section 6002 of the Solid Waste Disposal Act,
as amended by the Resource Conservation and Recovery Act. The requirements of Section 6002
include: (1) procuring only items designated in guidelines of the Environmental Protection Agency
(EPA) at 40 CFR part 247 that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase price of the
item exceeds the Federal Micro-purchase threshold or the value of the quantity acquired during
the preceding fiscal year exceeded the Federal Micro-purchase threshold; (2) procuring solid waste
management services in a manner that maximizes energy and resource recovery; and (3)
establishing an affirmative procurement program for procurement of recovered materials identified
in the EPA guidelines.

9.49.1. Pursuant to this Federal rule, when Federal funds are expended by the City,
as required by the Resource Conservation and Recovery Act of 1976 (42 U.S.C. 8
6962(c)(3)(A)(i)), Provider certifies, by signing this contract, that the percentage of
recovered materials content for EPA-designated items to be delivered or used in the
performance of the contract will be at least the amount required by the applicable contract
specifications or other contractual requirements.

9.50. Required Affirmative Steps For Small, Minority, And Women-Owned Firms For
Contracts Paid For With Federal Funds. When Federal funds are expended by the City, Provider
is required to take all affirmative steps set forth in 2 CFR 200.321 to solicit and reach out to small,
minority and women owned firms for any subcontracting opportunities on the project, including:
1) Placing qualified small and minority businesses and women's business enterprises on
solicitation lists; 2) Assuring that small and minority businesses, and women's business enterprises
are solicited whenever they are potential sources; 3) Dividing total requirements, when
economically feasible, into smaller tasks or quantities to permit maximum participation by small
and minority businesses, and women's business enterprises; 4) Establishing delivery schedules,
where the requirement permits, which encourage participation by small and minority businesses,
and women's business enterprises; and 5) Using the services and assistance, as appropriate, of such
organizations as the Small Business Administration and the Minority Business Development
Agency of the Department of Commerce.
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9.51. Prohibition on Certain Telecommunications and Video Surveillance Services
or Equipment.

9.51.1. Recipients and sub recipients are prohibited from obligating or expending
loan or grant funds to:

9.51.1.1. Procure or obtain;
9.51.1.2. Extend or renew a contract to procure or obtain; or
9.51.1.3. Enter into a contract (or extend or renew a contract) to

procure or obtain equipment, services, or systems that uses covered
telecommunications equipment or services as a substantial or essential component
of any system, or as critical technology as part of any system. As described in
Public Law 115-232, section 889, covered telecommunications equipment is
telecommunications equipment produced by Huawei Technologies Company or
ZTE Corporation (or any subsidiary or affiliate of such entities).

9.51.1.3.1. For the purpose of public safety, security of
government facilities, physical security surveillance of critical
infrastructure, and other national security purposes, video surveillance
and telecommunications equipment produced by Hytera Communications
Corporation, Hangzhou Hikvision Digital Technology Company, or
Dahua Technology Company (or any subsidiary or affiliate of such
entities).

9.51.1.3.2. Telecommunications or video surveillance services
provided by such entities or using such equipment.

9.51.1.3.3.  Telecommunications or video surveillance
equipment or services produced or provided by an entity that the Secretary
of Defense, in consultation with the Director of the National Intelligence
or the Director of the Federal Bureau of Investigation, reasonably believes
to be an entity owned or controlled by, or otherwise connected to, the
government of a covered foreign country.

9.51.2. In implementing the prohibition under Public Law 115-232, section 889,
subsection (f), paragraph (1), heads of executive agencies administering loan, grant, or
subsidy programs shall prioritize available funding and technical support to assist
affected businesses, institutions and organizations as is reasonably necessary for those
affected entities to transition from covered communications equipment and services, to
procure replacement equipment and services, and to ensure that communications service
to users and customers is sustained.

I
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9.52. Domestic Preferences for Procurements.

9.52.1. As appropriate and to the extent consistent with law, the non-Federal
entity should, to the greatest extent practicable under a Federal award, provide a
preference for the purchase, acquisition, or use of goods, products, or materials produced
in the United States (including but not limited to iron, aluminum, steel, cement, and other
manufactured products). The requirements of this section must be included in all
subawards including all contracts and purchase orders for work or products under this
award.

9.52.2. For purposes of this section:

9.52.2.1. “Produced in the United States” means, for iron and steel
products, that all manufacturing processes, from the initial melting stage through
the application of coatings, occurred in the United States.

9.52.2.2. “Manufactured products” means items and construction
materials composed in whole or in part of non-ferrous metals such as aluminum;
plastics and polymer-based products such as polyvinyl chloride pipe; aggregates
such as concrete; glass, including optical fiber; and lumber.

9.53. No Obligation by Federal Government. The Federal Government is not a party to
this contract and is not subject to any obligations or liabilities to the City, Provider, or any other
party pertaining to any matter resulting from this contract.

9.54. Program Fraud and False or Fraudulent Statements or Related Acts. The Provider
acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and
Statements) applies to the Provider's actions pertaining to this contract.

[The remainder of page is intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the City and the Provider have caused this Agreement to be
executed as of the day and year first above written.

City of North Las Vegas, CitiBot, Inc.
a Nevada municipal corporation a Delaware corporation
By: By: w PVY\/_\
Pamela Goynes-Brown, Mayor Title: CEO
Name: W. Bratton Riley
Attest:
By:

Jackie Rodgers, City Clerk

Approved as to Form:

By:
Andy Moore, Acting City Attorney
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Exhibit A
Quote

Please see attached page(s).
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(=1 TIBOT
PROPOSAL

North Las Vegas, NV

July 10, 2024

Chelsey Boss- Regional Sales Director
chelsey@citibot.io



The Citibot Communication Platform provides Al-based chat solutions for residents
and their governments for efficient and timely communication. Using text messaging
(SMS) and web chat technology, the Citibot Communication Platform automates customer
service and increases citizen engagement — building relationships of trust between North
Las Vegas and its residents.

CITIBOT COMMUNICATION PLATFORM

* Interactive Web Chat: A fully integrated web assistant on the North Las
Vegas website offers conversational customer service, allowing
residents to submit requests, ask questions, access information, and
send messages to staff 24/7.

* Interactive Text Chat: Residents can interact through a dedicated
phone number without needing to download an app, and an automated
chatbot enables them to submit service requests, ask questions, and
send direct messages to staff 24/7.

e Multilingual: A seamless and reliable language translation capability

with support of 71 different languages.

Citibot's diverse range of products has truly transformed
our approach to citizen engagement and customer

service. Our residents enjoy seamless connectivity with
perry the city around the clock. It's an unparalleled solution

Tabitha Clark that has elevated our service to new heights.

Senior Communications Manager


https://docs.aws.amazon.com/translate/latest/dg/what-is-languages.html

IMPLEMENTATION

* Citibot Implementation: Citibot to provide and activate Citibot phone number,

install Citibot products via the cloud, set up the cloud storage, build the Q/A

models, and facilitate training with North Las Vegas staff.

* Analytics: Citibot to set up a Citibot Analytic Dashboard for North Las Vegas to

use as a real-time decision-making tool. As questions come in and issues are

reported, Citibot analytics store the information, aggregate the information, and

display the data in a user-friendly format.

» The data is stored in a secured cloud storage system indefinitely or as per state

Freedom of Information Act Requirements mandate.

+ Client to receive monthly reports via email from Citibot staff.

* Marketing: Onboarding packet includes Web Chat icon design, graphic design

and copy for social campaign outreach for initial launch

* Press release for client to distribute announcing partnership and new service

for residents

» Continued digital marketing support post-launch, including social media content

and design

* Ongoing: Includes post-installation maintenance, hosting, support, integration

management and software as a service (SaaS) management

Jay Warren

Director of

4

% Legislative Affairs

Not only is the technology improving our
city overall, but working with Citibot is
truly a partnership. They stepped up
before we ever asked them to help us
through difficult times. Citibot truly cares
about us.

Communications & ARLINGTON'

Erica Hayes
NOLA-311 Operations m%

B

Citibot worked hand in hand every step
of the way during the implementation of
our chatbot Jazz. Their ongoing
dedication to our community continues
year after year, ensuring Jazz remains a
vital and effective part of our
communications.


https://www.citibot.io/case-studies-/arlington-tx
https://www.citibot.io/case-studies-/neworleans-la

Cost Breakdown

E

LAUNCH/YEAR 1

Implementation Fees $9,900 ~Annual Subscription Web Chat $15,400
Annual Subscription Web Chat $14,900 | Annual Subscription SMS Chat $7,800
Annual Subscription SMS Chat $7,500 Annual Subscription Multilingual $4,800
Annual Subscription Multilingual $4,500 Year 2 Total: $28,000
Year 1 Total: $36,800

Annual Subscription Web Chat $15,900 Annual Subscription SMS Chat $8,100

Annual Subscription Multilingual $5,100

Year 3 Total: $29,100

Access Aurora Ask Lucky handles
saved the City of %ROSEMOUNT |  88% of all inbound
Aurora $229,860 in

2 years.

Connect Opelika
OPELIKA. saved the City of

« dlabern [ Opelika $90,000 in
2 years.

communications.

O contact Us: +843-324-6167 www.citibot.io chat@citibot.io




Citibot Subscription Agreement

This Agreement is made by and between North Las Vegas (“City””) and Citibot, Inc.
(“Citibot”), hereinafter referred to collectively as (the “Parties”), for the services outlined herein.
This agreement is dated July 25, 2024.

1. Definitions. Capitalized terms used but not otherwise defined herein shall
include the meanings ascribed thereto in the Terms of Service below, as applicable.

“Service” collectively refers to the Citibot SMS Chat, Web Chat and Multilingual customer
service platform, software and/ or services made available to Subscriber. The features include (1)
questions and search result answers; (2) service request submittal and (3) direct message initiated
by the user.

“Content” collectively refers to any and all information, including any text, graphics, and and/ or
other materials, submitted to or made available through the Service. Content submitted to the
Service by Subscriber or any Authorized User is referred to as “User Content,” and all other
Content of the Service is referred to as “Citibot Content.”

“Subscription” refers to the right granted by Citibot to Subscriber to access and use the Service
and the Content, subject to the terms and conditions of the Subscription Agreement.

“Authorized User” refers to each employee of Subscriber, residents of North Las Vegas, agents
and/ or contractor of Subscriber authorized to access and use the Service and the Content.

2. Term; Termination.

a. Term. The initial term of the Subscription Agreement shall commence on the date of this
Agreement’s execution by the Parties and continue in effect for three years at rates as specified in
the post installation maintenance, hosting, support, and software as a service section as described
below.

b. Effect of Termination. Upon the termination of this Agreement, the subscription and all rights
granted to the City and the Authorized User(s) in the Subscription Agreement are immediately
revoked, including, without limitation, all rights to use the Service, any portion thereof, and any
Citibot Content obtained through the Service.



3. Installation Fee; Subscription Fee; Payment. City is responsible for payment of the
Subscription Fee as described in this Section. Payment shall be due to Citibot within

thirty (30) days upon receipt of the Invoice, and the rates are presented in this table
below.

LAUNCH/YEAR 1

515,400

Implementation Fees Annual Subscription Web Chat

57,800

Annual Subscription Web Chat Annual Subscription SMS Chat

Annual Subscription SMS Chat Annual Subscription Multilingual 54,800
Annual Subscription Multilingual Year 2 Total: $28,000

Year 1 Total:

Annual Subscription Web Chat 515,900 Annual Subscription SMS Chat 58,100

Annual Subscription Multilingual 35,100

Year 3 Total: §29,100



Year 1

The pricing is reflected in the table above.

Implementation Fee: Upfront development and installation cost should consider the software cost

as well

as initial configuration and setup costs, initial license costs, training, and implementation.

Breakdown: This Cost considers installation fees as well as all costs associated with training and
implementation with the City staff.

Year 2

1. SMS and Web Chat Annual Subscription: Post Installation maintenance, hosting,
support, and software as a service cost: Citibot will invoice this payment on the launch
date or 3 months after the date of execution of this agreement, whichever comes sooner.

2. Multi-Language Translation API: Post Installation maintenance, hosting,
support, and software as a service costs.

The pricing for Years 2 and 3 are reflected on the table above and are defined by the language in
the Year 1 description above for each service category.

skosk ko skok

4. Representation and Warranty. Each party represents and warrants to the other
party that it has the full power to enter into the Subscription Agreement and to perform its
obligations thereunder.

5. Software as a Service. Citibot is selling its software as a service. Thus, none of
Citibot’s employees shall be deemed employees of the City.

6. Venue/Jurisdiction. This Agreement is governed by the laws of Nevada.

7. Public Records. Citibot acknowledges that it is acting on behalf of a Public
agency and that this Agreement is subject to the provisions of Nevada Freedom of
Information regulations, and that Citibot must comply with the public records laws of the
State of Nevada.



North Las Vegas, NV Citibot, Inc.

Signed CEO, W. Bratton Riley

Date Date



	Exhibit A- Proposal.pdf
	Citibot Proposal- North Las Vegas .pptx (2)
	North Las Vegas- Citibot Subscription Agreement




