RESOLUTTON N4}, 3893
A RESOLUTION AUTHORIZING THE CITY OF MILES CITY TO ENTER INTO AN
ONIX NETWORKING GOVERNMENT CUSTOMER AGREEMENT WITH ONIX
NETWORKING CORPORATION.
WHEREAS, the City receives certain services from Google, serviced through Onix

etworking Corporation (Onix), an Ohio corporation;

AND WHERIAS, Onix has provided a customer agreement for the City’s consideration
and approval;

AND WHEREAS, entering into said agrecment is appropriate and in the best interest of
the City of Miles City;

NOW THEREFORE, IT IS RESOLVED BY THE CITY COUNCIL OF THE
CITY OF MILES CITY, MONTANA AS FOLLOWS:

1. The “Onix Networking Government Customer Agreement,” attached hereto as

Exhibit “A,” is hereby approved and adopted by this Council.

2. The Mayor of the City of Miles City is hereby empowered and authorized to
exccute said Agreement on behalf of the City of Miles City and bind the City of Miles City

thereto; and

3. The Mayor of the City of Miles City is hereby empowered and authorized to
execute such further documents as are necessary to carry out the terms of said Agreement and

bind the City of Miles City thereto.

SAID RESOLUTION FINALLY PASSED AND ADOPTED BY A DULY
CONSTITUTED QUORUM OF THE CITY COUNCIL OF THE CITY OF MILES CITY,

MONTANA, THIS 8" DAY OF MARCH, 2016.

- /:
KMNH@LOWHLBMWl

ATTEST: —
( __>|’// “%}:m_.,

Lorrie Pearce, City Clerk



@nix

Onix Networking Government Customer Agreement

Google Apps for Work

This Agreement, including all Exhibits attached hereto or referenced herein, {the "Agreement") is entered into by and between Onix
Networking Corporation, an Ohio corporation, with offices at 18519 Detroit Avenue, Lakewood, Ohio 44107 (“Onix") and Miles City,
Montana ., with offices localed at 17 S. 8" Street, Miles City, MT 59301, hereinafter referred to as (“Customer”). Onix and Miles City are
somelimes referred to collectively herein as the "Parties” and individually as a “Party." This Agreement is effective as of the date sighed
by both parties (the “Effective Date”).

WHEREAS, Onix is an authorized Google Apps for Work Reseller; and Customer wishes to license Google Apps for Work;

NOW, THEREFORE, Onix and Customer hereby agree as follows:

1,

User Licenses. "User Licenses" means the Google hosted services currently known as “Google Apps for Work" (as the services
may be renamed from time to time) provided by Google and used by Customer under this agreement.

1.1, "Users” mean employees of Customer authorized by Customer to access the User Licenses. User Licenses are sold by Onix
on a per User, per year basis. "User License Fees" are the fees charged by Onix per User, multiplied by the number of Users
as specified in the Onix Networking Services Schedule (Exhibit A).

1.2, User Licenses will be delivered to Customer in electronic format. The User Licenses shall be deemed accepted by Customer
upon provisioning of the Customer domain with the specified number of User Licenses.

Google Apps and Google Vault License. Customer agrees to comply with the terms and conditions of the “Google Apps for
Work via Reseller Agreement” at https:/iwww.google.com/apps/intlfen/terms/reseller_premier_terms.html.

Professlonal Services. "Professional Services' means the Google Apps for Work professional services and training provided by
Onix as specified in the Onix Networking Services Schedule (Exhibit A). Onix will provide to Customer each Professional Service
specified in the Onix Networking Services Schedule.

Term. The initial term of this Agreement shall be twelve (12) months beginning on the Effeclive Date (the "Initial Term®).
Thereafter, this Agreement may be renewed for consecutive renewal terms of twelve (12) months (such renewal terms logether
with the Initial Term, the “Term"), by written notice thirty (30) days prior to the end of the applicable Term.

Fees and Billing. Onix will bill Customer for the User License Fees and Professional Services (the "Total Fees") as specified in
the Onix Networking Services Schedule (Exhibit A) on or after the Effective Date.

5.1. All User Licenses Fees are binding and final as of the Effective Date. All User License Fees are non-refundable for any Term.

5.2, Total Fees are due thirty (30) days from the effective date. All payment due are in U.S. dollars, Customer is responsible for
any and all applicable U.S. taxes (other than Onix's income 1ax) associated with the Total Fees.

5.3. Onix may revise its fees (including, but not limited to the User License Fee) with at least thirty (30) days prior written notice to
Customer, effective for the following term.

Force Majeure. Onix shall not be liable for inadequate performance of its obligations under the Agreement to the extent caused
by a circumstance beyond its reasonable control, including, without limitation, Domain Name Server issues outside its direct
control, labor strikes or shortages, riots, insurrection, fires, flood, storm, explosions, acts of God, war, terrorism, governmental
action, labor conditions, earthquakes and material shortages.

By signing below the parties acknowledge that they have received, understood and agreed to, in a legally binding manner, all
components of the Agreement.

Customer;  Mies Clty, Montana O Onix Networking Corp.
Signalufe% 7/_@4,2__/ Signature =
Print Name A Ot e ;D'Lq. rc e Print Name 1mothy S. Neewres
Tie Gy Cler Title _President/ CEO
Dale 2/29/2'_616 Date 22912016
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Exhibit A
Onix Networking Services Schedule

Date 2129/2016 | Customer MT - Miles City
Billing Information _ Customer Contact Information
Name Name
Address Address
Telephone Telephone
Email Email
Activation Email Contract Term
Domain Name Onix Rep
Please check one| | | Purchase Order # [ ] Purchase Order Not Required

User Licenses

Description (Annual) Unit Price | # Users/Mailboxes | (Annual) Total

Total User License Fees

Description Price Quantity Total

Total Services Fees

Total User License & Services Fees

Services Billing Terms: | Net30

Notes:
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Google Apps for Work via Reseller Agreement

Go to the Additional Terms for services made available with the new accounts infrastructure.

This Google Apps for Work via Reseller Agreement (the "Agreement”) is entered into by and between
Google Inc., a Delaware corporation, with offices at 1600 Amphitheatre Parkway, Mountain View, California
94043 ("Google") and the entity agreeing to these terms ("Customer"). This Agreement is effective as of the
date Customer clicks the "I Accept" button below (the "Effective Date"). If you are accepting on behalf of
Customer, you represent and warrant that: (i) you have full legal authority to bind your employer, or the
applicable entity, to these terms and conditions; (i) you have read and understand this Agreement; and (iif)
you agree, on behalf of the party that you represent, to this Agreement. If you do not have the legal authority
to bind Customer, please do not click the "I Accept" button below. This Agreement governs Customer's

access to and use of the Service.

Services.
1.1. Facilities and Data Transfer. All facilities used to stare and process Customer Data will

adhere to reasonable security standards no less protective than the security standards at
facilities where Google stores and processes its own information of a similar type. Google has
implemented at least industry standard systems and procedures to ensure the security and
confidentiality of Customer Data, protect against anticipated threats or hazards to the security
or integrity of Customer Data, and protect against unauthorized access to or use of Customer
Data. As part of providing the Services, Google may transfer, store and process Customer
Data in the United States or any other country in which Google or its agents maintain facilities.
By using the Services, Customer consents to this transfer, processing and storage of Customer

Data.

1.2. Modifications.
a. To the Services. Google may make commercially reasonable changes to the

Services, from time to time. If Google makes a material change to the Services, Google
will inform Customer, provided that Customer has subscribed with Google to be

informed about such change.

b. To URL Terms. Google may make commercially reasonable changes to the URL
Terms from time to time. If Google makes a material change to the URL Terms, Google
will inform Customer by either sending an email to the Notification Email Address or
alerting Customer via the Admin Console, or will alert Reseller. If the change has a
material adverse impact on Customer and Customer does not agree to the change,
Customer must so notify Google via the Help Center within thirty days after receiving
notice of the change. If Customer notifies Google as required, or Reseller notifies
Google on Customer's behalf, then Customer will remain governed by the terms in effect
immediately prior to the change until the end of the then-current term for the affected
Services. If the affected Services are renewed, they will be renewed under Google's

then current URL Terms.

1.3. Customer Domain Name Ownership. Prior to providing the Services, Google or Reseller
may verify that Customer owns or controls the Customer Domain Names. If Customer does not

http://www.google.com/apps/intl/en/terms/reseller_premier_terms.html 3/2/2016
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own, or contral, the Customer Domain Names, then Google will have no obligation to provide

Customer with the Services.

Customer Obligations.
2.1 Compliance. Customer will use the Services in accordance with the Acceptable Use

Policy. Google may make new applications, features or functionality for the Services available
from time to time, the use of which may be contingent upon Customer's agreement to
additional terms. In addition, Google will make other Non-Google Apps Products (beyond the
Services) available to Customer and its End Users in accordance with the Non-Google Apps
Product Terms and the applicable product-specific Google terms of service. If Customer does
not desire to enable any of the Non-Google Apps Products, Customer can enable or disable
them at any time through the Admin Console. Customer agrees that its use of the Domain
Service is subject to its compliance with the Domain Service Terms.

2.2 Customer Administration of the Services. Customer may specify one or more
Administrators through the Admin Console who will have the rights to access Admin Account(s)
and to administer the End User Accounts. Customer and Reseller are responsible for: (a)
maintaining the confidentiality of the password and Admin Account(s); (b) designating those
individuals who are authorized to access the Admin Account(s); and (c) ensuring that all
activities that occur in connection with the Admin Account(s) comply with the Agreement.
Customer agrees that Google's responsibilities do not extend tec the internal management or
administration of the Services for Customer and that Google is merely a data-processor.

2.3 End User Consent. Customer's Administrators may have the ability to access, monitor,
use, or disclose data available to End Users within the End User Accounts. Customer wil!
obtain and maintain all required consents from End Users to allow: (i) Customer's access,
monitoring, use and disclosure of this data and Google providing Customer with the ability to

do so, and (ii) Google to provide the Services.

2.4 Unauthorized Usc. Customer will use commercially reasonable efforts to prevent
unauthorized use of the Services, and to terminate any unauthorized use. Customer or
Reseller will promptly notify Google of any unauthorized use of, or access to, the Services of

which it becomes aware.

2.5 Restrictions on Use. Unless Google specifically agrees in writing, Customer will not, and
will use commercially reasonable efforts to make sure a third party does not: (a) sell, resell,
lease, or the functional equivalent, the Services to a third party(unless expressly authorized in
this Agreement); (b) attempt to reverse engineer the Services or any component; (c) attempt to
create a substitute or similar service through use of, or access to, the Services; (d) use the
Services for High Risk Activities; or (e) use the Services to store or transfer any Customer Data
that is controlled for export under Export Control Laws. Customer is solely responsible for any

applicable compliance with HIPAA.

2.6 Third Party Requests. Customer is responsible for responding to Third Party Requests.
Google will, to the extent allowed by law and by the terms of the Third Party Request: (a)
promptly notify Customer of its receipt of a Third Party Request; (b) comply with Customer’s
reasonable requests regarding its efforts to oppose a Third Party Request; and (c) provide
Customer with the information or tools required for Customer to respond to the Third Party
Request. Customer will first seek to obtain the information required to respond to the Third

http://'www.google.com/apps/intl/en/terms/reseller _premier terms.html 3/2/2016
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Party Request on its own, and will contact Google only if it cannot reasonably obtain such

information.

Requesting End User Accounts; Service Term. Requesting End User Accounts, as well as initial
and renewal terms for the Services, are to be decided upon between Customer and Reseller.
Payment.Customer will pay Reseller for the Services. As a result, all payment terms are to be
decided upon between Customer and Reseller.
Technical Support Services.
5.1 By Customer. Customer or Reseller will, at its own expense, respond to questions and
complaints from End Users or third parties relating to Customer's or End Users' use of the
Services. Customer or Reseller will use commercially reasonable efforts to resolve support

issues before escalating them to Google.

5.2 By Google. If Customer or Reseller cannot resolve a support issue consistent with the
above, then Customer or Reseller (as applicable based on the agreement between Google and
Reseller) may escalate the issue to Google in accordance with the TSS Guidelines. Google will
provide TSS to Customer or Reseller (as applicable) in accordance with the TSS Guidelines.

Suspension.
6.1 Of End User Accounts by Google. If Google becomes aware of an End User's violation of

the Agreement, then Google may specifically request that Customer Suspend the applicable
End User Account. If Customer fails to comply with Google's request to Suspend an End User
Account, then Google may do so. The duration of any Suspension by Google will be until the
applicable End User has cured the breach which caused the Suspension.

6.2 Emergency Security Issues. Notwithstanding the foregoing, if there is an Emergency
Security Issue, then Google may automatically Suspend the offending use. Suspension will be
to the minimum extent and of the minimum duration required to prevent or terminate the
Emergency Security Issue. If Google suspends an End User Account for any reason without
prior notice to Customer, at Customer's request, Google will provide Customer the reason for
the Suspension as soon as is reasonably possible.

Confidential Information.
7.1 Obligations. Each party will: (a) protect the other party's Confidential Information with the

same standard of care it uses to protect its own Confidential Information; and (b) not disclose
the Confidential Information, except to Affiliates, employees and agents who need to know it
and who have agreed in writing to keep it confidential. Each party (and any Affiliates,
employees and agents to whom it has disclosed Confidential Information) may use Confidential
Information only to exercise rights and fulfill its obligations under this Agreement, while using
reasonable care to protect it. Each party is responsible for any actions of its Affiliates,
employees and agents in violation of this Section.

7.2 Exceptions. Confidential Information does not include information that: (a) the recipient of
the Confidential Information already knew; (b) becomes public through no fault of the recipient;
(c) was independently developed by the recipient; or {d) was rightfully given to the recipient by
another party.

7.3 Required Disclosure. Each party may disclose the other party's Confidential Information
when required by law but only after it, if legally permissible: (a) uses commercially reasonable

http://www.google.com/apps/intl/en/terms/reseller_premier_terms.html] 3/2/2016
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efforts 1o notify the other party; and (b) gives the other paity the chance to chalienge the

disclosure

Intellectual Property Rights; Brand Features.
8.1 Intellectual Property Rights. Except as expressly sel forth herein, this Agreement does

not grant either party any rights, implied or otherwise, to the other's content or any of the
other's intellectual property. As between the parties, Customer owns all Intellectuat Property
Rights in Customer Data, and Google owns all Intellectual Property Rights in the Services.

8.2 Display of Brand Features. Google may display only those Customer Brand Features
authorized by Customer (such authorization is provided by Customer uploading its Brand
Features into the Services), and only within designated areas of the Service Pages. Custamer
may specify the nature of this use using the Admin Console. Google may also display Google
Brand Features on the Service Pages to indicate that the Services are provided by Google.
Neither party may display or use the other party's Brand Features beyond what is allowed in
this Agreement without the other party's prior written consent.

8.3 Brand Features Limitation. Any use of a party's Brand Features will inure to the benefit of
the party holding Intellectual Property Rights in those Brand Features. A party may revoke the
other party's right to use its Brand Features pursuant to this Agreement with written notice to

the other and a reasonable period to stop the use.

Publicity. Customer agrees that Google may include Customer's name or Brand Features in a fist of
Google customers, online or in promotional materials. Customer also agrees that Google may verbally
reference Customer as a customer of the Google products or services that are the subject of this

Agreement. This section is subject to Section 8.3.

Representations, Warranties and Disclaimers.
10.1 Representations and Warranties. Each party represents that it has full power and
authority to enter into the Agreement. Each party warrants that it will comply with all laws and
regulations applicable to Its provision, or use, of the Services, as applicable (including
applicable security breach notification law). Google warrants that it will provide the Services in

accordance with the applicable SLA.

10.2 Disclaimers. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EXCEPT
AS EXPRESSLY PROVIDED FOR HEREIN, NEITHER PARTY MAKES ANY OTHER

WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR
OTHERWISE, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR USE AND NONINFRINGEMENT. GOOGLE MAKES NO
REPRESENTATIONS ABOUT ANY CONTENT OR INFORMATION MADE ACCESSIBLE BY
OR THROUGH THE SERVICES. CUSTOMER ACKNOWLEDGES THAT THE SERVICES
ARE NOT A TELEPHONY SERVICE AND THAT THE SERVICES ARE NOT CAPABLE OF
PLACING OR RECEIVING ANY CALLS, INCLUDING EMERGENCY SERVICES CALLS,
OVER PUBLICLY SWITCHED TELEPHONE NETWORKS.

Term and Termination.
11.1 Term. The term for the Services will be as decided upon between Reseller and Customer.

This Agreement will remain in effect for the Term.

11.2 Termination for Breach. Either party may suspend performance or terminate this
Agreement if; (i) the other party is in material breach of the Agreement and fails to cure that

hitp://www.google.com/apps/intl/en/terms/reseller_premier_terms.html 3/2/2016
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breach within thirty days after receipt of written notice; (ii) the other parly ceases its business
operations or becomes subject to insolvency proceedings and the proceedings are not
dismissed within ninety days; or (iii) the other party is in material breach of this Agreement
more than two times notwithstanding any cure of such breaches.

11.3 Effects of Termination. If this Agreement terminates, then: (i) the rights granted by one
party to the other will cease immediately (except as set forth in this Section); (i) Google will
provide Customer or Reseller access to, and the ability to export, the Customer Data for a
commercially reasonable period of time at Google's then-current rates for the applicable
Services; (iii) after a commercially reasonable period of time, Google will delete Customer Data
by removing pointers to it on Google's active and replication servers and overwriting it over
time; and (iv) upon request each party will promptly use commercially reasonable efforts to
return or destroy all other Confidential Information of the other party.

Indemnification.
12.1 By Customer. Customer will indemnify, defend, and hold harmless Google from and

against all liabilities, damages, and costs (including settlement costs and reasonable attorneys'
fees) arising out of a third party claim: (i) regarding Customer Data or Customer Domain
Names; (ii) that Customer Brand Features infringe or misappropriate any patent, copyright,
trade secret or trademark of a third party; or (iii) regarding Customer's use of the Services in
violation of the Acceptable Use Policy.

12.2 By Google. Google will indemnify, defend, and hold harmless Customer from and against
all tiabilities, damages, and costs (including settlement costs and reasonable attorneys’ fees)
arising out of a third party claim that Google's technology used to provide the Services or any
Google Brand Feature infringe or misappropriate any patent, copyright, trade secret or
trademark of such third party. Notwithstanding the foregoing, in no event shall Google have any
obligations or liability under this Section arising from: (i) use of any Services or Google Brand
Features in a modified form or in combination with materials not furnished by Google, and (ii)
any content, information or data provided by Customer, End Users or other third parties.

12.3 Possible Infringement.
a. Repair, Replace, or Modify. If Google reasonably believes the Services infringe a

third party's Intellectual Property Rights, then Google will: (a) obtain the right for
Customer, at Google's expense, ta continue using the Services; (b) provide a non-
infringing functionally equivalent replacement; or (c) modify the Services so that they no
longer infringe.

b. Suspension or Termination. If Google does not believe the foregoing options are
commercially reasonable, then Google may suspend or terminate Customer’s use of the
impacted Services. If Google terminates the impacted Services, then Google will notify

Customer or Reseller, or both.

12.4 General. The party seeking indemnification will promptly notify the other party of the claim
and cooperate with the other party in defending the claim. The indemnifying party has full
control and authority over the defense, except that: (a) any settlement requiring the party
seeking indemnification to admit liability or to pay any money will require that party's prior
written consent, such consent not to be unreasonably withheld or delayed; and (b) the other
party may join in the defense with its own counsel at its own expense. THE INDEMNITIES
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