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RESOLUTION 21-26

A RESOLUTION OF THE CITY OF PANAMA CITY BEACH, FLORIDA,
APPROVING AGREEMENTS WITH JONES, EDMUNDS &
ASSOCIATES, INC. AND AZTECA SYSTEMS, LLC FOR THE
PURCHASE, IMPLEMENTATION AND INTEGRATION OF GIS CENTRIC
ASSET MANAGEMENT SOFTWARE, IN THE TOTAL PROJECT
AMOUNT OF $271,650.

BE IT RESOLVED that

. The appropriate officers of the City are authorized to accept and deliver on behalf

of the City that certain Agreement between the City and Jones Edmunds &
Associates, Inc., relating to the purchase, implementation and integration of GIS
centric asset management software, in the total amount of One Hundred Sixteen
Thousand, Six Hundred Fifty Dollars ($116,650), based on the proposal attached
and presented as Exhibit A to the Council today, draft dated October 30, 2020,
with such changes, insertions or omissions as may be approved by the City
Manager and whose execution shall be conclusive evidence of such approval.
The appropriate officers of the City are authorized to accept and deliver on behalf
of the City that certain Software License and Maintenance Agreement between the
City and Azteca Systems, LLC dba Cityworks, relating to the purchase, and use of
GIS centric asset management software, in the total amount of One Hundred Fifty
Five Thousand Dollars ($155,000), in substantially the form attached and
presented as Exhibit B to the Council today, draft dated October 30, 2020, with
such changes, insertions or omissions as may be approved by the City Manager
and whose execution shall be conclusive evidence of such approval.

THIS RESOLUTION shall be effective immediately upon passage.
PASSED in regular session this / 2H day of November, 2020.

CITY OF PANAMA CITY BEACH

' 'Mark Sheldon, Mayor

ST

Fasone, City Clerk
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SECTION 5.

PROPOSED
COMPENSATION
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Cityworks Options
Any Device, Anywhere
Go Paperless:

e More accountability with
assignments

¢ More accurate with single data
entry

e More timely dispatching and
reporting

e More options for devices
Office computers
v Tough books
v Tablets
v Smart phones

EXHIBIT A
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5. PROPOSED COMPENSATION

Propesals should include completed cost estimate sheets and any other necessary cost
information. Pricing should include:

= License Cost for 20+ Administration and Engineering positions: $12,500
Cityworks AMS ELA Premium

m License Cost for 100+ field workers or unlimited: included in above cost

License Cost for 10+ Planning, Inspections, and Code Enforcement:
$7,500 Cityworks PLL ELA

=  Implementation Cost:

Task Description

Total Hours Estimated Fee
Task 1: Project Kickoff, Planning, and Management 40 $6,000
Task 2: GIS Review, Recommendations, and Data 156 £16,500
Loading
Task 3: Cityworks Software Installation and 60 $9,000
Configuration
Task 4: Business Process Workflow Workshops for 90 $13,500
Utilities
Task 5: Cityworks Configuration 320 $48,000
Task 6: Training 68 $11,200
Task 7: Reporting 55 $8,250
Task 8: Ongoing Support 28 $4,200
TOTAL $116,650
=  Year 1-3 Cost of Renewal:
o Year1l $20,000/year 1
o Year 2 $30,000/year 2
o Year 3 $35,000/year 3
o Year 4-5

likely the same as year 3 and based on population increases and CPI

JonesEdmunds) Cityworks
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5. PROPOSED COMPENSATION

F oo

K Azteca Systems, LLC - Cityworks
Cityworks e 21

Contact Information

Contact Mame Tarty QFowha

Ongjenszantion, Patania Cily Brach FLY. City of
Contact Address 200 H Gulf Bhi

Parama City Beach, FL
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Quots Lines

Quote Mumbs QOB 5
Cuasaleatd Dale WE2 2200
HR L Expranon Date 12312020
Prepared By Joa Rubisch
Mams
Pruparen] By 801) 523-2701
Phone

Ust 20 0cn

Fozr W Daodan Vali

Product Name Quantity! Met Unit Price
Population

ELA - SERVER A015 PRENMILM 1.00 USD 12 500.00

ELA - Semver P_L ETANDARD 100 USD 7 500,22

TOTAL USD 2.3 000 X

Yo 1 Dan: Parnge
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Yea: 2 Dale Rame P02 ) BRI022

Voun 3 Datar Vatue USE 35,000 60

ot flares
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Cfics
respond

Mobids Mative Apps ifor D5 rdied)

~Inziudes the fllowing Add-ans
Stororoom

Equspment Chachout

Lontracls

Cityworks far Excel

Cityveoriss Analylics for AMS
eURL (Enterprise URL)
Cperational insights

CCTV Intertace for PACP
Pavement Managemenl
Performance Budgeting
Vorktoad

Viet Hooks

Leeal Government Templates (LGT)

Yaar

Dave: Py - 1213022 112372023

| =
o

var AME Premium Enterpiise Licenss AgesemartiELA . Inclhudss Lnlirite d Quantitizs of the Ideativad Noducts

Lie of Cityworks AMS Application Programming interfaces (APIs) with commercially available Cityworks-centric apphzations that are

lensed and maintaned by authorized Ciyvearks partners

Use o Cayworks AMS Application Programinving Intertaces (AFIs) with thurg rarty system intagratiens.

JonesEdmunds)

Cityworks
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5. PROPOSED COMPENSATION

Server PLL Standard Enterprise License Agreemant (ELA), Includes Unlimited Quantities of the ldentified Products:
Ofice

Respond
Molbie Native Apps (for iJSAndiod)

--Includes the following Add-ons
eURL (Enterprise URL)

Public Access for PLL
Cityworks Anaiytics for PLL
Workload

Web Hooks

Use of Citywarks PLL Applicalion Programniing Interfaces (APIs) with commaercially availabla Cityworks-centric applications that are
licensied and maintainad by authorized Citynworks panners.

Aanual fea heresn is based on 0 - 10.000 popuiation range.

Terms and Gonditions

Payment Terms
Payment due vathin 20 days

Autharized to Invoice 30 days piiar lo renewal.

Al quotations aie valid for ninety-days (90} from the gata abave. unless olhenvwise stated in this quatation farm Al piices quoted are

in UBD. uniess specifically provided otherwise, above These prices and lerms are vaid only for items purchased for use and defivery
within the United States

Unless otherwise referenced, this quolation is for the Giyworks software products referenced abave only. Pricing for implententation
serices {nstallation, configusalion, teaining. et ). or ather software applications s prowided separately and upon request,

The procurement. instaliation and administration of the Esri saftware utilized in conjunction with Cityworks will be lhe responsibity of
the customer.

The pracmement. installation and administrabon of the RDBME ubibzed in ¢onjurchion with Cityworks will be the responsilulity of the
customer, Currently. Cityworks suppoits Qracle and 3QL Server. The procurement, ingtallation and agnumistiation of the nfeastructure
(harchware and natwoerking) utikzed in conjunction with Cityworkawill be the responsibilty of the customer

Tins guotation imformation is confidential and proprictary and may not be copied or released other than for the exvpress purpose of the

current system selection and purchase. This mformation may not be given to outside parties or used for any other purpose without
witiften consent from Acteca Systems. LLG,

Software Licensing

All Azteca Syslems software offered in this quotation are commercial off-the-shelf (COTS) sofvware developed at private expense. and
15 subject to the terms and conditions of the *Cryworks Software License Agreement” and any and afl addendums or amendments
thereto. A fully executed copy of the Software License Agreement and any addendum(s) is required before debvery and installation and
usage of the software is subject to the terms of the cunient license agreement.

Delvery melhod is by way of download through Azteca Systems. LLC. customer supgort web portal

Taxes

Prices quated do not include any applicable state. sales. local. or use taves unless $o stated. In prepanng your budget and/or Perchase
Order, please allow far any applicatle taxes. including sates. state. local or use taxes as necessary Acteca Systems reserves the
nght 1o cofiect any applicable sales. use or other taxes tax assessed by or as required by law. Azteca Systems reserves the right to

add any applicable tax to the invoice, unless proof with the order is shown that your organization or entity 1s tax exempt or if t pays any
applicable tax directly.

International Customers

These items are controlied by the U.S. government and authorized for export only lo the country of ultimate destination for use by the
ultrmate consignee or end-user(s) herein kientified. They may not be resold, transfered, or othenwise disposed of, to any other countey
QF i Any persos clher than the authwized ullimate consignee or end-use{s), either in thew origined faim o after baing incarporated inta
other tems. without first cbtaining approval from the U.S. government or as otherwise authorized by U.8, law and regulations.

Azleca Systeme, LLG - Titavo-ks | 11075 Scuth Stale Straat Sute 24. Sand, UT 84070 | Soiporale Main B01-523-2757 | Corparate Fax 801-523-3734

JonesEdmund®) CityWOI'kS:
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c Itywor S Azteca Systems, LLC, 11075 South Siate, Suile 24, Sandy, UT 84070

CITYWORKS*
SOFTWARE LICENSE AND MAINTENANCE AGREEMENT

This Soltware License and Maintenance Agreement (*Agreement”) is made by and between Azteca Systems, L1.C
{"Azleca Systems” or “Azleca”) a Delaware limited liabitity company, with a place of husiness set forth on Addendum
#1 below, and the City of Panama City Beach, Florida, (hereinalier referrcd to as “Licensec” or “'Customer™), using
cerlain of Azteca Systems Licensed Products. This Software License and Maintenance Agreement is effective upon the
date ol signature by Licensee below (the “Efiective Date™).

Azteca Sysiems Products are heensed under the terms and conditions of this Agreement, This Apreement, when cxeeuled
by the Licensee and Arteca Systems, as licensor of the Sofiware, or the Online Services, and Documentation licensed
under this Agreement, will supersede any previous agreenments.

This Agreement includes (i) this Software bicense and Maintenance Agreenent, (i) Addendum #1 - Product Licensing,
(111) Addendum #2 - Standard Maintenance and Support, and (1v) Addendum #3 - Third-Party Contractor
Acknowledgment.

This Agreement may be executed in dupheate by the Partics. An exceuted Agreement, modification, amendment, or
separate signanure page shall constituie a duphicate 3T i is tansmitied through electtome means, such as fax or emal, and
retleets the signing of the document by any Party. Duplicates are valid and binding even 1f an ongimat paper docusient
bearing cach Party’s onginal signature is not delivered,

ARTICLE I—DEFINITIONS
b Definitions. The terns used are delined as folows:

“Agrecment” means this Software License and Maintenance Agreement befween Azicea Systems and

Licensee, inelusive of all sehedules, exhibiis, attachmens, addenda, and other documents mueorporited by

reletence.

“Authorization Code(s)" means any key, mnhorizition nunsher, enablement code, login credential

activition code. oken, aceount ussmame and password, o ather mechanism required for use ol

Preduet.

“Authorized User™ or "User” shall mizan: (1) a diveet uses of the | icensed Prodisets including but not

limited to Licensec’s cmployees; (i) Licensee™s consultants who have agreed to mamtain the Licensed

Propeity in confidence and use it only {or the benefst of Licensee, or (iti) members of the public gaining

aceess 1o, and only limited use of] the Licensed Products via the Soltware’s public web portal (it

appiicablet. Other than lmited use of the Products through the software’s web portal, the pubhe is not

considered an authorized user.

d. “Bela” means any alpha, beta, or other prevelease version of a Product

e “Client Data™ means the data provided or inputied by or on behall of Licensee. meluding persomatly
identifiable information, for use with the Sotiware.

[ "Cloud Scrvices” means both Axteca Sysiems Managed Cloud Services and Online Services.

¢ "Covered Software” shall mean the particular Cityworks Software. scripts. interfaces and custom code
wentified i Addendum #1.

“Concurrent Use License” means that Licensee may instali and use the Software on computer(s) on a

network, but the number of simultaneous users (logins) may nol exceed the number of licenses reguired

"Testing Server License” means o license that authorizes Licensec 10 install and use the Software on a

server in Licensee’s infernal use 10 provide testing License rights prior to deployment

J. "Documentation” means all user reference documentation that is suppliéd w the Licensee by Azteca
Syslems pursuant to this Agreement for aiding or enabling the vse of the Soliware and is deemed (o include
any Azleca Systems-provided revisions thereol.

k. “Internal Use™ means use of the Licensed Products by employees of Licensee in Licensee's intemnal

operations but does not include access ol the Licensed Products by or use of the Licensed Products in the

provisions of services 1o Licensce’s clients or cuslomers. knternal Use also includes use of the Licensed

Praducts by contractors of Licensee, including contractors providing vutsourcing or hosting services, as

long as Licensee assumcs full responsibility for the compliance with this Agreement in such use. Use of

the Licensed Products (or any pan thereof) for the benefit of others, whether by means of a sofiware as a

Cityworks License & Maintenance Agreement Page 1 of 18
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serviee offering, service bureau application, applicstion serviee provider. outsourcing, or other means of’
providing service to any third party shall not be considered Internal Use

1 “Licensed Products™ or “Products™ shall inean the portion of the Cityworks Softwarc and the
Documentation to which Licensee bas purchased a License as 1dentified in Addendum #1 atached hereto
Vacensed Products shall include any updaies or upgrades to the Licensed Products that Azieca Sysiems
miay at ks discretion deliver o Licensee. Products mcludes but 15 pot linted 10 Sobltware and
Documentation licensed under the terms of this Agreeinemt

m.  "Login" means a license that allows Licensee 1o pennit & single auihorized named end uscr to use the
Software, [ata, and Documentation installed on a server and acecssed from a computer device.

n. "Maheious Code™ means software viruses, worm tme bombs; Trojan horses, or any olher computer code,
files, denial of service, or programs designed io interrupt, destroy, or linut the functionality of any
computer sofiware, bardware, or telecommunications equipment.

o “Named User(s)1s Licensee’s employee, agent, consuhtant, or contracior to whom Licensce has assigned a
unique, secure login credential (ideniity) cnablmg access to a Product that requires such identity in order
to access identity-managed capabilitics within a Product or subscriplion (o Online Services for Licensee's
exclusive benelit

p. "Onlinc Services” means the commercially available, iniernet-based asset manugement system that Azleca
Systems provides {commonly known as Cityworks Onhine), including applications and associated APls. for

storing. managing, publishing, and using maps, data, and other snformation. Online services exchude Data
and Contenl.

¢  "Onlme Services Subseniption™ means a limited-term subscoiption conveying the right for one o nure
nanied users 1o aceess and use Onhae Services
¥ ‘Ordening Document(s)” means a sales quotation, purchase order, o1 other docoment jdentifying the

Prowducts thal Pacensee orders
"Provicw™ means any alpha bieta, ot prerelease Produoct

1 “Product(s)” means Software and Docuruentation heensed under the terms of this Agrecenent.

n “Rample(s) wmeans sample codesample apphications, sainple add-ons, or sample extensions of Produets

3 “herver” means cach single instance ol an operating system. whether physicably instatled ow o compater o
witlin o victualized envirommient

it Soffware” o “Citvworks Software” means all o any portion of Azteen Systems poopaelany seliwaie
techiology. excladmg dila. accessed on downloaded fronr an Asteca SystemaCitvworkey anhotised wabarie
or delivered onany medi in any fonmat meluding backaps, decumentation, updates, upgrades. and service
packs. Without lnmitation, the Seftware s deemed toinclude any alphae, bets, prerelease or restricned
version{s). or finai commerciab release(s). provided in source. object, or execntable code formaifs)
wclusve ofbackups updates seivice packs sumple code, o merged copics permtted feceunder or
subsequently supphied under this Agreement Unless stherwise mdicated by the context herein, the term
Software i also deemed tomclude ws associated Docomentation

X “Standard Manienance” or “Mamenanee Addendum’ shall mean the Siandard Software Maintenance &
Support Addendum #2
v "Term License” means a heense oy access provided for use of a Produet for a limited thne petiod ("Tenn™)

ot on a subscription or maintenance basw as specified heren
ARTICLE 2—INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

All Azteca Systems Ollerings are the copynighted works of Azleca Systems Azieca Sysiems or its licensors own the
Producis and all copies. which are proiected by Umited Stnes and applicable international laws, treatics, and conventions
regarding inicllectual property and proprietary nghts, mcluding trade secrets. This Agreement docs not transter ownership
nghts ol any description in the software, materials, products, or scrvices to Licensee or any third party. 1.icensce ngrees
1o use reasonable means W proteci Products from unauthorized use. reproduction, distribution. or publication. Al rights
not specifically granted in this Agreement are reserved 1o Azleca Systems and its licensor(s). Azteca Systems does not

acquire any rights in Customer Content under this Agreement other than as needed to provide Azleca Offerings and
Services o Customer,

ARTICLYE 3—GRANT OF LICENSE

1.1 Grant of License. Subject 1o the lerms of this Agreement. Azicea Sysiems grants to Licensee a personal,
nonexclusive, nontranslerable license solely to use the Products us set forth in Addendum #1 — Product Licensing (1)

Cinworks License & Mointenance Agrecment Page 2 of 18 U9 2ot

95




for which the applicable heense tees have been paid; (1) for Licensee's own intemnal use; (i) in accordanee with this
Agreement and the configuration ordered by Licensec or as autharized by Azicea Systems; and (iv) for the applicable

Term or untt terminaled in aceordance with Article 5. 1 jcense types may include, bul are not linited to Login,
Workgroup, Departmental, ELA (Enterprise License) licenses Licensee may altow Third-Party Contractors to
aceess and use the licensed Soflware, provided Licensee and Third-Party Contractor agree 10 and are bound by the

terms sel forth in Addendum 3. Tn additjon to the Scope of Use in Articlc 4, Addendum #1 — Product Licensing which

applies to speeifie Produets, Addendum #2 - Standard Mamtenance and Support, and Addendum £3 — Third-Panty
Contractor Acknowledgment (il applicable) eollectively, are incorporated by reference into this Agreement,

A

32

Software Usc and license {or specific Sofiware products are set forth in Addendum #1- Product Licensing,
which is incorporaied by reference.

Maintenance. Mainienance lerms are set lorth in Section 9.11 below and in Addendum #2 - Standard
Maintenance and Support, which terms are incorporated by reference,

Third Party Comractor. Terms ol use for Third-Party Contracton software usage (if applicable) are set forth in
Addendum #3 - Third-Party Contractor Acknowledgment, which is incorporated by reference.

Belivery. Unless othetwise ugreed, Azteca Systems shall provide an clectronic link 10 make available 1o

Licensee the Licensed Products by clectronie download and a lieense key to activale the Ticensed Products

ARTICLE 4—S0OFI'WARE AND ONLINE SERVICTES

41 Software Terms of Use

bs

For Procducts delivered o Dacensee, Dieenses may

I Tnstall aceess, and store Products on clecttome storage devicels)

2. Make archivai coptes amd rontine computer backups

3. Instell and nse a newer version of Soliware concmrendly with the version o be replaced dusing a
reasonabte transtion penod not e eseeed 6 menths, provided that the deployment of either version
does not exceed the 1 icensee’s heensed quantity; thereatter, Licensee shall not wse niote Sothwine
the aggiegate than Licensee’s todal beensed guantiry; and

4 Move the Soltware 1n the beensed conliguretion o o replacement server

Lcensee may use, copy. of propare deavauve works of Docuntenttion suppbied m digiis! format and
therealier reproduce, display. and redistibute the customized documentation only for Ticensee's own
wternal ase. Portions of Docamentauon supphed tn digital format merged with other soltware and printed
or digital docurnentation are subject o this Agieacent. Licensee shall include the following copyright
atinbution nonce acknowledging the proprietary rights of Azteen Systems and its licensors: "Portions of this
document include smellectual propeity of Azieca and its heensors and are used herein under license
Copynght & | Licensce will insert the acival copyright date(s) from the source margrials] Azteca Sysiems,
LLC. and its licensors. All nghts reserved.”

Consultant or Contractor Aceess. Subject 1o Section 3.1 and Addendum #3. Azteca Systems grants
Licensee the night (o permit Licensee's Third-Party Consubants or Contractors (o use the Producis
exclusively and solely for Licensee's benetit Licensee must comply with 1erms and provisions of
Addendum #3 and provide a copy 1o Azieca Systems. Licensee shall be solely responsible for compliance
by Third-Party Consultamis and Contractors with this Agreement and shall ensure that the Third-Party
Consultant or Contractor discontinues Product use upon completion of work for Licensce. Access to or use
of Products by Third-Party Consultants or Cantractors not exclusively for Licensec’s benelit 1s prohibited.

4.2 Online Services Terms of Use

a

b.

Use of Online Services 15 also subject to the Cloud Services Terms found in Addendum £2.
Medification of Online Services. Azteca Systems may change Online Services and associated APIs at

any time, subject 1o 30 days' notice of material changes and 90 days' nolice for deprecations. Il any
modification, disconlinuation, or deprecation of Online Services causes a material, adverse impact to
Customer's operations, Azteca Systcms may, at its discretion, altempt to repair. correct, or provide a

Citvworks License & Muaimtenance Agrecmeni Pagc3 ol 18
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workaround {or Onbne Services TFa viable solution is not commercrally reasonable, Customer may cancel s
subscription Lo Onhne Services, and Astees Systems will issue a prorated refund,

4.3 Named User Licenses, Except as expressly set forth in this Agreement, the following terms apply o Solhware
and Online Services Tor which Customer acquires Named User Licenses.

a Named Users.

1. Named User login credennials are Tor designated users only and may not be shared with other
individuals.

2. Customer may reassign a Named User License to another user il (he former user no longer requites
access Lo the Seliwire or Online Services

3. Customer may not add third partzes as Named Uscers, other than third parties included within the
delinmmion of Named Users

4.4 Limited-Usc Programs

a Trial, Evaluation, and Beta Programs, Products acquired under o trial, evaluation, or beta program are
licensed for evaluation and tosting pusposes only and not for commereial use. Anv such use 1s at Customer's
own 1isk ane the Products do net qualify Tor Maintenance 15 Customer does not convert to # purchased license
or subsenption prior to the expiratan of the tnal, evalvation, or beta hieense, Customer may lose any Customer
Contenl and customizaiions made dunmg the heense term 1F Customer does not wish o putehase a license o
subscription, Customet should export such Custorer Content before the hreense expires

I Fducational Programs bicensee agrees o use Products provided under an edueationat prosram seleh
for educational purposes duning the educationasl use Tenn. Licensee shall not use Products for any
Adomistrative Use miless Customer has acquired an Admimsirabive Use heense " Admumstrative Use” means
admmisvalive achvities that are not directhy welated 1o mstruetion or cducation, such as assel mappme. facilities
masagement, demopraphic anahysis. touting, campus safery, and scecssibality analysis. Custoner shall nol use
Products for revenne-generating or for-prodit puiposes

¢ Other Azfeen Systems Emergeney or Limited-Use Programs 11 Licersec nequires Products sider any
bnated-use program nos hsted above. Livensee's use of the Products may be subject o the wims set Torth m the
appheable lnonching page letler, or enrollment form or as described on Azteca’s website in addition 10 the
nenconllicling ferms ol this Agreement

I3 Uses Not Permitted Exeept to the exaent tha applicalde Taw produbatz: o overredes these resioctmns. or s
provided herein. Licensee shall pot

Schl, reat, lease, sublicense, lend, assign, or tnne-share Licensed Software or Products,

Pernut persons other than Authorized Users 10 access on use the Licensed Products (o any pagt thereof):
Act as a service bureau or Commercral ASP:

Use Soflware. Data. or Documentation for a sile or service and operate the site or service tor prodit or
generate revenuc through divect or indirect methods (e g, advertising or by charping for aceess to the site or
SCIVICE),

e.n T oo

e Redisiribute Sofiware, Data, or Online Services 1o third parmies, in whole or i part, ineluding, bui not
himited (o, extensions. components, or APs,

f: Disiribute Anthenization Codes 1o third parties,

Reverse engineer, decompile, or disassemble Products:

Make any attempt to circumvent the technological measure(s) that controls access 10 or use of Licensed
Products:

= ae

) Upload or transmit content or otherwise use Products in violation of third-party Aghts, neluding mtetlectual
property rights, privacy aghts, nondiscomination laws, or any other applicable law or government
regulation;

] Remove o7 obscure any Aziecn Systems (o its licensors') patent, copyright. trademark. proprielary rights
notices, and/or legends contatned 1n or affixed 1o any Product, roduct oulput, metadata file, or online
and/or hard-copy aitribution page of  any Data or Documentation delivered hereunder;

k. Unbundlc or independently use the individual or component parts of Software or (raline Services,

L Incorporate any portion of the Softwase into a product or service that competes with the Software.

Cenvworks Livense & Muinfenance Agreement Page 4 of 18 09,30 ed
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Publish the results of benchmark fests run on Soltware without the prior written perission of Azteca
Systems; or

Use, incorporate, modify, distribule, provide aceess to, or combine any computer code provided with the
Soltware in a manner that would subject such code or any part of the Sofiware (o open sowrce license

terms, which inciudes any license terms that require compiner code 1o be (1) disclosed i source code lorm
to third parties, (i1} licensed to third  parties for the purpose of making derivative works, or {11)
redisinbutable o third partics at no charge.

ARTICLE 5—AZTECA SYSTEMS MANAGED CLOUD SERVICES

5.1 Definitions. The lollowing are supplemental definitions provided in Aricle |

a. “Axieca Managed Cloud Serviees” means the hardware, Soltware, Data, network platform that Azteca Systems
or its third-party supplier provides as part of Azieca Managed Cloud Services,

b

“Tlosting™ means the business of housing and making accessible Licensee Comtent via the mieret

5.2 Provision of Azteca Managed Cloud Services.

b

General Terms. Usc ol Azicea Systems Managed Cloud Services w subject w the Cloud Serviees tenms
fuund in Addendum #2 of this Agreement

Requirements Planning 1is Customer's responsibility to plan for and address with Azteca Systems
changes 1o Customers requirements, such as the need for addiional capacity, the update of an
application or datasct, or increased fevel of system avanlabulity.

Compensation and Expenses. Azteen Systems wall invoree Custorer annuallv tor the A zteea Sy stems
Managed Cloud Seivices w be provided the upeoming vear. Customer will pay invaices within 30 days
ol vecept Custainer is responsible for any shipping o1 lemporary storage costs meurred during the
delivery of Customer Content to Azicea Systems of removal of Customer Contznt from the A zieca
Systems Managed Clond Services ecnvironment

Risk of Loss Risk olloss for all Customer Content shall at all tmies cemun with Customer, and i s
Cstamer's sole responstaliy o mastam regular backugs of Customer Contenl

Personally Identifiable Information, Pior to providing sy Customer Content under shis Agrecment,
Custener shall notify Aztcea Systens if Cuostorner Conlent includes personally identitiable information.
Publiv Software Customer nisy not use. and may nob awthorize its end users of contracions to
vonibiiie or use any Avsteen Svstems Offeriogs with any softvware (meduding any underlying
dependencies). documunation, or other aiaterial distibuied sl anopen suorce o wilier stla
hieensing or distnibution model that requres as a condition of such model that any component of the
Agtec Systems Offering 1o be (1) diselosed or distributed in source code form, (i) made available

free of charge W third pamics, or (iit) madifiable withow! restriction by third partics.

Monitoring. Licensee will provide information and other materials related to its Licensee Content

us reasonably requested by Azteea Systems orits Hosting partner to verify Azteca’s or Licensee's
comphance with this Agreemeni. Azieca Systems or its Hosting partner, as applicable, may browse.
index. o etherwise monitor the external mterfaces ol any Licensee Content solely [or the purpose

of verifying compliance with this Agrevmeni.

ARTICLE 6—TERM AND TERMINATION

6.1 The initial term of this Agreement will begin on the Effective Date. or upon such latter dates set forth m
Addendum #1. and in cach case provided a valid purchase awkerization s issued. This Agreement may then be

rencwed annually by puyment of the then current maintenance lees for the next annual maintenance period as set
forth in Addendum #1.

6.2, Exther party may terminate this Agreement or any Product license lor a material breach that is ot cured within

thirty (30) days of writien notice to the breaching party, except that termtination shali be deemed 1o have immediate
ciicet for a material breach that 1s impossible to cure.

6.3. Termination by Licensec. In the event that either funding (rom Licensee or other sources is withdrawn,
reduced, or limited, or the authority of Licensee lo perform any of its duties is withdrawn, reduced. or limited in any
way after the Eftective Date of this Agreement, Licensce may terminate subsequent Term Maintenance Perieds by
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piving Azteca Systems thirty (30) days’ wnilen notice prior to the end of the current {'erm Maintenance Period. The
cflective date of such termination will be the slart of the subsequent Ferm,

6.4 Termination by Aztcea Systems Azteca Systems muy lerminate this Software License and Maintenance
Agreement and/or any heense granted hereunder 1f

a. Licensec violates its obligations under this Sofiware License and Maintenance Agreement and fails to
cure the breach withm thirty (30) days afier Azteca Systems’ wnitten notilication, provided however, that
no cure period prior o tenmination will be required as noted in section 6.2

b Licensee ceases to do business in the ordinary course, or becomes insolvent, enters bankruptey,
reorgamsation. composition or other similar procecdings under applicable laws, whether voluntary or
involuniary, or admils in writing is mabihity 10 pay its debts, or makes or aempis 1o make an
assignment for the benefit of creditors, Such termination shall be effective upon notice to such party or
as soon therealler as is permitied by applicable law

6.5 Upon termination of the License and Mantenance Agreement, all Product licenses granted hereunder ierminate
as well. Upon termination ol a License or the Software License and Maintenanee Agreement, Licensee will (1) stop
aceessing and usmyg aflected Produci(s), (i1) clear any client-side data cache derived from Online Services; and (in)}
unmnstall, remove, and destroy all copies of alfected Produci(s) in Licensee's possession or control, meluding any

maodifted or merged pomons thereol, inany form, and execute and dehiver evidence of such actions 10 Arteca
Systems

66 I ihis Agreement s teromated per seetion 6.3, the 1icensee 1s only lable for payment required by the teoms of
s Agreement for hieense waintenance, and suppont seevices tendeted or prodois and softwaere received and
aveepled prios o the effective date of ermunation.

(2 1 thes Agreement s tenmnated per seetion 6 3 of 61, Licensee shall then retunt 1 Azieen Systems all of the
Soltware, related modules sclated updades, and any whole or parmal copies, codes, modifications. and mceeed
potlions i any foom Asteca will then, toe no additional charge to Licensee wind a1 1icensee's opuon, either erant a
license o the Licensee for a pertod of one (1) year, which will allow facensee to retinn the ability o access records
and data comamed i the Soflware, or allow Licensee o ereate digital capies ot ail Giles necded by the Uicensee for
the sane pertod I Licensee necds 1o retan aceess to records or data tor o period longer then one (1) year. in order bo
transter dia to another vosiern. Azteea will consider reasonable requests o extend bevond one (1) veu

63 [ Licenses has un Onhine Services Subsenption, Managed Cloud Serviees. or Onbine Services Product, then
upon lermnination per section 6.3 or 6.4, Azieea Systems will provide 1icensee the abibity for 30 days w0 downlead,
backup. or otherwise archive ait Licensee Data.

6 9. The parties hereby agree that all provisions which operate 1o protect the iellecrual rights of Azteca Systems
shall remaim w Loree should breach or termination ol any Kind occw

ARTICLE 7—LIMITED WARRANTIES AND DISCLAIMERS

11 Limited Warrantics. Except as otherwise provided in this Article 7, Azieca Systeins warrants for a period of
ninety (90) days Irom the dale Azteca Systems issues the Authorization Code enabling use of Sefiware and thal

the ummodified Software will substantially conform to the published Documentation under normal use and
service

72 Special Disclaimer. Third-Party Content; PData; Samples; hot fixes; patches; updates; Online Services

provided at no charge; and triaf, evaluation, and beta Products are delivered "as is" and without warranty of
any kind.

73 Disclaimers.

@ Internet Disclaimer. Neither party will be liable for damages under any theory of law related to the

performance or discontinuance of operation of the internet or Lo regulation of the internet thal might resinct or
prohibil the operation of Cloud Services.
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b Third-Party Websites; Third-Party Content. Azteca Sysiems is nol responsible for any thivd-party website
or third-party content thal appears in or is referenced by Aztecn Systems Products or Azteca Systems

websites, including www .cityworks.com and www.mycityworks.com. Providing links (o third-party webstics
and resources does not imply an endorsement, affiliation, or sponsorship of any kind.

74  General Disclaimer. Except for the express limited warranties set forth in this Agreement, Azleca
Systems disclaims all other warranties or conditions of any kind, whether express or implicd, including, but not
limited to, warranties or conditions of merchantability, fitness for a particular purpose, or non-infringement of
intellectual property rights. Areca Systems is not responsible for any nonconformitics with Specifications or loss,
delefion, modification, or disclosure of Licensec Content caused by Licensec’s modification of any Asteca Systeras
Product or Service other than as specified in the Documentation. Azteea Systems does not warrant that Products
ant Services hereunder or Licensee’s operation of the same, will be uninterrupted, error free, fauli-tolerant,
or fail-safe or that all nonconformities van or will be corrected. Products are not designed, manufactured, or
intended for use in environments or applications that may lead to death, persenal injury, or physical
property/enviranmental damage. Licensce should not follow any suggestions or instructions that appear to be
hazardous, unsafe, or illegal. Any such use shall be at Licensee's own risk and cost,

75 Exclusive Remedy. Licensce’s exelusive remedy and Azteca Systens' eatiee liabthiy for breach of the limited
warranties set forth n fhss Scetion shall be Junuted 10 replace any detective media: (1) repair, correct, of provide a
workareund for the applicable Produets or Services and subpect 1o the Azteca Systems Mastenanee Serviees and
Support Addendum, or (1) at Azteca Systems cleetion, terminate Licensee s right (0 use and refund the lees paid for
Asieea Systems Products o Serviees that do nol meet Azteca Systems limniled waitanties, provided thal 1icenses
uitistalls, removes, and destroys all copies of Sofiware or Documentation: ceases using the Software or Online
Services, and exceutes and delivers evidenee of such actions (o Aziecn Systems

ARTICLE 38— LIMITATION OF LIABILITY

w1 Diselaimer of Liahility. Neither Licensee, Arteen Systems, nor any Azteca Systems distributor or third
party ticensor will he liable for any indireet, special, incidental, or consequential damages; lost profits;
lost sales; oss of goodwill; costs of procurement of substitute goods or services; or damages exceeding the
applicable license fees paid for the current Term support period, or current Subscription fees, or Services
fees actually paid to Azteea Systems for the Azteea Systems Products or Services giving rise to the cause of
action

82 The btations and exclusions o liabihity 1n the preceding paragraph do not apply to Licensee's miringeent,
misuse, oF mesappropriation of Azteca Systems or Azicea Systems lieensors intellectual properly tichts either pariy's
indenmification obligations, gross neghgence, willful misconduct, or violations of the Lixport Comphunce clause of
this Agreement or any applicable law or regulation

8.3 Applicability of Disclaimers and Limitations Azieca Systems (or its authorized distribwior if any) has set i1
fees and entered into this Agreement i rehanee on the disclaimers and limitations in this Agreement; the fees reflect
ant allocaiion of sk hat 1s an essential basts of the bargain between the purtivs. These limitations will apply
whether or not a party is awarc of the possibility of any damage and notwithstanding any failure of exsential
purpose of any exclusive, limited remedy.

84 The foregoing warrantics, limatations, and exclusions may be invalid in some jurisdictions and apply only to the
extent permitied by applicable law or regulation in Licensee’s junsdiction. Licensee may have additional rights under
law thal may not be waived or discloimed. Axteca Systems does not seek (o limil Licensee's warranty or remedies Lo
any exienl not permitied by law.

ARTICLEO—INDEMNIFICATIONS

9.1 Definitions. The lollowing delinitions supplement the definitions provide in Anicle 1
a. “Claim” mcans any claim. action, or demand by a third party
b. “Indemnitees™ means Customer and its directors, officers, and employees.
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¢, “Infringement Claim(s)” means any Claim alleging that Customer's use of or access (o any Azicea Systems

Praduets or Services infringes a patent, copynght, trademark, or trade secret

“Loss(es)” ineans expenditure, damage award, settlement amount, cost, or expense. including awarded
allomey’s fees.

d.

92 Infringement Indemnity.
a  Arteca Systems will defend, hold all indemnitees hanmless from and against any ].oss arising oul of an
Infringement Claim.
I’ Azieca Sysiems detenminces that an Infringement Claim is valid, Asteca Systems may. at its expense. either (1)
obtain rights for Customer to continue using the Azteca Systems Products or Services or (i) modify the Azteca
Systerns Products or Services while maintaining subsiantially similar funclionality. Ifncither aliernative is
cammercially reasonable, Azteca Systems may terminate Licensee’s right Lo use the Azteca Systems Products
or S¢rvices and will refund any unused ponion of fees paid for Tenn Licenses, Subscriptions. and Mainlenance
€. Azleea Systemns has no obligation to defend an Infringement Claimn or (o indenmily Costomer to the extent the
Infringement Clann anses out of (i} the combination or inlegration of Azteca Systems Products or Services
with a produci, process, or system or element not supplied by Azicea Systems or specificd by Azteca Systems
m ils Documentation, (i) alteration of’ Azteca Systerns Producs or Services by anyone other thun Azteca
Systems or ils subcontractors, (1) complisnce with Licensee’s specilications, or (v} use of Products or Servives
after Azteca Systems either provides a modified version 1o avoid infringement or tenminates Licensee's nght 1o
use ihe Products or Services.
43 General Indemaity, Azteca Systems will defend and hold all Indemnitees haradess from. and indenanty any
Loss arising ont of, any Clanm tor bodily injury., death, or tangible or read property dimage brought against
any of the Tadenmitees o the extent arising lroin any neeligent act or omission o willtul misconduet by
Asieea Systeme o its direetors, offeers, enplovecs, of agenls perlonning Services swhilz on Customer's site
Y1 Conditions tor Indemnification. As condions for indemmificaton | Indemmitee will (1) proimptly noity
Adteca Systems inwating ol the Claine, (i} previde all available documents descobing the Claun, (i) give
Asieca Systems sole control ol the delense of any action and negotiation related o the Jefense or settlement

of any Infringament Clinnm, and (iv) reasonably coeperae in the defense of the Inlimeemen: Claim 1t Azices
Systems yequest and expense,

Fhis scetion sets forth the entire obligation of Azteca Systems, its authorized disteibutor (iFany ), and ity
third-party licensors (ifany) regarding any Cliim For which Asteea Systems must indemnily Licenser

ARTICLE I—GENERAL PROVISIONS

Il Expert Control Regulations. Licensee eapiessly acknowlsdges and agrees that Livensee shall not export, re-
export, impant, ranster, or release Products. i whole o inpart. 1o (1} any US embargoed country, (i) any person on
the US Treasury Department’s hist of Specialiy Designated Natonals, (i) any persan of entity on the US Commeree
Depariment’s Dened Persons List, Entity List. or Unverified Lisw or (%) any person or entily of nto any counlry
where such export, re-export, or import violates anv US| local, or other applicable impon/export control laws or
regulations including, but not imited 1o, the terms ol any import/export license or ticense exemption and any
amendments and supplemental additions 10 those importexport laws as they may oceur from thne (o time.

102 Taxes and Fees, Shipping Charges. License and Subscription [ees quoted to Licensce are cxclusive ol any and

all taxes or fees, including, but not lumited to, sales tax, use tax, value-added 1ax (VAT), customs, duties, or tariffs,
and shipping and haadiing charges

10.3  No lmplied Waivers. The failure of cither party 10 enforce any provision of this Agreement shall not be
deemed  a waiver of the provisions or of the right of such party thereafier to enforce that or any other provision

10.4  Severability. The parties apree that il any provision ol this Agreement is held to be unenforceable for any
reason.  such provision shall be reformed only to the extent necessary (o make the intent of the language enflorceable
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10.5  Successor and Assigns. Licensee shall not assign, sublicense, or transfer Licensee's rights or delegate
Licensec's obligations under this Agreement without Azteea Sysiems' prior writien consent, and any altempt to do so
without consent shall be void. This Agreement shall be hinding on the respeclive successors and assigns of the parties
lo this Agreement. Notwithsianding, a government contractor under contract to the povernment (o deliver Praducts
may assign this Agreement and Products acquired for delivery o is government cuslomer upon writlen notice 1o
Azteca Systems, provided the government customer assenls 10 the ferms ol this Agreement

10.6 Survival of Terms. The provisions of Articles 2, 6,7, 8, 9 2nd 10 of this Agrecment, and the provisions of
section 4.1 of Addendum #2, shall survive the expiration or termination of this Selthware Licens: and Maintenance
Agreement.

10.7  US Government Licensee. The Products arc commercial 1tems, developed st privite expense, provided to
Licensee under this Agreement 1 Licensee is a US government entity or US guvermnent contractor, Azteca Systems
licenses Products to Licensee in aceordance with this Agreement under FAR Subpants 12 211712 212 or DFARS
Subpari 277.7202. Azlcca Systems  Data and Onbine Senvices are ficensed vnder the same subpan 2277202 policy as
comimercial computer sofiware for acquisitions made under DFARS. The commercial heense nghts in this
Agreement strictly govern Licensee's use, reproduction, or diselosure of Products. Aztcca Svstems Software source
code 15 unpublished, and al) rights 1o Produets are teserved by Azteca Systems and iis licensors Licensce may transler
Software 1o any heensed government procuring agency facility to which computer(sy on which Software is installed
are transferred . 1M any court, arbitrator, or boasd holds that Licensee has groater rights to any portion of Produgcts under
apphcable publie procurcnent law, such rights shali exiend enly to the poriions ablected

10,4 Goveroing Taw, {his Azicament s noi subect 1o the Unuted Nations Convention on Contracts for the
kb et ; g
Internutiopal Sale ol Goods

*  Government Entitivs 11T scensee 1= 0 government enfity, the applicable laws ol the T censee’s
pnrisdiction govern this Agreement.

Nongovernment Entities. S federal Low and ihic lew of the State of Unth exclusively sovern thes
Agreement. excluding thar respeetive chowee ol b pAnciples

109 Dispute Reselution, The parties will use the following dispute resolution piocess.
Equitable Refief. Fither party will have the nght o seck aninpanetion speafic performance, or other

equitabile reliel uany eonel of competent junisdicion withont the requiremerst o posting a bond or provin
wmjury as a condibon for reled.

* US Government Agencies. This Agreement is subject 1o the Contract Disputes Act of 1978, as amended
(41 UINC 601 -613)

*  Other Guvernment Entities. Azteca Systems will comply with mandatory dispute resolutions under
applicable law,

[ ]

Negotiation and Arbitration. he parties will akienipt negotiation m goad 1ith and o spirit of mutual
coaperation Fxeept as noted above, the parties will submit t binding arbiiration to resobve any dispute
arising oul of or relating to this Agreement that camol be setiled through negotiation. IT Cuslonmer 1s in the
Umted States or one of its wentones or euadying areas, the Commercial Arbitration Rules of the Amenican
Arburation Association will govern the arbitration proceedings. 1 Customer s outside the Unnted States,
the Rules of Arbitration of the International Chamber of Conmerce will govern the proceedings. The
parties will seleet a single arbitrator in accordance with the applicable arhitration rules. The language ol
the arbitration will be English. Arbitration will be at an agreed-upor location. Eather party will, at the
request of the other, make available documents or wilnesses relevant Lo the major aspects of the dispute

10.10 Maintenance. Mamlenance for qualifying Sofiware consists of updates {provided on a when-and-if available
basis) and other benefits, such as access to echnical support, which are provided during the Ternin, Mantenance is
specified as set forth in Addendurm #2,

10.11 Audit. Upon Aztcca System’s wnitten request, Licensee shall certify in a signed writing that its use of the
Licensed Product is m full comphance with the tenms of this Agreement (including any restrictions herein). Azicea
Systems, or its authorized representative. may., upon prior reasonable notice of ot least ten (10) days, inspect and
audit Licensee’s records and use of the Licensed Products o confirm compliance with this Agreement. All such
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inspections and audits will be conducied durning regular business hours and in a manner that does unreasonably
interfere wath orchnary business activities. Licensee shall be responsible for any audit costs only in ihe event that

such audit reveals that Licensee’s use s not in accordance with the pernuitied uses under this Aareement. and lor
unpaid license fees

10.12 Feedbuck. Azteca Sysiems may {reely use any {eedback, suggestions, or requests [on Product improvemets
that Licensee provides 1o Azteca Sysicrns. Regardless of the source of any feedback or sugpestions, any
improvements to Software or Products, and any related miellectual property, are owned by Azteca Systems.

10.15 Patents. Licensee may not seck, and may not permit any other user to seek, a patent or similar right worldwide
that is based on or incorporaics any Azieca Sysiems technology or services, This express prohibition on patenting

shall noi apply to Licensee’s soflware and lechnology except to the extent that Azteca Sysiems weehnology or services,
or any portion thercof, are a part of any claim or preferred embodiment in a patent application or a similar application

1¢.14 Force Majeure. A party will not be liable for any failure of or delay n the perfommance of this Agreement
for the penod that such tailure or delay is due to causes beyond the party's reasonuble comrol. Such causes may
include, but are pot lmited 10, acts of God, war, strikes, labor disputes, cyber-atiacks, linvs, regulations, goverm:neni
orders, of any other force majeure event.

10.15 Independent Contractor Azieca Systems s und al all mes will be an independent contractor. Nothing i
this Agrecment creates an employer/employee, pnncipalfagent. or joint veniuce relationship between Arteca
Systems and the Licensee. No party has any authority to enfer mlo contracts on behalf of anetber party or otherwse
act on behall o another party

HULG Entire Agreement Thes Agrecmient mebuding s incorporaied docaments addendums, and exhibils
constitules the sele and entire agrecment of the parties s to the sulyect matler sei forth herein and supersedes any
previous license agrecinents, unduestandings and arrangements beiween the parties refatng (o such subject metivr
Addmional o contibweting terms set toeth ia any purchase orders, involces. or other sundasd Tome documents
exchanged dunng the ordering process, other than prixuct descoptions, quantitics, pricmg, and defi ery fnstructions
are vord and of ne efteet Any moditication(s) or amendmentis) o this Agreement st be i wratmg and signed by
each parly o wy othenwase provided in Addendum #1.

NV WITNESS WHEREOT the partios herets Tune caused this Agreement 1o e sxvevated and mide effesiive by their
tespective authonzed representsin es

\ZTECA SYSTEMS, LLC CITY OF PANAMA CITY BEACH. FL
(LICENSEE)

By ) By

Name: _Brwan [ 1 lastan Name

Title: President - C1EO Tnle:

Date: Date:
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ADDENDUM #1
PRODUCT LICENSING

Licensed Software:

Server AMS Premium Enerprise License Aureement {ELAY. Includes Unlimited Quanutics of the
Identified Products:

Office

Respond

Mobile Native Apps (Tor 10S/Android)

--Includes the following Add-ons:

Stercroom

Equipment Checkout

Contracts

Cityworks lor Excel

Cityworks Analytics for AMS

¢URL (knierprise URL)

Operational Insights

CCTV Interface for PACP

Pavement Managemcnt

Performance Budgeting

Workload

Web Hooks

Local Government Templates (LGT)

Use of Cityworks AMS Application Programming Interfaces (APIs) with commercially available
Cityworks-centnc applications that arc licensed and maintained by avthonzed Cityworks panners.
Use of Crivworks AMS Applwcation Programming Tnterfaces (APEs) with thard party svstem
integrations,

Server PLE Standard Enterprise Lacense Aercement (b LA Includes Unlhimated Quantiies of e
Identified Products:

Office

Respond

Mabile Native Apps (for 108/Android)

--Inciudes the following Add-ons:
c¢URL (Enterprise URL)

Public Access for PLI.

Cityworks Analytics for PLL
Workload

Web Hooks

Use of Cityworks PLL Application Programming Interfaces (APls) with commercially available
Cityworks-centric applications that are licensed and maintained by authorized Cityworks pariners.

Annual fee herein is based on a 0 - 10,000 poprlation range.

Additional Software Praducts & Licenses & Annual Renewals: Addiional Sofiware Products &
Licenses may be added 10 this Agreement as well as annnal renewals of this Agreement with either an

acknowledeement of an official Citvworks quote signed by Licensee and additional fees, if necessary or

applicable being paid, or receipt of Purchase Order from Licensee in vespanse to an official Citvworks
grote and additional fees, if applicable, being paid.
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2. Nofices & Licensee Information: Unfil or undess otherwise modified, all notices relevant to this

agreemcat shall be sent to the following address:

Azteca Systems, LL.C

Sandy, Utah 84070

11075 South State, Suilc 24

City of Panama City Beach
200 N Guif Bivd
Panama City Beach. F1. 32413

Attn; Tony O'Rourke

E-mail:  torpurke@pcbrov.com

Phone:  §50.233 5100 Ext 2330

3. Effective Date of Sofiware (Date Seftwarce made available)
MM/DD/YYYY
L 120172020 ]
4 Schedule of Payments andior Fees under Agreement
Annual Period Date Amount
From/To (mm/dd/yyyy)
Period 1 12/01/2020 -- 11/30/2021 £20,000.00
Period 2 12/01/2021 - 11/30/2022 $30.000.00
| Perind 3 12/01/2022 — 11/30/2023 $35,000.00
S5 Additional {tems (1T Any):
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ADDENDUM #2
STANDARD MAINTENANCE AND SUPPORT

Standard Maintenance and Support Addendum provisions are between the Licensee and Azteea Systems, 1.1.C (*Azteca
Sysiems™ or “Azleca”). Mamienanee and support are provided subject o the enns and conditions of the signed Sofiware
License and Maintenance Agreernent and which is incorporated by reference

1. MAINTENANCE & SUPPORT: Azteca Systems will provide mamtenance and suppont services 1o Licensee Jor
gquakifying Products dunng the applicable Term for such Products provided the applicable license and maintenance
lees have been paid for the times and periods and amounis specified in Addendum #1. Maintenance and Support
services consisi of the following benefits: maintenance nems (provided on a when-and-if available basis) which may
nclude subsequent version releases of the Heensed soliware, service packs. upgrades and vpdates. and technical
support.

L.]. Azteca Systems will ensure upward compatibility for the licensed soltware applications within a
reasenable tinelrame for minor Fsn® ArcGIS and Criyworks supporied database revisions. Azteea Systems
will not ensure upward compatibility tor hicensed sollware applications when there are major Eso AreGIS
wevisions (for cxample, from rev 1008 1o rev 11.8) however Azteea Systems will make all reasonable elTorts 1o
provide upward compatibility

1.2 Azteca Systems shalll withow adiitional eharge (except s pllowed Yor in parngraph 2.4 during the
terny of ks Agreement provede the followmng

a  Sefbware Updates. Software Updates melndes upgrades and serviee packs which are a
coltection of {iles that enhance o correet the lieensed software. and which witl be avadable
For Licensee (o downlead during the Mamtenanee Ten Period. Updates and upziades may
alse melude new vorsions,

b Provede Telephone Support. B Supportt, Web Suppori, dunng normal business bows, 8
AM 1o 5 M Mountun Pene. Monday through Frday (cacephing Holidays) sad alier hour
enepency suppon line, and other benslits deemed appropeiate by Azteen Systems (as sel
forth i Section 2 belowy and

e lmplement sud maintait ameans of secure. enole dircet neiwork access (VPN Wobaoeess,
vle 3o the Leensee™s systems an order (o perlorm thorough romote dingnostics

i3 The folloving vems, wmong ethers. however, are specificatly excladed as support servives ander ths
Addendum:
a Support For applying or imsladling upoerades and service packs;

b, Assistance with questiens related o third-party software, computer hardw are, networking,
and othier similkar stems that are not provided by Azeca,

¢ Assistance with computer operating system quesiions not directly pertinent 10 the hoensed
soltware,

d  licensec Data debugging and/or correcling:

e Services necessitaled as a resull of any cause other than authorized ordinary and proper use
by the Licensce of the Jicensed software, including but not Limited 1o neglect, abuse,
unauthorized moditications, and/or unanthonzed updates;

f. Consulung regarding customizabions crealed to tunction with the licensed software unless
the customization is identificd and listed as licensed sofiware in Addendinn #1,

g Assistance with applications which are nol part ol a standard lile cyele, such as preview,
beta, or candidate releases; and

h. uestions such as configuration, implementation, and walk-throughs.
I

1.4 Support Periods are renewable unless erminated as provided in Scction 3 below.
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1.5 Techrical suppori provided pursuant these mamtenance provisions shall be performed in a professional
and workmanlike manner. Azteea Systems will nse commereially reasonahle efforts to provide corrections 1o a

tcchmical 1ssue ar provide a workaround, but Aziecn Sysiems cannot guarantee that all 1echnical issues can be
fixed or resolved

1.6. Authorized Callers. Licensce may designate a hmited number ol authorized callers per sofliware
product histed n Addendum #1. Licensee may replace Authorized Callers at any time by notifying Azleca
Systems Support services. Authonized callers may be designated o this Addendum #2 or by cmail. Azieca may

bt the tolal number of anthonzed callers as may be reasonably necessary and imay tequest an updated list of
anthorized caflers.

1.7. Citywarks Online Support and Customer Portal. Asteca has ereated a seli-help support website
cenler for Authonzed Callers 10 subnni techmcal issucs, chat with technical specialists, track technical suppon
merdents through the *“MyCityworks” portal, and view technical articles, updated product documentauen blogs
ks io lonuns, and technology announcements. The support and care website can be [ound al

hupSwww mycityworks com

18 Additional Support Items

a  Oua when-and-if available basis, updates 1o the beensed soltware {Addendum #1) means subsequent
efeases of the program whicl Azicca generally makes avatlable to its customers who are undsr an active
Software Lacense and Maimenance Agrecinent Tor which Fees have been paid tor the relevant suppont
petiodd

Occastomatiy. Azteca changes the name of 11s Ticensed soflware a3 part ol 115 ongoing, provess o sigrove
and increase the fanctonality of the software In the event the soltware beensed or Histed in Addendam #1
changes w name, and orimprevements are nnde, Asteca will provede sofiware with functionahiy 1hat is
stiniba to of wath substannatly the same or geeater funchonahty of the onamally licensed software
provided all current license or maintenance fees have been paid

¢ Updates may nod always incinde any eelease, option. or loture program that Azteea licenses separlzhy
fpdives are provided on a wher-and- avarlable basis as dewenuned by Azteca Systems, Azteca Syslems
~ undei 2o oblhigation to davelop any Tuture prograns or lunchionality Aoy updates aade avaslable will

miade avalable ww you for download Customer 1s responsible for copying, downloading, and mstathng
the updates

2. PROCEDURES FOR ACCESSING SUPPORT

21

All problem categories trom routine, non-critical and eritical. that oceur duning normal business hours
shall procedurally occur ax follows: 1) Licensee s system admnsteaton stall as first hne of support, and then 2)
Axteca Systems staff as the sccond line ol support. Azteca Systems will make all reasonable efforts o
acknowledge all requests for support dunng nonnal bustness hours withm lour (4) hours

22 Prior to calling Aztcca Syslems {or suppont services, the Licensee will [irst atlempt 10 iselate any
problems that oceur within the Licensee’s System The Licensee will try to reduce the problem down fo a
specific soltware or system component {11 15 determined that the problem is the Cityworks Software
component, Licensee will [irst iry and resolve the problem without Azteca Systems” involvement. If Licensee
cannot resolve the problem or isolate the problem. Licensee may contact Azleca Systems via telephone, chat, or
self-service portal. In each case, Cityworks technical support will log the information and provide an answer 10
the question, a resolulion to the problem, or submil a verified bug to the development group. Any support
request that 1s not quickly resolved will be assigned 10 a technical support representative. Phone calls and chat
requests arc accepled during normmal business hours as outlined on the Contact Support page of
MyCityworks.com. Voicemails and requests submitled via the sel-service ponal outside of the posted business
hours will be responded to on a {irst come, first served basts the next business day

Cinvworks License & Maintenance Agreement Page 14 of 18 0920 ol




2.3, For eritical problems thal oceur outside ol Azteea Systerms” normal business hours (8 AM 1o 5 M,
Mountain Time) and cannot be 1solated and resolved by the Licensce, Azieea Systems will provide an after-
hours phone number that will forward the call to the cumrently assigned Azteca Sysiems support represcnialive.
Azleca Systermns wil inake all reasonable efforts 1o acknowledge and respond to the request for support for
¢itical problems that oceur owtside of normal business hours within four (4) hours of receipt of the call from a
designated and authornzed Licensec representative. Critical problems are defined as problems that eause several
users {o be unable 1o perform their duties. For routine and non-crineal problems, Licensee will subinit suppont
requusts dunng normal business hours as oatlined in 2.2 above.

24. After a Technical Suppori Incident i logged, Azieca Systems will use commercislly reasonable cllorts
1o provide corrections to a lechnical issue or provide a work around. While it is Axteca’s goal to provide an

acceplable solution 1o technical 1ssues, Azteca cannot guarantee that all 1echnical issues can be fixed or
resolved

25 Asteea will nse all reasonable elforts to wiilize remote support-type serviees. However, m the event

Lizenser and Azieca Systems agree it beeomes necessary (or Azteca Systems o be on-site 1o provide support
fisr the covered Soltware, 1he parties by mutual negotiation, shall develop a separate agreement that will aovem
the lerms and conditions for any on-site work or seryices.

3. CHARGES/FEES

3l scense, Maipienance, snd Support Services horem are included 1o the payment of anoal fees as w1

lorth e Adidendinm £1 and shall be pad by Licensce. The annual Tee Tor each twelve (12) month period 1s se
forth in Addendum #1 and shali be paid prior to the stant Tor each License and Mamtenanes Penod unless
otherwise specified. The anaual fve for successive Vermstl'eriods (baelve-muonth perods) conmmencing upon the
anniversary of the frstmamtenance period, shall beeone due priot 1o the end of the preceding paid-up
Matntenance Pertod

1.2 Upon sixty {007 days writlen notice, the fee for the License and Mamicnance Periods histed m
Addendum #1 subsequent o vear one (1) of the Maimteaanes Period, may be adjusted by Azieea Systenss ta
reflect inereases mcosts of provding the services: provided, howsver, that the {ee shall nol increase by more
than the CPE from the previous annual fee. "CPT shalt neean for all Vhaban Consimcrs, the TS, Cuy Average
for all ftems, 1982-84=100 {the "CPL-U™). as published by the Buereau ol Labor Statisties, U.S. Department of
Labor. Azteca Systems will noily Lienscr of the new pricing no late than sixty (00) days prior to the annua
renewal date of the year preceding the year for which such adjusted pricing applies

a3

i3 Maintenance Expiration. Azteca Systems will send Licensee a notice ol expiration approximatety
sixty (60} days belore the Mamienance lerm expires. I Aztecn Sysiems does not receive a puschase order prim
1o the expration date. Aztzea will send the notiticaion to Ticensce upon expiration of the Maintenance tzrm
All other Maintenance benefits and Support sevvices will end with the expiration of the Maimicnance term

34 Reinstatement Fee for Lapsed Maintenance. Azteca Systems will reinstate Maintenanee (' | acensee
sends a purchasc order or payment within thirty (30) days of the expiration date. If Licensee does noi renew
Maintenance within thirty (30) days of the expiration date but at & Jater date wanis to reinstate Mamntenance,
Mainicnance fees will include the Maintenance [ees that Licensee would have paid since the expiration date.

4. MANAGED CLOUD AND ONLINE SERVICES

4.1, Prohibited Uses. Licensce shall not provide Customer Conlent or othenwise aceess or use Cloud
Services in a manner that:

a. Creales or transmits spam, spoofings, phishing emails, or offensive or defamatory matenial; or stalks or
makes threats of physical harm;
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b Stores or transimls any Malicious Code;
Violates any law or regulation;
d. lnfrmges or misappropnates the rights of any third pany;

2. Probes, seans, or tests the valnerabiby of Cloud Services or breaches any security or authentication
measures used by Cloud Services withou! wnlten approval rom Azteca Systems product security ofTieer,
or

{ DBenchmarks the availability. performance, or functionality of Cloud Scrvices lor competitive purposes.

42 Service Interruption. Sysiem futhures or other events beyond Azleca's reasonable control may
interript Customer’s access to Cloud Services. Azteca Systems may not be able 1o provide advance notice of
such mtermuplions.

13 Licensee Content.

a  Licensee grants Azicen Systems and vs subcontiactors a nonexclusive, nontransterable, worldwide nghi
1o host, o, modity, snd reproduce Licensee Content as needed o provide Cloud Services to Licensee
Axteea Systems will not aceess, use, or disclose Customer Content without Customer's writken penmission
except a5 1easonably necessary 1o support Customer's use ol Cloud Services Exeept for the limited righes
eranted 1o Azleca Systems under this Agreement, Costomer 1etains all s righis, title, and interest w the
Customer Content

W Cnstomer accesses Clond Services with an applivation provided by a Uued party. Aztecn Syslems may
diselose Customer Content to suel third prnly as necessary o enable mnteropention between the
appheaton, Cloud Services, and Customuer Contenl,

o Azieca Systems may discose Cwstonrer Content i required 1o do so by Taw or egulition o by order of &
cowt or otler governmend hody, in which case Azteca Systems will geasanably atlempt (o it the scop
ol discloswe
il When Customer’s use ol Ulod Services cnds, Azicea Systems will enlie
I Make Custemer Content avalable o Customer [or download Tor g perted of thirty (30) day s undess

Customer requests a shorter wimdow of avaibabilily or Azteea Svstems s legally probibited trom
Jdoing so, »

{d

Download all Customer Content m Avteca Systems” possession o a swedium of Cestomer's
choosing and deliver such Custemer Conient 1o Custonwer

Azicea Systerns wall bave no further obliganons (o store or retum Customer Coatent at the conclusion of the
Cloud Services.

1A Removal of Customer Content. Azicca Svsteims may remove or delete Customer Content if there is
reason o beheve that uploading Customer Conltent te or using 1 wath Cloud Services materially violates this
Agreement. [f reasonable under these circumstances, Azteca Systems will notify Customer betore reimoving
Custemer Contend. Azteca Systems will respond to any Digital Millennium Copyright Act takedown notices in
accordance with Azteca Systems copyright policy, available al www cnywoiks.com/legal.

45. Service Suspension. Azteca Systems may suspend access to Cloud or Online Services () if Cuslomer
malenally breaches this Agreement and fals o tumely cure the breach, (n) 1f Azieca Systems reasonably
believes that Customer’s use of Cloud Services will subject Azteca Systems 10 immediate liability or adversely
affect the integrity, funcuonahity, or usabihity of the Cloud Services, (1i1) for scheduled mainicnance. (1v) to
enjoin a threat or attack on Cloud Services, or (v) 1f Cloud Services becomne prohibited by law or regulated o a
duegree that continuing o provide thom would impose o commercial hardship. When feasible, Aztcca Systems

will notify Customer of any Cloud Services suspension beforehand and give Customer reasonable apportunity
10 take remedial action.
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Aztcea Sysiems is nol responsible lor any damages, labilities, or losses that inay result from any interruption
or suspension ol Cloud Services or removal of Customer's content as desenbed above,

46. Notice to Azteca Systems Licensee will promptly noufy Azteca Systemns if Customer becomes aware
ol any unapthorized use of Customer's subscriphion or any other breach ol secunty regarding Cloud Servives

5 MISCELLANEOUS

5.1. Data Confidentiality Statement. Azicca Sysiems will take reasonable measures (o cnsure that any
Livensee data and/or contidential inlormation provided to Azieca Systems is not inappropriately accessed or
distnbuted to any third-party. Data provided to Azicea Systems by the Licensce may be loaded onto Aziece
Systems servers or cmployee computers for the purposce of testing the Cityworks Sofiware, database struciure,
or database values, and related Esn® soltware fo resolve database ur software performance issues, software
cnhancements, and sollware detects. At no time will the data be distnbuted w individuals or arganizations who
are pot Azteca Systems employees without [irst receiving witten approval [rom Licensce. If requested by the
licensee, and once Lhe testing has been conipleted, Azieca Systems will delete all date provided by the
Licensee

5.2 No Implied Waivers No fmlure or delay by Avicea Systems or Licensee inenforcing any rieht or

remedy under this Agreement shall be construed as a waiver ol any {uture or other exererse of such nght o
remedy by Azieca Sysiems

£
5% 3.

Azteca Systems witl use commercially reasanable eitorts to easare thai Azteca Systems Products and
OlTerings will not transnat any Malicious Code to Licensee. Azieca Syslems s not responsible for Mahcioos
Code that Ficensee mtrodaces (0 Azicca Systems Products or Oflerings of thats iniraduced through Thid
Party Content. daliciows Code means sotiware virmses, worms tnne bombs. Trojun horses, or any other
compuiter code, Nles, demal of service, ur pregrans designed o wterapt, destroy, ot b the tinctenahity of
any computer software, hardware, o telecommuaications equipieig
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ADDENDUM #3
THIRD-PARTY CONSULTANT/CONTRACTOR ACKNOWLEDGMENT

If Licensee engages any third party or contracior (Third Panty) and desires to grant access 1o use the Licensed

Software,

1.

2.

the access may be granted subject to the following lerms conditions and provisions:
Access and usc of the Licensed Producis by Third Party is solcly for Licensee’s benefit;

Third Party (or, il applicable, its employce) shall be considered the Authorized User for purposes of
the applicable licensc Lype, and all use shall be in accordance with the terms and conditions of the
Cityworks Soflware License and Manicnance Agreement with Licensce:

Before accessing the Licensed Products, Third Pany agrees that (i} the soliware shall be used solely
in accordance with the terms of this Agreement, and (iv) said contractor shall be liable 10 Azleca
Systems for any breach by it of this Agreement;

[.acensee hereby agrees and acknowledges that Licensee will be responsible for all use by Third
Party with respect to the use of the Licensed Products;

Upon expivation or termination of this Agreement. the rights of usage of Third Party shall
inuncdiately termmmated,

Use ol the Products by Third Party will be governed by the terms of this Agreement, and will
require that Licensee purchase the appropnate heense for each user utiized by Third Party; and

Licensce will ensure that Thied-Party Contractor agrees to comply with and does comply with the
terms ol this Agreement on the same basis as the tenns apply 10 Licensce

The rights granted under Third-Party Contractor Addendum, do noi modify the license or increase the number
of licenses wranted under this Agreerment. Third Paaty, by theie signalure below, acknowledges thal it has a
copy of the License Agreement and agrees Lo the termis herein. Licenscee shall provide a signed copy of (his
Addenduin (o Azteca Systeims at contracisiu entvworks.com.

Third Party (Print).

By

Licensee: City of Panama Beach City, FL

~ Third Party/Contractor Authorized Signaturc

Title:

Datc:

Third Party Information

Address

City, State, Zip

Contact Name

Phone Number

Email
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