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Grants & Contracts - Transmittal Memo

DATE: March 4, 2020

FROM: Procurement, Contracts

TO: Brian Lovejoy

CONTRACT #: 10259

VENDOR: Azteca Systems LLC

DESCRIPTION: #10259 Azteca Systems LLC Renewal of License and Maintenance
Agreement

APPROVED BY: County Manager

APPROVAL DATE: March 4, 2020

RECEIVED ON: March 4, 2020

TERM START: April 1, 2020

TERM END: March 30, 2021

AMOUNT: $50,000.00

RFP/BID #:

GMW: N/A

POR # N/A

(ENCUMBERANCE):

ACTIONS REQUIRED: Please forward a copy to the vendor & retain a copy for your files.

Prepared: March 2017
Revised: February 2019
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7 g , Quote Number Q-08662-1
c rtyw er S Created Date 112212020
Contact Information
Contact Name: Larry Sapp Prepared By Jenn Miya
Name:
Organization; Alachua County (FL) Prepared By (801) 872-9528
Phone:
Contact 26 NE 1st Street. Prepared By jmiya@cityworks.com
Address: Gainesville, FL Emaik: ‘
32601
Quote Lines
Product Name Quantity Net Unit Price
Server AMS Standard ELA 1.00 $50,000.00
CCTV Interface for PACP ELA License 1.00 $0.00
Contracts ELA License 1.00 $0.00
Cityworks for Excel ELA License 1.00 $0.00
Equipment Checkout ELA License 1.00 $0.00
eURL ELA License 1.00 $0.00
MicroPaver Interface ELA License 1.00 $0.00
Storeroom ELA License 1.00 $0.00
AMS Native Mobile Apps ELA License 1.00 $0.00
AMS Respond ELA License 1.00 $0.00
Cityworks Analytics for AMS 1.00 $0.00
TOTAL: $50,000.00

Maintenance Start Date: 4/1/2020 WMaintenance End Date: 3/31/2021

Quote Notes:

Your signature indicates your acceptance of this Quote, and that you have read and accepted the Terms and Conditions

set forth below.

APFROVED AS 1O

FORM

pted by o
A -~ \\\\_
TEPUT  COUNTT Mrmpipesry -
Title
3,3 /20 ALACHUA COUNTY ATTORNEY
Date

Azteca Systems LLC 11075 | South State Street Suite 24, Sandy, UT 84070 | Corporate Main 801-523-2751 | Corporate Fax 801-523-3734
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Terms and Conditions

Payment Terms
Payment due within 30 days

Authorized to Invoice 30 days prior to renewal.

All quotations are valid for ninety-days (90) from the date above, unless otherwise stated in this quotation form. All prices quoted are
in USD, unless specifically provided otherwise, above. These prices and terms are valid only for items purchased for use and delivery
within the United States.

Unless otherwise referenced, this quotation is for the Cityworks software products referenced above only. Pricing for implementation
services (installation, configuration, training, etc.), or other software applications is provided separately and upon request.

The procurement, installation and administration of the Esri software utilized in conjunction with Cityworks will be the responsibility of
the customer.

The procurement, installation and administration of the RDBMS utilized in conjunction with Cityworks will be the responsibility of the
customer. Currently, Cityworks supports Oracle and SQL Server. The procurement, installation and administration of the infrastructure
(hardware and networking) utilized in conjunction with Cityworks will be the responsibility of the customer.

This quotation information is confidential and proprietary and may not be copied or released other than for the express purpose of the
current system selection and purchase. This information may not be given to outside parties or used for any other purpose without
written consent from Azteca Systems, LLC.

Software Licensing

All Azteca Systems software offered in this quotation are commercial off-the-shelf (COTS) software developed at private expense, and
is subject to the terms and conditions of the “Cityworks Software License Agreement” and any and all addendums or amendments
thereto. A fully executed copy of the Software License Agreement and any addendum(s) is required before delivery and installation and
usage of the software is subject to the terms of the current license agreement.

Delivery method is by way of download through Azteca Systems, LLC. customer support web portal.

Taxes

Prices quoted do not include any applicable state, sales, local, or use taxes unless so stated. In preparing your budget and/or Purchase
Order, please allow for any applicable taxes, including, sales, state, local or use taxes as necessary. Azteca Systems reserves the
right to collect 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 is tax exempt or if it pays any
applicable tax directly.

International Customers

These items are controlled by the U.S. government and authorized for export only to the country of ultimate destination for use by the
ultimate consignee or end-user(s) herein identified. They may not be resold, transferred, ot otherwise disposed of, to any other country
or to any person other than the authorized ultimate consignee or end-user(s), either in their original form or after being incorporated into
other items, without first obtaining approval from the U.S. government or as otherwise authorized by U.S. faw and regulations.

AZTECA SYSTEMS, LLC. COPYRIGHT 1995 - 2019

Azteca Systems LLC 11075 | South State Street Suite 24, Sandy, UT 84070 | Corporate Main 801-523-2751 | Corporate Fax 801-523-3734

Azteca Systems LLC 11075 | South State Street Suite 24, Sandy, UT 84070 | Corporate Main 801-523-2751 | Corporate Fax 801-523-3734
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- DATE:

FROM:

10:
CONTRACT #:
VENDOR: .

DESCRIPTION:

APPROVED BY:

APPROVAL DATE:

RECEIVED ON;

TERM START:

- TERM END:

AMOUNT:
ACCOUNT:
ENCUMBRANCE #:

RFP/BID #:

ACTIONS REQUIRED:

- COPY TO:

Prepared: March 2017

April 18,2017

Purchasing Division, Contracts

- Ramon Gavarrete

Cedrica Daniels
10259

Aadece Systerms, UL

#10259 Request the approval of the License and Maintenance
Agreement for Cityworks as well as the purchase of the software

Board of County Commissioners
4/7/2017

4/18/2017

4/1/2017

3/31/2018 ‘

$ 2}, (OO. 0L

Please forward a copy to the vendor & retain a copy for your files.
Please forward the originals to the vendor & return one fully executed
original to Purchasing/Contracts.

Finance and Accounting

Risk Division ‘

Purchasing Division

File
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Dactmentation (o which 1 icensee has purchased a License as identified as specified in Addendim £1
attiched hereto, Licensed Products shall include any pdates or apgrsdes o Gre Licensed Products that
Azteea Systems may at its discretion deliver 1o Licensee, Products includes but is not limited to Software,
Online Services, and Documentation licensed under the terms of this lieence Aprecnent,

k. "Login® means a Heense that alkows Licensee to pennit a single authorized named end nser 1o use the
Software, Data, and Docuraentation tnstalled on a server wnd accessed from n compater device.

L "Online Services” means any Iiternct-based system, including applications and associated APls, hosted by
Azteca Systems or its Heensons, for storing, managing. publishing, and using Cityworks software and data,
wid other information,

m. "Ordering Document(s)" means a sakes quotation, purchase order, or other document identifying the
Products that Licenses orders,

no Preview” neans oy ulphia, bata, or prerelease Product,

5, "Sample(s) means sample code, sample applications, ndd-ons, or sample extensions of Products,

p. “Sever” means each single instance ofan operating system, whether physically installed on a computer or
within a virlualized environment.

G- “Sofiware® or “Cityworks Software™ means all or any portion of Azteea Systens proprietary sofiware
technology, excluding data, accessed or downloaded from an Asteca Systens (Cityworks) authorized wehsite
ot delivered on any media in any format including backups, updates, upgrades, und service packs:

f. “Standard Maintenanee™ or “Mainlenance Addendum” shall mean the Standard Sofiware Maintenance &
Support Addendum #2,

s, "Ferm Livense” means a license or pocess provided for use of a Product for a Himited time period ("T'erm®)
or oita subseription v maintenarce bass as specilied herein.

ARTICLE 2—INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

Products gre leensed, not sold. Azleca Systerms and its licensors own Products and all copies, which are protected by
Uinited States and applicable international laws, treaties, and convéntions régarding intellectual properdy and
proprictary Hights including trade seardds. This Agreement does not transter ownership rights ol any description in
the Software, materials, or services to Licensee or any thivd party. Licensee agrees to use reasonable means
protect Products from unauthorized use, reproduciion, distribution, or publication, Azteca Systems arad its (hird-party
licensors reserve al) rights not specifically peanted fn this Apreement including the right 1o change end improve
Products.

ARTICLE 3—~GRANT OF LICENSE

3.0 Grant of License. Subjeet to the terms of this Agreement, Azteca Systeitis grams to Licensee a personn!,
romexelusive, nontransferable license solely to use the Products as et forth in Addendum #1 ~ Produet Licensing (i)
for which the applicable license fees have been paid; (i) for Licensee’s own inteanal use; and (iil) in necordance with
this Agreement and the configwation ovdered by Licensee or as authorized by Azieca Systens; and (iv) for the
applicable Term o until teeminated in secordance with Article 5, License types may include, bit are not limited to
Login, Workgroup, Departmental, ELA (Enférprise License) Licenses, Licensee may allow Third Party
Contractors 1o socess and use the licensed Soflware, provided Licensee ad Third Pasty Contractor agree to amd are
Bl by the teems set forth in Addendur 3, In addition 1o the Scope of Use o Anicke 4, Addendum #1 - Product
Livensing which applies to speeific Products, Addendum 42 - Standard Maintenance ad Support, snd Addendum #3
- Third Party Comtractor Acknowledgment (il applicable) collectively, are incorporated in this Agreement.

#. Soffware Use sud License for specific Software producis are set Torth in Addendum 1 Product Licensing
Addendum, which is incorporated by reference.

h,  Malntenaeee, Maitenance terms are sel forth in Section 9,11 below and in Addendum 2, - Standard
Maintenance anid Support which terms e incorporated hy reference

¢, Third Party Contractor. Terms of use for 'Thind Parly Contractor software wsage (iFapplicubley are set forth in
Addeadum #3, which is incorporated hy reference,

32 Preview Release Licenses, Products acguired wnder an evaluation license or wnder & Beta program are intended
for evaluation snd testing purposes only and ot fiw commereial pee, Any snch iise 15 at Licensee's own risk, emd the
Products do not aualily for Azieca or distribufor maintenance,

Starakired Livense & Maintenonee Agrecment Page 2 of 14 1t ed
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Cityworksé arieca Systems, LG, 11076 Sowh State, S 24 o TEL 204 622 2761 FAX 604 5223724

CITYWORKS*®
LICENSE AND MAINTENANCE AGREEMENT

This Software License and Maintenance Agreement made by and between Arteca Systems, LLC (" Azteca Systems™) a
Delaware limited liability company, with u place of business at 11075 South State, Suite 24, Sandy, Utah 84070 USA
and Alachua County, Florida, using certain of Azteca Systems Licensed Products hereinafler referred to as “Licensee,”
This Agreement 1 effective Immediately upon delivery of Licensed Products (the “Effective Date™),

Artec Systems Products are leensed under the terms and conditions of the Ageeement. This agreement, wlhen exectted
hy the licansee named below (“Licensee™) and Azteca Systems, LLC {Aztcen Systems), as licensor of the Software,
Online, Services, and Documentation licensed under the License Agreement, will supersede any previous Agreements
including the License Agreement presented in the installation process requiring seceptance by electronic
acknowledgement swd will constitute a signed License Agreement.

This signed Agreement Includes (1 this License and Maintenance Agreement, (il) Addendum #1 - Product Licensing,
(iii) Addendum #2 - Standard Maintenance and Support and (iv) Addendum #3 - Third Prcy Contractor
Acknowledgment.

1 This signed Agreement may be executed in duplicate by the Panties, Au executed Agreement, modification, amendment,
o separale signature page shall constitute a duplicate if7it is transmitted through electronic means, such as fax or email,
and reflects the signing of the docurnent by any Parly. Duplicates are valid and binding even 1f an original paper
document bearing cach Pasty’s orlginal signature is not delivered.

ARTICLE I—DEFINITIONS

L1 Deefinttlons, The terma used are defined az follows:

|

; A "Agreement” means this Sofiwere Licenss Agreement between Azieca Systems and Licensee, inchsive of

L all seledules, oxhibits, attachiments, addenda and other documents incorporated by reference,

L b, “Aumhorization Code(s)" means any key, authorization number, enablement code, login credential,

; ~' activation code, token, account user name and password, or othér techanism requited for nse of'a

i Product.

¢ “Authorized User™ or "User® shall mean: (i) s direct user of the Licensed Products, including but not
limited fo Licensee’s employees: (i) Licensee's consultants who have agreed to maintain (he Licensed
Property in confidence and use it only for the benefit of Licensee, or (iil) members of the public gaining
access to, and only limited use of, the Licensed Products via the Software’s publio web portal (if
applicable). Other than limited use of the Products through the software’s web portal, the public is not
considered an authorired user.

d. “Client Data™ means the data provided or inputied hy or on behalf of Licensee, including personally
identifiable information, for use with the Softlware.

e "Covered Software” shall mean the particular Cityworks Software, seelpts, Interfaces and custom code
identified in Addendum £1.

. "Deployment Server License” means a license that, in addition to providing staging server License rights,
anthorizes  Licensee to install wnd vse the Software for deployment in Licensee’s internal use.

g "Testing Server Livense™ means a license that authorizes Licensee to install and nse the Software on a
server in Licensze’s internal use to provide testing License rights prior to deployment

o "Documentation” means all user reference documentation that is delivered with the Soflware,

i VInternal Use™ means use of the Licensed Produets by employees of Licensee in Licensee’s infernal

operalions but does not include access of the Licensed Products by, or use of the Licensed Products in the

provisions of services {o, Licengee’s clients or customers, Internal Use also includes nse of the Licensed

Products by conusctors of Licensee, including contractons providing omdsowrcing or hosting services, as

long 85 Licensee assumes full responsibility for the compliance with this Agreement in such use, Use of

the Licensed Products (or any part thereof) for the berefit of others, whether by means of a software s a

servico offerlng, service bureau application, application service provider, outsoureing or other means of

providing service to any thind party shall not be considered Internal Use,

“Licensed Products™ or "Products” shall mean the portion of the Cityworks Software and the

T

Stanpdard License & Malntenonce Agreement Paye I of 14 118 ed.
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3.3 Special Use Programs. If Licensee aequires Products under o special program B noncommiercial, vonprofit,
educational, m other limited-use license, Licensee's use of the Products s subjeet to the terms set forth i the
applicable envollment form or as described on Azteca's website in addition to the ron-conflicting terms of this
Apreement. All such program terms are incorporated herein by reference.

34 Delivery, Unless otherwise requested by Licensee, Azteva Systems shall provide an electronic link o ke
available 6 1 icensee the Licensed Property by electronic download und a license key to setivate the Licensed

Property.

ARTICLE 4—5COPE OF USE

4.1 Permitted Uses

a,

Por Products delivered to Licensee, Licensee mny:

[, Install and store Producis on elecironic storage device(s);

2. Make michival copies and routine comyputer backupes;

3, Install and vse a nevser version of Software concurrently with the version to be replaced during a
reasonable ransition period nod to exeend 6 months, provided that the deployment of cither
version does not exceed the Licensee's Heensed quantity; thereafier, Licensee shall nut use more
Seftware i the ageregate than Licensee's total licensed quantlty; aid

4, Move the Software in the licensed configuration to a replacement Server,

Licensee may use, copy, or prepare derivative works of Documentation supplied in digital formst and
therealler reproduce, display, snd redistribute the customized documentation only for Licensee's own
intenal use. Portions of Decuméentation supplied in digital format merged with other software and
printed or digital documentation are subject to  this License Agreement. Licensee shall include the
toltawing copyright atiribution notice acknowledging the proprictary  rights of Azteca and its
licensrs: “Portions of this document include intellectusl property of Azteca and its licensors and are
used herein under license, Copyright © | Livensee 1ill insert the vetwl copyright datefs) frovs the
senmree piterials] Avteca Systems, LLC, snd its licensors, Al rights reserved,”

Consiltan: or Comractor Access Subject to Section 3,1 and Addendum #3, Aztecy Sysleris grands
Licenses the vight to permit Licensee’s Thind Parly Cansaltants or Contractors © use the Products
exclusively and solely for Licensee's benefit, Licensee must comply with ternms sl provisions of
Addendim # and provide u copy to Azteca, Licensee shall be solely responsible for compliance by
Third Pay Consultanis and Condeactors with this Licensé Agreement s shall ensire thet the Thind
Party Consultant or Contractor discontinues Product use upon completion of work for Licenses, Access
1o of e of Products by Thivd Party Comsultants or Contractors no! exclusively for Licenseo's benefit is
prohibited.

4,2 Uses Not Permitted. Except o the extent thar applicable law probibits or overrides these restrictions, or as
provided herein, Licenses shall not:

L

b.

o

d.

2.
It

Sell, rent, lease, sublicense, lend, assign, or time-share Products;

Permit perrsons ether than Aathorized Users to access or use the Licensed Products {or any part
therenf);

At as 4 service buveau or Commerclal ASP;

Use Software, Data, or Documentdation for a site or service and oprate the site or service for profi os
generate revenus through diveet or indireet methods (e.g., advenising or by charging for secess 1o the
site or service),

Redistribote Sollwitre, Data, or Ouline Services to thisd parties, in whole or in part, including, but not
limited to, extensions, components, ur APl

Redistritude Authorization Codes:

Reverse enginees, decompile, or disassemble Products;

Muke any arternpt 10 cirenmvenst the technological measure(s) that controls secess o or use of
Prowducts;

Stanckard Livense & Maimenanes Agreenient Page 3 of 14 L ih od
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v

i Vplosd or ansinit content or otherwise use Produets in violation of third-party vights, incloding
infellectual  property rights, privicy Hights, nomdiscrimination laws, or sny other applicable law or
government regulition;

I Remove orobseare any Azteca Sydems (or its licensors') patent, copyright, trademark, proprictary
rights notices, and/or legerds contained in o affised 1 any Product, Prodact output, metadata file, or
anline and/or hard-copy atteibution page of any Data or Documentation delivered hereunder;

L. Separate from the licensed use of AP)s, Licensee may nit unbundic or independently use individual or
componeit parts o the Products, Soflware, or Online Services;

I Unbundle or independently use tie indlvidual or component parts of Software or Online Servives;

m,  Incorporate any portion of the Soflwars into a product or service that competes with the Software;

n. Publish the results of benchmark tests run on Software without the prior writien permission of Aztecs
Systema; or

a. Use, incorporate, modlify, distribute, provide secess 1o, or combine any compter code pravided with
the Software in a maneer that would subjeet such code or any part of the Software (o open sotiree
license tenms, which includes any license terms that require computer code to be (1) disclosed in
sotree code Torm 1o third partics, (i) licensed to thind - pacties for the purposs of making derivative
works, or (iii) redistributable to thirnd parties af ne charge.

ARTICLE 5—TERM AND TERMINATION

5.1, This License Agreement is effective upon date and signature of Licensee below. The initial term of this | icense
Agreement will begin upon the dates set forth in Addendum | and provided Use fees are paid. This License
sgreetinent and its maintenance provisions may then be renewed annually by payment of the then current
maintenance fees for the next annual maintensnce period as set forh in Addendum 1,

5.2, Either party may terminate this License A greement or sny Product license for o material breach that is not cifredd
within thirty (30) days of written notice 1o the breaching party, except that termination is immediate for a material
treach that is impossible o enre,

5.3, Termination for Convenience: Fither party may terminate this Agresment by giving the othor party thirty (30)
days’ written notice prior to the ead of the curent Terin Maintenancs Peried.

5.4, Inthe event that either funding from | icensee or other sources §s withdrawn, reduced, or limited, or the
authority of Licensee to perform any of its dutics is withdrawn, reduced, or limited in noy way afier the Bffective
Date of this Agrecment and prioy to notmal eompletion, the parties shall have the suthorily to exercize the
Termination for Conveniznce option to terminate this Agreement in whole or in part, 1a party to this Agreement
chposes fo lerminate for convenience that party may do so hy thirty (303 days® written nolice o the other paty,

4.5, Upon termination of the License and Mairtenance Agreemsen, all Product leenses pranted hercunder fesminate
s well, Lpon lermination of a License or the License and Maintenancs Apresment, Livenser will (i) stop accessing
antd wsing affected Productis); (1) clear any client-side data cache derived from Oaline Services] and (it} uninstall,
remove, and destroy wll copies of affected Product(s) in Licensee’s possession or control, including any modified o
merged portions tercof, in any form, and excente snd deliver evidence of such actions to Azteca Systans.

S 1 this Agreement is terminated for convenience, the Licensee is only linble for payment required by the teris of
this Agreement Tor license, maintenance and support services rendered or products and software received and
secepied prior o the eifective date of termination

5.7, 1 this Agreement is terminated under seetion 5.3 or 5.4 above, Licenses shall then et o Anteca Systems ail
af the Software, related modules, related updates, sed any whole or partind coples, eodes, modifications, and mened
pontions inany Torm, Azieca will then Fir no additional charge t Licensce and st Licensee's aption either grant a
license 1o the Licensee, for a period of one (1) year, which vdll allow Licensee 1o retain the ability to access recosds
and dita contained in the Sofiware or allow Licensee t create digital coples of ail files needed by the Licensee for the
game pertod, 16 Liceises needs o refain aceess to records or data For o period longer than one (1) year, in order to
trisisler data 10 another system, Arneca will cousider reasonable requests to extend beyond one (1) year,

5%, 'The paries hereby agree that all provisions which operate to protect the intellectual rights of Azteca Systems

Stardard License & Mainlewats Agrecsont Page 4 of 14 tatoed




DocuSign Envelope |ID: 2EFC22E3-C27B-42B4-A72E-5CEA6C8B59B4

* ’

shull remaln in force should breach or termination of any kind sceur.

ARTICLE 6--LIMITED WARRANTIES AND DISCLAIMERS

6.1 Limited Warranties. BExvept as athierwise provided n this Article 6, Aateca Systens warrants for o peried of
nively (90) days from the date Astecn Systeis issues the Authorization Code enabling use of Solwere and that the
unmodificd Soliware will substantially eontirm to the pablished Documentation ander normal use and service,

6.2 Special Disclalmer. CONTENT, DATA, SAMPLES, NEW VERSIONS, HOT FIXES, PATCHES, SERVICE
PACKS, UPDATES, UPGRADES, AND ONLINE SERVICES PROVIDED ON A NO-FER BASIS, AND
BVALUATION, TEST AND BETA SOFTWARE ARE DELIVERED *AS 15" WITHOUT WARRANTY OF ANY
KIND.

6.3 Infernet Disclaimer. THE PARTIES EXPRESSLY ACKNOWLEDGE AND AGREE THAT THE
INTERNET IS A NETWORK OF PRIVATE AND PUBLIC NETWORKS AND THAT (i) THE INTERNET IS
NOT A SECURE INFRASTRUCTURE, (i) THE PARTIES HAVE NO CONTROL OVER THE INTERNET,
AND (1) NONE OF THE PARTIES SHALL BE LIABLE FOR DAMACGES UNDER ANY THEORY OF LAW
RELATED TO THE PERFORMANCE OR DISCONTINUANCE OF OPERATION OF ANY PORTION OF THE
INTERNIIT OR POSSIBLE REGULATION OF THE INTERMET THAT MIGHT RESTRICT OR PROINEIT THE
OPERATION OF ONLINE SERVICES,

6.4 General Disclaimer, EXCEFT FOR THE ABOVE EXPRESS LIMITED WARRANTIES, AZTECA
SYSTEMS DISCLAIMS ALL OTHER WARRANTIES OR CONDITIONS OF ANY KIND, WHETHER
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OR CONDITIONS OF
MERCHANTABILITY AND FITRESSFOR A PARTICULAK PURPOSE, SYSTEM INTEGRATION, AND
MON-INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS. AZTECA SYSTEMS DOES NOYI
WARRANT THAT PRODUCTS, MAINTENANCE OR ANY TECHNICAL SUPPORT SERVICES PROVIDED
HERESS WILL MEET LICENSEE'S NEEDS; THAT LICENSEE'S OPERATION OF THE SAME WILL BE
UNINTERRUPTED, ERROR FREE, FAULT-TOLERANT, OR FAHL-SAFE; OR THAT ALL
NONCONFORMITIES CAN OR WILL BE CORRECTED, PRODUCTS ARENOT DESIGNED,
MANUFACTURED, OR INTENDED FOR USE IN ENVIRONMEMTS OR APPLICATIONS THAT MAY LEAD
TO DEATH, PERSONAL INJURY, OR PHYSICAL PROPERTY/HENVIRONMENTAL DAMAGE, LICENSER
SHOULD NOT FOLLOW ARNY SUGGESTIONS OR INSTRUCTIONS THAT APPEAR 70 BE HAZARDOUS,
UNSAEE, OR ILLEGAL, ANY SUCH USE SHALL BE AT LICENSEE'S OWN RISK AND COST,

6.5 Exclusive Remedy, Licenser's exclusive remvedy and Arteca Systems’ entivz liability for breach of the limited
vearvanties sed Josth in this Article 6 shall be limited, at Aztecn Systems’ sole discretion, to (1) replecement of any
defective medivg (i) repalr, comrection, or a workaround for Software or Online Services subject 1o the Azleca
Systems Maintenance Services and Support Addendum; or (i) retorn of the icense fees paid by Licensee fiv the
current period, prorated for the eurren: perdod, for Software or Online Servives thal do not meet Azteca Systems limited
warranty, provided that Licensee uninstalls, ranoves, and destioys all copies of Seflware or Documentation; coases
using the Software or Online Services: and execntey aml delivers evidence of such actions (o A #ecn Systems

6.6 Ifthe perfsrmance of any obligation under this Agreement is prevented, restricted, o interfered with by reason
of fire, flood, eartliquake, explosion, or other casualty or aecident; etrikes or Tabor disputes; inability to procure
delivery of parts, supplics, services, or power; war, threat of actual terrorist act, eyherattack, or other vinlence; any
Faw order, prociamition, regulstion, ordinance, or demand, or any condition whatsoever beyond the reasonable
cotttro] of the affected party, the party so affected, upon giving prompt netice to the other party, will be provided a
temporry extension for a period of time us may be reasonably necessary to nllow for such delay, prevention
interterence, or restriction,

ARTICLE 7--LIMITATION OF LIABILITY
7.1 Diselaimer of Certain Types of Liability, AZTRCA SYSTUMS, 1175 AUTHORIZED DISTRIBUTOR (IF

ANY ) ANDITS LICENSORS SHALL NOT BE LIABLE TO LICENSEL FOR COSTS OF PROCUREMENT OF
SUBSTITUTE GOODS OR SERVICES: LOST PROFITS, LOST SALES, OR BUSINESS EXPINDITURES:

Standard Livense & Maimténance Apreement Page S of 14 i et
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INVESTMENTS: BUSINESS COMMITMENTS: LOSS OF ANY GOODWILL; GR ANY INDIRECT, SPECTAL,
INCIDENTAL, OR CONSEOUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THIS LICENSE AND
MAINTENANCE AGREEMENT OR USE OF PRODUCTS, HOWEVER CAUSED ON ANY THEORY OF
LIABILITY, WHETHER OR NOT AZTECA SYSTEMS OR ITS LICENSORS HAVE BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGE. THESE LIMITATIONS SHALL APPLY NOTWITHS TANDING ANY
FAILURE OF HSSENTIAL PURPOSE OF ANY LIMITED REMEDY.

7.2 General Limitation of Liability, EXUEPT AS PROVIDED BN ARTICLE 8-—INFRINGEMENT
IMDEMMITY, THE TOTAL CUMULATIVE LIABILITY OF AZTECA S$YSTEMS AND IS AUTHORIZED
DISTRIBUTOR HERELUNDER, FROM ALL CAUSES OF ACTION OF ANY KIND, INCLUDING, BUT NOT
LIMITED 1O, CONTRACT, TORT (INCLUDING REGLIGENCE), STRICT LIABILITY, BREACH OF
WARRANTY, MISREPRESENTATION, GR OTHERWISE, SHALL NOT EXCEED THE IS ACTUALLY
PAID BY LICENSEE DURING THE CURRENT MATNTENANCE AND SUPPORT PERIOD, FOR THE
PRODUCTS THAT GIVE RISE TO THE CAUSE OF ACTION,

7.3 Applicability of Disclaimers snd Limitations, Licensee ngrees that the limitations of liability wnd disclaimers
set forth  in this License Agreement will apply regardless of whether Licensee has sccepted Prodisits or any other
prisduct or service delivered by Arteca Systems, The parties agree that Azteca Systems has set s fezs and entered
into this Livense Apsectnent it refiance on the disclaitiers and limitations set furth fiercin, that the same eflect an
altocation of risk between the panties, and that the same form an essential basis of the bargain between the parties.
THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF
ANY LIMITED REMETY.

THE FOREGOING WARRANTIES, LIMITATIONS, AND EXCLUSIONS MAY NOT BE YALID IN SOME
JURISITHCTIONS AND APPLY ONLY TO THE EXTENT PERMITTED BY APPLICABLE LAW IN
LICEMSER'S JURISDICTION. LICENSEE MAY HAVE ADDITIONAL RIGHTS UNDER LAW THAT MAY
NOTBEWAIVED OR DISCLAIMED, AZTECA SYSTEMS DOES NOT SEEK TO LIMEL LICENSEE'S
WARRANTY OR REMEDIES TO ANY BEXTENT NOT PERMITTED BY LAW,

ARTICLE® - INFRINGEMERNT INDERMRITY

f.1  Azteca Systems shall defend, indemmify as described below, and hald Licensee harmiess fron and against any
loss, liability, eost, or expensy, including reasonable altomeys! fees, arising out any elaims, sctions, or demands by e
third party lepally alleging that Licencee's Heensed ise o Noftware or Online Servives infringe a US patent,
copyrigh, or trademark, provided:

ﬂ Licensve promplly notifies Arteca Systems in writing of the claim;
b {dcensee provides doctments deseeibing the allegations of infringement;
¢ Arteea Systems has sole control of the defense ol any sotion and negitistion related (o the defense

or sertlesnent of any claim; and
d Licensse reasonably cooperates in the defense of the claim at Aztece Systems” repuest and expense,

8.2 1 Soltware or Online Services are fourd to infringe a US patent, copyright, or trademark, Azteea Systems, at its
o expenise, may either (3) ohtain rights for Licensee to continue ising the Software or Online Services or (i)
modify the allegedly infringing elements of Sofiware or Ouline Services while maintaining substuntially similar
functionality, I neither alternative i4 conumercinlly reasonable, the license shall terminate, and Licensee shall cease
aceessing infringing Online Services pid shall uninstall and retuen to Azteca Systems any infringing flern{s). Azleca
Systerns entire iability shall then be to inderonify Licensee pursuant to Section 8. Tand refund the unused portion of
fees paid, prorated for the cusrent maintenancs and supporl period.

8.3 Avreca Systems shall have no obligation w defend Lleansee or to pay any resuliant costs, damitges, or attorneys’
fees for sy viaims oo demands alleging direct or contributory infringement to the extent arising out of {i) the
combingtion or integration of Software or Online Services with a product, process, or system ant sopplied by Aztecs
Systesyes o specified by Azteca Systems in its Documentation; (i) material alteration of Software or Online Services
by anyore other than Azteca Systoms or its subcontractors; or (i) use of Software or Online Services after
modifications kave been provided by Artecs Systems for avoiding infringement o use afier a return is ordered by
Arteca Systans under Section 8.2,
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84 THE FOREGOING STATES THE ENTIRE OBLIGATION OF AZTECA SYSTEMS WITH RESPECT 10
INFRINGEMENT OR ALLEGATION OF INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF
ANY THIRD PARTY,

ARTICLE2—GENERAL PROVISIONS

9.0 Futuve Updates. New or updated Products und 5IMTiplinf1 renewals will be licensed wider the thewecurrent
Arteva Systems Fosnse leomis and Conditions o luded with the deliverible Products

9.2 Esport Control Regulathons Licenes capressty scheowledges and sgrees that Licensee shall not expot, 1o
wxport, jmporn, transfor, or relesse Products, in whole or i pard, to () sy US embargoed country; OF) eny person oo
the VIS Treasury Department’s List of Specially Designated Nationals; (m) any person or enlity on the US Cammerce
Diepariment’s Denled Persons List, Ertity List, or Unvertfied List or (iv) eny persen or eatily on into any country
whers such capart, re-expord, or import viokates any DS, local, or other spplicable impont/esport control laws or
shpes including, bat v Bnited vo, the tosems of any Importexport Hoense or leense exemption snd any
amerdments snd ;wpkrrmml acditivms 1o Vs Import/expeont baws as they ymay oooer from tine © e,

4.3 Tases und Fees, Shipping Charges, Livepse fees quoted o Livensee wme esclosive ol any and all taxes ar fees,
including, bot ant limited (o, sales lax, use g, valuz-added wx (VAT), austons, dudies, or tadffs, and shipping and
handling charges,

9.4 Neo haplied Walkvers, The fsilure of eitber party o enforce any provisks of this Livense Agrecmment shall st be
deentod o waiver of Ui provisions or of e vight of such panty thereallen o enforce that or any other provision,

5 Severability, The wyum. agres that ifany proviston of this Lieense Apreement is held to be unentorceabie for
my renson,  sueh provistan shall be reformed only to the evient necessary 1 meke the Diters of the Lasguage
enforceable.

9,6 Successor and Assipns, Livorsee shall ot assign, subdivense, of tansfor Licemsee's rights or delegate Licersee’s
ohbigations under this License Agreement without Azleca Systems’ prios written eomseol, and any aftempt (o do s
without consent shall be vold. This License Agreement s shall be binding on the respective suecessors and assigns of
the pariies (9 this Lleense ﬂ\gm’mmz Netwithagnding, a govemmest contracky under comfrad! o the government o
seliver Prosdocts roay assign this License Agreeinent and Prodects soquired for delivery 1 its government customer
v wiien petive (o Azteca Systems, provided the goversmsent customer sssents 0 the teoms of this Livense
Agresement.

9.7 Survival of Terms, The provisions of Aricles 2, 5,6, 7, %, and 9 of this License Apreement, and the provisions
of seetion 4.1 of Addendten 2, shall survive the expivsion o fesmiination of this License and Madimenance Agreement

9.8 Eguitalde Relief, Licensee agrees that any breach of this License Agreoment by Licensee may case irroperable
damagze st Yast, in the event of such bresch, in sddition to any and sl remedies o law, Axteca Systerns shall have the
vight fo seck an injinction, speeific pedfomance, of other equitable reliel Inany cowrt of competent jurisdiciion
without the vequivement ol posting a bond o proving Injury as s condition for elief,

9.9 US Government Licensee. The Products are commercial o, doveboped st private expense, provided o
Licensre wnder this License Agreomem. I Lhensee 15 U3 government eatity or US govermest conlracton, Aseca
Systes Hoenses Products o Licersee in acoordance with this License Agreoment wder FAR Subparis
1220012202 or DFARS Subpag 2277402 Anteca Systerae Data and Online Services sre Heensed under the same
sishpart 227.7202 policy as commercial computer sofiware for sequisitions made under DFARS, The commervial
Vecense viglts b tids Liceas tstricily privern Licenses's wse, reproduction, o disclosure of Products,
Areca Systems Sofiware so » is unpublished, snad all vights o Products sre ressrvert by Astecs Systems and
itz ficensors, Livensee may transfer Software 1o any Hoensed povernment procuring agency Teeility s which
casmipiiberts) va which Soflware b stalled are lmt;fuwé, any court, mbitrator, or baard hokls that Licensce has
greates Aights to sny portion of Prisducts under applicable public procirement law, steh rights shall extend only & the
prrtions affected

910 Governing Law, Dégudes, and Arbitvation.  This Licons Agreimcnt shall be goversed by ond constred
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in accordance with the laws of the State of Uit withiout reference to conllict of laws  principles, except that US
federal Jawe shall govern In matters of intellectual property, Except es provided in Section 9.8, any dispute arising
aut of or relating to this License Agreenient or the breech thereol shall be resolved in the following order:

. Convultation and gegotiation in good fuith and o spteit of pitual cooperation;
. Meediation, by a nndually seceplable meditor chosen by the parlies, which cost is ghared cqually;
“ IFihe matter cannot be seftled through pegotiastion or madition, then # shall be finally settled by

arbitration administered by the American Arbitration Assoclation under its Commercial
Arbltration Rates. Judgriert on the award resdered by the avbitrator may be entered in a court of
compeient jurisdistion, I Licensee i 8 US government agency, this License Agreement is subject
to the Contract Disputes Act of 1978, as amended {41 USC 6011-0613), in liev of the arbitration
provisions of this dlause, This License Apreement shall st be poverned by the United Nations
Conventicn on Contracts for the Intermnational Sale of Goods, the application of which is expressly
excluded.

9 Maistenance, Maintenance for gualifying Softveare consists of updsics und other benefits, sueh as necess to
technical support, are provided during the Term of Uge, Maintenance is specilied s set fnth in Addendun £2

912 Feedback. Azicea Systems may freely v aay feedback, suggestions, or requests for Product impoovements
that Licensee providks to Adeca Systems, Regardless of the source ol any feedback or suggestions, any
improvements to Cityworks Sofiware or Producds, and any related intellectual property, are owned by Azieca
Systems.

913 Patents. Licensee moy ot seek, and may notl permit any other user to seek, & patent or similar right worldwide
that is based on o incorporates any Azleca Systesns technology or services. This express prohibition on patenting

shall not apply to Licensee's software and technology except 10 the extent that Azicea Systems technology or services,
or any portion ther¢of, ure a part of any claim or preferred embediment in n patent application or a similar application.

9,14  Entire Agreement. This License Agreement, including its incorporated documents, addendums, and cxhibits
canstiutes the sole and entive sgreament of the parties ot o the subject matter set forth herein and supersedes any
previous license agreements, understandings, and armngenents between the parlies relating to such subject matter,
Additional or conlicting terms st forth in any purchase oiders, lovoices, or other standard form documents
exchanged during fhe vrdering process, other than product descriptions, quantifies, pricing, snd delivery instructions,
are void and of no effect. Any medification{s) or amendinentis) w this License Agreement must be in writing and
gigned by each party or as otherwise provided in Addendum #1,

IN WITNESS WHEREOQL, the parties hereto have caused this License Apreemient to be executed and made effestive by
their respective authorized wepreseniatives,

ALACHUA COUNTY, FLORIDA (LICENSEE)

AZTECA SYSTEMS, L

CONL Myx\
Ry: / [/ i By: R 2 % C“«i/v{‘ A
Narw: Brisn L. Haglam Name:  OF, LGB A' le,.k' CM
Title: Preshlent - CEO Title: County Manager

Date: 0 3 g‘ 20 l"") Dates ‘/ /Wi /7
APTROVED AS 10 FORM

ALACHUA COWMY AOREEY
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ADDENDUM #1
PRODUCT LICENSING

Licensed Software:

Server AMS Standard Cityworks Enterprise License Agreement (ELA), Includes Unlimited Quantities
of the ldentified Products:

Office

Field

Respuond

Mohile Native Apps (for iOS/Android)

—Ineludes the following Add-ons:

Storeroom

Fauipment Checkout

Contracis

Cityworks Amatlytics for AMS

Cityworks for Excel

eURL (Enterprise URL)

CCTV Interface for PACP

MicroPaver Interface

Local Government Templates (LGT)

Use of Cityworks AMS Application Programming Interfaces (APIs) with commercially available
Cityworks-centric applications that are licensed and maintained by authorized Cityworks partners

Annual fee is based one 250,001 to 300,000 population range

Additional Software Products & Licenses; Additional Software Products & licenses may be added 1o this
License Agreement with either an acknowledgement of an official Cityworks quote signed by Licensee
and additional Jees, if necessary or applicable being pald, or receipt of Purchase Order from Licensee in

response (o an official Cityworks quote and additional fees, if applicable being paid.

2, Notleés & Licensee Information: Until or nnless otherwise, modified, all notices relevant to this
agreement shall be sent to the following address;

Arteca Systems, LLC
11073 South State, Suite 24
Samdy, Utah 84070

Alachuna County
26 NE 1% Street
Gainsville, FL 62601

Atn:  Larry Sapp
E-mail:  lsapp

Phome:  352.337.6269

3. Delivery Date/Effective Date of Software

MM/DD/YYYY

| osmizor7
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1, Schedule of Payments and Fees under License nnd Maintenance Agreement

Support Period Date Amount
From/To (mm/dd/yyyy)
Period 1 04/01/2017 -03/31/2018 537,000,040
_ Perind 2 , (:4/01/2018 —03/3 172019 545,000,040
~ Period 3 04/01/2019 ~03/3 172020 £50,000.00 ]

5., Additional

Updates to the ahave licensed sofllware means a subsequent release of the program which Azteca
generally makes available to its supported customers as part of the annual maintenance plan for
which fees have heen paid,

Oceasionally, Azteca changes the name of its licensed software as part of its ongoing process o
improve und increase the functionality of the software. In the event the software licensed or
listed above changes in nume, and/or improvements are made, Azteca will provide software with
tunctionality that is similar to or with substantially the same or greater functionality of the
originally licensed software, provided all current license {ees have been paid.

Updates may not always include any releage, option or future program that Azteca licenses
separately. Updates ave provided when available (as determined by Azieca). Azteea is under no
obligation to develop any future programs or functionality. Any updates made available will be
detivered to you, or made available to you for download. You shall be responsible for copying,
downloading and installing the updates,
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ADDENDUM #2
STANDARD MAINTENANCE AND SUPPORT

Standard Maistenance and Suppori Addendum provisions are between the Licensee and Aztecs, Systems, 1.0
Maintenanee ardd Support are provided subjeet 1o the terms and conditions of the signed License Agreement and which is
incorporited by reference.

I MAINTENANCE & SUPPORT: Azfeca Systems will provide maintenance and support services to Licensee
for qualifying Products during the applicable Term for such Products provided the applicable license fees have been paid
for the times and perinds and amounts speciited in Addepdum #1, Maintenance and Support Scrvices consist ol e
following, benefita: Technical support, new version software, service packs, software upgrades, and sofiware updates.

L1 Azteca Systems will ensure upward compatibility for the Covered Soflware applications within a
reasenabli the frame for minor Psa® AreGIS and Cityworks supported datebase revisions, Axteca Systems
will not ensure upwand compatibility for Covered Software Applications when there are major Esed ArcGIS
revicioms (for example, from rev 10.x 10 rev [ 1,X), however Azieca Systems will make afl reasonable efforts to
provide upward compatibility, ’

1.2, Azteca Systems shall, without additional charge (except as allowed for in paragraph 3.4), daring the
term of this Agreemént provide the following:

{a) Software Updates. Software Updates includes parades and service packs which are a
collection of files that enhance or correct the Covered Soflware and which will be avaituble
for Livenses to download during the Maintenance TermvPetiod, Updates and Upgrades may
also include new versions;

(b} Provide Telephone Support, Email Support, Web Support, during normal business hours, 8
AM 10 5 PM Mountain Time, Monday through Friday (excepting Holiday2) and after hour
emergency support line, and other benefiis deemed appropriate by Aziecn Systems (as sel
forth in Section 2 below): and

{c) hmplement and maintain 8 means of sectire, remote direct network aceess (VPN, Web-aceess,
ele.] o the Licensee™s systems in order to perforns thorough remote diagnostics,

1.3 The following items, among others, however, sre specifically excluded as suppont services under this
section of this Maintenance and Support:

(n)  Support for upplying ov instulling upgrades and service packs;

thy  Assistance with questions related to thivd party software, computer hardware, nelworking,
and cther similar items that are not provided by Azteca;

(¢} Assistance with computer operating sysiem questions not ditectly pertinent to tie Covered
Software or Program Modificasions;

(d) Ficensce Data debugging andior correcting;

(e)  Services necessitated us a result of any cause other thun suthorized ordinary and proper use
hy the Licensee of the Covered Software, inclading but not limited to neglect, abuse,
unauthorized modifications and/or wnauthorized updates;

(I Consuling regarding customizations crested to function with the Covered Software unless
the eustomization is identified und listed ns Covered Soflware in Addendum §;

{g)  Assistance with applications which are not part of a standard life eyele, such ua preview,
beta, or candidate releases; and

thy  Questions such ws configuration, implementation and walk-throughs.

1.4 Support Pertods are tenewable unloss terminated as provided in Section 4 below. The Maintenance
Services consists of software and docnmentation updates and aceess to technical support via telephone, email,
weh-based (wy yyorks.comm) and after hours suppont as set forth in Section 1 of this Addendum,
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1.5 Teehnical supporl provided pursuant these maintenance provisions shall be performed i professional
and workmanlike manner. Azteca Systems witl use commercially reasonable efforts w provide cotvections to d
teelmienl ssue vr provide a workaronnd, but Ardeca Systeins cannot gusrantee that all technical fssues can be
fixed or resolved.

1.6, Authorized Callers, Licensee may designate g Himited number of amthiorized callers per software
product listed in Addendum 1. Licensee may replace Anthotized Callers at any time by notifying Azteca
Systems Support services. Authorized callers may be desipnated in this Addendum #2 or by email. Azteca may
fimdt the otal number of authorized callers as may be reasonably necessary snd may request an updated Hst of
anthorized callers,

1.7, Cityworks Online Support and Customer Portal. Azteca has ereated a sellHhelp support website
center for Authorized Callers to subsmit lechmical issues, chat with technival specialists, track technical support
incidents through the "MyCityworks” portal, and view technical articles, updated product docomentation, Meps
links 1o forums, and rechnology sanouncements.  |he suppaat and care website can be found @
http:f/www.myelty works.com,

PROCEDURES FOR ACCESSING SUPPORT:

21 All preblem categores from routine, von-critical and critical that vecur during nonmal business howss
shill procedurally ovenr ax follows! 1) Licensee’s system adminkstration staff as first line of suppont, andd then )
Azteca Systems staff as the second Hine of support, Azteca Systems will make all reasonable efforts o
acknowledge all reguests for support during novmal business ours within 4 howrs,

2.2, Prior to calling Azleca Systems for suppont services, the Licensee will first attempt (o isolate any
problens thet occur within the Licensee’s System, The Licensee will Uy to reduce the problem down to a
specific software or system component, 16t is determined that the problem is The Cityworks Softeare
component, Eicensee will first try and vesulve the problent withowt Azteca Systems” Invalvement, If Licensee
canpol resolve the problem or isolete the problem, Licensee may contact Azteca Systenws via telephone, chat, or
self-service portal. In each caze, Citywaorks technical suppon will log the information and provide. an snswer (o
the guestion, a resolution 19 the problem, or submit a verified bug o the developent proup. Any suppont
reguest that is not quickly resolved will be ussigned 1o a technical support representutive. Phone calls and chat
requests are sccepted during normal business Bowrs s outlined on the Contact Support page of
MyCityworks.com, Volcemails and requests sibmitted vin the self-service portal outside of the posted business
Tz will be respontded to o a first come, first served basis the next business day,

2.3 Por critical problesus that occur ouiside of Aztecn Systems” normal business hours (8 AM (o 5 PAY,
Mourdain Tisme) and cannot be isolated and resolved hy the Ficensee, Arteca Systems will provide en after-
bownrs phone number or pager number that will forward the call to the currently assigned Azlecn Systems
suppert representutive, Arteca Sysiems will make all reasonable efforis to scknowledge and respond to the
reguest for support for eritical problems that oceur outside ol normal business boors within 4 howrs of receipt of
the call from a designated and suthorized Licensee representative. Critical problems are defined s problems
that catise several users 1o be unable to peddirm their dties, For ronting and non-critical problems Licensce
will submit support requests dicing noraal business howrs as outline in 2.2 sbove,

24, Afler a Technical Support Incident is logged, Azteea Systems will nse commercially reasonable efforis
tor provide conections o o techinical fssue or provide & work araund. While it is Azteca’s goal o provide an
receprable solution (o technical isstes, Azteca cannot gaarantee that all technical issues can be fixed or
resolved,

2.5 Azteca will use all reasonable efforts to wilize remote support-type services, However, in the uvent
Livenseo and Astecs Systems agree it becomes necessaey for Arteca Systems to e on-site to provide support
for the Covered Sufiware, the parties by mutual negotiation, shall develop a separate spreement that will gavern
the tevms sl conditions for any on-site work or services,
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4.

CHARGESFEES

i1
forth in Addendom #1, and ghal! be paid by Liversas,
Torth in Addendum #1, and dall be paid poios 1o ﬁ?«g art for each Licerse and Mainfensrce Perjea] onle
otherwize epecifled The annuat fee fm BHECES sriends (rwelvi-manith pertods) cormmencing
the anmiversary of the fiest maintesance peried, sb gH becoane due prior o the end of the preceding pald-up
Maintenance Period,

=

ity (60 davs writlen police, the fee for the License and Maintenance Perods listed in
Addendum | subsequent to year theee (3) of the Maintenance Period, may be sdjusted by Azieca Systems ts
reflect increases in costs of providing the services; provided, however, that the fee shall mol increase by more
than tle CP1 from the provious sonual fee. Adeca Systens will plify Licensee of the new pricing mo later than
ninety (90 dave prioe 1o the annual resneal dete of the vess preceding the vear for which s h sdivsted pricing
applics.

12 pr,n’z E

3 Malotenance Exphation. Arteca Systems vwill send Licerses a podice of expiration spproxinately
sixty {6Mh) zi;x;;m b fose the Malilensnee torm cxpires I Aztecs Systems does rod receive 8 paichione osder prlor
tor Hee expiration dste, Auteca will sead the notification to Licensee upon expiration of the Mamiomnee term
Aztecs Syatems will continge to provide technical support for an additional tirty (30) days, bai Licenaee vill
o bonger recsive Saltware tpdates reloased after the Maintenance terant’s capiration. 1 Licensee does v
reinstate Maimenance within thidy (30) days of the expivation date, Licensee will no longer receive technica)
support. Al other Maliemnce benefits and Suppt servlees will end with the expiration of the Mainteance
Lerm

34 Reinstatement Fee for Lapsed Maintenance. Azicca Syatoms will reinstede Maintonance if Licenses
serds u prrchse order or prymest within ety (30) days of the expiration date. I Licenses doet sed rensw
Maintersnce within rkiny (3] days of the expiration date bt st 2 later dete wanls 1o reinstaty Maimmm:z;
Mainienmice foes will iclade the Maliesares Tees that Uicensee would have paid siner the expiration date,

MISCELLANVOUS

41 Prata Conlidintiality Statement; Az
Licenses data ambos contidential informet
diztributed to any third-party. Data pro
estems srvers o ernployes mmﬁweﬂ fisr
or database values, and related Ese
erhancemonts and software defects,
are e Aztova Systerms employees wiﬂwﬂ first rmmving Minm &ppnwal fivm l,iwmx@ I reque
{ivensee, and once the testing has been completed, Azieca Systems will delete al datg provided by tie
Livenses,

Systems will take reasomable mesures (0 ensure that sny
deid b Asteca Systenis Is ras appropriately scoes
ems by the Livensee may be l@’w”l@fd s
“lhe( mw»ria &

Wereing suy right o
se of such vipht o

4.2 No lmplied Waivers: Mo ilue or delay by Azteca Systems or Licensee in
vemnedy under this Agresment shell be constnied as a watver of any Titure or othey exer
senweddy by Azteca Systans
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ADDENDUM #3
THIRD PARTY CONSULTANT/CONTRACTOR ACKNOWLEDGMENT

If Licensee engages any Third Pasty Contractor and desires 1o grant scoess 1o o permission to use the
licensed software, the access way be granted subject 1o the following werms conditions and provisions:

1. Access and use of the Livensed Products by any thind party i solely for Licenses's benefit;

2. The Third Party Contractor (or, if applicable, #ts employee) shall be considered, as applicable, the
Authorized User for purposes of the applicable lcense lype, and all use by such contractor shall be
in accordance with the terms and conditions of the License and Maintenance Agreement

3. Before aceessing the Licensed Products, the Third Party Contractor agrees in writing that (a) the
software shall be used solely in accordance with the terms of this Agreement and solely for
Licensee’s benefit and (b) said contrector shall be liable 10 Azleca Systems for any breach by it of
this Agreemaent; ‘

4. Licensee herchy agrees and acknowledges that Livensee will be liable for any and all actions or
omissions of the Third Party Contractor with respedt to the use of the Licensed Products, as if such
actions oy omissions were the Licensee’s;

(523

Upon expiration or termination of this Livense Agreement, the rights of usage 1o any Third Party
Contrsetor shall immediately terminate;

6. Use ofthe Software by such Third Party Contractors on Licensee’s behalf will be governed by the
terms of this Agreement, and will require that Lizensee purchase the sppropriate license for each
user utilized by such contrcton;

7. Any breach of this Agreement by any Third Pady Contractons) will be deemed to be @ breach by
Licenises:

8. Licensee will ensure that Third Perty Contractor agrees to comply with and does comply with the
tertns of this Agreement on the same basis as the terms apply 1o Livensee; and

% Any Third Party Contractor must sign a copy of this Addendem acknowledging that it has a copy of
the License Agreement and agrees (o the terms heeein, Turther Licensee shall provide a sipned copy
of this Addendum lor every 'Third Party contractor to which it has granted permission to access
andd/or use the leensed soflware;

The righits granted under Third-Party Comtractor Addendiun, do not modify the license or increase the number
of licenses granted under this Agreement. Third-Party Contractor acknowledges acceptance by signing
below, and providing a copy to Azteca Systems al coptracts@icitvworks com.

Third Party Contractor Name (Peint)

By:

Authorized Signature
Date:

Stawdowd Livenss & Mointenanwe Agreenwnl Page 14 of 14 178 el
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Cit works* 14075 South Slale Shreal, Buile 24
Sy, UT 52070

Corporats Main 80162327561
Corporate Fan 801-6523-5734

Pricing Cuolation

Cuole Humber 00001833 Crented Date 310N 7
Espaation Dale A 1A04T

Cantad Info

Contacs Narma Laury Sapp Prepsied By Deérves Brasirwed]

Company Name  Alachus County, Flaids Fhona BB 783173

Phons (352) 237-6269 Emad cwmireneBfBotpworka com
Emalf sppeEakschuacotnty us

CW.ELAAMS, Custom JELA - Sarver AMS Custom | 1.00, $37.000.00| §37.000.00
Tolal Prica $37,000.00
Grand Tctal £37,000.00
Suppor Period Notes and Amaunts
Support Notes 1 Yeor | Malnlanance Suppod Amount $37.004
Suppont Noles §2  Yesr 2 Mainlenance Suppoit Amourd §45.008
Suppowl Retes §3 Year 3 Maintananca Suppor Armount §50,003
Nisbes
Cimds Nodes Server AMS Standand Gityworks Envenpxise Licanse Agrestnsnt (ELA), inchides Unlnitad Quantters of (he ldendifed
Prostusls:
Office
et
Hespaed

Kokita Native Appa (for {D80Android)

-Inckskiss tha lodavang Add-ohs

Stewerodm

Fquéipment Chegkom

Condratts

Cilyworks Ansiyiics for AMS

Cilyaroaks for Excel

elIRL {(Enlerpriaa URLY

GOTV Iverlacs ko PACP

MicroPaver Inlsrface

Locat Covernmen! Templates (LGT)

Uses of Citywionks AMS Appdication Programning Interfaces (APIs) with commercially avadalsds Cityworks-centric
appiications that are teansed and mantaned by mehoized Cilyworks partiers

Pawsal fen i bosed on 250,001 Lo 300,000 poprilalan raps
AZTECA GYSTERS QUOTATION TERMS AND CONDITIONS COPYRIGHT 1005 . 2016

24 guolations are vald lor ninsty-days (80} rom e dale above, unliss othereise slated in s quolation orm  All pross quoted are in LISD,
upless apecfically providesd othetwise, ahove, Thess pioes antd behis are valid only s Bems parchased for use avd debvary within the Uniled
Sty
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c it wo rks* F1075 Soudh State Streat, Suits 24
Sandy, UT 84070

Corporate Meln 601-522 7F64
Cofporate Fax 801-523-3734

B dalion Sereces

A

sbmteon ks for U Cityworks softwars relereryond aben only, Priorg b i
67 ndwm wolbware applicstioes b provided separeBly mnd vpon g

Vi procirensd, istsiaton ard adminisbabeon of e Bl softesre vtired in corgnction wi Ciypaorks will ba e sesponsitety ol the
cumbinTies

Vi provarement, nstallation sred sdamicdslaton of the HDEME uSiived in congunclion with Cllysorks will b Ve tesporeiiity of the costses
Currerdly, Cayeenks suppoits Orpde andd 501 Server

T procuresrand, instalation and edombdatiabion of the Inrestruclure (hardware and retworking) Wllzed n oorjuntton wih Uyworks will be
thes respensibilty of the cugtomey,

Vris qusdation informalion is confidential ard propristary and may ool be copded o released otbwr thin for e expiess piposs of he cuerert
sysletn selection e purchase. This mformabon rmay not be gresn b oulable partees o Ustd fof gy ofher paposs withow! willen consen!
frorm Azbera Systets, LG

Onder Process

Th wider pratass i ietalad whin Anleca Systerys recaives el i Purchase Cider with invokcg lostioctions o ww form c;é as%mmﬁ

'ﬁm Clywnnke S2e Proble by compicle W».m %W Thie reed b2 Mw dhocurmenls iy aw by e ayw &1 me mmw ey
copied industey prociioes Plosse peraill your Aocound Blepraientative fof assaisne, U delivery mutt ba expedied. plrase rolily
g Acorwnd Represest stve

‘

Vo seputle youe orded, please tedecenicn this quotation rurmber

Software Licansing

AS Axteca Systerrs sotiware oltersd in s quolation ate comanercial oft-thee-shell (COTS) sofivave developed @l private expense. end is
subgee] b e ferims and condlions of the “Clyworks Sofeare Livsvie Agmeament” and ety and oll sdoesdsain o srendiments theselo & hilly
exeied cogy of e Solleare L ense Agresvent and any adderdumis) B reuaired before dubvery ard ratallation

Delbegry

FOB Sardy, U1 84070, USA

ey Wasty-days (30) from Aolecn Systan's receipl of b Pusthase Order, siped Sofeasre Uowrss Agresrmend, Mainterance Addencham el
o docipvents gs neanred

Uebvery metivd is by way of dowsioad baough Azteca Systeing, Ing. custotrer e web porld

Payment Torms
Mt thirty (30) days

Taxes

Prices guoted do ned Inchude oy spplicable elate, sales, local, of bte Leres rdess 5o slated. I preparing ywour B! andbor Purchase Cader,
pheage whine W vy mwm Lavis, w,kﬂmg mlm% 5@1@%&?, mlm sy beoes 8% m;s,;eamﬁ A&iﬁaﬁ @Wﬁ sesives mex mﬁ% b i
appie % W

o o4 w by in iya mﬂmz w i m@% v B cabls tax éﬂét@%ﬁ%‘f”’f

i 5 g;mcd 9‘1 W ?%JM Mﬁf}’m Pl iy m’r,;},@wéa%v

,’,f“f)w/ﬂl (et -

£ "*.55‘*2‘ s §J 3 uvif;

A. Niblook, GM
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ALACHUA COUNTY
BOARD OF COUNTY COMMISSIONERS

FY 17 Manager's Signature for Contracts & Agreements

Agenda Item #3.

Agenda Item Name:
Request the approval of the License and Maintenance Agreement for Cityworks as well as the purchase of the
software

Item Description: | "
On February 28, 2017, the Board of County Cominissioners (BoCC) approved an agreement with Jones, 7
Edmunds, and Associates, Inc., for consulting service to implement Cityworks Server Asset Management
System (AMS). The proprietary AMS software is only available through a fully executed Software License and
Maintenance Agreement with Azteca Systems, LLC.

The licensed AMS software will provide staff with a mechanism to create, read, and update work
request/orders and its associated work, materials, and equipment utilizing desktop or mobile devices both on
and offline. This license agreement includes add-ons for material, warehouse inventory, and equipment
scheduling,

Azteca System, LLC will provide maintenance and support services consisting of technical support, new
version software, service packs, software upgrades, and soltware updates. Additionally, will provide access to
“*MyCityworks™ web portal to submit technical issues, chat with technical specialists, track support incidents
and view articles, updated product documentation, blogs, forums, and announcements,

The schedule of annual payments and fees under this License Maintenance Agreement for Period |
(04/0172017 - 03/31/2018) is $37,000, Period 2 (04/01/2018 ~ 03/31/2019) $45,000, and Period 3 (04/01/2019
—03/31/2020) $50,000. The total for the three-year period (04/01/2017 — 03/31/2020) is $132,000.

Recommended Action:
Itis recommended that the purchase of and maintenance agreement for the sofiware are approved.

Prior Board Motions

Fiscal Consideration:

Fees under this License Maintenance Agreement for Period 1 (04/01/2017 - 03/31/2018) is $37,000, Period 2
(04/01/2018 — 03/31/2019) $45,000, and Period 3 (04/0172019 - 03/31/2020) $50,000. The total for the three-
year period (04/01/2017 — 03/31/2020) is $132,000.
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Background:

The Public Works Department is in need of & more complete asset and work management software system to
manage the County’s infrastructure. The current work management system is deficient, lacking the ability to
track resources, such as, personnel, equipment usage, and material used to complete assigned or routine
maintenance tasks.

The current work management soflware, originally authored by Graduate students from the University of
Florida, has under gone multiple development eycles to correct the deficiencies. During the last development
eycle with the Afachua County Information and Telecommunications Services Department, staff determined it
would be more beneficial to purchase an industry proven software product.

A representative from Cartegraph sofiware has been petitioning against the Department’s acceptance of the
Cityworks agreement. The representative has been directed to the Purchasing Department regarding the matter.
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