MASTER SERVICES AGREEMENT

This MASTER AGREEMENT (“Agreement”) made effective the 30" of November, 2017 (“Effective Date”),
is by and between Applications Software Technology LL.C, a Delaware limited liability company, with
offices at 1755 Park Street, Suite 100, Naperville, Illinois 60563 (“Contractor”) and City of Hollywood,
Florida, a political subdivision of the State of Florida, with offices at 2600 Hollywood Blvd, Hollywood,
Florida 33020 (*Customer™), and both of whom shall be referred to as the “Parties”, as appropriate. In
consideration of the covenants and obligations set forth in this Agreement, the Parties therefore agree as

follows:

1.

2.

GENERAL

1.1

Definitions and Usage. Capitalized terms used herein shall have the meanings ascribed to them

in the body of this Agreement and in any other Amendment, Exhibit or Attachment to this
Agreement.

CONTRACTOR SERVICES

2.1

22

Services. The Customer retains the Contractor, and the Contractor shall provide, under the
provisions of this Agreement the labor, materials and other items required to perform the
services related thereto, in accordance with the terms of this Agreement (“Services™).

The Contractor shall furnish all labor, materials, and other items required to perform the work
and Services that are necessary for the completion of this Agreement.

The Contractor shall supply Services to accomplish the requirements as set forth in the
Statement of Work and the Contractor’s response to the Request for Proposal provided herein
as Exhibit A and Exhibit C, respectively (“Contract Documents™). Parties agree that where
there is a conflict between terms of this Agreement and the information presented in the
Contract Documents, any Amendments to this Agreement, this Agreement and then the
Statement of Work shall take precedence in that order.

Licenses or Subscriptions to Third Party Software. Contractor may, upon request by the
Customer, resell to the Customer subscription services and licenses to use software created or
developed and owned by third parties (“Third Party Software™). The Customer acknowledges
that the Contractor does not own or hold any proprietary or other rights to such Third Party
Software and makes no representations or warranties in respect of such Third Party Software
including without limitation suitability for a particular purpose or functionality. The Customer
is solely responsible for assessing and determining whether such Third Party Software is
suitable for the Customer’s purposes. Licenses to use Third Party Software shall be sold to the
Customer under a separate Statement of Work and shall be subject to the provisions of any
terms and conditions, user agreement or license agreement that may be prescribed by such third
party. Once purchased, the Customer shall not have any right to withhold payment for the
subscription services and licenses, rescind the contract of purchase or cancel such licenses or
subscription services for the specified order period within each ordering document(s),
notwithstanding the termination of any related Statement of Work issued and accepted by the
Contractor hereunder or the expiry or termination of this Agreement.

Additional Services. The Customer may elect to have Contractor perform Services that are not
specifically described in the Statement of Work (“Additional Services”). Contractor shall
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2.5
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perform such Additional Services either on a time-and-materials basis or on a fixed-fee basis,

as approved by the Customer and accepted by Contractor pursuant to a Change Order Request
as set out in Section 3.3.1.

Independent Contractor Status. The Contractor is and shall remain an independent contractor
and is not an agent, employee, partner, nor joint venture of the Customer.

Subcontractors. Contractor may use subcontractors in connection with the work performed
under this Agreement. When using subcontractors, however, the Contractor must obtain written
prior approval, which shall not unreasonably withheld or delayed, from the Customer for
activities or duties to take place at the Customer site. In using subcontractors, the Contractor
agrees to be responsible for all of their acts and omissions to the same extent as if the
subcontractors were employees of the Contractor.

€.

3 STATEMENT OF WORK

3.1

32

33

34

Statements of Work. Statements of Work (also referred to as “Work Orders”) may include a
complete description of services to be performed, deliverables or other materials to be produced,
the schedule for completion of each of the foregoing, the applicable charges, and any additional
terms the Parties mutually agree to include. Statements of Work may contain both time and
materials and fixed fee based payment entries. Each Statement of Work and this Master
Agreement, when fully executed by both Parties, shall constitute a separate binding contract
between the Parties. Each Statement of Work may include additional terms and conditions
applicable to the provision of Services, work product or deliverables, or a resale of Third Party
Software thereunder. The Statements of Work and other Exhibits as described in this Agreement
are incorporated herein by reference.

Customer’s project manager. Contractor hereby acknowledges that the Customer’s Project
Manager will determine in the first instance all questions of any nature whatsoever arising out
of, under, or in connection with, or in any way related to or on account of, this Agreement. The
Contractor must in the final instance, seek to resolve difference concerning the Agreement with
the Project Manager. In the event that the Project Manager and the Contractor are unable to
resolve their difference, the Contractor may initiate a dispute in accordance with the procedures
set forth in the Section 13 Dispute resolution.

Contractor Representative. The Contractor understands that the successful installation, testing,
and operation of the Software that is the subject of this Agreement shall be accomplished by a
cooperative effort. To most effectively manage this process, the Contractor shall designate a
single representative to act as an ex-officio member of the Contractor’s project management
team (“Project Executive”) and who shall have the authority to act on behalf of the Contractor
on all matters pertaining to this Agreement.

Designated Staff. The Customer shall have the right to approve the Contractor’s designated
Project Manager, and key Personnel assigned to Customer by Contractor (“Designated Staff”).
In the event that a Designated Staff of the Contractor is, in the reasonable opinion of the
Customer, uncooperative, inept, incompetent, or otherwise unacceptable, the Contractor agrees
to remove such person from the project. In the event of such a removal, the Contractor shall (i)
within ten (10) business days, temporarily replace such person with another person properly
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qualified to perform the functions of such replaced person, and (ii) within thirty (30) days,
permanently replace such replaced person with another person qualified to perform the
functions of such replaced person. Regardless of whom the Contractor has designated fo fill
this representative vacancy, the Contractor organization remains the ultimate responsible party
for performing the tasks and responsibilities presented in this Agreement.

Changes to the scope of work. Either Party may, upon written notice to the other Party, propose
changes to the scope of the Services to be performed pursuant to any Statement of Work
(“Change Order Request™). All such changes shall be made in accordance with the procedures
set forth in Section 3.3.1 and the other terms of this Agreement.

3.5.1 Change Order Request by Customer. When the Change Order Request is proposed by
the Customer, Contractor shall, upon receiving a Change Order Request, review the
proposed change and submit to the Customer a change in scope proposal (the “Change in
Scope Proposal”) which shall outline in sufficient detail the tasks to be performed to
accomplish such proposed changes in the scope of the Services, and any applicable fees.
The Contractor agrees to implement all mutually agreed upon changes in an expeditious
and fiscally sound manner and provide the Customer with input regarding the time and
cost to implement said changes and in executing the activities required to implement said
changes. Such Change Order Request(s) and Change in Scope Proposal shall only be
effective when fully executed by both Parties. Unless otherwise specified in writing, the
Change Order Request for a specific Statement of Work shall only apply to that Statement
of Work. If the Change Order Request and Change in Scope Proposal are not fully
executed by both Parties, neither party shall have an obligation to the other under the
Change Order Request and Change in Scope Proposal.

Change Order Request by Contractor. The Contractor may also propose changes to the
scope of Services to be performed under any Statement of Work in order to (i) improve
the quality or functionality of Services, work product or deliverables being provided; (ii)
accommodate any unforeseen technical difficulties encountered in the provision of
Services, work product or deliverables; or (iii) correct any inadvertent errors in the
Services, work product or deliverables already provided but not accepted by the Customer.
Such Change Order Request and Change in Scope Proposal shall be effective only if
accepted in writing by the Customer. Upon acceptance and execution by both Parties, the
Contractor shall be obligated to perform the agreed upon services and the Customer shall
be liable to pay the Contractor the additional fees as included in the Change Order Request
and the Change in Scope Proposal.

4. COMPENSATION

4.1

Pricing and Payment. The Contractor shall invoice and the Customer shall pay in full the fees
to the Contractor as set forth the Agreement, Statement of Work, Exhibits, Amendments,
Change Order Requests, Change in Scope Proposals or any other related document regarding
fee for Services. The Customer shall pay invoiced amounts within thirty (30) calendar days of
receipt of the invoice. Any invoices not paid within thirty (30) days of receipt shall bear
compound interest at the rate of one and half percent (1 %) per month, or such other lower rate
as may be the maximum rate permitted under applicable law.
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Expenses. If a specific Statement of Work and/or Change Order or other related document
agreed upon by both Parties, includes reimbursement of expenses, the Customer shall reimburse
the Contractor for out-of-pocket, actual travel expenses, per diem, mileage, and lodging
expenses incurred by Contractor personnel in the performance of the Services as agreed upon
in each of the Statement of Work, Change Order Request, Change in Scope Proposal or any
other related document disclosing fee for Services. All such expense reimbursements shall
follow City’s travel policies as per Exhibit D.

Taxes. The Customer shall pay all taxes levied against or upon the Services provided hereunder
or arising out of this Agreement, exclusive, however, of taxes based on Contractor's income,
employment related or payroll taxes, including but not limited to FICA and FUTA, applicable

state employment related taxes or other employment related expenses, which shall be paid by
Contractor.

Late Payments by Contractor to subcontractor and material supplier. When Contractor receives
payment from Customer for contractual services, commodities, materials, supplies, or
construction contracts, the Contractor shall pay such moneys received to each subcontractor and
material supplier in proportion to the percentage of work completed by each subcontractor and
material supplier at the time of receipt. If the Contractor receives less than full payment, then
the Contractor shall be required to disburse only the funds received on a pro rata basis to the
subcontractor and materials suppliers, each receiving a prorated portion based on the amount
due on the payment. If the Contractor without reasonable cause fails to make payments required
by this section to subcontractor and material suppliers within fifteen (15) working days after the
receipt by the Contractor of full or partial payment, the Contractor shall pay to the subcontractor
and material suppliers a penalty in the amount of one percent (1%) of the amount due, per
month, from the expiration of the period allowed herein for payment. Such penalty shall be in
addition to actual payments owed. Retainage is also subject to the prompt payment requirement.

5. TERM AND TERMINATION

51

52

5.3

Term. This Agreement shall commence as of the Effective Date and shall continue in full
force and effect until terminated in accordance with the terms hereof (the “Term™).

Termination for Convenience. Either party may terminate this Agreement for convenience upon
thirty (30) consecutive calendar days’ written notice to the other party. The Customer agrees to
pay Contractor for any services performed up to the effective date of termination. Notice of
termination of any Statement of Work shall not be considered notice of termination of this
Agreement unless specifically stated in the notice. Notwithstanding the foregoing, termination

of this Agreement shall not result in a termination of any agreement to resell Third Party
Software to the Customer.

Contractor Default Provisions.

5.3.1 Events of Default by Contractor. The following shall be considered “Contractor Event
of Default”: Contractor’s fraud, misrepresentation; failure to perform or observe any of
the material provisions of this Agreement; Contractor had failed to make undisputed
payment to subcontractor or suppliers for devices; or Contractor has become insolvent
(other than as interdicted by the bankruptcy laws), or has assigned the proceeds received
for the benefit of the Contractor’s creditors, or the Contractor has taken advantage of any
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insolvency statute of debtor/creditor law if the Contractor’s affairs have been put in the
hands of a receiver; Contractor has failed in the representation of warranties stated herein.
The foregoing notwithstanding, if Contractor attempts to meet its contractual obligations
with the Customer through fraud, misrepresentation or material misstatement, Contractor
may be debarred from Customer contracting in accordance with the Customer’s
debarment procedures.

5.3.2 Provisions for Remedies of Customer. Upon the occurrence of a Contractor Event of
Default as set out in Section 5.3.1, the Customer shall provide written notice of such
Contractor Event of Default to the Contractor (“Notice to Cure™), and the Contractor shall
have thirty (30) calendar days after receipt of a Notice to Cure to commence reasonable
steps to correct, cure, and/or remedy the Contractor Event of Default described in the
written notice. If it is not possible to cure the default within this thirty (30) day time
period, the Contractor will provide to the Customer within thirty (30) calendar days after
receipt of Notice to Cure a written plan, including a timeline, to correct, cure, and/or
remedy the Contractor Event of default. The Contractor shall proceed to cure the default
in accordance with the approved plan.

Customer Default Provisions.

5.4.1 Events of Default by Customer. Any of the following shall constitute a “Customer Event
of Default” hereunder: (i) the Customer fails to make timely payments as described in
this Agreement; or (ii) the Customer fails to perform or observe any of the material
provisions of this Agreement.

5.4.2 Provisions for Remedies of Contractor. Upon the occurrence of a Customer Event of
Default as set out in Section 5.4.1 the Contractor shall provide written notice of such
Customer Event of Default to the Customer (“Notice to Cure”), and the Customer shall
have thirty (30) calendar days after receipt of a Notice to Cure to correct, cure, and/or
remedy the Customer Event of Default described in the written notice.

Termination for Cause.
5.5.1 Termination for Cause by the Customer. In the event a Contractor Event of Default is
not cured as authorized herein, the Customer may terminate this Agreement in whole or

in part effective on receipt by the Contractor of written notice of termination pursuant to
this provision.

5.5.2 Termination for Cause by the Contractor. In the event a Customer Event of Default is not
cured as authorized herein, the Contractor may terminate this Agreement in whole or in
part effective on receipt by the Customer of written notice of termination pursuant to this
provision.

Obligations on Termination.

5.6.1 Upon termination of this Agreement for Cause or for Convenience, Contractor shall have
no further obligation to provide any Services.

5.6.2 Contractor shall take such action as may be necessary to protect and preserve the
Customer’s materials and property until returned to the Customer.

5.6.3 The Contractor shall terminate all subcontracts to the extent they relate to the Agreement
and settle all outstanding liabilities and termination settlement proposals arising from
the termination of subcontracts.
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5.6.4 Contractor shall be entitled to compensation for fees and Services rendered up to and
including the effective termination date and for and for all non-cancelable deliverables
that are not capable of use except in the performance of this Agreement and which have
been specifically developed for the purpose of this Agreement but not incorporated in
the Services. Compensation pursuant to this section may be subject to audit. The
Services shall be paid on a time and materials basis, at hourly rates as set forth in the
Statement of Work.

5.6.5 The Customer shall cause payments to be made to Contractor within thirty (30) calendar
days after receipt of Contractor’s invoice.

5.6.6 The Contractor shall deliver to the Customer, as directed by the Customer, any: (i)
completed deliverables; (ii) partially completed deliverables; related to the terminated
portion of this Agreement; and (iii) any plans, working papers, forms and documentation
for which the Customer has paid the fees to the Contractor.

5.6.7 The Contractor shall take no action which will increase the amounts payable by the
Customer under this Agreement.

5.6.8 In the event of termination, any software license fees and hosting services fee paid prior
to the termination date shall be forfeited by the Customer.

5.7 Excusing Events. Notwithstanding anything to the contrary contained herein, the failure (or
prospective failure) of either party to perform its obligations under this Agreement shall be
excused if, and to the extent that, such failure is caused by one of the following (an “Excusing
Event”):

i. A Force Majeure Event as defined in Section 12.1; or
ii. A breach by the other party under this Agreement;

If an Excusing Event occurs, completion dates for deliverables in the project plan and fees will

be adjusted accordingly on an equitable basis through a Change Order Request outlined in
Section 3.2.1 herein,.

5.8 Termination for non-appropriation of funds. All payment obligations under this Agreement
are subject to the availability of funds appropriated in the then current fiscal period for this
purpose. In the event of non-appropriation of funds, irrespective of the source of funds, for the
Services under this Agreement, Customer may terminate this Agreement, for those goods or
Services for which funds have not been appropriated. Sixty (60) days written notice will be
provided to the Contractor after the determination of the non-appropriation of funds is known.

3.9 Termination for Bankruptcy. Customer reserves the right to terminate this Agreement if, during
the term of this Agreement, Contractor becomes involved as a debtor in a bankruptcy
proceeding, or becomes involved in a reorganization, dissolution, or liquidation proceeding, or
if a trustee or receiver is appointed over all or a substantial portion of the property of the
Contractor under federal bankruptcy law or any state insolvency law

6. CONFIDENTIAL INFORMATION

6.1  Customer Confidential Information. Contractor shall not disclose to any third-party Customer
Confidential Information that Contractor, through its Contractor personnel, has access to or has
received from the Customer pursuant to its performance of Services pursuant to this Agreement,
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unless approved in writing by the Customer. For any material to be considered Confidential, it
has to be expressly marked as “Confidential”. All such Customer Confidential Information will
be held in confidence from the date of disclosure by the Customer, and discussions involving
such Customer Confidential Information shall be limited to the Contractor’s personnel.

6.2  Contractor Confidential Information. All Contractor Confidential Information received by the
Customer from the Contractor will be held in confidence from the date of disclosure by the
Contractor and discussions involving such Contractor Confidential Information shall be limited
to the members of the Customer’s staff who require such information in the performance of this
Agreement. For any material to be considered Confidential, it has to be expressly marked as
“Confidential”. Contractor hereby notifies the Customer, and the Customer acknowledges
receipt of said notification, that the Contractor Confidential Information may constitute a trade
secret as defined by applicable state law.

The Customer acknowledges that disclosure of source codes, methodology and other
confidential information to any third parties will result in irreparable harm to Contractor for
which monetary damages would be an inadequate remedy and agrees that no such disclosure
shall be made to anyone without first notifying and receiving written consent of Contractor,
except as otherwise provided by law.

The Customer further acknowledges and agrees to respect the copyrights, registrations, trade
secrets and other proprietary rights of Contractor and Contractor’s subcontractors during and
after the term of this Agreement and shall at all times maintain the confidentiality of the
Contractor Confidential Information provided to the Customer.

Customer may disclose Confidential Information, however, in accordance with judicial or other
governmental orders and as otherwise required by applicable law, provided the Customer shall
exert reasonable efforts to give the Contractor notice prior to such disclosure and shall comply
with any applicable protective orders or equivalent restrictions.

6.3 Survival. The obligations hereunder with respect to each item of Customer Confidential
Information and Contractor Confidential Information shall survive the termination of this
Agreement.

6.4 Notwithstanding Section 6.1, 6.2 or 6.3 hereof, neither Customer Confidential Information nor
Contractor Confidential Information shall include information which the recipient can
demonstrate by competent written proof:

a) is now, or hereafter becomes, through no act or failure to act on the part of the recipient,
generally known or available or otherwise part of the public domain;

b) is rightfully known by the recipient without restriction on use prior to its first receipt of
such information from the disclosing party as evidenced by its records;

c) is hereafter furnished to the recipient by a third party authorized to furnish the
information to the recipient, as a matter of right and without restriction on disclosure;

d) is the subject of a written permission by the disclosing party to disclose; or
e) is independently developed by recipient without reference to the disclosing party’s
Confidential Information.

6.5 Notwithstanding Section 6.1, 6.2 or 6.3 hereof, disclosure of Customer Confidential
Information or Contractor Confidential Information shall not be precluded if:
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a) such disclosure is in response to a valid order of a court or other governmental body of
the United States or any political subdivision thereof; provided, however, that the
recipient of such Confidential Information shall first have given notice to the other party
and shall have made a reasonable effort to obtain a protective order requiring that the
information to be disclosed be used only for the purposes for which the order was issued;

b) such disclosure is necessary to establish rights or enforce obligations under this
Agreement, but only to the extent that any such disclosure is necessary for such purpose;

or
c) the recipient of such confidential information received the prior written consent to such
disclosure from the disclosing party, but only to the extent permitted in such consent.
7 INTELLECTUAL PROPERTY RIGHTS
7.1 The Customer’s Existing Intellectual Property Rights. Contractor acknowledges that ownership

72

7.3

7.4

of and title in and to all the Customer intellectual property that exists as of the Effective Date
or that may be created by the Customer thereafter, including but not limited to patent, trademark,
service mark, copyright, trade dress, logo and trade secret rights (hereinafter the “Customer
IP”), will remain with the Customer. Ownership of and title in and to all the Customer IP, and
all derivative works based on the Customer IP, will remain with the Customer. Contractor shall
not use the Customer IP for any purpose other than as explicitly set forth in this Agreement.

Contractor’s Existing Intellectual Property. The Customer acknowledges that ownership of and
title in and to all Contractor intellectual property that exists as of the Effective Date or that may
be created after the Effective Date (other than intellectual property created expressly and
exclusively for the Customer as a work for hire) in the course of provision of Services under
any Statement of Work issued hereunder, including but not limited to patent, trademark, service
mark, copyright, trade secret rights, computer sofiware, program, database, website, source
code or object code owned by or developed by the Contractor, (and any design, architecture and
techniques of software developments or enhancements related thereto), documentation, and
methodology and tools related to any of the foregoing (hereinafter “Contractor IP”), will remain
with Contractor.

Limited License to use Contractor Intellectual Property (“IP"). To the extent any deliverable
provided by Contractor to the Customer in course of provision of Services under any Statement
of Work issued hereunder contain any Contractor IP, the Contractor hereby grants the Customer
for the sole purpose of the Customer’s internal use of such deliverable and Services a royalty
free non-exclusive right to use any Contractor IP used by the Contractor non-exclusively in
connection with the provision of the Services to the Customer, the Contractor’s Work Product
(as defined herein below), Utilities and Generic Enhancements thereto (as defined herein below)
and methodology and tools related to any of the foregoing. The Customer may not, without the
prior written permission of the Contractor and subject to such conditions as may be imposed by
Contractor including without limitation any royalty payable therefore, sub-license any right to
use the foregoing to any third party whatsoever. Under no circumstances whatsoever shall the
Customer acquire any proprietary rights to such Contractor IP, Contractor’'s Work Product or
Utilities and Generic Enhancements thereto by virtue of this Agreement.

Contractor’s Work Product. All derivative works created by the Customer, or any of its
permitted sub-licensees, from Contractors’ IP, Contractor’s IP documentation, other
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documentation created or owned by the Contractor, or Contractor’s Confidential Information
(collectively referred to as the “Contractor’s Work Product”™) shall be considered “works made
for hire” and shall be owned solely and exclusively by the Contractor and the Contractor shall
be deemed to be the author of such Contractor’s Work Product. If any Contractor’s Work
Product may not be considered a “work made for hire” under applicable law, the Customer
hereby absolutely and irrevocably assigns to the Contractor, without further consideration, all
of the Customer’s right, title, and interest in and to such Contractor’s Work Product, including
all Intellectual Property Rights therein or thereon, and waives any moral rights therein. The
Customer acknowledges that the Contractor, its successors-in-interest and assigns shall have
the right to obtain and hold in their own name any Intellectual Property Rights and other
proprietary rights in and to all Contractor’s Work Product. The Customer agrees to, and shall
cause any permitted sub-licensees to, execute any document and take any action that may be
reasonably requested by the Contractor, at the Contractor’s expense, to give effect to the
intention of this Section.

7.5  Utilities/ Productivity Tools / Accelerators /Generic Enhancements. The Customer
acknowledges that the Contractor has developed, whether independently or in collaboration
with third parties, certain computer software and techniques, including but not limited to such
tools as are intended to improve the productivity of the operational software writing processes,
information and documentation (herein after referred to collectively as “Utilities”), that are
Contractor’s proprietary information and intellectual property, which may be used by the
Contractor for the purposes of providing the Services. The Utilities and any generic
enhancements made to the Utilities (“Generic Enhancements™) may be incorporated into the
work product and deliverables provided to the Customer as part of the Services. Subject to the
limited license granted to the Customer in terms of this Section, the Contractor retains all rights
to the Utilities and the Generic Enhancements for any future use.

7.6  Residual Rights. Notwithstanding anything to the contrary above, Contractor shall be free to
utilize any concepts, know how, techniques, improvements or methods which it may discover
or adapt in the performance of the Services for the Customer subject to any Contractor’s
obligations with respect to the care and use of the Customer Confidential Information (as
defined in Section 6 above). For the avoidance of doubt, Contractor’s residual rights under this
Section 7.6 include Contractor’s right to use the concepts, know how, techniques, improvements
or methods which Contractor may discover or adapt in the performance of Services but such
residual rights shall not include the use of any any Customer Confidential Information.
Notwithstanding anything to the contrary contained in this Agreement or in any Statement of
Work issued hereunder, the Contractor reserves the right to provide Services similar to the
Services provided to the Customer hereunder to any third party, including without limitation
any competitor of the Customer and providing work product and deliverables similar in form
and function to those provided to the Customer hereunder, provided that any such Services,
work product or deliverables provided to any third party do not infringe the Customer’s rights
to Customer IP or the Customer’s Confidential Information.

8. INSURANCE

Upon the Customer’s notification, the Contractor shall furnish to the Procurement Services Division,
Certificates of Insurance that indicate that insurance coverage has been obtained which meets the
requirements as outlined below:
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A. Workers' Compensation Insurance for all employees of the Contractor as required by Florida
Statute Chapter 440. Should the Contractor be exempt from this Statute, the Contractor and each
employee shall hold the Customer harmless from any injury incurred during performance of the
Contract. The exempt Contractor shall also submit (i) a written statement detailing the number
of employees and that they are not required to carry Workers’ Compensation insurance and do
not anticipate hiring any additional employees during the term of this contract or (ii) a copy of a
Certificate of Exemption.

B. General Liability Insurance on a comprehensive basis in an amount not less than $1,000,000 each
Occurrence for bodily injury and property damage. The City of Hollywood must be shown as an
additional insured with respect to this coverage. The mailing address of City of Hollywood,
Florida, 2600 Hollywood Boulevard, Hollywood, Florida 33021, as the certificate holder, must
appear on the certificate of insurance.

C. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used in
connection with the Services, in an amount not less than $1,000,000 Combined Single Limit.

All insurance policies required above shall be issued by companies authorized to do business
under the laws of the State of Florida with the following qualifications.

Coverage shall be provided by a company or companies authorized to transact business in the
state of Florida and the company or companies must maintain a minimum rating of A-VII, as
assigned by the A.M. Best Company.

Compliance with the foregoing requirements shall not relieve the Contractor of any liability or
obligation under this section or under any other section in this Agreement.

The execution of this Agreement is contingent upon the receipt of the insurance documents, as
required, within fifteen (15) calendar days after Customer notification to Contractor to comply
before the award becomes final. If the insurance certificate is received within the specified time
frame but not in the manner prescribed in this Agreement, the Contractor shall be verbally notified
of such deficiency and shall have an additional fifteen (15) calendar days to submit a corrected
certificate to the Customer. If the Contractor fails to submit the required insurance documents in
the manner prescribed in this Agreement within thirty (30) calendar days after Customer
notification to comply, the Contractor shall be in default of the contractual terms and conditions
and award of this Agreement will be rescinded, unless such time frame for submission has been
extended by the Customer.

The Certificate shall contain a provision that coverage afforded under the policy will not be
cancelled until at least thirty (30) days’ prior written notice has been given to the Customer. The
Contractor shall be responsible for assuring that the insurance certificates required in conjunction
with this Section remain in force for the duration of the contractual period of the Contract,
including any and all option years or extension periods. If insurance certificates are scheduled to
expire during the contractual period, the Contractor shall be responsible for submitting new or
renewed insurance certificates to Customer prior to such expiration. In the event that expired
certificates are not replaced with new or renewed certificates which cover the contractual period,
the Customer shall suspend the Contract until such time as the new or renewed certificates are
received by the Customer in the manner prescribed herein; provided, however, that this suspended

period does not exceed thirty (30) calendar days. Thereafter, the City may, at its sole discretion,
terminate this contract.
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INDEMNIFICATION

9.1

9.2

9.3

The Contractor shall indemnify and hold harmless the City of Hollywood and its officers,
employees, agents and from any and all third party liability, losses or damages. In addition, the
City shall be entitled to attorney’s fees and costs of defense, which the City of Hollywood, or
its officers, employees, agents may incur as a result of third party claims, demands, suits, causes
of actions or proceedings arising out of, relating to or resulting from the performance of this
Agreement by the Contractor or its employees, agents, servants, partners, principals or
subcontractors. Furthermore, the Contractor shall be responsible to pay all claims and losses in
connection therewith and shall investigate and defend all claims, suits or actions in the name of
the City of Hollywood, where applicable, including appellate proceedings, and shall pay all
costs, judgments, and attorney’s fees which may issue thereon. The Contractor expressly
understands and agrees that any insurance protection required by the Agreement or otherwise
provided by the Contractor shall cover the City of Hollywood, its officers, employees, agents
and shall include claims for damages resulting from and/or caused by the gross negligence,
recklessness or intentional wrongful misconduct of the Contractor and persons employed by or
utilized by the Contractor in the performance of the Agreement.

The Customer shall defend, at its own expense, and indemnify and hold Contractor, and
Contractor’s affiliates harmless from and against any claims, actions, liabilities, losses,
expenses (including reasonable attorney’s fees), suits, damages, costs, or demands, arising out
of or relating to any claim by a third party to the extent based on any negligent act or omission
of Customer.

PATENT AND COPYRIGHT INDEMNIFICATION

Contractor warrants that all deliverables furnished hereunder, including but not limited to:
services, equipment programs, documentation, software, analyses, applications, methods, ways,
processes, and the like, do not infringe upon or violate any patent, copyrights, service marks,
trade secret, or any other third party proprietary rights.

Contractor shall be liable and responsible for any and all claims made against the Customer for
infringement of patents, copyrights, service marks, trade secrets or any other third party
proprietary rights, by the use or supplying of any programs, documentation, software, analyses,
applications, methods, ways, processes, and the like, in the course of performance or completion
of, or in any way connected with, the work, or the Customer 's continued use of the deliverables
furnished hereunder. Accordingly, the Proposer, at its own expense, including the payment of
attorney's fees, shall indemnify, and hold harmless the Customer and defend any action brought
against the Customer with respect to any claim, demand, and cause of action, debt, or liability.

In the event any deliverable or anything provided to the Customer hereunder, or a portion
thereof, is held to constitute an infringement and its use is or may be enjoined, Contractor shall
have the obligation, to (i) modify, or require that the applicable subcontractor or supplier
modify, the alleged infringing item(s) at the Contractor’s expense, without impairing in any
respect the functionality or performance of the item(s), or (ii) procure for the Customer, at the
Contractor's expense, the rights provided under this Agreement to use the item(s).

Contractor shall enter into agreements with all suppliers and subcontractors at the Contractor's
own risk. The Customer may reasonably reject any deliverable that it believes to be the subject
of any such litigation or injunction, or if the use thereof would delay the work or be unlawful.

Contractor shall not infringe any copyright, trademark, service mark, trade secrets, patent rights,
or other intellectual property rights in the performance of the work.
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WARRANTIES

10.1

10.2

10.3

10.4

10.5

The warranties in this Agreement are the exclusive warranties of Contractor. CONTRACTOR
HEREBY DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED OR
STATUTORY AND DISCLAIMS ANY IMPLIED WARRANTY OF MERCHANTABILITY
OR OF FITNESS. To be eligible for Warranty Remedies, as defined below, the Customer must

provide a written request describing the issue within the warranty period specified in each
Statement of Work.

The Customer’ sole and exclusive remedy with respect to a violation of the warranties described
in this Agreement and any Exhibits and Attachments (“Warranty Remedy”) shall be as follows:

Warranty Remedy. Customer shall provide Contractor with written notification of the error
with any available system audit log and/or screen prints to help identify the source of the error.
The error shall be jointly assigned an appropriate priority as defined below:

Severity Level Description of Severity
Critical Defined as an incident that renders the production system inoperable. Users are
; ; ;

(Level 1) unable to connect to or use the system to support business functions

Standard Defined as a production system/application problem affecting majority of the

(Level 2) users, May also be defined as a system/application that is operating but with
severe restriction. Some circumvention may be required to reestablish normal
service

Minor Defined as a production system/application problem isolated to a few people,
performing non-critical tasks and an alternative workaround exists. The

(Level 3) .. . ;
majority of the functions for most users are still usable,

Contractor shall take prompt action to resolve the issue which action shall include but not be
limited to the following:

a) Report or help report the problem to the software vendor, if the issue relates to software
component provided by the software vendor;

b) Help apply the software fix provided by the software vendor;
¢) Provide a system fix or update for programs or documentation delivered by Contractor;
d) Provide a correction to the system setup, if applicable;

e) Provide a workaround for the error that allows the system to support the Customer’s
business operations;

f) Provide instructions, directions and documentation for manual processing to accomplish
the desired business function.

Customer shall provide access to their staff and systems/network to facilitate the Contractor in
replicating, isolating and resolving the error.

If the error or deficiency is determined to be not under warranty, the Customer shall initiate a
Change Order Request, pursuant to the Change Order Request provisions described in Section
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3.2.1, to reimburse the Contractor for the actual costs incurred in analyzing the error or
deficiency.

LIMITATION OF LIABILITY

Notwithstanding anything to the contrary herein, neither party shall be liable for any indirect,
incidental, special or consequential damages, or for any loss or damages related to the operation, delay
or failure of software or equipment or for any inaccuracy of data incurred by either party or any third
party, however arising, whether in contract or tort, even if it has been advised of the possibility of
such damages.

Each SOW (Statement of Work) constitutes a separate binding contract between the City of
Hollywood, Florida and the Contractor. This Agreement shall be incorporated by reference in each
such SOW. Contractor’s liability for damages to Customer shall be limited to the fees and expenses
actually paid by the City of Hollywood, Florida to the Contractor for services and products that
directly gave rise to such liability under each SOW.

SOVERIGN IMMUNITY

Nothing in this agreement shall be interpreted or construed to mean that the city waives its common
law sovereign immunity or the limits of liability set forth in Section 768.28, Florida Statute.

DISPUTE RESOLUTION

Contractor may in the final instance, seek to resolve difference concerning the Agreement with the
Project Manager. In the event that the Project Manager and the Contractor are unable to resolve their
difference within ten (10) business days, the Contractor may initiate a dispute in accordance with the
procedures set forth in below. Exhaustion of these procedures shall be a condition precedent to any
lawsuit permitted hereunder.

13.1 In the event of such dispute, the parties to this Agreement authorize the City Manager or

designee, who shall not be the Project Manager or anyone associated with this Project, acting
personally, to decide questions arising out of, under, or in connection with, or related to the
Agreement (including but not limited to claims in the nature of breach of contract, fraud or
misrepresentation arising either before or subsequent to execution hereof) and the decision of
each with respect to matters within the City Manager's purview as set forth above shall be the
final decision of the City. Any such dispute shall be brought, if at all, before the City Manager
within thirty (30) days of the occurrence, event or act out of which the dispute arises or after
seeking resolution with the Project Manager.

13.2  The City Manager may base this decision on such assistance as may be desirable, including

advice of experts, but in any event shall base the decision on an independent and objective
determination of whether the Contractor’s performance or any deliverable meets the
requirements of this Agreement and any specifications with respect thereto set forth herein. The
effect of any decision shall not be impaired or waived by any negotiations or settlements or
offers made in connection with the dispute, whether or not the City Manager participated
therein, or by any prior decision of others, which prior decision shall be deemed subject to
review, or by any termination or cancellation of the Agreement. All such disputes shall be
submitted in writing by the Contractor to the City Manager for a decision, together with all
pertinent information in regard to such questions, in order that a fair and impartial decision may
be made. The City Manager shall render a decision in writing and deliver a copy of the same
to the Contractor within 10 business days. Notwithstanding anything to the contrary Contractor
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reserves the right to pursue any and all remedies available to it in law or equity.

MISCELLANEOUS PROVISIONS

14.1

14.2

14.3

14.4

14.5

14.6

Force Majeure. Notwithstanding anything herein to the contrary, the Parties hereto shall not
be deemed in default with respect to the performance of, or compliance with, the terms,
covenants, agreements, conditions, or provisions of this Agreement, if the failure to perform or
comply shall be due to any strike, lockout, civil commotion, invasion, rebellion, hostilities,
sabotage, acts of God or causes otherwise beyond the control of the Parties. If the condition of
force majeure exceeds a period of thirty (30) days Customer shall have the right to cancel or
renegotiate this Agreement.

Waiver. No waiver by either party of any breach or violation of any covenant, term, condition,
or provision of this Agreement or of the provisions of any ordinance or law, shall be construed
to waive any other term, covenant, condition, provisions, ordinance or law, or of any subsequent
breach or violation of the same.

Assignment. Contractor and Customer each binds themselves, their partners, successors, and
other legal representatives to all covenants, agreements, and obligations contained in this
Agreement. This Agreement or any part thereof shall not be assigned by Contractor without the
prior written permission of the Customer, which permission shall not be unreasonably withheld
or delayed.

In the event that the Contractor is merged or acquired, the acquiring entity shall honor the terms

of the existing Agreement for five (5) years or until the end of the present Agreement term,
whichever is longer.

Governing Law and Venue. This Agreement, including appendices, and all matters relating to
this Agreement (whether in contract, statute, tort (such as negligence), or otherwise) shall be
governed by, and construed in accordance with, the laws of the State of Florida. This shall apply
notwithstanding such factors which include, but are not limited to, the place where the contract
is entered into, the place where the accident occurs and not withstanding application of conflicts
of law principles. The parties waive the privilege of venue and agree that all litigation between
them in the state courts shall take place in Broward County, Florida and that all litigation
between them in the federal courts shall take place in the Southern District of Florida.

TO THE FULLEST EXTENT PERMITTED BY LAW, CONTRACTOR AND CUSTOMER
WAIVE TRIAL BY JURY.

Notice. All notices, authorizations, and requests in connection with this Agreement shall be
deemed given on the day they are: (i) deposited in the U.S. mails, postage prepaid, certified or
registered, return receipt requested; or (ii) sent by prepaid courier service (e.g., Fedex, UPS,
etc.) or (iii) sent via email, and are addressed as set forth below the signatures of this Agreement,
which designated person(s) may be amended by either party by giving written notice to the other
party:
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AST:
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Customer:

Attn:  Contracts Manager Attn:

Applications Software Technology, LLC

1755 Park Street, Suite 100

Naperville, I, 60563

14.7

14.8

14.9

14.10

E-Verify. Contractor acknowledges that the Customer may be utilizing the Contractor’s
Services for a project that is funded in whole or in part by State funds pursuant to a contract
between the Customer and a State agency. The Contractor shall be responsible for complying
with the E-Verify requirements in the contract and using the U.S. Department of Homeland
Security’s E-Verify system to verify the employment of all new employees hired by the
Contractor during the Agreement term. The Contractor is also responsible to request all its sub-
contractors to e-verify its employees assigned to this agreement, if any, pursuant to any
agreement between the Customer and a State Agency, and reporting to the Customer any
required information. The Contractor acknowledges that the terms of this paragraph are material
terms, the breach of any of which shall constitute a default under this Agreement.

Modifications. No modification, waiver or amendment of any term or condition of this
Agreement shall be effective unless and until it shall be in writing and executed by both of the
Parties hereto or their legal representatives.

Purchase of Additional Services and Third Party Products. Throughout the term of this
Agreement, the Contractor will make available to the Customer such Services and Third party
products that (i) relate to or enhance the ERP System or offered by the third-party provider of
ERP SaaS solution, and (ii) are within Contractor’s authority and capacity to resell on behalf of
the third party. The price offered to Customer for such products and services shall include
available discounts. Customer acknowledges that (i) its purchase of such products and services
may be subject to specific terms and conditions required by Contractor and the Third party
providers, and (ii) unless specifically incorporated into the order form for such products and
services, the terms and conditions of this Agreement shall not apply to the purchase of such
products and services. The agreement to purchase such Third Party products and services may
have a term that is shorter or longer than the term of this Agreement.

Contractor does not have an exclusive right to make any sales to Customer of such products and
services. Customer may elect to purchase any of these products or services from other
Contractors at Customer sole discretion.

The initial purchase of third party products and services under this Agreement is set forth on
the Oracle Software Ordering Document (Exhibit E). The parties may by mutual consent add
additional products and services to those listed on Exhibit E.

Contractor may provide Customer with Services to implement or support such additional Third
party products or services. The Parties may by mutual agreement add those Contractor-
provided Services to the SOW set forth on Exhibit A.

Rider Clause: The contract may be extended, with the authorization of the Contractor, to other
public bodies, public agencies, or institutions of the United States to permit their use of the
contract at the same prices and/or discounts and terms and conditions of the contract. The
Contractor shall deal directly with public bodies utilizing the contract concerning issuance of
purchase orders, contractual disputes, invoicing and payment. The City of Hollywood acts only
as the “Contracting Agent” for these public bodies.
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14.11

14.12

14.13

14.14

14.15

MASTER SERVICES AGREEMENT

It is the Contractor’s responsibility to notify public bodies of the availability of the contract.
Other public bodies desiring to use the contract shall make their own legal determination as to
whether the use of the contract is consistent with their laws, regulations, and other policies.
Other public bodies if mutually agreed may add terms and conditions required by their statute,
ordinances, and regulations, to the extent that they do not conflict with the contract’s terms and
conditions.

The City of Hollywood shall not be held liable for any costs or damages incurred by other public
bodies as a result of any contract extended to other public bodies by the Contractor.

Severability. In the event that any provision, clause, term, or condition hereof shall be held to
be illegal or void, such determination shall not affect the validity or legality of the remaining
terms and conditions, and notwithstanding any such determination, this Agreement shall
continue in full force and effect unless the particular clause, term, or condition held to be illegal
or void renders the balance of the agreement impossible to perform.

Statutory Override. Should any local, state, or national regulatory authority having jurisdiction
over the Customer enter a valid and enforceable order upon the Customer which has the effect
of changing or superseding any term or condition of this Agreement, with appropriate notice to
the Contractor, such order shall be complied with, but only so long as such order remains in
effect and only to the extent actually necessary under the law. In such event, this Agreement
shall remain in effect, unless the effect of the order is to deprive the Customer of a material part
of its Agreement with the Contractor.

If the compliance to the new order has a material impact on the Contractor Services and/or terms
of this Agreement, the Contractor shall have the right to seek equitable compensation for it. In
the event this order results in depriving the Customer of material parts, the Customer shall have
the right to rescind all or part of this Agreement (if such a rescission is practical) or to end the
Agreement term upon thirty (30) days written prior notice to the Customer. Should the
Agreement be rescinded/terminated under such circumstances, the Customer shall pay for all
Contractor Services provided up to the effective date of termination, but shall be absolved of
all penalties and financial assessments related to cancellation of the Agreement.

Survival. The parties acknowledge that any of the obligations in this Agreement will survive
the term, termination and cancellation hereof. Accordingly, the respective obligations of the
Contractor and Customer under this Agreement, which by nature would continue beyond the
termination, cancellation or expiration thereof, shall survive termination, cancellation or
expiration hereof.

Sovereign Immunity. Nothing in this Agreement shall be interpreted or construed to mean that
the Customer waives its common law sovereign immunity or the limits of liability set forth in
Section 768.28, Florida Statute.

Entirety. This Agreement, together with the Statements of Work and other attachments hereto,
contains Agreement incorporates and includes all negotiations, correspondence, conversations,
agreements, and understandings applicable to the matters contained in the Agreement. The
parties agree that there are no commitments, agreements, or understandings concerning the
subject matter of the Agreement that are not contained in the Agreement, and that the Agreement
contains the entire agreement between the parties as to all matters contained
herein. Accordingly, it is agreed that no deviation from the terms hereof shall be predicated
upon any prior representations or agreements, whether oral or written. It is further agreed that
any oral representations or modifications concerning this Agreement shall be of no force or
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IN WITNESS WHEREOF, the Parties hereto have executed this Master Agreement as of the date set forth
above, and represent that each signatory has authority to execute the Agreement on behalf of Customer and
the Contractor, respectively.

City of Hollywood, Florida Applications Software Technology LLC
By: By: T q\q—"
Name: Name: —ONPHl T 22 o\ R
Title: Title: A=\ S s
Date: Date: \j‘f/ H\l{ \7™

CITY

CITY OF HOLLYWW?
By:

,JOS;VC /WOR

ATTEST:
AN \;eoujw (SEAL) By L@Aﬁwaﬁamm
- Gy Uevlc
PATRICIA A. CERNY, MMC 2\, CINTYA RAMOS
CITY CLERK FINANCIAL SERVICES DIRECTOR

APPROVED AS TO FORM AND LEGALITY
For the use and reliance of the
City of Hollywood, Florida, only.

& Lb/
OUGLAS R. G@NZALES a
CITY ATTORNEY

P%%A?

DATE
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effect, and that the Agreement may be modified, altered or amended only by a written
amendment duly executed by both parties hereto or their authorized representatives.

[End of page — Signature page to follow]
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