CITY OF OVIEDO AGREEMENT FOR
Website Design Services with CivicPlus, Inc.

THIS AGREEMERT made and ensred ito e ST day of (Ok |

2016 by and between the City of Oviedo, Florida, whose address is 400 Alexandria
Boulevard, Oviedo, Florida 32765, a municipal corporation of the State of Florida,
holding tax exempt status, hereinafter referred to as the "CITY" and CIVICPLUS, INC.
foreign limited liability company, located in Kansas, whose principal and local address is
302 S. 4t Street, Suite 500, Manhattan, Kansas 66502, hereinafter referred to as the
‘CONTRACTOR”. The CITY and the CONTRACTOR are collectively referred to herein
as the Parties.

WITNESSETH:

WHEREAS, the CITY desires to retain the CONTRACTOR for the work identified
in the bid and/or proposal specifications outlined in RFP 16-15; and

WHEREAS, the CITY desires to retain the CONTRACTOR to provide website
design services, as subsequently specifically set out in Purchase/Work Orders to be
issued under this Agreement; and

WHEREAS, the work to be performed includes re-designing, developing and
implementing a new website for the City as identified in the bid specifications; and

WHEREAS, the CITY desires to employ the CONTRACTOR for the performance
necessary to support the activities, programs and projects of the CITY upon the terms
and conditions hereinafter set forth, and the CONTRACTOR is desirous of performing
and providing such goods/services upon said terms and conditions; and

WHEREAS, the CONTRACTOR hereby warrants and represents to the CITY
that it is competent and otherwise able to provide professional and high quality goods
and/or services to the CITY; and

WHEREAS, all CITY promulgated bid documents pertaining to website design
services and all submissions submitted by the CONTRACTOR in the proposals/bid
submitted to the CITY are hereby incorporated herein to the extent not inconsistent with
the terms and conditions as set forth herein.

WHEREAS, the CITY desires to retain the CONTRACTOR to provide all labor,
materials, equipment, facilities and services in accordance with, but not limited to, the
guidelines in the Scope of Work; and

WHEREAS, this Agreement is not subject to the provisions of the Consultants
Competitive Negofiations Act; and



WHEREAS, the CITY desires to use the expertise and knowledge of the
CONTRACTOR; and

WHEREAS, the CONTRACTOR recognizes the importance to the public of strict
adherence to all laws, rules and regulations with particular regard to safety procedure
and process; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter contained and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, it is agreed by and between the parties
hereto as follows:

SECTION 1: GENERAL PROVISIONS.

(@) The term "CONTRACTOR" as used in this Agreement is hereby defined
herein as that person or entity, including employees, servants, partners, principals,
agents and assignees providing services under this Agreement.

(b) The CONTRACTOR acknowledges that the CITY may retain other goods
and/or service providers to provide the same goods and/or services for CITY projects.
The CONTRACTOR acknowledges that the CITY, at the CITY's option, may request
proposals from the CONTRACTOR and the other goods and/or service providers for
CITY projects. The CITY reserves the right to select which provider shall provide
goods and/or services for the CITY’s projects.

(c) The CONTRACTOR agrees to provide and ensure coordination between
goods/services providers.

(d)  This Agreement is for website design services, as set forth herein and
as otherwise directed by the CITY to include all labor and materials that may be
required.

(e)  The recitals herein are true and correct and form and constitute a material
part of this Agreement upon which the parties have relied.

(f) Each party hereto represents to the other that it has undertaken all
necessary actions to execute this Agreement, and that it has the legal authority to enter
into this Agreement and to undertake all obligations imposed on it. The person(s)
executing this Agreement for the CONTRACTOR certify that he/shefthey is/are
authorized to bind the CONTRACTOR fully to the terms of this Agreement.

(@) Time is of the essence of the lawful performance of the duties and
obligations contained in this Agreement to include, but not be Ilimited to, each
Purchase/Work Order. The parties covenant and agree that they shall diligently and
expeditiously pursue their respective obligations set forth in this Agreement and each
Purchase/Work Order.
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(h)  When the term “law” is used herein, said phrase shall include statutes,
codes, rule and regulations of whatsoever type or nature enacted or adopted by a
governmental entity of competent jurisdiction.

(i Packages must be plainly marked with the shipper's name and the
Purchase Order Number; charges are not allowed for boxing or crating unless
previously agreed upon in writing.

() All materials must be shipped by the CONTRACTOR to the CITY. The
CITY will not pay shipping, freight or express charges. The CONTRACTOR shall
prepay shipping charges. Delivery must actually be affected within the time stated on
the respective Purchase Order. The CITY reserves the right to cancel Purchase Orders
and purchase elsewhere if delivery is not timely as stated on the Purchase Order.
Deliveries shall be made between 8:00 A M. and 5:00 P.M., Monday through Friday,
unless otherwise stated. In case of default by the CONTRACTOR, the CITY may
procure the articles or services covered by a Purchase Order from other sources and
hold the CONTRACTOR responsible for any excess expense occasionally incurred
thereby.

(k)  The CONTRACTOR shall furnish the CITY with a current Materiai Safety
Data Sheet (MSDS) on or before delivery or use of each and every hazardous chemical
or substance purchased. Appropriate labels and MSDS's shall be provided for all
shipments and relative to the usage of such materials.

() The CONTRACTOR hereby guarantees the CITY that all work and all
material, supplies, services and equipment as listed on a Purchase Order meet the
requirements, specifications and standards as provided for under the Federal
Occupations Safety and Health Act of 1970, from time to time amended and in force on
the date hereof.

(m)} It is agreed that nothing herein contained is intended or should be
construed as in any manner creating or establishing a relationship of co-partners
between the parties, or as constituting the CONTRACTOR (including, but not limited to,
its officers, employees, and agents) the agent, representative, or employee of the CITY
for any purpose, or in any manner, whatsoever. The CONTRACTOR is to be and shall
remain forever an independent contractor with respect to all services performed under
this Agreement.

(n) Persons employed by the CONTRACTOR in the provision and
performance of the goods and/or services and functions pursuant to this Agreement
shall have no claim to pension, workers’ compensation, unemployment compensation,
civil service or other employee rights or privileges granted to the CITY’s officers and
employees either by operation of law or by the CITY.
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{(0) No claim for goods and/or services furnished by the CONTRACTOR not
specifically provided for herein or in a Purchase/Work Order shall be honored by the
CITY.

SECTION 2: SCOPE OF SERVICES.

(@ The CONTRACTOR shall safely, diligently and in a professional and
timely manner perform, with its own equipment and assets, and provide goods and/or
services included in each subsequently entered Purchase/Work Order. Unless
modified in writing by the parties hereto, the duties of the CONTRACTOR shall not be
construed to exceed the provision of the goods and/or services pertaining to this
Agreement.

(b)  The CONTRACTOR shall provide the goods and/or services as generally set
forth and described in Exhibit “A” to this Agreement and specifically detailed in various
Purchase/Work Orders as may be issued from time-to-time by the City; provided,
however, that the provisions of this Agreement shall prevail over all provision of any
exhibit to this Agreement.

SECTION 3: PURCHASE/WORK ORDERS.

(@  The provision of goods andfor services to be performed under the
provisions of this Agreement shall be commenced as set forth in the CITY's
bid/procurement documents upon the execution of this Agreement and a
Purchase/Work Order issued on a form provided by the CITY hereunder commencing
the provision of goods and services. Additional services to be performed or goods to be
provided by the CONTRACTOR to the CITY, shall be authorized in written
Purchase/Work Orders issued by the CITY on a form provided by the CITY.
Purchase/Work Orders executed by the CITY shall include a detailed description of
quantities, services and a completion schedule. The CONTRACTOR shall review
Purchase/Work Orders and notify the CITY in writing of asserted inadequacies for the
City's correction, if warranted. In every case, if work is completed by the
CONTRACTOR without authorization by a purchase/work order or a change order, the
CITY is not obligated to compensate the CONTRACTOR for the unauthorized work.

(b)  If the services required to be performed by a Work Order are clearly
defined, the Work Order shall be issued on a “Fixed Fee” basis. The CONTRACTOR
shall perform all services required by the Work Order but, in no event, shall the
CONTRACTOR be paid more than the negotiated Fixed Fee amount stated therein.

{c) If the services are not clearly defined, the Work Order may be issued on a
“Time Basis Method” and contain a Not-to-Exceed amount. If a Not-to-Exceed amount
is provided, the CONTRACTOR shall perform all work required by the Work Order; but
in no event, shall the CONTRACTOR be paid more than the Not-to-Exceed amount
specified in the applicable Work Order.
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(d)  If the services are not clearly defined, the Work Order may be issued on a
“Time Basis Method” and contain a Limitation of Funds amount. The CONTRACTOR is
not authorized to exceed that amount without the prior written approval of the CITY.
Said approval, if given by the CITY, shall indicate a new Limitation of Funds amount.
The CONTRACTOR shall advise the CITY whenever the CONTRACTOR has incurred
expenses on any Work Order that equals or exceeds eighty percent (80%) of the
Limitation of Funds amount.

(e)  For Work Orders issued on a “Fixed Fee Basis”, the CONTRACTOR may
invoice the amount due based on the percentage of total Work Order services actually
performed and completed; but, in no event, shall the invoice amount exceed a
percentage of the Fixed Fee amount equal to a percentage of the total services actually
completed. '

(f) For Work Orders issued on a “Time Basis Method” with a Not-to-Exceed
amount, the CONTRACTOR may invoice the amount due for actual work hours
performed but, in no event, shall the invoice amount exceed a percentage of the Not-to-
Exceed amount equal to a percentage of the total services actually completed. '

()  Each Work Order issued on a “Fixed Fee Basis” or “Time Basis Method”
with a Not-to-Exceed amount shall be treated separately for retainage purposes which
shall be prescribed on the face of the Work Order. If the CITY determines that work is
substantially complete and the amount retained is considered to be in excess, the CITY
may, at its sole and absolute discretion, release the retainage or any portion thereof.

(h)  For Work Orders issued on a “Time Basis Method” with a Limitation of
Funds amount, the CONTRACTOR may invoice the amount due for services actually
performed and completed. The CITY shall pay the CONTRACTOR one hundred
percent (100%) of the approved amount on Work Orders issued on a “Time Basis
Method” with a Limitation of Funds amount.

(i) Payments shall be made by the CITY to the CONTRACTOR when
requested as work progresses for services furnished, but not more than once monthly.
Each Work Order shall be invoiced separately. The CONTRACTOR shall render to the
CITY, at the close of each calendar month, an itemized invoice properly dated,
describing any services rendered, the cost of the services, the name and address of the
CONTRACTOR, Work Order Number, Contract Number and all other information
required by this Agreement.

SECTION 4: CONTRACTOR UNDERSTANDING OF GOODS/SERVICES
REQUIRED.

Execution of this Agreement by the CONTRACTOR is a representation that the

CONTRACTOR is familiar with the goods and/or services to be provided and/or
performed and with local conditions. The CONTRACTOR shall make no claim for
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additional time or money based upon its failure to comply with this Agreement. The
CONTRACTOR has informed the CITY, and hereby represents to the CITY, that it has
extensive experience in performing and providing the services and/or goods described
in this Agreement and to be identified in the Purchase/Work Orders, and that it is well
acquainted with the work conditions and the components that are properly and
customarily included within such projects and the requirements of laws, ordinance,
rules, regulations or orders of any public authority or licensing entity having jurisdiction
over the CiTY's Projects. Execution of a Purchase/Work Order shall be an affirmative
and irrefutable representation by the CONTRACTOR to the CITY that the
CONTRACTOR is fully familiar with any and all requisite work conditions of the
provisions of the goods and/or services.

SECTION 5: CHANGE ORDERS.

(@)  The CITY may revise the scope of services or order for goods set forth in
any particular Purchase/\Work Order.

(b) Revisions to any Purchase/Work Order shall be authorized in writing by
the CITY as a Change Order. Each Change Order shall include a schedule of
completion for the goods and/or services authorized. Change Orders shall identify this
Agreement and the appropriate Purchase/Work Order number. Change Orders may
contain additional instructions or provisions specific upon certain aspects of this
Agreement pertinent to the goods and/or services to be provided. Such supplemental
instructions or provisions shall not be construed as a modification of this Agreement.
An Agreement between the parties on and execution of any Change Order shall
constitute a final settlement and a full accord and satisfaction of all matters relating to
the change and to the impact of the change on unchanged goods and/or work,
including all direct and indirect costs of whatever nature, and all adjustments to the
CONTRACTOR's schedule.

SECTION 6: CONTRACTOR RESPONSIBILITIES.

(@)  The CONTRACTOR shall be responsible for the professional quality,
accepted standards, technical accuracy, neatness of appearance of employees,
employee conduct, safety, and the coordination of all goods and/or services furnished
by the CONTRACTOR under this Agreement as well as the conduct of its staff,
personnel, employees and agents. For purposes of the Patient Protection and
Affordable Care Act of 2010, including, but not limited to, Code Section 4980H (the
“Employer Mandate”), Contractor hereby agrees that it is the common law employer of
any Personnel provided by Contractor to the City. Contractor agrees to provide
“affordable,” “minimum value” health coverage to any and all Personnel determined to
be "full-time employees” (as those terms are defined under the Employer Mandate). In
no event shall the City be considered the common law employer or a joint employer of
Personnel for purposes of the Employer Mandate. The CONTRACTOR shall provide to
the CITY a list of employee working days, times and assignments within two (2) hours
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of the CITY"s request for such information and the CITY may request and the
CONTRACTOR shall provide employee addresses and drivers’ licenses.  All
CONTRACTOR employees shall at all times when performing work wear identification
badges which, at a minimum, provides the name of the employee and the
CONTRACTOR. The CONTRACTOR shall work closely with the CITY on all aspects of
the provision of the goods and/or services. With respect to services, the
CONTRACTOR shall be responsible for the professional quality, technical accuracy,
competence, methodology, accuracy and the coordination of all of the following which
are listed for illustration purposes only and not as a limitation: documents, analysis,
reports, data, plans, plats, maps, surveys, specifications, and any and all other services
of whatever type or nature furnished by the CONTRACTOR under this Agreement. The
CONTRACTOR shall, without additional compensation, correct or revise any errors or
deficiencies in his/herfits plans, analysis, data, reports, designs, drawings,
specifications, and any and all other services of whatever type or nature. The
CONTRACTOR's submissions in response to the subject bid or procurement processes
are incorporated herein by this reference thereto.

(b)  Neither the CITY’s review, approval or acceptance of, nor payment for,
any of the goods and/or services required shall be construed to operate as a waiver of
any rights under this Agreement or of any cause of action arising out of the
performance of this Agreement and the CONTRACTOR shall be and remain liable to
the CITY in accordance with applicable law for all damages to the CITY caused by the
CONTRACTOR's negligent or improper performance or failure to perform any of the
goods and/or services furnished under this Agreement.

(c) The rights and remedies of the CITY, provided for under this Agreement,
are in addition to any other rights and remedies provided by law.

(d) Time is of the essence in the performance of all goods and/or services
provided by the CONTRACTOR under the terms of this Agreement and each and every
Purchase/Work Order.

SECTION 7: CITY RIGHTS AND RESPONSIBILITIES.

(@)  The CITY shall reasonably cooperate with the CONTRACTOR in a timely
fashion at no cost to the CONTRACTOR as set forth in this Section.

(b)  The CITY shall furnish a CITY representative, as appointed by the
designated representative to administer, review and coordinate the provision of services
under Purchase/Work Orders.

(¢)  The CITY shall make CITY personnel available where, in the CITY’s
opinion, they are required and necessary to assist the CONTRACTOR. The availability
and necessity of said personnel to assist the CONTRACTOR shall be determined solely

at the discretion of the CITY.
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(d)  The CITY shall examine all of the CONTRACTOR's goods and/or services
and indicate the CITY's approval or disapproval within a reasonable time so as not to
materially delay the provisions of the goods and/or services of the CONTRACTOR.

(e)  The CITY shall transmit instructions, relevant information, and provide
interpretation and definition of CITY policies and decisions with respect to any and all
materials and other matters pertinent to the services covered by this Agreement.

() The CITY shall give written notice to the CONTRACTOR whenever the
CITY's designated representative knows of a development that affects the goods and/or
services provided and performed under this Agreement, timing of the CONTRACTOR' s
provision of goods and/or services, or a defect or change necessary in the goods and/or
services of the CONTRACTOR.

(g)  The rights and remedies of the CITY provided for under this Agreement
are in addition to any other rights and remedies provided by law. The CITY may assert
its right of recovery by any appropriate means including, but not limited to, set-off, suit,
withholding, recoupment, or counterclaim, either during or after performance of this
Agreement as well as the adjustment of payments made to the CONTRACTOR based
upon the quality of work of the CONTRACTOR.

(h)  The CITY shall be entitted to recover any and all legal costs including, but
not limited to, attorney fees and other legal costs that it may incur in any legal actions it
may pursue in the enforcement of the terms and conditions of this Agreement or the
responsibilities of the CONTRACTOR in carrying out the duties and responsibilities
deriving from this Agreement,

(i) The failure of the CITY to insist in any instance upon the strict
performance of any provision of this Agreement, or to exercise any right or privilege
granted to the CITY hereunder shall not constitute or be construed as a waiver of any
such provision or right and the same shall continue in force.

() Neither the CITY’s review, approval or acceptance of, nor payment for,
any of the goods and/or services required shall be construed to operate as a waiver of
any rights under this Agreement nor or any cause of action arising out of the
performance of this Agreement and the CONTRACTOR shall be and always remain
liable to the CITY in accordance with applicable law for any and all damages to the
CITY or the public caused by the CONTRACTOR' s negligent or wrongful provision or
performance of any of the goods and/or services furnished under this Agreement.

(k) All deliverable analysis, reference data, survey data, plans and reports or

any other form of written instrument or document that may result from the
CONTRACTOR’s services or have been created during the course of the
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CONTRACTOR' s performance under this Agreement shall become the property of the
CITY after final payment is made to the CONTRACTOR.

SECTION 8: COMPENSATION.

(a) Compensation to the CONTRACTOR shall be as set forth in each
Purchase/Work Order which assigns goods to be provided or services to be
accomplished by the CONTRACTOR .

(b)  The CONTRACT shall be paid in accordance with the schedule of
charges as set forth in Exhibit “B” attached hereto.

(c)  There are no reimbursable expenses to be paid to the CONTRACTOR
except as specifically set forth herein.

SECTION 9: INVOICE PROCESS.

(a)  Invoices, which are in an acceptable form to the CITY and without
disputable items, which are received by the CITY, will be processed for payment within
thirty (30) days of receipt by the CITY.

(b)  The CONTRACTOR will be notified of any disputable items contained in
invoices submitted by the CONTRACTOR within fifteen (15) days of receipt by the CITY
with an explanation of the deficiencies.

(c) The CITY and the CONTRACTOR will make every effort to resolve all
disputable items contained in the CONTRACTOR’s invoices.

(d) Each invoice shall reference this Agreement, the appropriate
Purchase/Work Order and Change Order if applicable, and billing period.

(e)  The Florida Local Government Prompt Payment Act shall apply when
applicable. A billing period represents the dates in which the CONTRACTOR completed
goods and/or services referenced in an invoice.

H fnvoices are to be forwarded directly to:
Finance Department
City Of Oviedo
400 Alexandria Boulevard
Oviedo, Florida 32765

SECTION 10: COMMENCEMENT/IMPLEMENTATION SCHEDULE OF
AGREEMENT.
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(a) The CONTRACTOR shall commence the provision of goods and/or
services as described in this Agreement upon execution of this Agreement or execution
of this Agreement or execution of a Purchase/Work Order issued by the CITY.

(b)  The CONTRACTOR and the CITY agree to make every effort to adhere to
the schedules required by the CITY or as established for the various Purchase/Work
Orders as described in each Purchase/Work Order. However, if the CONTRACTOR is
delayed at any time in the provision of goods and/or services by any act or omission of
the CITY, or of any employee, tumult of the CITY, or by any other contractor employed
by the CITY, or by changes ordered by the CITY, or by strikes, lock outs, fire, unusual
delay in transportation, terrorism, unavoidable casualties, or any other causes of force
majeure not resulting from the inactions or actions of the CONTRACTOR and beyond
the CONTRACTOR's control which would not reasonably be expected to ocecur in
connection with or during performance or provision of the goods and/or services, or by
delay authorized by the CITY pending a decision, or by any cause which the CITY shall
decide to justify the delay, the time of completion shall be extended for such reasonable
time as the CITY may decide in its sole and absolute discretion. It is further expressly
understood and agreed that the CONTRACTOR shall not be entitled to any damages or
compensation, or be reimbursed for any losses on account of any delay or delays
resulting from any of the aforesaid causes or any other cause whatsoever.

SECTION 11: TERM/LENGTH OF AGREEMENT.
(@)  The initial term of this Agreement shall be for a period of five (5) years.

(b)  After the initial term, this agreement may be renewed for additional one
year periods if mutually agreeable to both parties.

SECTION 12: DESIGNATED REPRESENTATIVES.

(@) The CITY designates the City Manager or his/her designated
representative, to represent the CITY in all matters pertaining to and arising from the
work and the performance of this Agreement.

(b)  The City Manager, or his/fher designated representative, shall have the
following responsibilities:

(1) Examination of all work and rendering, in writing, decisions
indicating the CITY's approval or disapproval within a reasonable time so as not to
materially delay the work of the CONTRACTOR,;

(2)  Transmission of instructions, receipt of information, and
interpretation and definition of CITY's policies and decisions with respect to design,
materials, and other matters pertinent to the work covered by this Agreement;
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(3)  Giving prompt written notice to the CONTRACTOR whenever the
CITY official representative knows of a defect or change necessary in the project; and

(4)  Coordinating and managing the CONTRACTOR's preparation of
any necessary applications to governmental bodies, to arrange for submission of such
applications.

{c) Until further notice from the City Manager the designated representative
for this Agreement is:

City Manager

City Of Oviedo

400 Alexandria Boulevard
Oviedo, Florida 32765

(d) The CONTRACTOR’s designated representative is:

Tim Grant

CivicPlus, Inc.

302 South 4" Street
Suite 500

Manhattan, Kansas 66502
785-370-5741

SECTION 13: TERMINATION/SUSPENSION OF AGREEMENT.

(a)  The CITY may terminate this Agreement or any Purchase/Work Order for
convenience at any time or this Agreement or any Purchase/MWork Order for any one (1)
or more of the reasons as follows:

(1) If,inthe CITY's opinion, adequate progress to be provided or under
a Purchase/Work Order is not being made by the CONTRACTOR due to the
CONTRACTOR's failure to perform; or

(2)  If, in the CITY’s opinion, the quality of the goods and/or services
provided by the CONTRACTOR isfare not in conformance with commonly accepted
professional standards, standards of the CITY, and the requirements of Federal and/or
State regulatory agencies, and the CONTRACTOR has not corrected such deficiencies
in a timely manner as reasonably determined by the CITY; or

(3) The CONTRACTOR or any employee or agent of the
CONTRACTOR is indicted or has a direct charge issued against him/her for any crime
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arising out of or in conjunction with any work that has been performed by the
CONTRACTOR,; or

(4) The CONTRACTOR becomes involved in either voluntary or
involuntary bankruptcy proceedings, or makes an assignment for the benefit of
creditors; or

(8)  The CONTRACTOR violates the Standards of Conduct provisions
herein or any provision of Federal, State or local law or any provision of the CITY's
Code of Conduct.

(b)  In the event of any of the causes described in this Section, the CITY's
designated representative may send a certified letter to the CONTRACTOR requesting
that the CONTRACTOR show cause why the Agreement or any Purchase/Work Order
should not be terminated. If assurance satisfactory to the CITY of corrective measures
to be made within a reasonable time is not given to the CITY within seven (7) calendar
days of the date of the letter, the CITY may consider the CONTRACTOR to be in
default, and may then immediately terminate this Agreement or any Purchase/Work
Order in progress under this Agreement.

(c) In the event that this Agreement or a Purchase/Work Order is terminated
for cause and it is later determined that the cause does not exist, then this Agreement
or the Purchase/Work Order shall be deemed terminated for convenience by the CITY
and the CITY shall have the right to so terminate this Agreement without any recourse
by the CONTRACTOR.

SECTION 14: TERMINATION BY CONTRACTOR FOR CAUSE.

(@) The CONTRACTOR may terminate this Agreement only if the CITY fails
to pay the CONTRACTOR in accordance with this Agreement.

(b}  Inthe event of the cause described in Subsection (a), the CONTRACTOR
shall send a certified letter requesting that the CITY show cause why the Agreement
should not be terminated. If adequate assurances are not given to the CONTRACTOR
within fifteen (15) days of the receipt by the CITY of said show cause notice, then the
CONTRACTOR may consider the CITY to be in default, and may immediately terminate
this Agreement.
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SECTION 15: TERMINATION BY THE CITY WITHOUT CAUSE.

(a) Notwithstanding any other provision of this Agreement, the CITY shall
have the right at any time to terminate this Agreement in its entirely without cause, or
terminate any specific Purchase/Work Order without cause, if such termination is
deemed by the CITY to be in the public interest, in writing of deficiencies or default in
the performance of its duties under the Agreement and the CONTRACTOR shall have
ten (10) days to correct same or to request, in writing, a hearing.

(b}  Failure of the CONTRACTOR to remedy said specified items of deficiency
or default in the notice by either the CITY's designated representative within ten (10)
days of receipt of such notice of such decisions, shall result in the termination of the
Agreement, and the CITY shall be relieved of any and all responsibilities and liabilities
under the terms and provisions of the Agreement.

(c)  The CITY shall have the right to terminate this Agreement without cause
with a one-hundred twenty (120) day written notice to the CONTRACTOR. The CITY
reserves the right to terminate any Agreement for cause with a five (5) day written
notice to the CONTRACTOR. Notice shall be served to the parties as specified in the
Agreement.

(d)  In the event that this Agreement is terminated, the CITY shall identify any
specific Purchase/Work Order(s) being terminated and the specific Purchase/Work
Order(s) to be continued to completion pursuant to the provisions of this Agreement.

(e)  This Agreement will remain in full force and effect as to all authorized
Purchase/Work Order(s) that is/are to be continued to completion.

(f) In the event that after the CITY’s termination for cause for failure of the
CONTRACTOR to fulfill its obligations under this Agreement it is found that the
CONTRACTOR has not so failed, the termination shall be deemed to have been for
convenience and without cause.

SECTION 16: PAYMENT IN THE EVENT OF TERMINATION.
In the event this Agreement or any Purchase/Work Order is terminated or
canceled prior to final completion without cause, payment for the unpaid portion of the

services provided by the CONTRACTOR to the date of termination and any additional
services shali be paid to the CONTRACTOR.

SECTION 17: ACTION FOLLOWING TERMINATION.
Upon receipt of notice of termination given by either party, the terminated party

shall promptly discontinue the provision of ail goods and/or services, unless the notice
provides otherwise.
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SECTION 18: SUSPENSION.

(@)  The performance or provision of the CONTRACTOR's goods and/or
services under any Purchase/Work Order or under this Agreement may be suspended
by the CITY at any time.

(b)  In the event the CITY suspends the performance or provision of the
CONTRACTOR’s services hereunder, the CITY shall so notify the CONTRACTOR in
writing, such suspension becoming effective within seven (7) days from the date of
mailing, and the CITY shall pay to the CONTRACTOR within thirty (30) days all
compensation which has become due to and payable to the CONTRACTOR to the
effective date of such suspension. The CITY shall thereafter have no further obligation
for payment to the CONTRACTOR for the suspended provision of goods and/or
services unless and untl the CITY's designated representative notifies the
CONTRACTOR in writing that the provision of the goods and/or services of the
CONTRACTOR called for hereunder are to be resumed by the CONTRACTOR.

(c) Upon receipt of written notice from the CITY that the CONTRACTOR's
provision of goods and/or services hereunder are to be resumed, the CONTRACTOR
shall continue fo provide the services to the CITY.

SECTION 19: EQUAL OPPORTUNITY EMPLOYMENT/NON-
DISCRIMINATION.

The CONTRACTOR agrees that it will not discriminate against any employee or
applicant for employment for work under this Agreement because of race, color,
religion, sex, age, national origin or disability and will take affirmative steps to ensure
that applicants are employed and employees are treated during employment without
regard to race, color, religion, sex, age, national origin or disability. This provision shall
include, but not be limited to, the following: employment, upgrading, demotion or
transfer; recruitment advertising; layoff or termination; rates of pay or their forms or
compensation; and selection for training, including apprenticeship. The
CONTRACTOR, moreover, shall comply with all the requirements as imposed by the
Americans with Disabilily Act, the regulations of the Federal government issued
thereunder, and any and all requirements of Federal or State law related thereto.

SECTION 20: INDEMNITY

CONTRACTOR shall defend, indemnify and hold harmiess the CITY and all of its
officials, officers, agents and employees from and against all claims, liability, loss and
expense, including reasonable costs, collection expenses, attorneys’ fees, and court
costs which may arise because of the negligence (whether active or passive),
misconduct, or other fault, in whole or in part (whether joint, concurrent, or contributing),
of the Consultant, its officers, agents or employees in performance or non-performance
of its obligations under the Agreement. To the fullest extent permitted by law,
Contractor will further hold harmiess, defend and indemnify the City, its Affiliates and its
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and their officers, directors, agents, employees, subcontractors and customers from
and against any Claims in any way arising from or related to a failure to Contractor's
failure to offer health coverage to Personnel which failure results in the assessment of a
penalty against the City.

The Consultant recognizes the broad nature of this indemnification and hold harmless
clause, as well as the provision of a legal defense to the City when necessary, and
voluntarily makes this covenant and expressly acknowledges the receipt of such good
and valuable consideration provided by the City in support of these indemnification,
legal defense and hold harmless contractual obligations in accordance with the laws of
the State of Florida. This clause shall survive the termination of this Agreement.
Compliance with any insurance requirements required elsewhere within this Agreement
shall not relieve the Consultant of its liability_and obligation to defend, hold harmless
and indemnify the City as set forth in this section of the Agreement.

Nothing herein shall be construed to extend the Consultant's liability beyond that
provided in Section 768.28, Florida Statutes.

SECTION 21: INSURANCE.

The Consultant shall, at its sole cost and expense, procure and maintain throughout the
term of this contract, Comprehensive General Liability and Worker's Compensation
insurance, including Employer Liability insurance with minimum policy limits as set forth
below, or to the extent and in such amounts as required and authorized by Florida law,
and will provide endorsed certificates of insurance generated and executed by a
licensed insurance broker, brokerage or similar licensed insurance professional
evidencing such coverage, and name the City as a named, additional insured, as well
as furnishing the City with a certified copy, or copies, of said insurance policies.
Certificates of insurance and certified copies of these insurance policies must
accompany this signed contract. Said insurance coverages procured by the Consultant
as required herein shall be considered, and the City agrees that said insurance
coverages it procures as required herein shall be considered, as primary insurance over
and above any other insurance, or self-insurance, avaitable to the City, and that any
otheer insurance, or seif-insurances availabe to the City shall be considered secondary
to, or in excess of, the insurance coverages(s) procured by the Consoltant as required
herein.

Nother herein shall be construed to extennd the City’s liability beyond that provided in
Section 768.28, Florida Statutes.

(1)  Workers Compensation/Employer Liability: The CONTRACTOR
shall provide Worker’s Compensation for all employees at limits not less than the
following: :

$500,000 Each Accident
$500,000 Each Employee
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$500,000 Policy Limit for Disease

(2)  Commercial General Liability: The CONTRACTOR will provide
coverage for all operations including, but not limited to, contractual, products and
complete operations and personal injury at limits not less than the following:

$1,000,000 Bodily Injury & Property Damage - each occurrence
$1,000,000 Personal & Advertising Injury - each occurrence
$2,000,000 General Aggregate

$2,000,000 Products/Completed Operations Aggregates limit

$ 5,000 Medical Payments

$ 100,000 Fire Damage Legal Liability

(3)  Commercial Business Automobile Liability; The CONTRACTOR
shall provide complete coverage for owned and non-owned vehicles for limits not less
than $1,000,000 CSL or its equivalent.

SECTION 22: STANDARDS OF CONDUCT.

(@) The CONTRACTOR warrants that it has not employed or retained any
company or person, other than a bona fide employee working solely for the
CONTRACTOR, to solicit or secure this Agreement and that the CONTRACTOR has
hot paid or agreed to pay any person, company, corporation, individua! or firm other
than a bona fide employee working solely for the CONTRACTOR, any fee, commission,
percentage, gift, or any other consideration, contingent upon or resulting from the award
of making this Agreement.

(b) The CONTRACTOR shall not discriminate on the grounds of race, color,
religion, sex, or national origin in the performance of work under this Agreement or
violate any laws pertaining to civil rights, equal protection or discrimination.

(c) The CONTRACTOR hereby certifies that no undisclosed (in writing)
conflict of interest exists with respect to the Agreement, including, but not limited to, any
conflicts that may be due to representation of other clients, customers or vendees,
other confractual relationships of the CONTRACTOR, or any interest in property that
the CONTRACTOR may have. The CONTRACTOR further certifies that any conflict of
interest that arises during the term of this Agreement shall be immediately disclosed in
writing to the CITY. Violation of this Section shall be considered as justification for
immediate termination of this Agreement.

(d) The CONTRACTOR shall ensure that all taxes due from the
CONTRACTOR are paid in a timely and complete manner including, but not limited to,
occupational license tax.

(e} If the CITY determines that any employee or representative of the
CONTRACTOR is not satisfactorily performing his/her assigned duties or is
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demonstrating improper conduct pursuant to any assignment or work performed under
this Agreement, the CITY shall so notify the CONTRACTOR, in writing. The
CONTRACTOR shall immediately remove such employee or representative of the
CONTRACTOR from such assignment.

H The CONTRACTOR shall not publish any documents or release
information regarding this Agreement to the media without prior approval of the CITY.

(g The CONTRACTOR shall certify, upon request by the CITY, that the
CONTRACTOR maintains a drug free workplace policy in accordance with Section
287.0878, Florida Statutes. Failure to submit this certification may result in termination
of this Agreement.

(h)  If the CONTRACTOR or an affiliate is placed on the convicted vendor list
following a conviction for a public entity crime, such action may result in termination of
this Agreement by the CITY. The CONTRACTOR shall provide a ceriification of
compliance regarding the public crime requirements set forth in State law upon request
by the CITY.

(i) The CITY reserves the right to unilaterally terminate this Agreement if the
CONTRACTOR refuses to allow public access to all documents, papers, letters, or
other materials subject to provisions of Chapter 119, Florida Statutes, and other
applicable law, and made or received by the CONTRACTOR in conjunction, in any way,
with this Agreement.

() The CONTRACTOR shall comply with the requirements of the Americans
with Disabilities Act (ADA), and any and all related Federal or State laws which prohibits
discrimination by public and private entities on the basis of disability.

(k}  The CITY will not intentionally award publicly-funded contracts to any
contractor who knowingly employs unauthorized alien workers, constituting a violation
of the employment provisions contained in 8 U.S.C. Section 1324a(e) Section 274A(e)
of the Immigration and Nationalfy Act (INA). The CITY shall consider the employment
by the CONTRACTOR of unauthorized aliens, a violation of Section 274A(e) of the INA.
Such violation by the CONTRACTOR of the employment provisions contained in
Section 274A(e) of the INA shall be grounds for immediate termination of this
Agreement by the CITY.

() The CONTRACTOR agrees to comply with Federal, State, and local
environmental, health, and safety laws and regulations applicable to the goods and/or
services provided to the CITY. The CONTRACTOR agrees that any program or
initiative involving the work that could adversely affect any personnel involved, citizens,
residents, users, neighbors or the surrounding environment will ensure compliance with
any and all employment safety, environmental and health laws.
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(m) The CONTRACTOR shall ensure that all goods and/or services are
provided to the CITY after the CONTRACTOR has obtained, at its sole and exclusive
expense, any and all permits, licenses, permissions, approvals or similar consents.

(n)  If applicable, in accordance with Section 216.347, Florida Statufes, the
CONTRACTOR shall not use funds provided by this Agreement for the purpose of
lobbying the Legislature, the judicial branch or State agency.

(0)  The CONTRACTOR shall advise the CITY in writing of it who has been
placed on a discriminatory vendor list, may not submit a bid on a contract to provide
goods or services to a public entity, or may not transact business with any public entity.

(p)  The CONTRACTOR shall not engage in any action that would create a
conflict of interest in the performance of that actions of any CITY employee or other
person during the course of performance of, or otherwise related to, this Agreement or
which would violate or cause others to violate the provisions of Part ill, Chapter 112,
Florida Statutes, relating to ethics in government.

SECTION 23: ACCESS TO RECORDS/AUDIT/PUBLIC RECORDS.

(a) The CONTRACTOR shali maintain books, records, documents, time and
costs accounts and other evidence directly related to its provision or performance of
services under this Agreement. All time records and cost data shall be maintained in
accordance with generally accepted accounting principles.

(b) The CONTRACTOR shall maintain and allow access to the records
required under this Section for a minimum period of five (5) years after the completion
of the provision or performance goods and/or services under this Agreement and date
of final payment for said goods andfor services, or date of termination of this
Agreement.

(c)  The CITY may perform, or cause to have performed, an audit of the
records of the CONTRACTOR before or after final payment to support final payment
under any Purchase/Work Order issued hereunder. This audit shall be performed at a
time mutually agreeable to the CONTRACTOR and the CITY subsequent to the close
of the final fiscal period in which goods and/or services are provided or performed.
Total compensation to the CONTRACTOR may be determined subsequent to an audit
as provided for in this Section, and the total compensation so determined shall be used
to calculate final payment to the CONTRACTOR. Conduct of this audit shall not delay
final payment as required by this Section.

(d)  In addition to the above, if Federal, State, County, or other entity funds
are used for any goods and/or services under this Agreement, the Comptroller General
of the United States or the Chief Financial Officer of the State of Florida, or Seminole
County, or any representatives, shall have access to any books, documents, papers,
and records of the CONTRACTOR which are directly pertinent to goods and/or services
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provided or performed under this Agreement for purposes of making audit, examination,
excerpts, and transcriptions.

(e} In the event of any audit or inspection conducted reveals any
overpayment by the CITY under the terms of the Agreement, the CONTRACTOR shall
refund such overpayment to the CITY within thirty (30) days of notice by the CITY of the
request for the refund.

H The CONTRACTOR agrees to fully comply with all State laws relating to
public records.

(9) The CONTRACTOR agrees to fully comply with all State laws relating to
public records. In order to comply with Section 119.0701, Florida Statutes, the
CONTRACTOR must: (1). Keep and maintain public records required by the City to
perform the service, (2). Upon request from the City 's custodian of public records,
provide the public with a copy of the public records requested or allow the records to be
inspected or copied within a reasonable time and at a cost that does not exceed the
cost provided in Chapter 119, Florida Statutes, or as otherwise provided by law, (3)
Ensure that public records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by law for the
duration of the term of this Agreement and following completion of this Agreement if the
CONTRACTOR does not transfer the records to the City, (4) Upon completion of this
Agreement, transfer, at no cost, to the City all public records in possession of the
CONTRACTOR or keep and maintain public records required by the City to perform the
service. If the CONTRACTOR transfers all public records to the City upon completion of
this Agreement, the CONTRACTOR shall destroy any duplicate public records that are
exempt or confidential and exempt from public records disclosure requirements. If the
CONTRACTOR keeps and maintains public records upon completion of this
Agreement, the CONTRACTOR shall meet all applicable requirements for retaining
public records. All records stored electronically must be provided to the City, upon
request from the City's custodian of public records, in a format that is compatible with
the information technology systems of the City, and (5). If the CONTRACTOR does not
comply with a public records request, the City shall enforce any and all Agreement
provisions in accordance with this Agreement and the CONTRACTOR shall be subject
to all rights and remedies of the City and the public under controlling State law.

A request to inspect or copy public records relating to this Agreement must be made
directly to the City. If the City does not possess the requested records, the City shall
immediately notify the CONTRACTOR of the request, and the CONTRACTOR must
provide the records to the City or allow the records to be inspected or copied within a
reasonable time. Failure by the CONTRACTOR to grant such public access and comply
with public records requests shall be grounds for immediate unilateral cancellation of
this Agreement by the City. The CONTRACTOR shall promptly provide the City with a
copy of any request to inspect or copy public records in possession of the
CONTRACTOR and shall promptly provide the City with a copy of the CONTRACTOR's
response to each such request.
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The CONTRACTOR agrees that if any litigation, claim, or audit is started before the
expiration of the record retention period established above, the records shall be
retained until all litigation, claims or audit findings involving the records have been
resolved and final action taken.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
THE CONTRACTOR’S (CONTRACTOR’S) DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS
CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC
RECORDS AT (407) 971-5504, BARBARA BARBOUR, MNC,
CITY CLERK, CITY HALL, CITY OF OVIEDO, 400
ALEXANDRIA BOULEVARD, OVIEDO, FLORIDA 32765,
BBARBOUR@CITYOFOVIEDO.NET.

SECTION 24: CODES AND DESIGN STANDARDS.

(@ Al goods and/or services to be provided for performed by the
CONTRACTOR shall, at a minimum, be in conformance with commonly accepted
industry and professional codes and standards, standards of the CITY, and the laws of
any and all Federal, State and local regulatory agencies.

(b)  The CONTRACTOR shall be responsibie for keeping apptised of any
changing laws, applicable to the goods and/or services to be performed under this
Agreement.

SECTION 25: ASSIGNABILITY.

(@)  The CONTRACTOR shall not sublet, assign or transfer any interest in this
Agreement, or claims for the money due or to become due out of this Agreement to a
bank, trust company, or other financial institution without written CITY approval. When
approved by the CITY, written notice of such assignment or transfer shall be furnished
promptly to the CITY.

{(b) The CONTRACTOR agrees to reasonably participate in the contract
“piggybacking” programs pertinent to local governments.

SECTION 26: SUBCONTRACTORS.

(@ Any CONTRACTOR's proposed subcontractors shail be submitted to the
CITY for written approval prior to the CONTRACTOR entering into a subcontract.
Subcontractor information shall include, but not be limited to, State registrations,
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business address, occupational license tax proof of payment, and insurance
certifications.

(b)  The CONTRACTOR shall coordinate the provision of goods and/or
services and work product of any CITY approved subcontractors, and remain fully
responsible for such goods andfor services and work under the terms of this
Agreement.

(c)  Any subcontract shall be in writing and shall incorporate this Agreement
and require the subcontractor to assume performance of the CONTRACTOR's duties
commensurately with the CONTRACTOR’s duties to the CITY under this Agreement, it
being understood that nothing herein shall in any way relieve the CONTRACTOR from
any of its duties under this Agreement. The CONTRACTOR shall provide the CITY with
executed copies of all subcontracts.

(d)  The CONTRACTOR shall reasonably cooperate at all times with the CITY
and other CITY contractors and professionals.

SECTION 27: CONTROLLING LAWS/VENUE/INTERPRETATION.
(@)  This Agreement is to be governed by the laws of the State of Florida.

(b)  Venue for any legal proceeding related to this Agreement shall be in the
Eighteenth Judicial Circuit Court in and for Seminole County, Florida.

(c)  This Agreement is the result of bona fide arms length negotiations
between the CITY and the CONTRACTOR and all parties have contributed
substantially and materially to the preparation of the Agreement. Accordingly, this
Agreement shall not be construed or interpreted more strictly against any one party
than against any other party.

SECTION 28: FORCE MAJEURE.

Neither party shall be considered in default in performance of its obligations
hereunder to the extent that performance of such obligations, or any of them, is delayed
or prevented by fForce Majeure. Force Majeure shall include, but not be limited to,
hostility, terrorism, revolution, civil commotion, strike, epidemic, fire, flood, wind,
earthquake, explosion, any law, proclamation, regulation, or ordinance or other act of
government, or any act of God or any cause whether of the same or different nature,
existing or future; provided that the cause whether or not enumerated in this Section is
beyond the control and without the fault or negligence of the party seeking relief under
this Section.
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SECTION 29: EXTENT OF AGREEMENT/INTEGRATION/AMENDMENT.

(@)  This Agreement, together with the exhibit(s), if any, constitutes the entire
integrated Agreement between the CITY and the CONTRACTOR and supersedes all
prior written or oral understandings in connection therewith. This Agreement, and all
the terms and provisions contained herein, including without limitation the exhibits
hereto, constitute the full and complete agreement between the parties hereto to the
date hereof, and supersedes and confrols over any and all prior agreements,
understandings, representations, correspondence and statements whether written or
oral.

(b) This Agreement may only be amended, supplemented or modified by a
formal written amendment.

(c) Any alterations, amendments, deletions, or waivers of the provisions of
this Agreement shall be valid only when expressed in writing and duly signed by the
parties.

SECTION 30: NOTICES.

(a)  Whenever either party desires to give notice unto the other, it must be
given by written notice, sent by registered United States mail, with return receipt
requested, addressed to the party for whom it is intended, at the place last specified,
and the place for giving of notice shall remain such until it shall have been changed by
written notice in compliance with the provisions of this Section.

(b)  For the present, the parties designate the following as the representative
places for giving of notice, to-wit:

For the CITY:

City Manager

City of Oviedo

400 Alexandria Boulevard
Oviedo, Florida 32765

For the CONTRACTOR:

Tim Grant

CivicPlus, Inc.

302 South 4" Street
Suite 500

Manhattan, Kansas 66502
785-370-5741
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(c)  Written notice requirements of this Agreement shall be strictly construed
and such requirements are a condition precedent to pursuing any rights or remedies
hereunder. The CONTRACTOR agrees not to claim any waiver by CITY of such notice
requirements based upon CITY having actual knowledge, implied, verbal or constructive
notice, lack of prejudice or any other grounds as a substitute for the failure of the
CONTRACTOR to comply with the express written notice requirements herein.
Computer notification (e-mails and message boards) shall not constitute proper written
notice under the terms of the Agreement.

SECTION 31: WAIVER.

The failure of the CITY to insist in any instance upon the strict performance of
any provision of this Agreement, or to exercise any right or privilege granted to the CITY
hereunder shall not constitute or be construed as a waiver of any such provision or right
and the same shall continue in force.

SECTION 32: NO GENERAL CITY OBLIGATION.,

(@  In no event shall any obligation of the CITY under this Agreement be or
constitute a general obligation or indebtedness of the CITY, a pledge of the ad valorem
taxing power of the CITY or a general obligation or indebtedness of the CITY within the
meaning of the Constitution of the State of Florida or any other applicable laws, but
shall be payable solely from legally available revenues and funds.

(b}  The CONTRACTOR shall not have the right to compel the exercise of the
ad valorem taxing power of the CITY.

SECTION 33: EXHIBITS.

Each exhibit referred to and attached to this Agreement is an essential part of
this Agreement. The exhibits and any amendments or revisions thereto, even if not
physically attached hereto, shall be treated as if they are part of this Agreement.

SECTION 34: CAPTIONS.

The Section headings and captions of this Agreement are for convenience and
reference only and in no way define, limit, describe the scope or intent of this
Agreement or any part thereof, or in any way affect this Agreement or construe any
provision of this Agreement.

SECTION 35: SEVERABILITY/CONSTRUCTION.

(a) If any term, provision or condition contained in this Agreement shall, to
any extent, be held invalid or unenforceable, the remainder of this Agreement, or the
application of such term, provision or condition to persons or circumstances other than
those in respect of which it is invalid or unenforceable, shall not be affected thereby,
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and each term, provision and condition of this Agreement shall be valid and enforceable
fo the fullest extent permitted by law when consistent with equity and the public interest.

(b)  All provisions of this Agreement shall be read and applied in para materia
with all other provisions hereof.

SECTION 36: ALTERNATIVE DISPUTE RESOLUTION (ADR).

(a) In the event of a dispute related to any performance or payment obligation
arising under this Agreement, the parties agree to exhaust any alternative dispute
resolution procedures reasonably imposed by the CITY prior to filing suit or otherwise
pursuing legal remedies.

(b) The CONTRACTOR agrees that it will file no suit or otherwise pursue
legal remedies based on facts or evidentiary materials that were not presented for
consideration to the CITY in alternative dispute resolution procedures or which the
CONTRACTOR had knowledge and failed to present during the CITY procedures.

(c) In the event that CITY procedures are exhausted and a suit is filed or
legal remedies are otherwise pursued, the parties shall exercise best efforts to resolve
disputes through voluntary mediation. Mediator selection and the procedures to be
employed in voluntary mediation shall be mutually acceptable to the parties. Costs of
voluntary mediation shall be shared equally among the parties participating in the
mediation.

SECTION 37: COUNTERPARTS.

This Agreement may be executed in any number of counterparts, each of which
shall be deemed an original, but all of which, taken together, shall constitute one and
the same document.

IN WITNESS WHEREOF, the parties hereto have made and executed this
Agreement on the respective dates under each signature: the CITY through its City
Council taking action on the day of , 2016, and the
CONTRACTOR signing by and through its duly authorized corporate officer having the
full and complete authority to execute same.

ATTEST:

Cﬂo%@;j el O o \ o

Tim Grant, Dil:ector of Sales

Date: /O - /(7\' /7
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ATTEST:

‘City Clerk 4

For the use and reliance of the City of
Oviedo only. Approved as to ferm
and legal sufficiency.

(EZE Groot, City Atforney”

CITY OF OVIEDO

By: / //Q

Dominic Persampiere, Mayor

Date: / 0/075_//@
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Exhibit B

WORK ORDER FOR PROFESSIONAL SERVICES

CONTRACT: CivicPlus, Inc, Website Design Services
WORK ORDER NO.: 17-02

PURCHASE ORD NO.:

PROJECT: FY 2015-16 Website Design Services
CITY: Oviedo, a Tlorida Municipality
CONSULTANT: CivicPlus, Inc,

Execution of this Work Order by CITY shall serve as authorization for the
CONSULTANT to provide for the above project, professional services as set out in the Scope of
Services as set forth in that certain Agreement of October 3, 2016, between the CITY and the
CONSULTANT and further delineated in the specifications, conditions and requirements stated
in the following listed documents which are attached hereto and made a part hereof.

ATTACHMENTS:

[ ] DRAWINGS/PLANS/SPECIFICATIONS
[X] SCOPE OF SERVICES

[ ] SPECIAL CONDITIONS

[]

The CONSULTANT shall provide said services pursuant to this Work Order, its
attachments and the above-referenced Agreement, which is incorporated herein by reference as if
it had been set out in its entirety. Whenever the Work Order conflicts with said Agreement, the
Agrcement shall prevail.

TIME FOR COMPLETION: The work authorized by this Work Order shall be
commenced upon issuance of a Notice to Proceed by CITY and shall be completed between
October 3, 2016, and September 30,2021, any amendments thereto.

METHOD OF COMPENSATION:
(a),  This Work Order is issued on a;

[ | FIXED FEE BASIS
[X] - TIMEBASIS METHOD WITH A NOT-TO-EXCEED AMOUNT
[ 1 TIMEBASIS METHOD WITH A LIMITATION OF FUNDS AMOUNT

(b). If the compensation is based on a "Fixed Fecc Basis," then the CONSULTANT
shall perform all work required by this Work Order for the sum of DOLLARS
{ ). In no event shall the CONSULTANT be paid more than the Fixed Fee Amount in
fiscal year 2016-17, renewal fees apply after the initial year.

(c).  If the compensation is based on a "Time Basis Method" with a Not-to-Exceed Amount,
then the CONSULTANT shall perform all work required by this Work Order for a sum not
exceeding Forty Nine Thousand Nine Hundred Ten DOLLARS and No Cents ($49,910.00).




Work Order No. 17-02
CivicPlus, Inc.
Page 2 of 2

The CONSULTANT'S compensation shall be based on Exhibit A.1 which provides for a flat fee
of $9,982.00 annually, totaling $49,910.00 over the initial five (5) year term of the contract.

(d).  If the compensation is based on a “Time Basis Method" with a Limitation of
Funds Amount, then the CONSULTANT is not authorized to exceed the Limitation of Funds
amount of ___ without prior written approval of the CITY. Such approval, if given by the
CITY, shall indicate a new Limitation of Funds amount, The CONSULTANT shall advise the
CITY whenever the CONSULTANT has incurred expenses on this Work Order that equals or
exceeds eighty percent (80%) of the Limitation of Funds amount. The CITY shall compensate
the CONSULTANT for the actual work performed under this Work Order. Payment to the
CONSULTANT shall be made by the CITY in strict accordance with the payment terms of the
above-referenced Agreement. Reimbursable expenses ate included in the above amount and will
be kept to a minimum. Use of City equipment to reduce reimbursable expense costs may be
allowed. No additional services will be performed without written approval from the CITY
indicating a new Limitation of Funds amount. Additional staff meetings, workshops, public
hearing. attendance and additional revisions shall be performed on an howly fee basis, if
requested,

It is expressly understood by the CONSULTANT that this Work Order, until executed by
the CITY, does not authorize the performance of any services by the CONSULTANT and that
the CITY, prior to its execution of the Work Order, reserves the right to authorize a party other
than the CONSULTANT to perform the services called for under this Work Order if it is
determined that to do so is in the best interest of the CITY.

IN WITNESS WHEREOF, the parties hereto have made and executed this Work Order
on this 3" day of October, 2016, for the purposes stated herein,

ATTEST: , CivicPlus, Inc.
M@L{% el N Jo L

Witneds

Date: /O /Ci' /7

ATTEST: City of Oviedo //Q{,_

/Barj%}./ Barbotf, City Clerk Dominic Persampicre, Mayor

pate: S O S8/ 706




Exhibit A.1 for Oviedo, FL

Exhibit A.1 - CivicPlus Statement of Work #1
All Quotes are in US Dollars and Valid for 30 Days from September 13, 2016

Develqpment and Deployment

A _ Included "
» All pages of content migralod from htip: !lwww c:lvofowedo netf
-»_Ongoing recurring 36- month redeS|gn as described in Addendu

Included

th Go-Live) -

» 3 Days Onsite Consultlhg

Annual Services (Continuing GCMS® Enhancements, Maintenance, Support and Hosting) included

1. Performance and payment under this SOW shall be subject to the terms & conditions of the Agreement by and between Client
and CivicPlus, to which this Statement of Work #1 (SOW #1) is hereby attached as Exhibit A.1.

2. This SOW #1 shall remain in effect for an Initial Term of one year (12 months} from sfgning. In the event that neither party
gives 80 days' notice to terminate prior to the end of the initial or any subsequent renewal term, this Agreement will
automatically renew for an additional 1-year Renewal Term.

3. The Total Annual Services for the Initial Term shall be Invoiced upon sighing of this SOW #1.

4. Renewal Term Annual Services shall be invoiced on the dafe of signaluse of relevant calendar years. Annual services,
including but not limited to hosting, support and maintenance services, shall be provisioned in accordance with Addendum 4 to
this SOW #.

5. After thirty-six {36) months of continuous service, Client is entitled to a no-cost redesign, details noted in Addendum 3.
Redesigns that include additional features not avaitable on the original website may be subject to additional charges.
Additional features include, but are not limited to, additional madules and Integration of third-party software.

8. The Client will be invoiced electronically through email. Upon request CivicPlus will mail invoices and the Client will be charged
a $5.00 convenience fee.

Exhibit A.1 Page 1 of 10
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Acceptance

We, the undersigned, agreeing to the conditions specified in this document, understand and authorize the provision of services outlined
in this Agreement.

Client Date

\_j&é—aézhﬂ__j/ [D-(9-17

CivicPlus Date

Exhibit A.1 Page 2 of 10
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Addendum 1 to Exhibit A.1 - Project Development Division of Work

Kick-Off
Deliverabla: Project Timeline, training jump start information, online forms, kick-off meeting
GivicPlus will: Client will:
= assigh a project manager to this project « complete the following prior to Phase 1; Website
« conduct a Project Kick-off to review awarded Optimization Form, Content Form, and DNS Worksheet
contract « review and approve of project timeline within 5

astablish communication plan for the duration of the business days

project effort » attend a kick-off meeling with key stakeholders or
« work with Client to identify all key internal and decision makers
external project stakeholdars = if modifications are required after the review of the

initial project timeline, Client has 10 business days to
address the modifications and come {o a consensus
s approve the project timeline (limited to two reviews)
prior to proceeding with the project
o update the current primary live webslte content and
delete any pages from the website that are no longer
wanted or needed

develop project timeline

provide access to CivicPlus University (online
fraining manuals, videos and other resources) for the
Client staff

o

Phase 1: Website Optimization
Deliverable; Website Optimization Meeting

CivicPius will: Client will provide:

+ communicate status to Client, key stakeholders and |« statistlcs from the current website from the past 12
personnel via emaifs or phone calls as neaded months (optlonal)

= raview the goals and expectations submitted on the [ s pictures to be used in the overall design of the new
forms Client completed fo ensure Client needs are websile
clearly understood « alist of afi divisions andfor departments within the

« gather prefiminary design data for use ofganization
a list of third-party and in-house developed applications
presently being ufilized on the current website

« 3 site map or outline of the currend website's
navigational sfructure if possible

a list of any content on the current primary website that
must remain as is (verbatim) because of legal
requirements

Phase 2: Wehsite Layout
Deliverable: Website grayscale layout and mood board color pallet presentation

CivicPlus will; Client will;

= present one custom layout in grayscale form and ona |« approve one layout and the mood board
rood board color palette based on the goals s+ teview marketing packet material and guidelines
determined In the previous phase. The presented «  Website Layout billing milestone complete

fayout will show the placement of the navigation,
graphic button and feaiure areas, The mood board
will reflect the color and imagery that will represent
the tone of the design

+ begin development of the websile design upon layout
and mood board approval
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Phase 3: Webhsite Reveal
Deliverable: Website design and production website.

CivicPlus will: Client will;

e present a fully functional website on a production « ovaluate the website design and content and provide
URL CivicPlus with feadback

» migrale co_ntent pages to the production URL as « collaborate with CivicPlus on proposed changes
described in Exhibit A.1 Statement of Worl, = revise the design according to the approved timeline

» conduct a quality review of the website fo ensure the | , i avised design changes are requested after the
functionality and usability standards are met design approval timeline date, the project's Go Live

+ work with Client to prepare for training date will be adjusted out {tralning and bitling

+ migrate Agendas & Minutes in Microsoft Word, DOC milestones will remain as per approved timsiine)
or Adohe PDF format as described in Exhibit A.1 = provide CivicPlus will alt the necessary DNS items
Statement of Work, identified for the websile

Phase 4: Implementation Training (See Exhibit A1 Statement of Work for detalls)
Deliverable: Train System Administrator{s) on GCMS® Adminlstration, permissions, setling up groups
and users, moduie administration. Basic User training on pages, module entries, applying modules to
pages. Applied use and usability consulting to result in effective communication through your website.

CivicPlus will: Chlient will:

» provided training to Clent before the websile goes + provide a location for training in Client with internet
live access

» train staff members based en internal daily tasks » provide computers for staff to be trained on
and workllow + Phase 4 Training billing milestone complete

+ {rain staff members on how fo use the GCMS®,
update cantent pages and modules

Phase b6: Go Live
Deliverable: Custom website launched to the public.

CivicPlus will: Client wilk:

« address system issves and bugs that Client finds « test and update the final site as per approved timeline

« redirect the domain name to the newly developed » notify GivicPlus on any system issues or bugs found in
website as per approved timeline the website
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Addendum 2 to Exhibit A.1 - Modules & Functionalities

Project Development and Deployment Includes the Following:

a third-party service}
Faciliies & Reservations
Frequently Asked Questions
Forms Center

Job Postings

My Dashboard

Modules Functionality

»  Agenda Genter Action tems Queue

= Alerts Center & Emergency Alert Notification Audit Trail / History Log

*  Archive Center Automated PDF Converter

¢ Bid Postings Automatic Contenf Archiving
« Bleg Dynamic Breadcrumbs

+  Business/Resource Directory Bynamic Sitermap

+  Calendar Expiring ltems Library

+  Citizen Request Tracker™ (5 users) Graphic Link Administration
+  Community Connection Links Redirect

¢ Community Voice™ Menu Management

»  Document Center Mouse-over Menu Structure
+ ePayment Center (NOTE: Reguires additional fee as Online Editor for Editing and Page Creation (WYSIWYG)

Online Web Statistics
Printer Friendly/Emaif Page
RSS

Site Layout Options

Site Search & Entry Log
Slideshow

News Flash Social Media Integration (Facebook, Twilter, Instagramy)
Notify Me® email and 500 SMS subscribers User & Group Administration Rights

Photo Gallery Web Page Upload Utility

Quick Links Wahbsite Administrative Log

Real Estate Locator

Spotlight

Staff Directory
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Addendum 3 to Exhibit A.1 - Redesign Details

= New design for all items originally contracted for {main site, department headers and subsites)

+  Redevelop banner

+  Redevelop navigation method {may choose fop drop-down or other options)

¢ Dasign selup - wireframe

¢  Redevelop graphic elements of website (Newsflash, FAQs, Calendar, etc.)

¢ Project Management

¢ Testing

« Raview

*  Content Migration — Includes retouching of all existing published pages to ensure proper formaiting, and
application of new site styles, Note: Content will net be rewritten, reformatted or pages broken up {shortened or
re-seclioned)

« Site styles and page layouts will be touched so all pages match the new design and migrate cleanly

v Spelling and broken links will be checked and reported if unable to correct
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Addendum 4 - Hosting, Support and Service Level Agreement
Hosting Details
Data:Genter- N '-"Highiy Rehable Data_Center .
: o . Managed Network :_frastructure _
. :On Slie Power Backup & Genera!ors

- . Mulnpie telecomfnelwork prov:ders
s - Fully redundant Ne[work e
- ' ngh%y Secure Faclliiy SN
o e 24777365 System Moritoring ©
Hosting +  Automated GCMS® Software Updates
a Sefver Management & Monitoring
e Multi-tiered Software Architecture

=« Server software updates & security palches

+ Database server updafes & security patches

e Antivirus management & updates

= Servar-class hardware from nationally recognized provider
¢ Redundant firewall solutions

* High performance SAN W|th N+2 rellabrhty

Bandwidth - 1 pultiple network prowders m place SR A _ S
= Unlimited bandwadth usage for normal buslness operairons (does noi apply in the evenl of a
cyber at{ack) ‘ S L . :

s« 22 Gbfs burst bandWEdth )
= Emergency After-hours suppart, live agent (24/7)
*  On-ine status monitor at data center

s  Event nofification emails

e  Guaranieed recovery TIME objective (RTO) of 8 hours

+ Guaranfeed recaovery POINT objective (RPO) of 24 hours
¢  Pre-empfive monitoring for disaster situations

Disaster Recovery

+  Multiple data centers
. Geegrapmcally diverse data centers
PD?S Mi-mgaﬂe!’; I T Defl ned. DDoS Attaclk F’recess :

. Ideni;fy ailack source o
. Edenllfy type ofattack )
«  Monitor attack for Ehreeheid engagement
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Support and Maintenance

Support Services
ClvicPlus' on-site suppart team is available from 7:00 am {o 7:00 pm CT to assist clients with any questions, concerns of
suggestions regarding the functionality and usage of CiviePlus’ GCMS® and assodiated applications. The support team is available
during these hours via CivicPlus' toll-free suppori number and e-mail. Support personnel will respond 1o calls as they arrive (under
narmal circumstances, if afl ines are busy, messages will be returned within two hours; action will be taken on e-mails within four
hours), and If Cllent's customer support liaison is unable to assist, the service escalation process will begin,
Emergency support is available 24-hours-a-day for designated, namad Client points-of-contact, with members of both CivicPlus'
project management and support feams available for urgent requests. Emergency support is provided free-of-charge for true
amergencies (ie: websile is down, applications are maffunctioning, ete.}, though Client may incur support charges for non-
emergency requests during off hours (le: basic functionality / usage requests regarding syslem operatien and management). The
current discounted rate is $175/hour,
CivicPlus maintains a customer support website that is accessible 24-hours-a-day with an approved client userrame and password.

Service Escalation Processes

in the event that CivicPlus’ support team is unable fo assist Client with a request, question or concarn, the issue is reported {o the
- appropriate GivicPlus department.

Client requests for additional provided servicas are forwarded to CivicPlus’ Client Care personnel.
Client concernsiquestions regarding GCMS® or associated application errors are reported to GivicPlus’ technical feam through
CivicPlus’ issue fracking and management system to be addressed in a priority order to be determined by CivicPlus' technical team.
All other requests that do not meet these criteria will be ferwarded to appropriate personnel within CivicPlus’ organization at the
discretion of the cusiomer support liaison.

Included Services:

Support Mainfenance of CivicPlus GCMS®
7 am. - 7 pam. (CST) Monday — Eriday Install Service Patches for 05
{excluding holidays) System Enhancemenis

2417 Emergency Support Fixes

Dedicated Support Personnet Improvements

Usability improvements Integration

Integration of System Enhancements Testing

Proactive Support for Updates & Fixes Development

Online Training Manuals Usage License

Monthly Newsletters

Routine Follow-up Check-ins

CivicPius Connection
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CiviePlus Service Level Agreement

CivicPlus will use commercially reasonable efforts to make the GCIMS® available with a Monthly Uptime Percentage {defined below) of
al least 99.7%, in each case during any monthly billing cycle {the “Service Commilment”). In the event CivicPlus does not meet the
Service Commitment, you will be eligible to receive a Service Credit as described below,

Definitions

»  “Monthly Uptime Percentage” is calculated by subtracting from 100% the percentage of minutes during the month in which the
GCMS, was "Unavailable.” Monthily Uptime Percentage measurements exclude downtime resulting directly or indirectly from

any Exclusion (defined below),

o ‘“Unavailable” and ‘Unavailability” mean:

o The HTML of the home page of the site is not delivered in 10 seconds or less 3 times in a row when testad from
inside our networl and returns a status of 200.

o The Main page of the site refurns a status other than 200 or 302 3 times in a row.
e A"Service Credil” is a dollar credit, caloulated as sel forth below, that we may credit back to an eligible account.

Service Commitments and Service Credits
Setvice Credits are calculated as a percentags of the total charges paid by you {excluding one-time payments such as upfront
payments) for the givan calendar month accordance with the schedule below,

Uptime Percentage in Calendar Month Service Credit as Percentage of Mohthly Fea
99.8% or Greater None

99.9% to 99.0% 3.5%

99.0% to 98.0% 7%

98.0% to 97.0% 14%

97.0% or less 20%

We will apply any Service Credits only agalnst future payments ctherwise due from you, Service Gredits will not entitle you to any
refund or other payment from CivicPlus. A Service Credit will be applicable and issuad only if the credit amount for the applicable
monthly billing cycle is greater than one dollar ($1 USD). Seivice Credits may not be transferred or applied to any other account, Unless
otherwise provided in the Client Agreement, your sole and exclusive remedy for any unavailability, non-performance, or ather failure by
us to provide the service is the receipt of a Service Credit (if eligible) In accordance with the terms of this SLA.

Credit Request and Payment Procedures
To receive a Service Credit, you must submit a claim by cpening a case with Suppor. To be eligible, the credit request must be
received by us by the end of the second billing ¢ycle afier which the incident ocourred and must include:

1. the words “SLA Credit Request” in the subject line;

2. the dates and times of each Unavailabilily incident that you are claiming;
3, the affected Site domains; and

4, Any documentiation that corroborate your claimed outage.

I the Monthly Uptime Percentage of such request is confirmed by us and Is less than the Service Commitment, then we will issue the
Service Credit to you within one billing cycle following the month in which your request is confirmed by us. Your failure fo provide the
request and other information as required above will disqualify you from receiving a Service Credit.

SLA Exclusions

The Service Commitment does not apply to any unavailability, suspension or termination of GCMS®, or any ether GCMS® performance
issues: (i) that result from a suspension; (i) caused by factors outside of our reasonable condrol, including any force majeure event or
Internet access or related problems beyond the demarcation point of CivicPlus; (jii) that result from any actions or inactions of you or
any third party; (iv) that result from your equipment, sofiware or other technology and/or third party equipment, software or other
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technolegy (other than third party equipment within our direct contral); (v} that result from any maintenance as provided for pursuant to
the Client Agreement, or (vi) arising from our suspension and fermination of your right fo use the GCMS® in accordance with the Glient
Agreement {colleclively, the “SL.A Exclusions”). If availability is impacted by factors other than those used in our Monthty Uplime
Percentage calculation, then we may Issue a Service Credit considering such factors at our discretion.

Disaster Recovery Feature Service Commifment

CivicPlus wilt use commercially reasonable efforls fo make insure that in the event of a disaster that make the Primary data center
unavaitable (defined below) Client site will be brought back online at a secondary data center {the "Servica Commitment"). In the event
CivicPlus does not meet the Service Commitment, you will be efigible to receive a Service Credit as described below,

Definitions

* “Datacenter availability” is determined by inability to provide or restore functions necassary to suppart the Service. Examples
of necessary functions inciude but are not limited Cooling, Electrical, Sufficient Internet Access, Physical space, and Physical

access.
°  A'Service Credit” Is a dotlar credit, calcutated as set forth below, that we may credii back to an eligible account.
©  Recovery Time Objective (RTO} is the most anticipated time it will take to bring the service back online in the event of a data
center event,
o Recovery Point Objective (RPQ) the amount of data lost that is considered acceptable.
Service Commitments and Service Credits

Service Credits are calculated as a percentage of the tolal charges paid by you {excluding one-time payments such as upfront
payments) for the rmonth accordance with the schedute below.

Recovery Time Objective Service Credit Percentage
8 Hours 10% of one month's fee
Recovery Point Objective Service Credit Percentage
24 Hours 10% of one month's fee
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