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VR Systems, Inc.

2840 Reming#on Green Cir
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850) 66$- 283$

ax: (850) 668-3i95

www.vrsystems.com

Contact Person: Jane M. Watson j tson(c vrsystems.com

VR Systems' Candidate Financial Reporting Servi e,
License, Maintenance and Support Agreement

Town Cierk for the Town of Miami Lakes
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Sysfiem Licenae. VR Sysbems, Inc. ("VRS") hereby grants to the Town of Miami
Lakes, FL, City Qerk's Office( the" Custo»rer"}, and Customer hereby acrepts
from VRS, subject bo all the terms, covenants, conditions, and limitations sef forth
in this" System License and Mainfienan ce and Support Agreement", i#s cover

sheet, and all Exhibits attached hereto (collectively the" A, reernent"), a non-

exclusive, nontransferable, indivisible, revocable right and license( the "License"}

to use and access the VRS' online Candida[e Financial Reporting developed and
owned by VRS, including aII releases, enhancemenfis, customizations, and other
changes thereto, (the" Service").

1)   Fxhibits.

Attached and made a part hereof for all purposes are the following Exhibits:
Fxhibit A Fee Schedule
Exhibit B: Project Management Plan
In the event of a conflict between the provisions of this Agreement and the
provisions of any F.xhibit, the provisions of this Agreement shall control.

2)   Service Outline. The Service serves HTML web pages that rovide a way for
candidabes and palitical cammittees to create and subirut financial reports by
enbering their expenditures and expenses online. These reports can then be
printed-out for delivery by the candidate or political committee to the Customer
or, if the city has o bed for electronic filing, reports can be subnutted to the
Customer e7ectrorucally. Submitted reports accepfied by the Customer can be
released for viewing'by clerk's staff for members of the public who visit fihe
Cusbomefs website. The public may access the reports via a link on CUStome s
web sit+e using a standard web browser. The Service is hosfied by VRS on a secure
site. The softwaze that enables the candidafies ta create their financial reports, the

software that allows the City bo administer the re or#s and the softwaze that
allows the public bo view and search the reports is a software product that is

proprietary to VRS. The CFR system aLso supports the optional inclusion of pdfs
of prior financial reports submitted on paper, biographical data and a photo for
eac11 candidate/ committee, which is layed to the public along witfi online
financial reports that have been filed wi the Customer. VRS will keep the
service comphant with Florida State statute and Rule changes without additional
charge fio the Customer.

Local miuucipal stafiufiory requirements change from time fio time and local
muniaipal rule r uirements may require custom-writben software changes.
Such cfianges will effected depending on reaching mutual agreement on
requir ments aztd mutual agreement between Customer and VRS on
cttstomization fees.

3)   Host Server. The Candidat+e Financial Reporting Service is hosted on a high
availability server owned and managed by VRS. The site is comprised of
redundant servers and disk so that tIie loss of a singie component of the web site

should not affect availa.biliry. VRS' Web Site is physically locafiPd on a secure
Web Host'  gCenter run by a major telecommunications company and is well
protected beliind highly secure firewall technology. To ensure ttte highest
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availability possible, uninterrupted power su ply and redundant Int ernet
connec ions are provided by the fielecommurucations company.

4)   Administration of Host Server sysfiem. The Service includes VRS
administration of the web site servers and network infrastructure. Server

sysfiems will be rnaintained up-fi- date for security purposes. VRS may change
the configuration of the web sibe servers and neiwork infrasfruc vre at iis sole

discretion. Admiiustration will include close monifioring o#the web sibe atpeak
periods ta ensure critical services are maintained. Duringpeak periods VR will

work directly with the customer fio ensure the most critical'uiformation can be
rapidly retrieved by the public.

5)   Disk Space. Cvstomer m y use up to 2 GB( g abyfies) of disk space
resources for the database on the Web Site hosted y` 7RS. If Cusfiomer uses over
2 GB Customer will have 15 da s to either find another rovider or will have fio

pay suppIemental fees for additional disk storage spacePCustomer will be
notafied by e-maiL

6)   Backup of the Host Web Site. The host web site will be backed u regularly
such#hat the site could be resbored in the event of a ca.tastrophic disk ailure.

Transition Services. Unless ex licit3y provided for in diis agreemen VRS
ces not provide migration of e ashng Candidabe Financial Repor#s data to the

VRS hosted Web Sifie.

8)   Documentation Documentation will be provided to Customer in elecironic
format

9)   Training Services. VRS will provide documentation and 2 hours training by
phone Customers staff for setup.

IO) Telephone Support. VRS will provide telephone support fio members of

Customefs staff for the adminisiration of the candidates' reports. No training or
help will be provided bo candidates. All inquiries and requests for support must
come directly from members of the Customefs staff.

11) No Warranty. The Service is provided on an" as is available" basis. VRS
g ves no warranty, expressed or im lied.,for the Service, including without
Timitation, warranty of inerchantability and warranty of fiiness for a particular

urpose. This' no warranty' expressly u cludes any reimbursement for losses of
income or damages due bo disruption of Service by VRS or its providers beyond
the fees paid by Customer to VR for services.

12} Confidentialify. All information regarding Customer's business operations,
business systems, and related confidential matbers furnished or disclosed to VRS
in the course of the negotiation and implementation of this A reement shall be

held in confidence by VRS, unless such information was reviovsly known by
VRS free of azry obligation to kee it confidential, or has or is subsequenfly,
made public by Customer or a durd ariY lawfully in possession of such
in#ormation, or unless such information. s uz the public domain. VRS agrees and
understands that candidafies' financ data is confidential until submitted and
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VRS hereb agrees that these records will not be used for any other purpose than
those specified in this Agreernent and by the Customer. These records wilI not be
copied nor will any person be allowed to extract any information from these
records without the consent of the Cusb mer. Customer agrees bo similarly treat
any information pravided to it by VRS and tn instruct its employees who will
work with the System about the restrictive covenants and conditions of this
Agreement and about the safe

ing, secunty and cop rng requirements
hereinaffier discussed. Notwi g any portion of th s Agreement to the
contraty, the pmvisions of Stat law,constitutconal or statuinry, ertaining t,o
public records and open government(" government in the sunshu e'}, and any
cases rnnstruing such law, shaIl prevaii over the provisions of this Agreemen

13} Limitation of Actions and Liability. The parties agree that no action may be
instituted hereunder more than one( 1) yeaz after the cause of action ocrurred or
should have been discoveredby reasonabl e due diligence of Cusromer or VRS.
THE LIABILITY OF VRS TO CUSTONIIIt FOR PERFORMANCE OF THE
SYSTEM IS LIMITED TO THE ABOVE WARRAN'I'Y QN THE WEB HOST'ING
SERVICE AND WEB DESIGN PACKAGE PROVIDED BY VRS. In no event shall
VRS be liable#or any damages or remedies that might otherwise arise out of this
Agreement or the use of the Sysbem, including, but not limited to: (a) general,
special, indirect, incidental, foreseeable, normai, or consequential amages; (b)
lost profits, loss of savings, Ioss of data or information, busuiess interruption,
finance charges, increased msts of doing business, reliance on any pro use or
premise; and{ c} damages arising under any wananty, negligence, ofbreach of
contract claims of custiomer against VRS. In any event, VRS lia ty or damages
under any theory or form of action shall not exceed the total amount paid by
Customer under this Agreement b VRS as itemized in" Exhibit A" (ex Iusive of
out-of-pocket reimbursements and the Aimual Renewal Fee).

14) Term of Service. The Term of the Web Hosting Service is one year from
Commencement Dabe, but only so long as Customer is not in breach of, or in
defauit under this Agreement and any renewals thereof. The Conwnencement
Date is the date the Customer is given access to Cusbomer' s initial VRS startup
CFR web service. Annual renewal of the Service is aut matic unless a written
notice of cancellation is given by either party at least 4 weeks in advance of a
renewal date. No automatic renewal shall occUr where the total exceeds$ 15,000.
Upon completion or cancelation of the agreement, VRS shall provide all Town
data residing in iis possession fio the Town in wither hard copy or electronic
readable forma

15} Use Restrictions. Customer is restricted tous ng the CFR Service
exclusively for Candidate and Commitbee Financial Reporting in the customes' s
own unsdiction. Customer may not use the Sysbem#o process the data of
anot er city or county or any other governmental eniity nor for any commercial
purpose.

16) Fee for Annual Renewal of Service. The renewal date is the one yeaz
aniuversary of the Commencement Date or a subsequent renewal of the Service,
whichever is later. Annual renewal fees shall be invoiced at Ieast one month
before the renewal date. Annual renewal fee must be paid by renewal dabe or the
Service may be infierrupted and possibly terminated. Fee for first renewal o# the
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Service is shown in Exhibit B. The fee in subsequent years may change.

17} Late Charges. Interest on any overdue payments owed by Customer under
i-his Paragraph, or under any other Paragraph of this Agreemen shall i e
charged and invoiced for as provided#or in the Florida Prompt Paym t Act,
Sections 218. 71- 79, Florida Statubes, as amended.

18} Progress Reporta/Meetings. VRS and Customer shall, within thirty( 30}
days of this Agreement signing, jointly develop a Project Mana emexit Plar
Exh.bit B", which shall be attached to this Agreement as" Exlubtt B", detailing

tasks to be performed, responsibility for the accomplishment of each task, and a
deadline for each task. Customer and VRS will conduct meetings to review

progress on a reguIaz basis, with the schedule to be joinfly determined.

19) Customization. In the event Cnstomer requests consulting support or
customization of the System which support or modifications are beyond the

scope of VRS' obligations under this Agreement Customer shall notify VRS in
wrihng of its needs for such support or customization Should VRS agree fio
perform such consuliing, support or customiz.ation, all such work requested by
Customer will be provided by VRS at VRS' then current raties for these services.
In addition, Cusbomer shall reimburse VRS for all reasonable travel and living
expenses incurred by consultants and employees of VRS in implementing suc11
services at rates stafiutorily allowed within Florida law for State employees.

20) Data Protection While VRS shall make every reasonable effort fio protect
data for Cusfiamer on a regular basis, VRS is not responsible for Customer' s files

residing on VRS' equipment. Customer is solely responsible for independent
backup af data stored on VRS' server and network.

21) No infringeme. Customer hereby agrees that any material submitbed to
Custamex' s web site and all domain names will not violate or infringe any
copyright, trademark, patent, s#atutory, common law or proprietary rights of
otfiers, or contain anything libelovs, harmful or txnethical. Unethical materials
and uses include, but are not Iimited to pornography, obscenity, nudity,
violations of privac, computer viruses, hackin, warez, MP3s and an harassing
and harmful materr.als or uses. Any potentially illegal or unethical achvity ma
be deactivated without waming by VRS. Customer hereby agrees to ind
and hold harmless VRS for any claims resulfing from the subm.ission of illeg or

unethical maberials.

2) No Liability for Privacy of Information. Due fio the public nature of the
Internet, all information shoutd be considered publicly accessible, and important
or private information should be treated carP lly by Customer. VRS is not liable
for protection or privacy of information transferred through the Internet or any
other network provider that customers m.ay utilize.

23)  Changea in Terms and Conditions. VRS may chan e the terms and
conditions of this Agreement Customer will be notified ui writing of the changes
to the agreernent 12 days before the Renewal Date. Payment o# ttie Renewal Fee
wil1 be construed as acceptance of the changes to the Agreement
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24) Arbitratio/ Mediation. If a dispute arises out of or relates to this
Agreement, or the breach thereof, and if said dispufie cannot be settled through
direct discussions, the parties agree to first endeavor 6 seitle the dispute in an

anucable manner bY med:iation adminis#ered by the Ameri an Arbitration
Association under its Commercia Mediation Rules, before resorting to
arbitration Thereafber, any unresolved controversy or claim arising out of or
relatin fio this Agreement, ar breach thereof, shall be settled by arbitradon
admuusfieredby the Amexican A.rbitration Association in accordance with its
Commercial Arbitration Rules, and judgment upon the Award rendered.by the
abitrator(s) may be entered in airy court having urisdiction thereof. Mediation
and az}ritration shall be sou t in Customer' s County. In such cases the parties
shall evenlysplit the cost o any mediator(s) or arbitrafior{s) used in such
proceedings. The decision of the arbitrator shaIl be binding. Any settiement
entered into outside a court of competent jurisdiction shall be committed to
writing and signed by both parties.

25) Taxes and Duties. Customer is currenfly a tax-exempt entity and is not
liable for any sales, service, use, excise, lease, or si.milar taxes. I owever, should
this status change Customer agrees that it and not VRS will be Iiable for and

prompdy pay any such taxes or duties that may become due as a consequence of
this Agreemen

26) Use af Customer's Name. Custamer agrees that VRS may include
Cz stomer's name in an complefie or partial listin af VRS Cusbomers, for VRS'
own marketing efforts,at VR' sole discretion.    

g

27) Force Majeare. Neither party shall be responsible to the other for
nonperformance due to acts of God, fire, flood,hurricane, epidenuc, acts of
government, wars, riots, civil unres strikes, accidenfs in transportation, or other
causes beyond the control of the parties.

28} Section and Paragraph Heading. Section and pazagraph headings Used
throughout this Agreement are for reference and convenience and in no way
define, linut, or describe the scope or intent af this Agreement or affect its
pravisions.

29) Multiple Co ies or Counterparta of Agreement The original and one or
more copies of fi].us Agreement may be executed by one or more of the pazties
heret. In such even all of such executed copies shall have the same force and
effect as the executed original, and all of such counterparts, taken together, shall

have the effect of a fiilly executed originaL

30) Non-appropriation of funds. All funds for payment by Customer under
this Agreement are subject to the availability of an annual appropriation for tivs
urpose by Customer. In the event of non-a propriation ofsuch funds by fihe
t.stomer for the services provided under this Agreement, Customer shall

te*+* te the Agreement, wrthaut termination charge or other liability, on the
last day of the then urrent fiscal yeaz or when the appropriation made for the
then-current year for the services covered by this Agreement isspent, whichever
event occvrs first If at any time funds are not appropriated for the continuance
of this Agreement, canceIIation shall be accepted liy VRS with thirty{ 30) days
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rior writben notice, but failure to give such notice shall be o#no effect and
nstomer shall rwt be obligabed under this Agreement beyond the date of

fiernlination

IN WTTNF S WHEREOF, the parties herefio have executed this Agreement
manner and form suffiaient to bind them as of the date signed by the last
party to sign this Agreement as indicated below.

Town of Miami Lakes

B DateJl r/`
ex Rey, Town Manager

BY     Date: '   I
A est Marjo ie Tejeda, Town Clerk

BY=      Date:

VR S stems Inc. Tallahassee FL

By:   (   I (.  Qilti. t Date:  / 2 03  i

Jane M. Wafson, President
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For Town of Miami Lakes, FL, Town Clerk

Exhibit A - Fee Schedule fi r Candidat+e FinaRClal Reporting Service

Candidate Financial Reporting 1, 394
Service initial fee,

implementation and training

Trainin   (2 hours)

First Annual Renewal of 395
Service Fee

Annual Renewal of Semice Fee is due on the one year
anniversary of the Commencernenf Dafe or a subsequenf renewnl
of the Semice, whicheoeris tater. (The Commencemenf Date is
the date the Customer is given access to Customer' s initial VR
S sfems' sfartu Candidate Financial ortin Service.)

r m a« w izr inoi i

Payment Terms: 50% due upon execution of final Agreement and SQ% of the due upon
completion of installation.

SlCt.u--    , i     
nate:   Z a 3 . o, 3

Jane M. Watson, President, VR Systems, Inc.

c__._    
i

Date.  / 1  C- 6  /
Alex Rey Town Manage fMiami Lakes, FL

f
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Progresa Report,/ Meetings. VRS and Customer
wi   '     ' ty 30 ys of is Agreement signing, each a int a project

manager and joinfly deveIop a Project Mana ement Plan,  Exhi t B , which
shall be attached to fliis Agreement as" Exhr7 it B", detailing tasks to be

ormed, responsibility or the accomplishment of each task, and a deadline
or each task. Cusfiomer and VRS will conduct meetings to review progress

on a regular basis, with the schedule to be joindy determined.

1.   Questionnaire delivered for Supervisor of IIections staff f itemize requirements

2.   Timeline of implementation to be agreed upon

3.   Date of training bo be agreed upon

4.   Starber service available to Customer.
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