
RESOLUTION NO. 2004-16

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF
SOUTHWEST RANCHES, FLORIDA, APPROVING AN
AGREEMENT WITH BLUE FROG SOLUTIONS FOR WEB
BASED SOFTWARE TO IMPROVE CmZEN
COMMUNICATIONS; AUTHORIZING THE MAYOR, TOWN
ADMINISTRATOR AND TOWN ATTORNEY TO ENTER INTO
AN AGREEMENT FOR $ 17,250; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the Town can provide funding for increased communications
with citizens; and

WHEREAS, the Town established a Communication Committee for the
purpose of improving communications with citizens; and

WHEREAS, the Communication Committee reviewed a variety of
solutions for improving communications with citizens and is recommending Blue
Frog Solutions as the service provider for web based software to accomplish this
goal; and

WHEREAS, the Town Administrator created an agreement to acquire the
services of a web based software system to improve communications with
citizens.

NOW, THEREFORE, BE IT RESOLVED by the Town Council of the
Town of Southwest Ranches, Florida:

Section 1: The above referenced recitals are true and correct and are

incorporated herein by reference.

SectiQn 2: The Town Council hereby approves an agreement between
Southwest Ranches and Blue Frog Solutions for web based software to improve
citizen communications for $17,250.00.

Section 3: The Town Council hereby authorizes the Mayor, Town
Administrator and Town Attorney to enter into an Agreement in substantially the
same form as that attached hereto as Exhibit " A" and to make such
modifications, additions and or deletions which they deem necessary and proper
to effectuate the intent of this Resolution.

Section 4: That this Resolution shall become effective immediately
upon its adoption.



PASSED AND ADOPTED by the Town Council of the Town of Southwest
Ranches, Florida, this 11th day of December 2003.

Attest:

U-4-- :f~
Mecca Fink, Mayor

jJ~ &~
Shari Canada, Town Clerk-

Approved as to Form and Correctness:

A. Poliakoff, J. D., Town Attorney

815119_ 1.DOC



11"" MASTER SOFTWARE LICENSE,
DEVELOPMENT, AND SUPPORT SERVICES

AGREEMENT
THIS MASTER SOFTWARE DEVELOPMENT AND SUPPORT SERVICES AGREEMENT (thisAgreement") is entered into as of this ).. L day of -.De c..c In'\ \a ~ t\u , 2003 (the "EffectiveDate"), by and between Blue Frog Solutions Inc., a Delaware corporation ("Licensor"), and theTown of Southwest Ranches, a Florida municipality ("Licensee").

RECITALS:
A. Licensor owns and develops software and provides programming and general supportservices.

B. Licensee wishes to engage Licensor to develop certain software and to proVide certainprogramming and support services related to such software and otherwise.
C. Licensor agrees to develop the software and grant such rights to Licensee relating to thesoftware, in addition to providing general programming and support services, on the termsand conditions set forth in this Agreement.

AGREEMENT:

NOW. THEREFORE, in consideration of the promises and the respective agreements andundertakings hereinafter set forth, the parties hereby agree as follows:
1. Definltl~ s. As used in this Agreement, the follOWing terms, when capitalized, are definedterms and shall have the meanings set forth below:

Agreement" means this Agreement, together with all Software Requirements, Specifications,Proposal and appendices hereto or referenced herein ( all of which are incorporated herein by thisreference), as the same may be modified, amended or supplemented from time to time.
Licensed Software" means all software, in object format, developed by Licensor pursuant tothis Agreement, and shall include all modifications, improvements, enhancements, additions,derivative works, updates, releases and versions thereof, all as identified in Appendix A. Blue FrogSoftware shall also mean any work or software module previously developed, or currently underdevelopment, which is a software product wholly owned and controlled by Blue Frog Solutions.Although said software may be customized for each client, such software is not custom to anyoneclient, is resold to many clients and may be sold to clients as a stand-alone software paCkage orIntegrated as a component in the Blue Frog Software.

Chanae Order" has the meaning set forth in Section 2.4.

Claim" means any claim, action, suit, proceeding or litigation and any loss, defICiency,damages, liabilities, costs and expenses, including, without limitation, reasonable attorneys' feesand aU related costs and expenses, to be paid to a third party or otherwise incurred in connectionwith the defense of any claim, action, suit, proceeding or litigation.
Code" means the computer programming code of the Licensed Software, including, withoutlimitation, Source Code and Object Code.



Code. means the computer programming code of the Licensed Software, including, withoutlimitation, Source Code and Object Code.

Documentation" means the user guides or manuals, compiled by Licensor and supplied withthe Licensed Software, which explains fully the operation and design of the Licensed Software,including air documentation reJating to the Specifications, installation gUides and user guides.
Effective Date. shall mean the latest date of the signatures of the parties below.
Normal Business Hours. means 9 a.m. to 5 p.m., Pompano Beach, Florida time, on everyMonday through Friday that is not a federal holiday.

Obiect Code- means the machine-readable form of the computer programming code of theLicensed Software.

Source Code- means the human-readable form of the computer programming code of theLicensed Software, including all comments and any Procedural code such as job control languagestatements.

Written or " in writing- ( whether capitalized or not) shall mean communicationsbetween Licensor and Licensee that are either in hard copy form, delivered in accordance with thisAgreement, or as electronic documents sent as e-mail attachments in Microsoft Word format or astext in the subject line and body of e-mails.

2. DeveloDment. Dellve~ Ind AcC8Dt@nce of Licensed Software.
2. 1 Development of licensed Software. Licensor shall develop, customize and implementthe Licensed Software for Licensee, and the functions and features of the Licensed Software shallmaterially adhere to the functions, features and deScriptions provided in Appendix A.
2.2 Delivery of Licensed Software. The Licensed Software shall be developed,customized, and implemented on Licensee's premises within thirty (30) days from the Effective Datethe "Go Live Date").

2.3 Acceotance Pro~ ure. Upon delivery of the Licensed Software to Licensee,Licensee will: ( i) test and evaluate the Licensed Software to ensure that the LicenSed Softwareconforms both in quality and specifications to Appendix A, with such testing to be completed within10 business days from the Go Live Date, and ( ii) produce a list of changes and modificationsneeded to conform with this Agreement (the "Acceptance Procedure"). Upon receipt of the requiredchanges, Licensor will: (a) promptly correct the Licensed Software at no charge to Licensee so thatthe software conforms In both quality and specifications to this Agreement, and ( b) deliver toLicensee a final version of the Licensed Software. Upon receipt of the modified Licensed Software,Licensee shall undertake the Acceptance Procedure again, and the Procedure shall continue untilthe modified Licensed Software is satisfactory to Licensee and Licensor.
2.4 Chanoe Orders. Licensee may request changes to the Licensed Software, includingthe timetable for delivery, by submitting to Licensor a Change Order in the form attached hereto asAppendix B. Licensor will discuss with Licensee the changes set forth in the Change Order, butLicensor will be under no obligation to implement such changes until agreed to by the parties inwriting as to content, schedule and fees for such changes.
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2.5 Non-Acceotance of Licensed Software. Licensee may refuse to accept the LicensedSoftware upon Licensee's reasonable determination that the Licensed Software, after Licensor'sopportunity to make correctlons pursuant to Section 2.3, does not conform to the related SoftwareRequirements Specification. Licensee shall not acquire any rights in the Licensed Software in suchevent.

3. Llcen.. Grant~.

3. 1 License. Contingent upon payment of the Initial Fee ( defined in Appendix A) toLicensor, and contingent upon the timely payment of the Annual License Fee (defined in AppendixA), Licensor hereby grants to Licensee a worfdwide, perpetual, royalty-free license to Licensee touse the Licensed Software and the Documentation for the benefit of Licensee and its Affiliates.Affiliate" is defined as any person, firm, corporation or other entity, which directly controls or iscontrolled by Licensee, as well as residents of the Town of Southwest Ranches and theirrepresentatives. For this purpose, "control" means the direct possession of the power to direct orcause the direction of the day- to-day management, operation, and policies of such corporation.Rights not expressly granted by this Agreement are reserved by Licensor. As used herein, the termLicensee" shall be understood to include, without limitation, Licensee's employees, offICers,directors, agents, servants, and such consultants, contractors, and service providers, includingwithout limitation third-party contractors and service providers, as Licensor may, from time to time,deem advisable; provided, however, that prior to using, or accessing, the Software, any such thirdparty consultant, contractor or service proVider shalf execute Licensee's intemal non-disclosureagreement, thereby satisfying any obligations of confrdentiallty under the terms and conditions ofthis Agreement.

3. 1. 1 Licensee may modify the Licensed Software for its own use, and shall ownthe rights to the modifications made by Licensee to the Licensed Software, including the right tolicense such modifications to Licensor. Licensee may obtain the services of a third party to makesuch modifications, provided that Licensee retains all rights to such modifications and does nottransfer any rights therein to such third party.

3. 1. 2 Licensee shall not transfer, resell, duplicate or copy the Licensed Software, orotherwise permit any of the fOregoing, other than to make two copies of the Licensed Software forback-up purposes and otherwise as permitted by the preceding sentence.

3.2 Inteflectual Prooerty. Licensee acknowledges and agrees that Licensor will own thesole rights, tiUe and interest in and to the Licensed Software, including any modifications thereofthat are created or developed by Licensor on behalf of Licensee, and the related Documentationand in and to all of Licensor's trademarks and service marks (whether such trademarks and servicemarks are registered or arise through common law) and symbols. The Licensed Software,Documentation, trademarks, service marks and symbols are referred to collectively as theIntellectual Property." Licensor shall be the sole owner of all Intellectual Property, and all copiesthereof, In whole and in part, subject only to Licensee's limited license rights to use such IntellectualProperty as set forth in Section 3. 1.

3.3 Trade $ ecrets. The Licensed Software contains trade secrets of Licensor and toprotect such trade secrets, Licensee agrees that Licensee will not attempt to decompile, decipher,reverse engineer, disassemble or otherwise determine the Source Code or Object Code and/orreduce the Licensed Software to a human perceivable form or permit any other party to do so,
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unless authorized by this Agreement. Licensee may not adapt, modify, translate, rent, lease, sell,sublicense, loan, resell for profit, distribute, time-share or create any derivative works based uponthe Licensed Software or any portion thereof or permit any other party to do so unless suchactivities are authorized by this Agreement or required by Licensee to fulfill its obligations and/orrights under this Agreement.

3.4 Re, ery,atlon of Riqhts. Licensor reserves all rights not expressly granted hereunder.

4. Term and Tennlnatlqn.

4. 1 Term. This Agreement shalf be effective from the Effective Date and shall remain ineffect for an initial period of one year, unless earfier terminated In accordance with this Section. Theterm shall automatically renew for additional one-year periods unless either party, in writing and withfifteen ( 15) days' prior notice, expressly terminates this Agreement. In the event that Licensorterminates this Agreement without cause prior to the end of one ( 1) calendar year from the EffectiveDate, Licensor shall refund a pro-rated amount of all fees paid to Licensor by Licensee under thisAgreement.

4.2 Licensee's Oblia~tions FolIQWina Tennination. Upon termination of this Agreement,Licensee's license in and to the Licensed Software shall immediately cease.

5. Additional ProaramminCl Services. Licensor agrees to provide, from time to time as maybe requested by Licensee in writing, additional programming services. All such services will bebilled at Licensor's then-current rates and/or on the terms as set forth in writing between the parties.Licensee shall approve all such services before such services commence.

6. SUDDOrt Services.

6. 1 In connection with Licensed Software, during the term of this Agreement, Licensorshall render, at no cost to Licensee, the services listed in Appendix A as well as the followingservices during its Normal Business Hours:

6.1. 1 S~PDOrt Center. Licensor shall maintain a support center capable of receivingby telephone or facsimile transmission reports or problems with regard to the Licensed Software.
6. 1. 2 Custom ~ URDOrt. Licensor shall provide to Licensee assistance with Licensee'sclient implementation and sales efforts, as requested by Licensee.

6. 1. 3 Reasonable Diligence. Licensor shall use reasonable diligence in correctingverifiable and reproducible errors when reported to Licensor in a form of Written error reportprovided by and transmitted to Licensor. Such communication shall be deemed to have beenreceived by Licensor at the time Written notice is transmitted and the receipt of the notice has beenconfirmed by Licensor. Licensor shall respond to each such communication within a commerciallyreasonable time following receipt of such communication. Such response shall contain an estimateof the additional time required to provide Licensee with an appropriate error correction. Licensorshall, within a reasonable period of time after verifying that such an error is present, initiate work ina diligent manner toward development of an error correction.
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6. 1. 4 New Releases. Licensor may, from time to time, issue new releases of theLicensed Software to Licensee containing error corrections, minor enhancements, and, in certaininstances if Licensor so elects, major enhancements. Licensor shall provide Licensee with onecopy of each new release at no charge to Licensee providing the Licensee has a fully paid and inforce maintenance agreement. Licensor shall proVide reasonable assistance to help Licensee installand operate each new release.

6.2 Subcontracting of General SUDoort Services. Licensee acknowfedges and agrees thatUcensor's General Support Services for hardware and third-party software used in connection withthe Licensed Software may be subcontracted only to third parties whom Licensee finds to beacceptable, and such acceptance is provided to Licensor in writing.
7. P, vment for Services and Relmburseme~t of EXDens...

7. 1 PaVl'}1~nt Schedule. Licensee agrees to pay Licensor for all services renderedhereunder in aCCOrdance with Appendix A.

8. R. D...,~ntatlons and Warrantle-.!.

8. 1 General ~ eDresentations and Warranties. The parties represent and warrant to eachother that: (i) each is a corporation, limited partnership, limited liability company, or otherwise, dulyorganized, validly existing and in good standing under the laws of the state of its organization, andii) each has the power and authority to enter into this Agreement and perform all of its obligationshereunder. Licensor represents and warrants that ( i) it is the sole and exclusive owner of and/orhas all necessary rights to all Intellectual Property licensed under this Agreement; (ii) it has all legalright and authority to grant and convey to Licensee the rights and licenses contained in thisAgreement without violation or conflict with any law; ( iii) there is no action, suit, claim, arbitration orother proceeding pending or threatened that questions Licensor's ownership of the LicensedSoftware or any of Its Intellectual Property therein; ( iv) the Licensed Software does not infringe uponany proprietary right or intellectual property rights of any third party; (v) it has not been notlfled by athird party of a possibility that the Licensed Software might infringe upon any proprietary right orintellectual property rights of a third party.

8.2 Condition of Licensed Software. Licensor represents and warrants to Licensee thatthe Licensed Software is substantially and materially free from program errors or other problemsand meets the features, functions and specifications described in this Agreement.
8.3 Discl~ imer. EXCEPT FOR THE FOREGOING EXPRESS WARRANTIES SETFORTH IN THIS SECTION, LICENSOR MAKES NO WARRANTIES, EITHER EXPRESS ORIMPLIED, UNDER THIS AGREEMENT AND HEREBY DISCLAIMS ALL IMPLIED WARRANTIES,INCLUDING ANY WARRANTIES REGARDING MERCHANTABILITY AND/OR FITNESS FOR APARTICULAR PURPOSE.

8.4 Limitation on Liability. THE AGGREGATE LIABILITY OF EACH PARTY ARISINGFROM OR RELATING TO THIS AGREEMENT OR THE SOFlWARE, OR DOCUMENTATIONREGARDLESS OF THE FORM OF ACTION OR CLAIM - E.G. CONTRACT, WARRANTY, TORT,MALPRACTICE, AND/OR OTHERWISE) IS LIMITED TO THE TOTAL FEES PAID BY LICENSEEUNDER THIS AGREEMENT. NEITHER PARTY HERTO SHALL IN ANY CASE BE LIABLE FOR
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ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL, INDIRECT OR PUNITIVE DAMAGES EVEN IFTHEY HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. NEITHER PARTYHERETO IS RESPONSIBLE FOR LOST PROFITS OR REVENUE, LOSS OF USE OF THESOFTWARE. LOSS OF DATA, COSTS OF RE-CREATING LOST DATA, THE COST OF ANYSUBSTITUTE EQUIPMENT OR PROGRAM, OR CLAIMS BY ANY PARTY OTHER THAN THEPARTIES HERETO. THE FOREGOING L1MITATION(S) OF LIABILITY SHALL NOT APPLY TO ( i)ANY CASE OF PERSONAL OR BODILY INJURY (INCLUDING DEATH) CAUSED DIRECTLY BYBLUE FROG SOLUTIONS OR LICENSEE, OR ( ii) DAMAGE TO PERSONAL PROPERTYCAUSED DIRECTLY BY BLUE FROG SOLUTIONS OR LICENSEE.
9. Indemnification.

9. 1 I.Jcensor'~ Indemnificcltion. Licensor shall indemnify and hold Licensee and itsdirectors, officers, employees and agents harmless from and against any and all Claims that resultfrom a breach by Licensor of this Agreement or the representations, warranties, or covenants ofLicensor provided herein or any damage caused to any property of Licensee and/or its affiliates orinjury to persons caused by the willful misconduct or gross negligence of Licensor or Licensor'sdirectors. offICers, employees, agents, contractors or consultants in an aggregate amount not toexceed the fees received by Licensor from Licensee in connection with the applicable LicensedSoftware and/or services that give rise to the Claim. Licensee shall give Licensor prompt writtennotice of the assertion of any such Claim. Licensor shalf assume the defense of such Claim at itsown expense, with counsel of its own choosing, and shall have complete control over the Claim.provided that Licensor shall not settle the Cfaim without Licensee's prior written approval, whichapproval shalt not be unreasonably withheld. Licensee shall be entitled to participate in any suchdefense at its own expense with counsel of its own choosing. Licensee shall, at Licensor'sexpense, cooperate with Licensor in the defense of the Claim. The Licensee's right toindemnification hereunder shall survive for a period of one year from the date of acceptance of theapplicable Licensed Software or one year ( 1) after the date of termination of this Agreement,whichever is later.

9.2 Licensee's IndemnificatiOn. Licensee shall indemnify and hold Licensor and itsdirectors, officers. employees and agents harmless from and against any and all Claims that resultfrom a breach by Licensee of this Agreement including, without limitation. Section 3 and 4 hereof. orthe representations, warranties, or covenants of Licensee provided herein or any damage caused toany property of Licensor and/or its affiliates or injury to persons caused by the willful misconduct orgross negligence of Licensee or Licensee's directors, officers, employees, agents. contractors orconsultants. Licensor shall give Licensee prompt written notice of the assertion of any such Claim.Licensee shall assume the defense of such Claim at its own expense. with counsel of its ownchoosing, and shall have complete control over the Claim, provided that Licensee shall not settlethe Claim without Licensor's prior written approval, which approval shall not be unreasonablywithheld. Licensor shall be entiUed to participate in any such defense at its own expense withcounsel of its own choosing. Licensor shall, at Licensee's expense, cooperate with Licensee in thedefense of the Claim. The Licensor's right to indemnification hereunder shall survive for a period ofone year from the date of acceptance of the applicable Licensed Software or one year ( 1) after thedate of termination of this Agreement, whichever Is later.

1 o. ~. Neither party shall be responsible for any failure to perform its obligationsI"'" under this Agreement caused by an event reasonably beyond its control. including. but not limitedto, the infrastructure of the Internet, wars, riots, labor strikes, natural disasters. or any law,
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regulation, ordinance, or other act or order of any court, government, or govemmental agency. Aparty's obligations hereunder, however, shall in no event be excused but shall be suspended onlyuntil the cessation of any cause of such failure. A party, when facing an event of force majeure,shall use reasonable efforts in order to remedy that situation as well as to minimize its effects. Insuch event, a delayed party shall notify the other party as soon as poSSible after its occurrence. Ifthe period of nonperformance exceeds 15 business days from the receipt of notice of an event offorce majeure, the non-delayed party may, by giving written notice, terminate this Agreement.
11. Primary Contacts.

Each party shall designate an individual to serve as its primary contact, who shall act asliaisons for and between Licensee and Licensor, respectively. The name, address, telephonenumber, fax number and e-mail address of each party's designated primary contact shall be asfollows:

Licensee: John Canada
Town of Southwest Ranches
6589 SW 160 Ave
Southwest Ranches, FL 33331
Ter: 954 343-7442
Fax: 954 434-1490

Licensor: Christopher J. Pemicano
Blue Frog Solutions Inc.
555 South Andrews Avenue, Suite 202
Pompano Beach, Florida 33069
Telephone: (954) 788-0700, ext. 207
Facsimile: (954) 788-0707
Email: cpemicano@bluefrogsolutions.com

In the event that one of the above-named primary contacts Is replaced by the designating party, theresponsibilities shall be assumed by an individual with comparable qualifications, experience andknowledge as the replaced primary contact.

12. General Provisions.

12. 1 Survi~al. Upon expiration or termination of this Agreement, except as otherwiseprovided herein, the proviSions of Paragraphs 3. 1. 1, 3. 1. 2, 3.2, 3.3, 3.4, 8. 1, 8.3 and 8.4, andSections 9 and 12 shall survive termination of this Agreement.
12.2 Assignment. This Agreement may not be assigned or transferred by either partywithout the prior written approval of the other party; provided, however, that Licensor may assign itsrights to its affiliates or to any purchaser of all or substantially all of its business. Subject to theforegoing, this Agreement shall inure to the benefit of and be binding upon the parties, theirsuccessors, administrators, heirs and permitted assigns. In the event that Licensee files for
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bankruptcy protection within the term of this Agreement, the assignment of rights to any LicensedSoftware by Licensee to any third party shalf require Licensor's prior written approval.
12.3 No Joint Venture. The sole relationship between the parties shall be that ofindependent contractors. Nothing herein shaff be construed to constitute the parties as partners,joint venturers or agents of each other in any way whatsoever. Licensor shall perform all servicesand functions under this Agreement as an independent contractor, and not as an employee ofLicensee. Neither party shall make any warranties or representations, or assume or create anyobligations, on the other party's behart'o Each party shall be solely responsible for the actions of itsrespective employees, agents and representatives.

12.4 Entire Aareement. This Agreement, all appendices hereto, constitute the completeagreement between Licensor and Licensee with respect to the subject matter hereof, andsupersedes and replaces all prior or contemporaneous understandings, communications andagreements, written or oral, regarding such subject matter.

12.5 Amendment: Waiver. This Agreement may not be modified, nor shall any provisionhereof be waived or amended, except in a writing duly signed by authorized representatives ofLicensor and Licensee. A waiver with respect to one event shall not be construed as continuing, or
as a bar to or waiver of any right or remedy as to subsequent events.

12.6 No Third PartY BQneficiaries. Except as provided in Section 9 hereof, nothing in thisAgreement is Intended to confer on any person other than the parties and the respective successorsor permitted assigns of the parties, any rights, remedies, obligations or liabilities whatsoever.
12.7 Recoverv of Costs and Exoenses. If either party brings an action against the otherparty to enforce its rights under this Agreement, the prevailing party shall be entitled to recover itscosts and expenses incurred in connection with such action and all appeals of such action, indudingwithout limitation, reasonable attomeys' fees and costs.

12.8 Notices. All notices shall be made In writing signed by the party making the same andshall be deemed given or made on the date delivered if delivered in person, on the date initiallyreceived if delivered by telecopy transmission followed by registered or certified mall confirmation,on the date delivered by an overnight courier service or on the third business day after it Is maNed ifmailed by registered or certified mall ( return receipt requested, with postage and other fees prepaid)to the parties or their permitted assignees at the addresses indicated above ( or at such otheraddresses as shall be given In writing by either of the parties to the other in accordance with thisSection 14.8).

12.9 Severabil~. In case anyone or more of the provisions of this Agreement shall bedeclared invalid, illegal or unenforceable in any respect, except in those instances where removal orelimination of the invalid, iffegal or unenforceable provislon(s) would result in a failure ofconsideration under this Agreement, such invalidity, illegality or unenforceabitity shall not affect any
other provision in this Agreement, and this Agreement shall be construed as if such invalid, illegal orunenforceable provision had been written in a valid form, as near to the intent of the invalid orunenforceable terms contained herein as possible under the law.

12. 10 AoQlicable Law and Jurisdiction. This Agreement shall be governed by thesubstantive laws of the State of Florida without regard to conflict of laws principles. All matters of
8



controversy arising hereunder which cannot be resolved between the parties shall be litigated in theU.S. District Court for the Southern District of Florida, and for said purpose the parties herebysubmit to the jUrisdiction of said court.

12. 11 Counteroarts: Facs;miles. This Agreement may be executed in any number ofcounterparts, each of which shall be deemed an original. Facs;mlle copies hereof shall be deemedto be originals.

12. 12 ~~ Act. Licensor hereby warrants and certifies that neither the Software norDocumentation will be made available or exported by Licensor to any country in contravention of any
law, regulation, executive order or similar restriction of the United States or any of its agencies,induding the Export Administration Act of 1979 and regulations relating thereto.

12.13 Taxes. Any valid sales or use taxes or other taxes or government assessments orduties relating to this Agreement or the License shall be paid by Licensee in addition to all otherpayments set forth in this Agreement. This Paragraph does not apply to taxes, assessments or feesbased upon net Income that are imposed on Licensor. Licensee shall not be liable for any Income orfranchise taxes imposed on Licensor. By appropriate Proceedings Licensee may contest theimposition of, or seek a refund of, any taxes for which Licensor is liable under the AgreementLicensor shall COOperate with Licensee, at Licensee's expense, throughout such proceedings.

Signatures Follow on Next Page]
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IN WITNESS WHEREOF, the parties hereto, by and through their duly authorizedrepresentatives, have duly executed this Master Software License, Development and SupportServices Agreement.

Date: 1-t..l ~ 3 , t> <t

By:

Ae

Title: ceD

Date:
Date: i z..l. · J 0:3

C~~ -: r ~
Mecca Fink, Mayor, Town of Southwest Ranches

APPROVED AS TO FORM AND CORRECTNESS:

Date: l ].. \" \ 03
Attest:

J~ (-~~
Shari Canada, Town Clerk
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JIIII"" APPENDIX A

If/""

PROJECT PROPOSAL

Town of Southwest Ranches

CityCenter Citizens Response Module

I"""" December 11, 2003
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JIIII""

PROJECT PROPOSAL

Town ofSouthwest Ranches CityCenter Citizens Response Module

December 11, 2003

Introduction

The Town of Southwest Ranches (" Pembroke Southwest Ranches") has identified the need to increase effICiencies of their
interactions with the public, and bas further identified the need for the public to be easily able to make COmmcnls and complaints
through a Web interface, with their communications automatically routed to the correct recipient at Southwest Ranches.
Furthermore, Southwest Ranches staff requires an online administrative interface that allows them to search, view, and administer
these communications.

Blue Frog Solutions, Inc. ("Blue Frog") has addressed Southwest Ranches need with the CityCcnter Citizens Response Module, a
JII'I" Web based application focused on public COmmunications.

The CityCenter Solution
When it COJI1CS to the Web, citizens are holding the public sector to the same high standards as private enterprise. They expect user-
friendly, on1ine access 10 information and services, and new regulations demand it The Americans with Disabilities Act promotes
information accessibility for people with disabilities and the Paperwork Elimination Act requires gOVernment entities to provide
citizens information in electronic formats.

Cities eM begin offerbrg theil' cltJuns II "'II)' to interllCt IISing CityCenter CiJi:.en Response SOj'twtlre,/iYIIIIBlue Frog Sollldo" s.

WHAT IS IT?

CityCenter is a Web-based application that aIIows citizens to visit yolU' Web site to log a complaint form or ask a question. The site
then issues a service nwnber and tracb the issue through to resolutioD all on-line.

HOW DOES IT WORK?
You instaU the Web-based software on your server and add a link to your Web site (Blue Frog can also host the service for you).
When a citizeD wants to voice a complaint or address an issue they simply click the link to access a form. Once the request is
posted, an individual is notified via email that a new record is awaiting processing. Y01U' staffcan then visit aD administrative link12



and can respond to the issue or forward it to the proper individual departmcm or division for fonow up, completion, and response.
All activity is recorded and marked when resolved in the system so you know every issue was followed through to completion.CAN IT BE CUSTOMIZED?

Yes, Blue Frog' s CityCenter includes customization to make the tool match the colors and branding ofyour website. In addition, if
you want to add a function for building permit applications, or automation ofother city functions on-line, Blue Frog' s custom
development team can provide a proposal to add the functionality to your specifications.

1.~,
I ....~

ir___ :' ",~

01 . .

II

Technical Information

i

1.

f

j

City Center is a 12EB-Standard lAVA application and is Compatible with Microsoft IE 4.0 and higher and Netscapc 6.0 and higher
browsers.

Proposal
Blue Frog Solutions will perform the following tasks to deliver the CityCenter solution to Southwest Ranches:

o Brand the system to match the colors, fonts, and logo of the Southwest Ranches Web site.
o Install the application on Southwest Ranches servers, coordinate with Southwest Ranches staff for integration with the city

Web site and mail servers, and test that the system is working properly.
o Provide documentation and a training session to Southwest Ranches staff.

Additional Notes

o This proposal includes unlimited telephone support after the instaIJation.

o The Southwest Ranches system will be configured with a single "gatekeeper" that fields all citizen communications and
forwards them on to the correct Southwest Ranches staff.

o Blue Frol will coordinate with the network administrator at Southwest Ranches 10 set the network policies so that certain
groups ofusen will have access to the CityCenter application while blocking general Internet access.

o CityCenter for Southwest Ranches will also include an on-demand Open Issues Report, which provides a list ofall open13
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customer issues, sorted by date.

CityCenter Costs

The costa below include all deIiverables included in the proposal above.

Installation, Customi7Jttion, & Configuration flat fee (" Initial Fee"): SI5,008.00
AnnuaI Maintenance Fee (starts first year, but waived for first 9 months): 53,000.00 ( I.

e., first year fee total - $750).
Annua1 License Fee (starts 1 st year):

51,500. 00

The Annual Fees include the following support:

o Unlimited telephone support for software and email issues during Normal Business Hours.
o Emergency support via call center for issues that occur during offhours.
o Up to 10 hours ofoperational support, including changes to text, database entries, smalI programming changes to cumntfunctiOnality.

BIlle FlYIg /DolesfonvtUYl to worldllg with YO" _
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