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APPROVAL OF CONSENT AGENDA

TOWN OF DAVIE
TOWN COUNCIL AGENDA REPORT

TO: Mayor and Councilmembers
FROM/PHONE: Frank Apicella/ 954-797-1063
PREPARED BY:  Frank Apicella
SUBJECT: Resolution
AFFECTED DISTRICT: N/A
ITEM REQUEST: Schedule for Council Meeting
TITLE OF AGENDA ITEM: A RESOLUTION OF THE TOWN OF DAVIE,
FLORIDA, AUTHORIZING THE MAYOR TO EXECUTE A CONTRACT WITH
ADVANCED PROCESSING & IMAGING, INC TO PROVIDE DOCUMENT
IMAGING SOFTWARE.
REPORT IN BRIEF: The Town solicited proposals for firms to privide Document
Imaging Software and annual maintenance. The Town Council approved the selection of
Advanced Processing & Imaging Inc as the firm that the Town would be entering into a
contract with by Resolution R-2007-218. Staff negotiated with Advanced Processing &
Imaging Inc. as directed by Resolution R-2007-218 and presents the attached contract for
execution by the Mayor.
PREVIOUSACTIONS: Resolution R-2007-218
CONCURRENCES: This contract was negotiated by the Technology & Information
Management Director.
FISCAL IMPACT: not applicable

Has request been budgeted? Yes

If yes, expected cost: $60,225 plus annual maintenance in the amount of $11,000.

Account Name: Technology & Information Management / Capital Outlay
and (Technology & Information Management / Computer Maintenance and Expenses



What account will funds be appropriated from: 052-0259-593-6400 / 052-
0259-593-0441

RECOMMENDATION(S): Motion to approve the Resolution
Attachment(s): Two (2) copiesof contract

RESOLUTION

A RESOLUTION OF THE TOWN OF DAVIE,
FLORIDA, AUTHORIZING THE MAYOR TO
EXECUTE A CONTRACT WITH ADVANCED
PROCESSING & IMAGING, INC TO PROVIDE
DOCUMENT IMAGING SOFTWARE.

WHEREAS, the Town Council approved Advanced Processing & Imaging Inc. as
the highest ranking firm to provide Document Imaging Software by Resolution R-2007-
218; and

WHEREAS, staff negotiated a contract pursuant to Resolution R-2007-218: and

WHEREAS, after review, the Town Council authorizes the Mayor to execute a

contract with Advanced Processing & Imaging, Inc.

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE TOWN
OF DAVIE, FLORIDA:

SECTION 1. The Town Council authorizes the Mayor to execute a contract with
Advanced Processing & Imaging, Inc to provide Document Imaging software and annual
maintenance which is attached hereto

SECTION 2. The Town Council hereby authorizes the expenditure from accounts
(052-0259-593-6400) and (052-0259-593-0441)

SECTION 2. This resolution shall take effect immediately upon its passage and
adoption.

PASSED AND ADOPTED THIS DAY OF , 2007




MAY OR/COUNCILMEMBER

ATTEST:

TOWN CLERK

APPROVED THIS DAY OF , 2007




This Advanced Processing & Imaging, Inc. (herein called "API") Customer Agreement (heteii called the “Agreement”) covers the

_major business transactions we may do with Town of Davie, FL (herein called the “Customer”), including :

(a) sale of equipment;
(b) license of programs; and
(c) provision of services.

API, agrees to provide the equipment, programs and services, listed within on designated Schedule(s) or Supplement(s). The
. equipment, programs and services provided will be in accordance with the Terms and Conditions stated in this Agreement.

. This Agreement includes and incorparates, as if set out in full herein, all terms contained in the Town of Davie RFP #B-07-84. The
terms of the REP shall supersede ali prior oral and written agreements, orders, or other writings, and together with the Schedules,
constitutes the sole agreement of the parties with respect to the subject matter thereof, and may not be changed or modified except in
writing signed by the parties against whom such modification is asserted. Once signed, any reproduction of this Agreement, made by
reliable means (for example photocopy) is considered an original and all equipment, programs and services Customer orders under -
this Agreement are subjected to it.

CUSTOMER ACKNOWLEDGES THAT CUSTOMER HAS READ EACH OF THE TERMS AND CONDITIONS IN THIS
AGREEMENT AND AGREES TO BE BOUND BY THEM.
Agreement No. R082401

Agreed to and accepted for: Agreed to and accepted for:

Advanced Processing & Imagi e, Inc. Town of Davie, FL

By: By:
{Authorized Signature)
Name: Melvin Rothberg Name: Tom Truex
{Printed or Typed) (Printed or Typed)

Title: Chief Executive Officer Title: Mavor
Date: August 24, 2007 Date:
Address: Address:

1350 E. Newport Center Drive 6591 Orange Drive

Suite 200 Davie, FI, 33314

- Deerfield Beach, FL. 33442-7712

Phone: 954-425-0018 Phone: 954-797-1000

After signing, please return a copy of this agreement to the API office shown above.
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Software/Hardware Products Schedule

Annual

Davie, FL-RFP B-07-84 Document Imaging Software Price ~ Maintenance*
OptiView Document & Enterprise Content Management System
Multi-Departiment System License 30,000 6,000

10 Full Concurrent License(s) 20,000 4,000

5 View Only Concurrent License(s) 5,000 1,000
Volume Discount for Multi-License Purchase £1,900)
Multi-Department Promotion - 3 Full License(s) {6,000)
OptiWorkFlow Lite Edition (included in OptiView) Included Included
OptiView Professional Services per Area™*

1 Server Software Installation 1,500

3 Analysis & Configuration per Application 4,500

1 Administrator Training Session(s) 1,500

2 User Training Session(s} 3,000

1 Maonitoring & Coaching Session(s) 750
OptiView Total $ 58350 $ 11,000
Hardware Components ' Unit Price Total
Customer-Supplied Equipment (Installation, Testing & Training)*** 1,875 1,875
Hardware Components Total $1,875

Software Total 47,100 11,000
Hardware Total**** 1,875
Professional Services Total™ 11,250
Grand Total $ 60,225 % 11,000

Software maintenance fees for future years will be based on a specified percentage (currently 20%) of the |
current prices for the software. Maintenance will be billed separately.
**  Plus out-of-pocket expenses for travel and living as well as all shipping costs.
#% Please see manufacturer's warranty and agreement on all hardware maintenance.

ek I customer supplied equipment {not purchased through API) is used, API will install, test and train for th
quoted above. API will install the first scanner and transfer the knowledge of how this is done so the cust
will handle any additional scanners in the future. The scanner must be an approved model recommende
APL

e
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Payment Schedule
Total amount due upon signing contract:  50% of software, hardware & professional services total $30,113.00
Additional amounts due upon products and services rendered.
Contract anount due in full 120 days after contract signing/inception.

Annual maintenance fotal of 311,000.00 will be bitled 90 days after software delivery,

For wire transfer send to: Bank of America, Deerfield Beach, FL 800-299-2265
Transit/Routing # 063100277 Account # 3871431280

Installation Schedule

instailation Start Date: To be agreed upon. Training Dates: To be agreed upon. Monitoring Dates: To be agreed upo

Initials:%
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TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS

This document, including the schedules referred to herein (“Agreement™), constinntes the
entire understanding and agrecment between the parties and supessedes all prior or
contemporaneous agreements or understandings whether oral or written, The customer,
at APP’s discretion, may license additional software product(s) and purchase additional
lrardwarc by way of a schedule referencing the lcense mumber of this Agreemernt. Such
additional product{s) and services shall be governed by the terms of this Agreement.

[ HEADINGS. Clause headings are inserted for ease of reference only, and do not
form part of this Agreement.

=

SEVERABILITY. If any provisions of this Agreement shall be held or made
invalid or unenforceable by a court decision, statute or rule, the remaining
provisions of this Agreement shatl not be affected thereby and shali continue in full
force and effect.

3. NOTICES. Any netice, document or request io be given or served may be given
or served by sending it by hand delivery, courier service or certified mal to the
address of API ar the Customer set forth herein or by facsimile with receipt
confirmed.  Either party may pive writfen notice to the other of a change of
address, and afler notice of such chanpes has been received, any notice, document
or request given or served thereafter shall be given to or served upon such party at
such changed address.

4. NON-ASSIGNMENT, The cnstomer shall not assign, transfer, sublicense or
grant & seourity intersst in this Agreement in whole or m part without the prior
written consent of AP Notwithstanding the foregoing the Costomer may assign
this Agrcement to an entity controlling, controlled by or under common control
with the Customer or to which substantially all of the Customer’s assets are sold
without API's consent, provided that such entity is vot a competitor of API's and,
provided further, that if the Customer is to be released from any financial
obligations under this Agreement, the assignee must meet APT’s eredit standards.

5. DISCLAIMER OF CONSEQUENTIAL DAMAGES. NEITHER PARTY
SHALL BE LIABLE TC THE OTHER FOR ANY SPECIAL, INDIRECT OR
CONSEQUENTIAL. DAMAGES INCLUDING, BUT NOT LIMITEDR TO,
ECONOMIC LOSS, LOST PROFITS, LOST REVENUE, AND DAMAGES
RELATING TO LOST DATA OR USE, EVEN J¥ THE PARTIES HAVE
KNOWLEDGE OF THE POSSIBILITY OF SUCH DAMAGES AND
WHETHER THE CLAIM IS MADE FOR BREACH OF CONTRACT, BREACH
OF WARRANTY, IN TORT OR OTHERWISE.

6.  LIMITED WARRANTIES. The only warranties provided by APT are those
specifically set forth in this Agreement, and such Hmited warranties are in lieu of
any and all other warranties, express or implied, including any warrsntics of
merchaniability and fitness for a particular purnose,  APT has awthorized no other
warranty or representation and the Customer has not relied on any other wamanty
or representation in its decision to execute this Agreement and purchase goods
andfor services. API's limited warranties shall be suspended by API without
recourse on the part of the Customer during the peried in which the Customer’s
computer equipment fails to perform according to its standard performance
specifications or the operating system and other program products upon which the
API goftware product{s) depend for successful operation fail to perform according
to manufacture’s specifications contained in their product documentation. APIs
Iimited warranties shall not apply to extent of any defect, error or other problem
caused or contributed to by the Customer or any third party, including withont
limitation misuse, misapplication or faiture to comply with the terms of this
Agreement and all related manuals and documentation,

7. EXCLUSIVE REMEDIES. The exclusive remedies of the Customer for a
breach by APL of any term of this Apresment shall be those apecifically set forth
herein, and shall be subject to the time limitations and notice requirement set forth
herein. In the event of a breach by API of any term of this Agresment, the
Customer shall be emtitled to a claim for direct damages actually caused by such
Ireach. In po event shall AP] have habihity for any damages other than direct
damages caused solely by APP's breach. IN NO EVENT SHALL APIS
LIABILITY TO THE CUSTOMER UNDER THIS AGREEMENT EXCEED THE
AMQGUNT OF THE LICENSE FEES PAID TC API HEREUNDER,
REGARDLESS OF WHETHER THE CLAIM IS MADE FOR BREACH OF
CONTRACT, BREACH OF WARRANTY, INTORT OR OTHERWISE.

API UNDERTAKINGS

8. STAFF ALLOCATION. AP reserves the right to determine the aflocation of
APIT personnel in furnishing services under this Agreement. This Agreement shall
not prevent the API personmel who are providing services to the Customer under
this Agreement from performing similar services for others nor shall it restrict API

R e

a}
b)

c}

d)

i,
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person has lef the employment of the Customer, except with the expre
permission of the Customer,

INFRINGEMENT INDEMNITY, AP will defend, at its cost, :
brought against the Customer that the current release version of any
provided under this Agreement infringes a patent, trademark, copyrigh
intellectual property right of third parties, and will indemnify the Custom
those costs and damages finally awarded or settled by pegotiations in ¢
against the Customer based on any such claim provided that

the Custoiner promptly notifies APT in writing of any such claim;

APT has sole control of and the Customer cooperates in all respects in 1
of any such claim and all related settlement nepotiations, and

Such claim does not relate to any act of the Customer, including without |
4 change in the software progran, use thereof tn a manper other than that
by APT or any other breach of (his Agreement by the Customer,

If a judgment against API for any such clain has occurred, or in API's
Likely fo ccour, the Customer agrees 1o permit AP, ot Hs option and
esther:

i. to produce for the Customer the right to continue using the progran

2 to modify the same so that it becomes non-infringing, or

3 w replace the same by noo-infringing material so that the m
modified or replaced performs the same functions as the infringing
or

4, to terminate the license for the allegedly infringing product and ref

vated amount of the ‘icense fees paid,

CUSTOMER UNDERTAKINGS

PERSONNEL MOVEMENTS. The Customer agrees not to s
personnel to work for the CUSTOMER in any capacity for at least six (
after such person has lefl the employment of AP, except with the expre
permission of APL

ACKNOWLEDGMENT. The Customer pranis to AP the right 1
Customer’s name as a customer of APL Before AP uses the Customer’
publicity, advertising velcases or other materials prepared by and on beh:
AP shall obtain the approval of the Customer,

THIRD PARTY SOFTWARE. The Customer warrants that the Cusl

a) has any necessary permission, expressed or otherwise, o @
programs owned by or licensed from third parties and necessary
fulfi} its obligations o the Customer {0 be copied and modifie
during the use of the software product(sy withowt infringing ¢
copyright or any other rights. and

by the disclostare to or nge of third party programs by AP will n
breach of confidence or contract,

COMPUTER CONTROLS. The Customer will be responsible for imp
sufficient procedures and checkpoints to satisfy the Customer’s requir
relation 1o security and accuracy of input and ouipul data, ineluding e
recovery in the event of a computer maifunction. The Customer sha
suitably qualified user personnel to run the computer.

EXPEMNSES., The Customer agrees to reimburse API for reasonable
expenses incurred by its staff for all travel and related living expenst
pocket expenses) as a resu't of work performed under this Agreement.

TAXES. The Customer agrees to pay all sales, use, or other taxes
charges when due now or in the lifture, to the extent required by any oo
federal Taw.

NON-APL ERRORS. The Customer agrees that if operational problem:
are subsequently discovered to be attributable to malfunction of the ¢
compuler{s} or the malfunction of sofiware other than the sofiware

supplied by AP then all work performed by API in investigating and/or
such situation shall be payable by the Customer al APY's standard rat
Customer or ils apents has altered, added to or deleted from the progr
and/or the data files of the software produoct(s) so as to canse them Lo var
software produet(s) delivered or subsequently upgraded by API, then the
must provide reasonable evidence that any evrors found have been intr
AP and, 1f AP s callod upon to repair any malfunction in the softwars
as a result of changes made by the Customer or iis agents, then the Cust
pay APL at standard rates, for all time spent by API representatives i
making such repairs as wel] as all out-of-pocket expenses.
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SOFTWARE PRODUCT(S)
TERMS AND CONDITIONS

API UNDERTAKINGS

2

3

4)

GRANT OF LICENSE. APl granis to the Customer a nop-exclusive, nen-
transferable license to use the software product(s) and asscciated documentation
for the Customer’'s own internal dafa processing use and not for third-party
processing, in perpetuity, subject to the Customer’s performance of its obligation
under this Agreement, and subject to the limitations on the number of users
authorized to use the software product(s) concurvently at any given time as
specified in the attached Software Products Schedule(s). The Customer may inow
additional user licease fees in connection with the transter of the software
product(s} from one processor or platform to a new processor or platform, if the
minimom number of users for such new processor or platform is greater than the
ngmber of authorized uwsers as specified on the attached Software Products

Schedule(s) or should the new processor be of preater capability as to fall info a

higher price category for the software product(s; acquired herein:

a) For purpose of this Agreemment, the number of “users” shall be determined
by adding the number of individuals concurrenily using the software
product{s) at any given time.

b)  For purpose of verifying the Customer’s use in accordance with this
Agreement, at APY’s written request, not more frequently than annually, the
Customer shall furnish AP with a signed certification verifying that the
soflware productis) are bemg used pursuant to the provisions of this
Agreement, including Hmitations on the number of users, and,

9} listing the locations, types and serial number of the systems on which the
software product(s) are run. APT may, at its expense, audit the Customer’s
use of the software product(s). Any such audit shall be conducted during
regular  business hours at the Customer’s facilities and shall not
unreasonably mterfere with the Customer’s business activities.  If an audit
reveals that the Customer has underpaid fees to API, the Customer shall be
invoiced for such underpaid fees based on the price list in effect at the ime
the audit is completed; if the underpaid fees exceed 5% of the license fees
paid, then the Customer shall also pay API's reasonable costs of conducting
the aueit,

&y The Customer may copy the soltware product(s} solely for archival or
backup purposes, provided that all titles trademarks and copyright notices
are reproduced on such copies. All archival and backup copies are subject to
the term of this Agreement.

DELIVERABLES. API shall provide the bilowing items as integral parts of

the Heense granted:

a) one copy of the software product{s} program and control procedures in
maching readable form;

b)Y  one copy of the software product(s) user manual.

PAYMENT. The Customer agrees to pay all invoices for license fees and SPS
and MRS charges in the amounts and i strict conformance with the payment terms
st forth herein and without setoff or retention. Late payments shall be subject to &
service charge in the amount of 1.5% per month on the unpaid invoice amount.

LIMITED WARRANTY. For an initial period of ninety {90} days rom the

date of delivery of the software produci(s), APT warrants that it will provide the

sypport described below for APDUs standard software product(s) free of charge

uider warranty.

a)  APLwill use uts best endeavors to start and continue remedial work on errors
which seriously affect aperation of the software product{s).

by APEwill provide media containing program tixes or uperades (o the standard
software product(s) plus instruction on how to apply the program fxes or
updates to the standard software produci(s). Updates shal! inean snbseguent
releases, which arc geperally made available to all API hicenses at no
additional charge but shall not include any release of future product that APE
decides to license separately. Work performed by APY at the request of the

Customer to apply program fixes or updates to either standard or customized

software product{s} is an additional chargeable service.

¢} API will provide upgrades to documentation after the mstallation date that
APl deems necessary to maintain continued effective use of the software
product{s) by the Customer.

dy APl will provide hotline support between the hours of 8:30am and 5:30pm

EST on normal business days. Hotline support will consist oft

i) telephone assistance with program errors,

i) telephone assistance with user problems and training, with each call
limited to five (5) minutes of free time and with additional time
charpeable as an additional service in fifteen (15) minute intervals.

iy APL will provide on-site assistance where deemed necessary by APT
and the Customer (all expenses {o be paid by customer).

iv)  After hours assistance is 8iso available via standby personnel for an
additional charge.
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&) SOFTWARE PRODUCT SUPPORT (SPS). After expiration of
warranty period and upon payment of the 5PSC described in Clause 7,
continue to provide to the Castomer the support services deseribed in €
the Service Terms and Conditrons.

7y SOFTWARE PRODUCT SUPPORT CHARGES (SPSC). §
fixed percentage of the then cwrent prices for APL software product
payable in advance on an annual basis.

8) NEW RELEASE SERVICE (NRS). After the expiration of f
wamanty peviod, APT will provide to the Customer a new release ser
payment of the SPSC deseribed i Clause 7. This service will provid
standard releases of the software produci(s) licensed to the Customer as
they are ready for general customer use {as described in Clause 45}

%) CHARGE CALCULATION, The current software product ki
percentage for SPSC is subject to change.  API shall have the right upo
months written notice to customer, 10 ¢bange the charges for any given tv
month period.. The Customer may terminate the SPS by giving APL n
days written notice prior to the next renewal date.

10y FORCE MAIJEURE. APl will provide the standard software pro
requested by the Customer but shall not be lable for any delay ¢
consequences of any delay in performing its obligations if such delays
industrial dispute of third parties or any act of Ged or any act beyc
reasonable control and in such case AP shall be entitled (o a reasonable
of time for performing its obligations,

11y CANCELLATION OF LICENSE. If the Customer defaults in the p
any amount due and payable under this Agreement. or otherwise defa
performance of any other dofies hereunder and Fails o remady soch defe
tharty (307} days after receiving written notice from APY, or if the Cusk
material breach of the confidentiality provisions contained in this Agreer
the Customer ceases to do business or a receiver is appointed for the Cu
some other act of bankruptey oceuss, then in addition to and without
from any other remedy witich AP may have, AP1 may forthwith give
cancelation of the license(s) granted herein, whereupon the Customer’
use the sofiware product(s) and the associated documentation shi
provided, however, that the Customer shall bave a period of continued
solftware product(s) of up to sixty (60} days from notice of cancellation to
Customer to make alternative arrangements, Upon termination, the Cust
deliver (he software product{s) togetler with the assceiated documentati
and shall take all such steps as may be necessary to destray copies of th
product(s) and any record of the same confained in any data retriev:
under the control of the Customer,  An officer of the Customer shall, at
this sixty (60} day period, warrant in writing to APT that the provisio
Clause have been safisfied. The exercise of rights under this Clause
prejudice any rightés of zither party to damages or other equitable
remedies, subject to the Hmitations contained in this Agreement, Termin:
not relieve the Customer of the obligation to pay any fees that have acer
otherwise owed by the Customner.

CUSTOMER UNDERTAKINGS

12y ACCEPTANCE. 'The customer will prompily fest the software
provided by API using data provided by the Customer and inform A
material errors, API will correct these wnder warranty.  APL will not v
software product(s) if the Customier proceeds fo use the software prod
tive environment hefore AP has comected the errors found during ¢
festing.

133 CONTROLS. The Cos:omer shall be exclusively responsible for the
of adequate supervision, management and control of the use of the
product(s}) including, but vot limited to:
ay  the provisicn of adequate and appropriste machine configuration

productis), installation, audit conirols and operating procedure
check points and restarts; and
by the generation of the test data needed for the acceptance test,
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TRAINING. The Customer agrees fo release personnel for AP training courses
as reasonably requited by API to ensure the success of the installation of the
software product{s). The courses may be held at the Customer’s or at APPs
premises at the request of the Customer. The charge for these courses shall be as
set forth in the then current edition of the APT education price list. :

CONFIDENTIALITY OF SOFTWARE PRODUCT{S). The Customer
agrees that during and after the term of this Agreement it shall not copy or
otherwise provide or make available for use or copying the software product(s) or
any portion thereof to any persons other than emplovees of the Cuostomer
specifically engaged in the use of the software product(s). No copies of the
software product{s) or its associsted documentation beyond those necessary for
seeurity purposes shall be made withowt the prior writlen consent of AP The
Customer shall provide to API prompt written rotice whenever it copies or makes
available any software product{s) as permitted in this Clause. The Customer
acknowledges that the software product(s) and documentation are the confidential
information and trads secrets of APL. The Customer shall take all such reasonable
steps as may be necessary to ensure that its employees and any persons permitted
under the Agreement o have aceess to the sofiware product(s) and/or any printed
material associated with the soffware product{s) shall preserve the secrecy and
confidentiality of the software product(s) for the protection of APL. The Customer
agrees that if a copy of the software product(s) is found to be in vse without the
written permission of AP? by reason of the action of a Customer’s emplovee or a
person penmitted by it to have access (o the software then the Customer agrees to
take all reasonable steps:

a) to notify APl immediately of the circumstances

unauthorized vse of software producifs);
by todestray that copy of the software produci(s};
¢} 1o take actions to stop the unauthorized use of such software product(s).

surounding  the

ACKNOWLEDGMENT OF OWNERSHIP. The Customer acknowledges it
has no right fo the software product(s} except that of usage, subject to the term of
this Agreement, and that API, or such other person as API desigmates, retains sole
ownership of the software produect(s), including any modifications or extensions
provided for the Customer, The Customer further agrees not to remove from any of
the software product(s) any statement appearing therein concerning copyright and
proprietary rights. The Customer agrees not to contest or challenge in any legal
proceedings or otherwise the proprietorship or ownership by AP? of the software
product(s).

NC REVERSE ENGINEERING. The Cuostomer agrees not fo reverse
engineer, disassembie or decompile any of the software product(s) delivered in
object code and further agrees not to cause or permit reverse engineering,
disassembly or decompilation of any such software product{(s) by an emplovee or
agent of the Customer. This covenant shall survive termination of this Agreement
and the license(s) granted hereunder,

EXTENDED SOFTWARE SUPPORTY
TERMS AND CONDITIONS

SCOPE. AP agrees to provide the Custamer with Extended Soffware Suppord
(ESS) for the software product(s) listed in the Software Products Scheduleis). The
extended Software Support provided under this Agreement covers Software
Products Support (SPS) and New Release Services {NRS) as well as additional
charges for custom programming described above. Al other software support,
including the re-application of such programming to subsequent software product
releases, will either be charged on a time and material expense basis or cherged for
under a separate custom programming mainfenance contract,  EXTENDED
SOFTWARE SUPPORT 1S SUBJECT TO CLAUSE 6. LIMITED
WARRANTIES AND CLAUSE 7. EXCLUSIVE REMEDIES IN THE
GENERAL TERMS AND CONDITIONS ABOVE.

PAYMENT. The Customer agrees to pay all invoices for Extended Software
Support Charges (ESSC) in the amount and in sirict conformance with the payment
terms set forth herein for all mvoices, and without setoff or retention. Late
payment shall be subject (o a service charge in the amount of 1.5% per month on
the wapaid invoice amount.

SERVICE TERMS
AND CONDITIONS

SCOPE. AP!will supply the Customer with services on an as required basis and
at the current rates.. These services will include, but are not limited to, product
educating and iraining, consulting services, both business and technical, sofiware
product enhancement and modification, and custom  software development.
SERVICES ARE SUBIECT TO CLAUSE 6. LIMITED WARRANTIES AND
CLAUSE 7. EXCLUSIVE REMEDIES IN THE GENERAL TERMS AND

Page 6 of 7
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DELIVERABLES. API shall provide, when available, as integzal pa

Agreement.

a)  one copy of a specification of the services to be provided;

by one copy of any computer programs and control procedures writle
for the Customer in machine readable form; and

¢} computer programs tested as far as is reasonably pessible u
provided data on either APTs, or by agreement, the Customer’s cor

PAYMENT. The Customer agrees to pay all invoices upon receif
myvoice and without setoff or retention. Late paymen: shall be subject tc
charge in the amount of 1.5% per month on the unpaid invoice amount,

OWNERSHIP. The Customer acknowiedges that any deliverables
vnder this Agreement shall be and remain the propeity of APT.

ERRORS. Errors shall be defined as deviatiors from the speci
provided by APT for each item of work undertaken. Precise definition ¢
may, I some cases, be difffcult to specify.

PROGRESS. The Customer and API shall jointly prepare and ag
implementation plan for each piece of custom work performed by A
progress meetings shall be held regularly throughout the project
progress against the implementation plan and to set objectives for the ne
1o clear any outstanding problems and to review and amend target date
APl's and the Customer’s sake as required by changing circumstance
meetings will normally be at mutually convenient dates. The work cont
Agreement may be extended or reduced as agreed jolntly, in writing, by
the Customer. The Customer shall notify APL in writing of requested ¢
the work content. API will respond with & service estimate that the Cust
conntersign indicating its acceptance.

Initials: %/
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HARDWARE PRODUCT(S)
TERMS AND CONDITIONS

Definitions. "Notice,” as used herein, shall mean in writing given in
advance and delivered at. or properly mailed fo, receiving party's
address. CUSTOMER'S address for the purpose of notification is set
forth on the face of this Agreement. APs address for the purpose of
notification 1s: ADVANCED PROCESSING & IMAGING, INC., 1350
E. Newport Center Drive, Suite 200, Decrfield Beach, FIL 33442, Any
party may, by notice, designate a change of address, Such notice shall be
effective on the fourth business day after mailing in any place in the
United States, postage prepaid, registered or certified mail. The initial
contract shail be referred to as the "CONTRACT * as uged herein shall
mean the initial contract plus any and all renewal periods. "QUALIFIED
EQUIPMENT," as used herein, shall mean EQUIPMENT designated on
the face of this Agreement or Supplement(s).

Price Protection. During the /N/TIAL TERM of this Agreement, all
prices shall remain fixed.

Default. Should CUSTOMER fatt to pay the charges when due and
payable, 4API reserves the right to withhold further support and
equipment shipments until all payments are then brought current, If 4P/
invokes this right, it will do so through notice to CUSTOMER. Any
charges past duc will be subject to interest charges, not to exceed ihe
legal iimit. Customer agrees to pay all costs actually incurred by AP,
including attorney's fees, in cellecting such past due charges.

Assignment, Relocation.  CUSTOMER shall not assign or transr this
Agreement without the prior written consent of AP/ Should
CUSTOMER sell its business or transfer location of EQUIPMENT, this
coniract may be re negotiated at APFs option. CUSTOMER
acknowledges and understands that 4P/ may, at any time, assign alf, o1 2
portion, of its interest in this Agreement to banks, other lending
institutions, or to other parties.

Customer's Purchase Order. [f this Equipment Safes Agreement is
accepted and CUSTOMER issues its purchase order, it i3 expressly
understood and agreed that the terms and conditions herein set forth
shall prevail insofar as the same may in any way conflict with the terms
and conditions set forth in such purchase order form, and any issuance of
a purchase order by CUSTOMER shall be deemed to note Customer's
consent to this provision,

Amendments and Waivers. This Agreement and its Supplemeat(s), if
any constitute the entire Agreement between AP/ and CUSTOMER.
Customer's acceplance, which includes new or different terms,te the
extent that it varies from 4P/'s offer, be a countereffer and not binding
on AP unless agreed to in writing. No term or condition may be
modified except as specifically made in writing signed by the party
against whom enforcement is sought, except that 4/ may insert or
correct the serial number of any item of EQUIPMENT on this
Agreement or the appropriate Suppiement(s) affer receiving the signed
copy from the CUSTOMER, No express or implied waiver by API of
any default thereunder shall in any way be, or be considered to he, a
waiver of any fiture or subsequent default whether similar in kind or
atherwise. In the event any of the provisions of this Agreement shail be
deemed contrary to Law, the remaining provisions shall remain in fufl
force and effect.

General Noe action, whatever its form, may be brought by either party
in excess of the time permitted under Florida law.

This Agrecment will be governed by the laws of the State of Florida.

8/24/2007

Initials:



Addendum to the APl Customer Agreement ROBI701 with the Town of Davie
[Software Products Terms & Conditions - Limited Warranty, D, I, {V]

1. APYs support center is located in Deerfield Beach, FL. It hosts a team of nine technical staff
and programmers.

2. Emergency (i.e.: system down) telephone support is available 24/7 through the toll—free
support number. This number is routed to one of the individuals on the support staff who is
on-call as needed by customers.

3. API's support department is fully staffed from 8:30 am to 5:30 pm EST on normal business
days.

4. APl has a toll-free support number.

5. Telephone support time is included in the annual maintenance fees, There are no per call or
hourly fees for software technical support.

6. API's emergency calls are given first priority. Standard calls during business hours are
handled according to the specifications in the Maintenance section of the Town of Davie
RFP response. -

Signed and agreed to by: W

"3
Name and Title: Mel Rothberg, CEO

Date: August 244 2007
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