SOFTWARE AND PROFESSIONAL SERVICES AGREEMENT
GWORKS
3905 S 148™ ST., SUITE 200
OMAHA, NE 68144

Division and Company: City of Bel Aire KS

Client Number 1177

Attention of/Department: Deb Appel

Street Address: 7651 E Central Park Avenue
City, State, Zip Code: Bel Aire, KS 67226
Contract Preparation Date: 02/09/2014

GIS Workshop, LLC doing business as gWorks (hereafter “gWorks”), a_?rees to sell and Customer agrees to purchase the license to use the software computer programs or
packages listed in accordance with the following terms and conditions. The program(s) or package(s) licensed by Customer will be referred to hereinafter as "program” and
includes the annual updates if indicated below as applicable.

For additional terms and conditions and further description of the data provided see Addendum A.1

DESCRIPTION QUANTITY UNITPRICE EXTENDED PRICE
gWorks will provide conversion data for the following modules for your new vendor for the prices
listed.

The file format will be Access — MDB format
In each case we will pull 2 years of history

General Ledger Master & History 2 $1,850.00 $3,700.00
Accounts Payable Master & History 2 $1,850.00 $3,700.00
Payroll Master & History 2 $1,850.00 $3,700.00
Utility Billing Master & History 2 $1,850.00 $3,700.00
Utility Bad Debt 2 $1,850.00 $3,700.00
Court Master & History 2 $3,000.00 $6,000.00

See Addendum A.1 for specific information included in each data pull. After the two pulls for

each module, any additional pull requested by your new vendor will be done at the same rates

listed above for each pull.

Additional services such as answering questions about fields is billable at the rate of $160 an hour.

The Customer or the software vendor must provide all questions in writing.

gWorks reserves the right to limit services to providing the files described in this Agreement.

The Customer will be responsible to print the desired reports used by your new vendor to confirm

the data is converted accurately. If desired, gWorks will assist your staff with determining and

running reports requested by your new vendor. This service is billable at the rate of $139 per

hour.

All Services are billable unless otherwise stated.

SERVICES & NON-SIMPLECITY PRODUCTS: $24,500 = TOTAL INITIAL FEE: $24,500.00

Payable As Follows:

On execution of the Agreement, the total amount payable is due in FULL. $24,500.00

gWorks will not commence work until payment is received.

1. PAYMENT. Customer shall pay gWorks remainder of the one-time Program License Fee on delivery of the program. Customer shall pay gWorks an Annual License Fee, if
applicable, for each calendar year, or portion thereof, for the specified duration of the license.

2. GRANT OF LICENSE. gWorks grants to Customer a personal, nonassignable, nontransferable and nonexclusive license to use program solely in the conduct of Customer's
business, o_nI%/ at the locations designated by Customer on the final page of this Agreement. Customer acquires only the right to use the program and does not acquire any legal or
equitable n% t of ownership in program. This Agreement and the license granted pursuant hereto may not be mortgaged, pledged, assigned, sublicensed, leased or otherwise
transferred by Customer without prior written consent from gWorks. Customer may not reverse engineer or attempt to derive the source code of the program.

3. TAXES. In the event that the license herein is or becomes the subject of any tax, assessment tariff, duty or other tax or assessment, payment of any such tax or assessment
shall be the responsibility of Customer and, if gWorks is assessed, Customer shall promptly reimburse gWorks for any payment made. In the event that a waiver or
exemption is available to avoid such an assessment, it shall be Customer's responsibility to apply for such waiver and pay the expense thereof.

4. MODIFICATION. Customer shall inform gWorks in writing of any modifications made by Customer to Customer's computer hardware.

5. DELIVERY. If adelivery date is specified, the program shall be delivered on the date specified, provided, however, if delivery is delayed through no fault of gWorks, the date
of delivery shall be extended for a period of time equal to the period of delay.

6. DUPLICATION. Customer will not permit the program or related materials to be duplicated or used at any other than the original location or substitute location as provided
herein, whether gratuitously or for a valuable consideration, by or for the benefit of any organization, corporation, partnership, business association or individual.

7. PROPRIETARY RIGHTS. Customer recognizes that program system, documentation, manuals and other materials supplied by gWorks to Customer are subject to the
proprietary rights of gWorks. Customer agrees with gWorks that Program documentations and all information or data supplied by gWorks in machine readable forms are trade
secrets of gWorks and as such are protected by civil and criminal law and by the law of copyright and are very valuable to gWorks and that their use and disclosure must be
carefully and continuously controlled. Customer shall not provide or otherwise make available any licensed program or related materials, in any form, to any other person without
prior written consent from gWorks. Upon termination of this Agreement, Customer shall return program and related documents to gWorks.

SEE REVERSE SIDE FOR ADDITIONAL TERMS AND LIMITATIONS



8. LIMITED WARRANTY--LIMITATION AND DISCLAIMER.

a. gWorks provides no warranty with respect to software resold by this agreement, which was developed by another manufacturer. Any warranty of the other manufacturer is
assigned to Customer.

b. With respect to software developed by gWorks, gWorks represents and warrants that the software is free from defects and will conform to specifications. gWorks will replace or
correct, at gWorks’ election and sole expense, any defective portion of the software for a period of 90 days. Customer acknowledges that Customer has reviewed the software, and
selected the design and quality of the program and agrees that the software is suitable for Customer's purposes and, in particular, Customer has determined that the software
specifications are appropriate for operation in the Customer's environment.

c. THE FOREGOING WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

d. INNO EVENT WILL GWORKS BE LIABLE FOR CONSEQUENTIAL, INDIRECT, SPECIAL, OR PUNITIVE DAMAGES, OR FOR LOSS OF PROFITS, LOSS OF
BUSINESS, OR LOSS OF DATA, EVEN IF GWORKS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT WILL GWORKS’ LIABILITY
FOR ANY CLAIM UNDER THIS AGREEMENT EXCEED THE AMOUNT PAID TO GWORKS IN THE THREE (3) MONTHS PRECEDING A CLAIM OR, IF NO
PAYMENTS HAVE BEEN MADE, THE ANNUAL LICENSE FEE FOR THE YEAR IN WHICH THE CLAIM WAS MADE.

e. CUSTOMER'S REMEDIES PROVIDED IN THIS AGREEMENT ARE EXCLUSIVE.

9. NON-WAIVER. No delay or failure of gWorks in exercising any right hereunder and no partial or single exercise thereof shall be deemed of itself to constitute a waiver of such
right or any other rights hereunder. gWorks may accept any payments from any person tendering the same without thereby accepting such person as Customer hereunder or
waiving any breach of covenant or provision against assignment or transfer by Customer.

10. ASSIGNMENT. gWorks may assign its rights under this Agreement. Customer, upon receiving notice from gWorks of any such assignment, shall abide thereby and make
payments as directed. Customer's rights to use program documentation, manuals and other materials sup?Iied by gWorks hereunder shall not be assigned, licensed, or transferred
to a successor, affiliate, or any other person, firm, corporation or organization, voluntarily by operation of law, or in any other manner without the prior written consent of gWorks
nor shall Customer permit any other person or organization to use program.

11. SEVERABILITY. If any provision, or portion thereof, of this Agreement is invalid under any applicable statute or rule of law, it is to that extent to be deemed omitted and the
remaining terms shall have full force and effect.

12. BINDING EFFECT. Customer agrees that this Agreement binds the same to Customer and each of its employees, agents, representatives, and associates.
13. APPLICABLE LAW. This Agreement shall be construed and enforced according to the laws of the State of Nebraska.

14. NOTICE. All notices or communications given or sent to either party, except emergency requests for services, must be in writing and delivered in person or sent by certified
mail, return receipt requested, to Customer and gWorks at their designated addresses or such other addresses as either party shall designate in writing.

15. CUSTOMER'S REMEDIES. Customer's remedies in this Agreement are exclusive.

16. ENTIRE AGREEMENT AND AMENDMENTS. This Agreement su%ersedes all proposals, or written, and oral negotiations, conversations, or discussions, heretofore had
between the parties related to this Agreement. Customer acknowledges that it has not been induced to enter into this Agreement by any representations or statements, oral or
written, not exgres_sly contained herein. The terms and conditions of this Agreement shall prevail, notwithstanding any variance with the terms and conditions of any order or other
instruments submitted by Customer. No agent, employee or representative of fgWorks has any authority to bind gWorks to any affirmation, representations or warranty, and unless
such is speci}fichally included within this written Agreement, it shall not be enforceable by Customer. This Agreement may not be waived, altered or modified except by written
agreement of the parties.

17. EFFECTIVE DATE. This Agreement shall be effective upon the date set forth below when executed by both parties.

18. TERMINATION. gWorks may terminate the rights of Customer under this Agreement in the event of a default by Customer. gWorks’ software has been designed to cease
functioning_in the event that the annual license fee is unpaid. Customer acknowledges the existence of this feature in the software and specifically waives any claim for
consequential damages, which may result. In the event of default, all unpaid Annual Program Update License fees and any other charges payable for the entire duration of this
Agreement shall, upon written notice by gWorks become due and payable. This remedy shall be in addition to any other remedy lawfully available to gWorks. In the event of
termination by gWorks or by Customer (as herein provided) Customer shall return the program and all related materials within ten (10) days, (as provided in paragraph seven),
certifying to gWorks that all copies or partial copies have been destroyed. Customer shall remain liable for all unpaid charges required to be paid under this Agreement including;
unpaid Annual Program Update License fees, notwithstanding such termination. Default in respect to payment shall mean the Customer's failure to pay any amount, which is past
due, within ten _(10% days after written notice to Customer that the payment is delinquent. Default is further defined to include the following: an assignment, sale, mortga%?,
sublease or sublicense of the program by Customer; levy of execution or attachment upon the program or any attempt to levy the same; breach of any proprietary right of gWorks
(as defined by paragraph seven); of Customer's breach of any of the other terms or conditions hereof. In the event of breach of default of this Agreement, Customer shall hold
gWorks harmless from all reasonable attorney's fees, costs and interest (at the highest rate permitted by law) arising by reason of such breach or default, from the date of the default
or breach, in addition to other damages. Customer shall have the right to terminate this Agreement upon thirty-(30) days written notice. In such event, Customer shall be required
to return the program and related materials as provided herein and shall be responsible to pay all charges re(gjired to be paid under this Agreement for the duration of the license.
Customer shall not have the right to terminate after Customer is in breach of this contract. gWorks shall not be required, under any circumstances, to refund any portion of the One
Time Program License Fee or the Annual Program Update License Fee, already paid.

19. INDEMNIFICATION. Customer agrees to indemnify, defend and hold gWorks, its affiliates, directors, officers, employees, independent contractors and agents harmless from
and against any and all liability, claims, loss, damage or expense, including but not limited to reasonable attorney’s fees (“Loss”), with respect to any claim by any third party
arising from (|¥Customer’s use of the program or (ii) Customer’s breach of this Agreement.

20. CUSTOMER DATA. gWorks does not own any of the data, information, or material that Customer submits or enters into, submits, or utilizes with the program (‘“Customer
Data™). Customer, not gWorks, shall have sole responsibility for the accuracy, compliance, quality, integrity, legality and reliability of all Customer Data. IT IS THE
CUSTOMER’S RIGHT AND OBLIGATION TO HAVE ITS OWN INDEPENDENT INTERNAL PROCEDURES AND MECHANISMS TO ENSURE COMPLIANCE WITH
ALL APPLICABLE LAWS, RULES, ORDINANCES, TO SAFEGUARD AGAINST FRAUD, INACCURACIES AND NEGLIGENCE, AND TO ENSURE QUALITY AND
RELIABILITY OF CUSTOMER DATA.

THE PURCHASER ACKNOWLEDGES THAT IT HAS READ THIS AGREEMENT AND ADDENDUM, UNDERSTANDS IT AND AGREES TO BE BOUND BY ITS
TERMS AND FURTHER AGREES THAT IT IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT AND ADDENDUM BETWEEN THE
PARTIES WHICH SUPERSEDES ALL PROPOSALS, ORAL ORWRITTEN AND ALL OTHER COMMUNICATIONS BETWEEN THE PARTIES RELATING TO THE
SUBJECT MATTER OF THIS AGREEMENT.

THIS AGREEMENT entered into this day of 20
PURCHASER: ACCEPTED:
GWORKS
(Sign Here) 3905 S 148™ ST., SUITE 200
Customer Signature OMAHA, NE 68144
Print Name: By:
Title: Title: _Chief Product Officer

Date Accepted: _01/09/2024




