
























EXHIBIT "A" 

SCOPE OF WORK 

1 . Provision of On-line Services 

(a) CITY hereby engages VENDOR, and VENDOR hereby agrees (subject to the 
terms and conditions set forth herein), to provide the services outlined within 
this Agreement (the "Services"). CITY hereby acknowledges and agrees that 
VENDOR'S provision and performance of the Services is dependent and 
conditioned upon CITY'S full performance of its duties, obligations and 
responsibilities hereunder. 

(b) Subscription. "Services" means each proprietary VENDOR web-based software
as-a-service application that may be set forth on an Order and subsequently made 
available by VENDOR to CITY, and associated components as described in the 
service specifications. Subject to and conditioned on CITY's and its authorized 
users' compliance with the terms and conditions of this Agreement, VENDOR 
hereby grants to CITY a limited, non-exclusive, non-transferable, and non
sublicensable right to (a) access and use, and to permit Authorized Users to 
access and use, the Services specified in the Order solely for CITY's internal 
purposes; (b) generate, print, and download CITY Data as may result from any 
access to or use of the Services; and (c) train Authorized Users in uses of the 
Services permitted hereunder (these rights shall collectively be referred to as the 
"Saas Subscription") . "Authorized Users" means (i) CITY employees, and (ii) CITY 
agents, contractors, consultants, and their respective employees, all of which are 
pre-approved by VENDOR. 

(c) Delivery and Subscription Term. VENDOR delivers each Service by providing 
CITY with online access. When you access VENDOR Services, you are accepting 
it for use in accordance with this Agreement. Unless otherwise specified in an 
applicable Ordering Document, Service subscriptions shall commence on the 
Effective Date and remain in effect for the term (the "Initial Term"). Thereafter, 
Saas Subscription(s) shall renew for successive terms (each a "Renewal Term" 
and together with the Initial Term, collectively, the "Term") unless a party delivers 
to the other party, at least thirty (30) days prior to the expiration of the Initial Term 
or the applicable Renewal Term, written notice of such party's intention to not 
renew this Agreement, or unless terminated earlier in accordance with this 
Agreement. VENDOR shall provide CITY access to the Services within a 
reasonable time following the Effective Date unless otherwise agreed. 

2. Additional Vendor Responsibilities 
In connection with the performance of this Agreement, VENDOR shall be responsible 
for the following: 

(a) VENDOR shall provide all required hosting and operations support for the 
applications described in the System Overview in a centralized facility. 

(b) VENDOR shall follow those support, maintenance and other procedures and 
shall provide those support, maintenance and other services to CITY as more 
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3. 

4. 

fully described in this Agreement and the System Overview. 

(c) VENDOR shall provide CITY with unlimited job advertisements on 
www.governmentjobs.com. 

City Responsibilities 
In connection with the performance of this Agreement and the provision of the Services, 
CITY shall be responsible for the following: 

(a) VENDOR'S logos, including the "powered by" logo, may appear on the 
"employment opportunities", 'job description" and other pages of CITY'S web 
site. 

(b) CITY shall be responsible for ensuring that CITY'S use of the Services and the 
performance of CITY'S other obligations hereunder comply with all laws 
applicable to CITY. 

(c) CITY shall be responsible, as between VENDOR and CITY, for the accuracy 
and completeness of all records and databases provided by CITY in 
connection with this Agreement for use on VENDOR'S system. 

Ownership, Protection and Security 

(a) The parties agree that the VENDOR marks and the CITY marks shall both be 
displayed on and through VENDOR'S system(s). 

(b) Ownership of any graphics, text, data or other information or content materials 
and all records and databases supplied or furnished by CITY hereunder for 
incorporation into or delivery through the application(s) described in the System 
Overview shall remain with CITY, and VENDOR shall cease use of all such 
material upon termination of this Agreement. 

(c) CITY acknowledges and agrees that nothing in this Agreement or any other 
Agreement grants CITY any licenses or other rights with respect to VENDOR'S 
software system (source code or object code) other than the right to receive 
Services as expressly provided herein. VENDOR shall retain all ownership in 
the intellectual property and all other proprietary rights and interests associated 
with VENDOR'S software system and Services and all components thereof 
and associated documentation, except as expressly provided herein. 

( d) VENDOR grants to CITY a limited license during the term of this Agreement to use 
and reproduce VENDOR'S trademarks and logos for purposes of including such 
trademarks and logos in advertising and publicity materials and links solely as 
permitted hereunder. All uses of such trademarks and logos shall conform to 
CITY'S standard guidelines and requirements for use of such trademarks and 
logos. 

5. Vendor Representations and Warranties 
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(a) Service Performance Warranty. VENDOR warrants that it will perform the Services 
in a manner consistent with industry standards reasonably applicable to the 
performance thereof. 

(b) No Other Warranty. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH 
IN THIS SECTION 5, THE SERVICES ARE PROVIDED ON AN "AS IS" BASIS, 
AND CITY'S USE OF THE SERVICES ARE AT ITS OWN RISK. VENDOR DOES 
NOT MAKE, AND HEREBY DISCLAIMS, ANY AND ALL OTHER EXPRESS 
AND/OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE, NONINFRINGEMENT AND TITLE, AND ANY WARRANTIES 
ARISING FROM A COURSE OF DEALING, USAGE, OR TRADE PRACTICE. 
VENDOR DOES NOT WARRANT THAT THE SERVICES WILL BE 
UNINTERRUPTED, ERROR-FREE, OR COMPLETELY SECURE. 

(c) Disclaimer of Actions Caused by and/or Under the Control of Third Parties. 
VENDOR DOES NOT AND CANNOT CONTROL THE FLOW OF DATA TO OR 
FROM THE VENDOR SYSTEM AND OTHER PORTIONS OF THE INTERNET. 
SUCH FLOW DEPENDS IN LARGE PART ON THE PERFORMANCE OF 
INTERNET SERVICES PROVIDED OR CONTROLLED BY THIRD PARTIES. AT 
TIMES, ACTIONS OR INACTIONS OF SUCH THJRD PARTIES CAN IMPAIR OR 
DISRUPT CITY'S CONNECTIONS TO THE INTERNET (OR PORTIONS 
THEREOF). AL THOUGH VENDOR WILL USE COMMERCIALLY REASONABLE 
EFFORTS TO TAKE ALL ACTIONS IT DEEMS APPROPRIATE TO REMEDY 
AND AVOID SUCH EVENTS, VENDOR CANNOT GUARANTEE THAT SUCH 
EVENTS WILL NOT OCCUR ACCORDINGLY, VENDOR DISCLAIMS ANY AND 
ALL LIABILITY RESULTING FROM OR RELATED TO SUCH EVENTS. 

(d) Configurable Services. The Services can be used in ways that do not comply with 
applicable laws and it is CITY's sole responsibility to monitor the use of the 
Services to ensure that such use complies with and is in accordance with 
applicable law. In no event shall VENDOR be responsible or liable for CITY failure 
to comply with applicable law in connection with your use of the Services. 
VENDOR is not responsible for any harm caused by users who were not 
authorized to have access to the Services but who were able to gain access 
because usernames, passwords or accounts were not terminated on a timely basis 
by CITY. 

(e) Services Do Not Constitute Advice or Credit Reporting. VENDOR does not provide 
its CITYs with legal advice regarding compliance, data privacy or other relevant 
applicable laws in the jurisdictions in which you use the Services. YOU 
ACKNOWLEDGE AND AGREE THAT THE SERVICES PROVIDED 
HEREUNDER ARE NOT INTENDED TO BE AND WILL NOT BE RELIED UPON 
BY YOU AS EITHER LEGAL, FINANCIAL, INSURANCE OR TAX ADVICE. TO 
THE EXTENT YOU REQUIRE ANY SUCH ADVICE, YOU REPRESENT THAT 
YOU WILL SEEK SUCH ADVICE FROM QUALIFIED LEGAL, FINANCIAL, 
INSURANCE, ACCOUNTING OR OTHER PROFESSIONALS. YOU SHOULD 
REVIEW APPLICABLE LAW IN ALL JURISDICTIONS WHERE YOU OPERATE 
AND HAVE EMPLOYEES AND CONSULT EXPERIENCED COUNSEL FOR 
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LEGAL ADVICE. YOU ACKNOWLEDGE THAT VENDOR IS NOT A "CONSUMER 
REPORTING AGENCY" AS THAT TERM IS DEFINED IN THE FAIR CREDIT 
REPORTING ACT AS AMENDED. 

(f) No Control of HR Practices. You acknowledge that VENDOR exercises no control 
over your specific human resource practices implemented using the Service or 
your decisions as to employment, promotion, termination, or compensation of any 
Personnel or Authorized User of the Service. You further agree and acknowledge 
that VENDOR does not have a direct relationship with your employees and that 
you are responsible for all contact, questions, CITY Data updates and collection, 
with your employees. In addition, you are responsible for the privacy (including 
your own privacy policies governing your processing of CITY Data), collection, use, 
retention and processing of your CITY Data, and providing any and all notices and 
information to your employees regarding the foregoing, in compliance with all 
applicable laws. VENDOR hereby disclaims all liability arising from your decisions 
and from harmful data or code uploaded to the Service by you and/or your 
employees, contractors or agents. 

6. Payment Terms. Unless otherwise stated in an Ordering Document, CITY shall pay all 
Subscription fees (the "Fees") within thirty (30) days of CITY's receipt of VENDOR's 
invoice. Fees shall be invoiced annually in advance and in a single invoice for each Term. 
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6. Publicity 
Except as expressly contemplated herein, neither party shall issue any press releases 
which mentions the other party or the transactions contemplated by this Agreement 
without the prior consent of the other party, which consent shall not be unreasonably 
withheld. 

7. Nondisclosure 
Through exercise of each party's rights under this Agreement, each party may be exposed 
to the other party's technical, financial, business, marketing, planning, and other 
information and data, in written, oral, electronic, magnetic, photographic and/or other 
forms, including but not limited to (i) oral and written communications of one party with the 
officers and staff of the other party which are marked or identified as confidential or secret 
or similarly marked or identified and (ii) other communications which a reasonable person 
would recognize from the surrounding facts and circumstances to be confidential or secret 
("Confidential Information") and trade secrets. In recognition of the other party's need to 
protect its legitimate business interests, each party hereby covenants and agrees that it 
shall regard and treat each item of information or data constituting a trade secret or 
Confidential information of the other party as strictly confidential and wholly owned by such 
other party and that it will not, without the express prior written consent of the other party 
or except as required by law including the Public Records Act of the State of Florida, 
redistribute, market, publish, disclose or divulge to any other person, firm or entity, or use 
or modify for use, directly or indirectly in any way for any person or entity: (i) any of the 
other party's Confidential Information during the term of this Agreement and for a period 
of three (3) years after the termination of this Agreement or, if later, from the last date 
Services (including any warranty work) are performed by the disclosing party hereunder; 
and (ii) any of the other party's trade secrets at any time during which such information 
shall constitute a trade secret under applicable law. 

8. Liability Limitations 

(a) If promptly notified in writing of any action brought against CITY based on a claim 
that VENDOR'S Services infringe a United States patent, copyright or trademark 
right of a third party (except to the extent such claim or infringement relates to any 
third party software incorporated into VENDOR'S applications), VENDOR will 
defend such action at its expense and will pay any and all fees, costs or damages 
that may be finally awarded in such action or any settlement resulting from such 
action (provided that CITY shall permit VENDOR to control the defense of such 
action and shall not make any compromise, admission of liability or settlement or 
take any other action impairing the defense of such claim without VENDOR'S prior 
written approval). 

(b) CITY acknowledges and agrees: (i) that VENDOR has no proprietary, financial, or 
other interest in the goods or services that may be described in or offered through 
CITY'S web site; and (ii) that except with respect to any material supplied by 
VENDOR, CITY is solely responsible (as between VENDOR and CITY) for the 
content, quality, performance, and all other aspects of the goods or services and 
the information or other content contained in or provided through CITY'S web site. 

(c) OTHER THAN THOSE WARRANTIES EXPRESSLY SET FORTH IN THIS 
AGREEMENT, VENDOR DOES NOT MAKE ANY WARRANTIES TO CITY OR 
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ANY OTHER PERSON OR ENTITY, EITHER EXPRESS OR IMPLIED 
(INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE) WITH 
RESPECT TO THE SERVICES PROVIDED HEREUNDER. VENDOR SHALL 
NOT BE LIABLE TO CITY OR TO ANY OTHER PERSON OR ENTITY, UNDER 
ANY CIRCUMSTANCE OR DUETO ANY EVENT WHATSOEVER, FOR 
CONSEQUENTIAL OR INDIRECT DAMAGES, INCLUDING, WITHOUT 
LIMITATION, LOSS OF PROFIT, LOSS OF USE OR BUSINESS STOPPAGE. 

(d) TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT 
SHALL EITHER PARTY HAVE ANY LIABILITY TO THE OTHER PARTY OR TO 
ANY OTHER PERSON OR ENTITY ARISING OUT OF OR RELATED TO THIS 
AGREEMENT, INCLUDING, WITHOUT LIMITATION, CITY'S USE OR, OR 
INABILITY TO USE, THE SERVICES, UNDER ANY CIRCUMSTANCE, CAUSE 
OF ACTION OR THEORY OF LIABILITY, OR DUE TO ANY EVENT 
WHATSOEVER, FOR ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, 
SPECIAL, OR EXEMPLARY DAMAGES OF ANY KIND, INCLUDING, WITHOUT 
LIMITATION, LOSS OF BUSINESS OPPORTUNITY OR PROFIT, LOSS OF USE, 
LOSS OF GOODWILL OR BUSINESS STOPPAGE, EVEN IF A PARTY KNEW 
OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES. 

(e) UNDER NO CIRCUMSTANCES SHALL VENDOR'S TOTAL LIABILITY TO CITY 
OR ANY OTHER PERSON, REGARDLESS OF THE NATURE OF THE CLAIM 
OR FORM OF ACTION (WHETHER ARISING IN CONTRACT, TORT, STRICT 
LIABILITY OR OTHERWISE), EXCEED THE AGGREGATE AMOUNT OF FEES 
AND REVENUE RECEIVED BY VENDOR HEREUNDER FOR THE PRIOR 
TWELVE (12) MONTH PERIOD; PROVIDED, HOWEVER THAT THE 
FOREGOING LIMITATIONS SET FORTH IN THIS SECTION B(E) SHALL NOT 
APPLY TO ACTIONS BROUGHT UNDER 8(A) ABOVE OR TO ANY INJURY TO 
PERSONS OR DAMAGES TO PROPERTY ARISING OUT OF VENDOR'S 
GROSS NEGLIGENCE OR WILLFUL, GROSS MISCONDUCT. 
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