
Ordinance ll--f~ 

AN ORDINANCE APPROVING CONTRACTS WITH SPRINGBROOK 
SOFTWARE COMPANY 

SECTION 1: The Village of Chatham has selected Springbrook Software Company to 

provide the Village with financial and administrative software. Exhibits A The Master 

Client Agreement, Exhibit B Software License Addendum, Exhibit C the Software 

Maintenance Addendum, Exhibit D the Supplement to the General Terms and 

Conditions, and Exhibit E, the Product Order Form totaling $149,325 for project costs, 

$21,600 for conversion services and $16,498 for first year annual maintenance fees are 

hereby approved. 

SECTION 2: The Village Manager is hereby authorized to sign the aforementioned 

contracts and Village staff shall carry out the terms of the contracts. 

SECTION 3: This Ordinance is effective immediately. 

PASSED tl" II .. <by or ""to"'~ 0 \'Ita(] J 4;(A/v" 
Thomas S. Gray 
Village of Chatham President 

ATTEST: 

&/dQ 
Patrick F. Schad 
Village of Chatham Clerk 

AYES: 

fief<.,f, fVllJ h.. IJ 0 t;l-fi:.. 

U/allJ,U,l ..f2d#!J1!i AI 
NAYES: o 
ABSENT: / NtJl1;t/IJ ??/ 

PASSED: /rr/i-pl 

APPROVED: _ltJ_-_/'_/~_t_!_ 



STATE OF ILLINOIS ) 

) 

COUNTY OF SANGAMON ) 

I, the undersigned, do hereby certify that I am the duly qualified and acting Village Clerk 
of the Village of Chatham, Sangamon County, Illinois. 

I do hereby certify !1Ja). tire ordinance attached hereto is a full, true, and exact copy of 
Ordinance No. II-'1i- adopted by the President and the Board of Trustees of said Village 
on the 11th day of October, 2011 said Ordinance being entitled: 

AN ORDINANCE APPROVING CONTRACTS WITH SPRINGBROOK 
SOFTWARE COMPANY 

I do further certify that prior to making of this certificate, the said Ordinance was spread 
at length upon the permanent records of said Village, where it now appears and remains. 

ON WITNESS WHEREOF, I have hereunto set my hand and affixed the official seal of 
said Village this 11 th day of October, 2011. 
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SPRINGBROOK SOFTWARE 
MASTER CLIENT AGREEMENT 

This Springbrook Software, Master Client Agreement is made and entered into as by and between Springbrook Software, Inc., an Oregon corporation having its 
principal place of business at 111 SW Fifth Avenue, Suite 1650, Portland. Oregon 97204 ("Vendor") and Village of Chatham an IL agency having its principal place 
of business at 115 E. Mulberry Street. Chatham,lL 62629 ("Client"). 

This Agreement consists of the general terms and conditions set forth below and any applicable Addenda. including but not limited to the Addenda identified in 
Table A This Agreement does not include any other documents unless specifically agreed to in writing by Vendor and Client in accordance with Section 9.1 of this 
Agreement 

Table A terns meckod...., includtd ll' :ut ofthi. A •• mont 

Ilil j Sortware License Agreement Addendum 0 Third Party Scrnces Addendum 0 , Client Advisory Committee Addendum 

Ilil , Sortware Maintenance Addendum 0 Disaster Recovery Addendum 0 , Pilot Client Participation Addendum 

0 Evaulr Backup Services Addendum 0 Escrow Agreemcnt Addcndum 0 Supplements to Terms and Conditions 

GENERAL TERMS AND CONDITIONS 

1 DEFINITIONS 

Capitalized tenns in this Agreement mean the following unless specifically 
defined elsewhere in this Agreement, or in an applicable Addendum or 
OrderFonn. 

"Addendum" means an amendment or supplement to this Agreement 
executed by both parties. 

"Agreement" means this Agreement. any applicable Addenda, and any 
Order Form or Statement of Work executed by both parties. 

"Cbange Order" means a written request to change the terms or scope of 
a Statement of Work or an Order Form. 

~!Jalm" means any claim, demand, cause of action, debt, liability, or other 
obligation, including reasonable attorney fees incurred in connection 
with such a claim. 

"ConOdential In[nnnatlQu" means (a) any confidential, proprietary or 
trade secret information of the disclosing party ("Discloser") that, if in 
tangible form, is reasonably marked as confidential, secret or with a 
comparable legend, or, if disclosed orally or visually, is reasonably 
identified as confidential at the time of disclosure or within a reasonable 
time following disclosure; (b) discussions relating to such information; 
and (c) any information the receiving party rRecipient") knew or 
reasonably should have reasonably known under the circumstances to be 
confidential. 

"r.onsultfnl! Servtces" means services provided to analyze Client 
requirements and make recommendations on how to best implement and 
utilize Vendor Products. Client is solely responsible for insuring that 
accepted recommendations are appropriate for use within the Client's 
organization. 

~DnrumentationD means the then~current, non~user specific, written 
instructions, user guides, and user manuals for the Products, if applicable, 
whether in electronic, paper or other equivalent form, provided by 
Vendor to Client 

~ExeQltable Code" means the fully compiled version of a software 
program that can be executed by a computer and used by an end user 
Without further compilation. 

"Effectiye DateD means the date the applicable Order Form is signed by 
the Client for the Products or Services heing purchased. 

"~" has the meaning set forth in Section 3.1 below. 

"Indemnlfigd Parties" means each party entitled to indemnification 
under this Agreement and its officers, directors, employees and agents. 

~I!lcensed SOftware Products- or "Vendor Software" means the 
machine-readable, object-code version of the software licensed by 
Vendor to Client. induding all related Documentation and any modified. 
updated or enhanced versions of the software that Vendor may provide 
to Client, as set forth in the applicable Order Form and under the tenns 
and conditions of this Agreement 

"Product Maintenance Services" means on-going services provided by 
Vendor to Client as set forth in the Software Maintenance Addendum. 

"Order Form" means the ordering documents, in a form specified by 
Vendor, representing the initial purchase of the Products as well as any 
subsequent purchases of Products that are signed and submitted by 
Client to Vendor. 

"JlU..tImt" means any work product, forms, checks, statements, reports 
interfaces to third parties, or inrormation provided by Vendor or Vendor 
Products. 

"Products" means items purchased by Client as set forth in an Order 
Form or Statement of Work, in accordance with any applicable 
Addendum. Products may include Licensed Software Products, Services, 
Subscription Services, Product Maintenance Services, ProfeSSional 
Services, and Product Customization. 

"pmfesslomt! Services" means implementation, training, installation 
and data recovery, migration and restoration services and other 
professional services provided by Vendor to Client, but specifically 
excluding Product Maintenance Services and Subscription Services. 

"Services" means Consulting Services, Subscription Services, ProfeSSional 
Services, Product Customization, and any other services provided by 
Vendor to Client 

"Subscrintion SeoricesH means software based services that are 
provided to the Client by the Vendor or a third party on are-occurring 
basis. 

"Source Code" means the human-readable version ofa software program 
than can be compiled into Ex':cutable Code. 

"Statement Of Work" means a written description of work signed by the 
parties pursuant to which Vendor provides Professional Services to Client 
and is covered by the terms and conditions of this Agreement. 

A 
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"~" has the meaning set forth in Section 3.3. "firm" has the meaning 
set forth in Section 9.1. 

"SCOPE OF AGREEMENT. 

This Agreement states the tenns and conditions pursuant to which Vendor 
will provide Products and Services to the Client These general tenns and 
conditions may be supplemented by the applicable Addenda, including any 
Addenda identified in Table A. Client understands that all Of certain 
portions of the Products sold or licensed under this Agreement may be 
provided by a third party service provider. Client also understands that all 
Products purchased by the Client as part of this Agreement are provided as 
is. Any Client specific changes to the Products will require an Addendum or 
amendment consistent with section 11.3. 

3 FEES AND PAYMENT 

3.1 Fees. 

Client will remit to Vendor aU applicable fees, including but not limited to 
license, maintenance, professional service and othdfees for those Products 
and Services purchased by Client. as set forth in any applicable Order Fonn 
or Statement of Work (collectively, NFees"). In addition, Client shall 
reimburse Vendor for any reasonable expenses, including travel, phone and 
related expenses incurred in the perfonnance of Services, which costs are 
also considered to be Fees. Except as specifically set forth in this Agreement. 
all Fees are fuUy earned upon receipt and non·refundable. 

3.2 PaymenL 

Payments due under this Agreement shall be made in U.S. currency in the 
amounts and at the times set forth in the applicable Order Fonn or 
Statement of Work or, if not indicated thereIn, within thirty (30) days of the 
date of invoice. If Client fails to timely pay any amount when due, Client 
shall pay, in addition to all principal due, interest at the rate of one percent 
(1.0%) per month, but not to exceed the maximum allowed by law, on such 
delinquent amount 

3.3 Suspension of Services 

Vendor may, at its sale discretion, may suspend client's right to use any 
Product provided by Vendor under this Agreement if Client fails to remit 
any payment when due within ten (10) business days after receiving 
written notice from Vendor that payment is past due. This section does not 
in any way waive Vendor's rights under section 9. 

3.4 Taxes. 

All Fees are excluSive of any sales, value·added, foreign withholding or 
other government taxes, duties, fees, excises, or tariffs imposed on the 
production, storage, licensing. sale, transportation, import, export. or use of 
the Products or perfonnance of any Services (collectively, "Taxes"). If the 
Vendor is assessed Taxes or the Client is required to withhold Taxes related 
to services provided under this Agreement, Client will be responsible for, 
and will reimburse the Vendor. Taxes shall be considered a Fee and will be 
subject to the tenns and conditions set forth in this section 3. 

4 OWNERSHIP 

4.1 TlUe 

Client acknowledges, represents and warrants that title to and ownership of 
the Licensed Products, Systems, and Documentation, including all 
corrections, enhancements, or other modifications to the Ucensed Soitware, 
Products, systems, and Documentation, are the sole and exclusive property 
of Vendor and its third party vendors. This includes all material displayed 
on the screen or generated, such as icons, screen displays, etc. 

4.2 Prol- 'rletary RIghts Notices. 

Cilent shall not delete, alter, cover, or distort any copyright, trademark, or 
other intellectual property rights placed on or in the Products and shall 
ensure that all intellectual property right notices are reproduced on all 
copies thereor. 

VlLLAGE Of' CHATHAM I 
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S CONFIDENTIALITY 

5.1 Obligations. 

Each party acknowledges that, in the course of its performance of this 
Agreement, it may obtain the Confidential Information of the other party. 
The duty to protect any Confidential Information shall survive the 
tennination of this Agreement The Recipient of any Confidential 
Infonnation shall use the same level of care to protect the Confidential 
Information of the Discloser that Recipient takes to protect its own 
confidential information, but. at a minimum, shall take reasonable steps to 
prevent the unauthorized disclosure of and to maintain the confidentiality 
of the Confidential Infonnation of Discloser. Recipient shall not disclose the 
Confidential Information of Discloser to any employees, contractors, or 
other third parties except as specifically authorized by Discloser or as 
necessary to perform Recipient's obligations under this Agreement. 
Recipient shall use its best reasonable efforts to ensure that any party to 
whom Recipient does disclose Confidential Information is subject to 
confidentiality obligations at least as protective as those in this Agreement 
Recipient shall be liable for any breach of these confidentiality obligations 
by any individual or entity receiving Confidential Infonnation from 
Recipient However, the parties acknowledge and agree that, 
notwithstanding such measures taken to prevent unauthorized disclosure, 
use of or connection to the Internet provides the opportunity for 
unauthorized third parties tn circumvent such precautions and Illegally gain 
access to Confidential Infonnation. The Confidential Information disclosed 
by Discloser may only be used by Recipient as necessary to perfonn its 
obligations or exercise its rights under this Agreement Recipient shall 
indemnify Discloser for damages or costs incurred by Discloser as a result 
of the unauthorized use, disclosure or distrtbution of any Confidential 
Infonnation facilitated by Redpient's breach of these confidentiality 
obligations. 

5.2 Exceptions. 

The obligations set forth in Section 5.1 will not apply to any infonnation 
that is required to be disclosed by: 

(a) An authorized court or other governmental body or; 

(b) Otherwise required by law. Such disclosure will not be considered to 
be a breach of this Agreement or a waiver of confidentiality for other 
purposes; provided, however, that Recipient will provide prompt written 
notice thereof to Discloser and will cooperate with Discloser to limit any 
disclosure to the fullest extent possible. 

6 LIMITED WARRANTIES AND DISCLAIMERS 

6.1 Assumption of Responsibility. 

Client assumes all responsibility for the selection of. appropriateness of. use 
of. and results obtained from the Products and Output Client warrants that 
it is solely responsible for setting up and administering internal controls to 
verilY the accuracy of the Products' Output on an ongoing basis. All 
warranties made by Vendor, expreSs or implied, extend solely to Client and 
not to any third parties. 

6.2 DISCLAIMER. 

EXCEPT AS EXPRESSLY WARRANTED IN THE APPLICABLE PRODUCT 
ADDENDUM. THE PRODUCTS ARE PROVIDED "AS IS:· WITHOUT ANY 
WARRANTY OF ANY KIND. WHETHER EXPRESS. IMPLIED, OR STATUTORY. 
INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTIES OR 
CONDITIONS OF MERCHANTABILITY. FITNESS FOR A PARTICULAR 
PURPOSE. TITLE. NON-INFRINGEMENT OR NON'MISAPPROPRIATION OF 
INTELLECTUAL PROPERTY RIGHTS OF A THIRD PARTY. CUSTOM. TRADE, 
QUIET ENJOYMENT. ACCURACY OF INFORMATIONAL CONTENT OR 
RESULTS, OR SYSTEM INTEGRATION. OR ANY WARRANTIES OR 
CONDITIONS ARISING UNDER ANY OTHER LEGAL REQUIREMENT. AND 
VENDOR EXPRESSLY DISCLAIMS ALL SUCH WARRANTIES. VENDOR 
MAKES NO WARRANTY THAT THE PRODUCTS WILL RUN PROPERLY ON 
ALL HARDWARE. THAT THE LICENSED SOFfW ARE. HOSTED SERVICES OR 
OTHER PRODUCTS WILL MEET THE NEEDS OR REQUIREMENTS OF 
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CLIENT OR ITS USERS, WILL OPERATE IN THE COMBINATIONS THAT MAY 
BE SELECTED FOR USE BY CLIENT OR ITS USERS, THAT THE LICENSED 
SOFTWARE OR HOSTED SERVICES WILL BE UNINTERRUPTED OR ERROR 
FREE, OR THAT ALL ERRORS WILL BE CORRECTED, 

7 INDEMNIFICATION 

7.1 By Client 

Client shall indemnity, defend and hold Vendor harmless from any Claims to 
the extent that the Claims arise out of or relate to: 

(a) Client's Failure to verify the appropriate use of Vendor Products and 
Output; 

(b) Failure of Client to verify the accuracy of Output; 

(e) Client's failure to implement and administer internal controls, 
including internal controls to verify, on an ongoing basis, the appropriate 
use and accuracy. Output; 

(d) Any data, software, or other materials provided by Client; 

(e) Any use of the Products or Services inconsistent with their intended 
use, as manifest in this Agreement; 

(f) Any modification, alteration, misuse, or combination of the Products 
or Services with other hardware or software; or 

(g) Client's wilful or reckless misconduct 

7.2 By Vendor. 

Vendor shaH indemnify. defend and hold CIi~nt harmless from and against 
any Claims to the extent that the Claims are based on Vendor's willful or 
reckless misconduct 

7.3 Entire Obligation. 

THE INDEMNIFICATION OBLIGATIONS SET FORTH IN THIS SECTION 7 
CONSTITUTE EACH PARTY'S ENTIRE OBLIGATION AND LIABILITY FROM 
OR RELATED TO THIS AGREEMENT REGARDING THIRD PARTY CLAIMS. 

8 LIMITATION OF LIABILITY 

8.1 Waiver of Consequential Damages. 

IN NO EVENT WILL EITHER PARTY BE LIABLE FOR: (A) THIRD PARTY 
CLAIMS OR LIABILITIES OTHER THAN THOSE IDENTIFIED IN SECTION 
7; OR (B) ANY SPECIAL. INDIRECT, INCIDENTAL. EXEMPLARY, PUNITIVE 
OR CONSEQUENTIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, 
LOSS OR DAMAGE TO DATA, INACCURACY OF DATA, LOSS OF 
ANTICIPATED REVENUE OR PROFITS, WORK STOPPAGE OR 
IMPAIRMENT OF OTHER ASSETS OR LOSS OF GOODWILL, WHETHER OR 
NOT FORESEEABLE AND VVHETHER OR NOT A PARTY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND 
NOTWITHSTANDING ANY FAILURE OF THE ESSENTIAL PURPOSE OF 
THIS AGREEMENT OR ANY LIMITED REMEDY HEREUNDER. 

8,2 Cap on Liability. 

IN NO EVENT WILL THE TOTAL LIABILITY OF VENDOR ARISING OUT OF 
OR IN CONNECTION WITH THIS AGREEMENT EXCEED THE FEES PAID 
BY CLIENT FOR THE SERVICES OR PRODUCTS IN QUESTION OR THE 
CAPS ON LIABILITY SET FORTH IN THE APPLICABLE PRODUCT 
ADDENDDUM, NOTWITHSTANDING ANY FAILURE OF THE ESSENTIAL 
PURPOSE OF THIS AGREEMENT OR ANY LIMITED REMEDY HEREUNDER. 
IN NO EVENT WILL VENDOR'S LICENSORS OR THIRD PARTY PROVIDERS 
BE LIABLE FOR ANY DAMAGES, WHETHER DIRECT, INDIRECT OR 
CONSEQUENTIAL, OF AI~Y KIND IN CONNECTION WITH OR ARISING OUT 
OF THIS AGREEMENT. FOR FEES THAT ARE PAID ON A RE-OCCURING 
BASIS, LIABILITY IS CAPPED AT AN AMOUNT EQUAL TO THE FEES PAID 
IN ONE FULL YEAR FOR THE SERVICES OR PRODUCTS IN QUESTION. 

8.3 Disclaimer. 

ViLLAGe OF CHATHAM 
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THE FOREGOiNG LIMITATIONS APPLY TO ALL CAUSES OF ACTION IN THE 
AGGREGATE, INCLUDING WITHOUT LIMITATION, BREACH OF CONTRACT, 
BREACH OF WARRANTY, INDEMNIFICATION, NEGLIGENCE, STRICT 
LIABILITY, MISREPRESENTATION AND OTHER TORTS, AND STATUTORY 
CLAIMS. EACH OF THE PARTIES ACKNOWLEDGES THAT IT 
UNDERSTANDS THE LEGAL AND ECONOMIC RAMIFICATIONS OF THE 
FOREGOING LIMITATIONS, AND THAT THE FOREGOING LIMITATIONS 
ALLOCATE THE VARIOUS RISKS BETWEEN THE PARTIES AND FORM AN 
ESSENTIAL PART OF THE AGREEMENT OF THE PARTIES. 

9 TERM AND TERMINATION 

9.1 Tenn. 

This Agreement will commence upon the Effective Date and will continue 
for the period set forth in the appJicable Order Forms (subject to the 
renewal terms set forth in the applicable Product Addendum and/or the 
applicable Order Forms) and/or Statements of Work (~Tennn), unless 
earlier terminated in accordance with the provisions of this Agreement 

9.2 Tennination 

Either party may tenninate this Agreement, and any applicable addenda. 
and Vendor may terminate Order Forms, upon written notice if the other 
party materially breaches this Agreement and fails to cure such breach 
within one-hundred twenty (120) days af\:er receiving specific written 
notice of the nature of the alleged breach from the non-breaching party and 
the opportunity to cure. Vendor may terminate this Agreement if Client 
fails to pay any portion of the Fees when due within thirty (30) days after 
receiving written notice from Vendor that payment is past due. Additional 
termination rights are set forth in the warranty and/or termination 
provisions in the applicable Addendum. 

9.3 Obligations upon Tennination. 

Upon the termination or expiration of this Agreement: 

(a) Client shall promptly pay in full all outstanding payments due to 
Vendor (but in any event, no later than ten (10) business days [ollowing 
the date on which termination or expiration is effective); 

(b) all licenses granted under this Agreement and any Addenda will 
immediately terminate and Client shall immediately cease all use of the 
Products; 

(c) Client shall remove all copies of the Licensed Software from its 
computer systems. The expiration or termination of this Agreement does 
not relieve either party of any obligations that have accrued on or before 
the effective date of the termination or expiration. 

9.4 Survival. 

The follOWing Sections will survive the termination or expiration of this 
Agreement: 1 and 4 through 10, and any other provisions of this Agreement, 
including any Addenda, that by reasonable interpretation are intended by 
the parties to survive the termination or expiration of this Agreement 

10 GENERAL LIABILITY INSURANCE 

Vendor will maintain general liability insurance. Upon request by Client. 
Vendor will provide Client with proof of coverage. This certificate is issued 
to the Client as a matter of information onJy and confers no rights upon the 
Client This Certificate does not amend, extend or .:!.lter the coverage 
afforded by the insurer to the Vendor. 

11 GENERAL 

11.1 Reservation of rights 

All rights not expressly granted to Client in this Agreement are reserved by 
Vendor and its third party providers, 

£X1-l/r9/ T A 
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11.2 Entire Agreement 

This Agreement, induding the applicable Addenda and any Order Forms or 
Statements of Work, constitutes the entire agreement between the parties 
and supersedes all previous and contemporaneous agreements, 
understandings and arrangements with respect to the subject matter 
hereof. whether ora) or written. 

11.3 Amendment 

This Agreement may be amended or supplemented only in writing. Any 
amendment must refer explicitly to this Agreement and must be signed by 
both parties. All other agreements whether verbal, implied or written are 
not binding to either party. 

11.4 Waiver. 

No term or provision hereof will be considered waived by either party, and 
no breach excused by either party, unJess such waiver or consent is in 
writing. and signed on behalf of the party again~t whom the waiver is 
asserted. No consent by either party to, or waive~ of, a breach by either 
party, whether express or implied, will constitute consent to, waiver of, or 
excuse of any other, different, or subsequent breach by eltherparty. 

11.5 Severability. 

If any provision of this Agreement is held to be invalid or unenforceable for 
any reason, the remaining provisions will continue in full force without 
being impaired or invalidated in any way. The Parties agree that any invalid 
provision wiD be deemed to be restated so as to be enforceable to the 
maximum extent permissible under law consistent with the original intent 
and economic tenns of the invalid provision. 

11.6 Relationship of Parties. 

The parties to this Agreement are independent contractors. There is no 
relationship of agency, partnership, joint venture, employment or franchise 
between the parties. Neither party will have, and will not represent that It 
has, any power, right or authority to bind the other party, or to assume or 
create any obligation or responsibility, express or implied, on behalf of the 
other party or in the other party's name. 

11.7 Non-Exclusive Relationship. 

This Agreement is non--cxclusive. Each party will be free to enter into other 
similar agreements or arrangements with other third parties. 

11.8 Assignment 

Neither party will indirectly or directly transfer or assign any rights under 
this Agreement, in whole or part, without the prior written consent of the 
other party. Notwithstanding the foregoing. the Vendor may, without the 
prior written consent of the other party, assign in its entirety or in part this 
Agreement to a subsidiary or affiliated entity as part of a divestiture, 
corporate reorganization or consolidation, or to another party in 
connection with a merger, acquisition, or sale of assets or stock, provided 
the successor agrees in writing to assume all of the assigning party's 
obligations hereunder. Any assignments contrary to this Section 11.8 will 
be void. Subject to the foregoing. this Agreement will bind and inure to the 
benefit of the parties and their respective successors and permitted assigns. 

11.9 Compliance with Laws. 

Each party shall be responsible for its own compliance with laws, 
regulations and other legal requirements applicable to the conduct of its 
business and this Agreement, and agrees to comply with all such laws, 
regulations and other legal requirements. 

11.10 Force Majeure. 

Except for Client's payment ohJigat ;:)Os under this Agreement, neither party 
will be liable for any failure or delay In performance under this Agreement 
which might be due in whole or in part, directly or indirectly, to any 
contingency, delay, failure, or cause of, any nature beyond the reasonable 
control of such party. Such causes indude, without in any way limiting the 
generality of the foregoing. fire, explosion, earthquake, storm, flood or other 
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weather, unavailability of necessary utilities or raw materials, power 
outage, strike, lockout, unavailability of components, activities of a 
combination of workmen or other labor difficulties, war, act of terrorism, 
insurrection, riot, act of God or the public enemy, law, act, order, export 
control regulation, proclamation decree, regulation, ordinance, or 
instructions of government or other public authorities. or judgment or 
decree of a court of competent jurisdiction (not arising out of breach by 
such party of this Agreement). 

11.11 Inspection 

Client will permit Vendor or its representatives to review Client's relevant 
records and inspect Client's fadlities and systems to ensure (:ompliance 
with the Agreement Vendor will give Client at least ten (10) days' advance 
notice of any such inspection and will conduct the same during nonnal 
business hours in a manner that does not unreasonably interfere with 
Client's nonnal operations. 

11.12 Governing Law. 

This Agreement will be governed by and construed under the laws of the 
United States, the State and county in which the Client is located, as defined 
at the beginning of this agreement. 

11.13 Dispute Resolution and Jurisdiction. 

The parties will attempt to resolve any dispute reJating to this Agreement 
by good faith negotiation between business principals prior to initiating 
formal legal proceedings relating to the dispute. In the event the parties are 
unable to resolve the dispute, any such claim shall be submitted to 
Arbitration. Such arbitration shall be conducted in accordance with 
commercial arbitration rules then in effect for the American Arbitration 
Association; and both parties agree to abide by the decision resulting from 
such arbitration. If necessary, the dedsion of the American Arbitration 
Association may be enforced by the courts having jurisdiction over this 
Agreement 

11.14 Attorney Fees. 

In the event any attorney is employed by any party to this Agreement with 
regard to any legal action, arbitration or other proceeding brought by any 
party for the enforcement of this Agreement, or because of an alleged 
dispute, breach, default or misrepresentation in connection with any of the 
provisions of this Agreement, then the party or parties prevailing in such 
proceeding. whether at trial or upon appeal, will be entitled to recover 
reasonable attorney fees and other costs and expenses Incurred, in addition 
to any other relief to which it may be entitled. 

11.15 Notices. 

All notices, consents, and approvals under this Agreement must be 
delivered in writing by courier, by overnight mail service or by certified or 
registered mail, (postage prepaid and return receipt requested) to the other 
party at the address set forth beneath such party's signature and will be 
effective upon receipt Either party may change its address by giving 
written notice of the new address to the other party. 

11.16 Press Release. 

In the event that Vendor wishes to issue a press release announcing the 
existence of the relationship between the parties and the nature of this 
Agreement, Vendor will provide such press release to Client for Client's 
written approval and consent Such approval and consent will be in Client's 
sale discretion. No other press releases that mention the other party shall 
be issued without the other party's prior written approval. Client <lgrees to 
allow Vendor to list Client as a customer. 

11.17 Construction of Agreement 

This Agreement has been approved by the respective parties h, reto and the 
language hereof will not be construed for or against any party. The titles 
and headings herein are for reference purposes only and will not in any 
manner limit the construction of this Agreement, which will be considered 
asa whole. 
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11.18 Counterparts and Electronic Signatures. 

This Agreement may be executed in one Of more counterparts, each of 
which will be deemed an original and all of which will be taken together and 
deemed to be one instrument Each party agrees that electronic or facsimile 

VILLAGE Oi' CHATHAM I". 
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.------

signatures of authorized representatives of either party will be binding for 
the purposes of executing this Agreement 

IN WITNfSS WHEREOF, each of the parties hereto has caused this Agreement to be executed as of the Effective Datc by a duly authorized officer or representative. 

Vendor: Client: 
By: ___________________ _ By: __________________ _ 

Name (Print):: ____________________ _ Name (Print): ___________________ _ 

Title: _____________________ _ Title: ____________________ _ 

Date: _______________________ _ Date: _____________________ _ 
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SPRINGBROOK SOFTWARE 
SOFTWARE LICENSE AGREEMENT ADDENDUM 

This Addendum sets forth additional terms and conditions applicable to Licensed Software Products purchased by Village of Chatham ("CJient") from Springbrook 
Software, Inc. rVendor~) pursuant to the Master Client Agreement (the "Master Agreement") entered into by Vendor and Client Capitalized tenns used in this 
Addendum but not defined herein will have the meanings set forth in the Master Agreement 

GENERAL TERMS AND CONDITIONS 

1 DEFINITIONS 

Capitalized terms in this Addendum mean the rollo~ng unless specifically 
defined elsewhere in this Addendum. 

"Application" means a Licensed Software Product module as set forth on 
the appropriate Order Form. 

.. ~" means any modification, enhancement or addition to the 
Licensed Software Products developed by or for Vendor for Client's use or 
at Client's Request 

"Enbancemenr has the meaning assigned in the Software Maintenance 
Addendum Vendor reserves the right to charge for Enhancements. 

"escrow Agreemenr means an agreement that Vendor has entered into 
with an appropriate escrow management firm for the storage of the 
current release ofVendor:.s Licensed Software Products. Selection of such 
firms and the right to change firms at any time is solely at the discretion 
of the Vendor. 

.. ~" as applied to changes to Licensed Software Products or an 
Application, shall mean a significant or substantial alteration or effect on 
the function or Output thereof, and "cureD as applied to a Material failure 
shall mean the provision of functional equivalent functions or means. 

DSpeclOgtlons" mean the written (both hard copy and electronic text 
files) description of the functions, capadty and features of the Licensed 
Software Products delivered by Vendor to Client to the extent specifically 
incorporated in an Order Form or Statement of Work. Vendor reserves 
the right to update, change or retire the Specifications, in whole or in part. 

"User Materials" means all written and electronic Documentation, 
provided by Vendor to Client for use in connection with the Licensed 
Software Products. 

2 GRANT OF LICENSE 

2.1 Scope of License 

Vendor hereby grants Client a limited, revocable, non-exclusive, non
transferrable license to use, copy and distribute the Licensed Software 
Products (in machine-readable, object code form only) and User Materials 
provided to Client pursuant to an Order Form or Statement of Work. during 
the term described in Section 2.3, subject to the terms and conditions of this 
Addendum and the Master Agreement, all for Client's ordinary, internal 
business purposes only, including. without limitation, the rights to; 

(a) support Client's use of the Licensed Software Products under this 
Addendum: 

(b) install, use and execute the Licensed Software Prodl ';ts on computers 
that Client owns or leases for purposes of serving Client's internal 
business needs; 

(c) transfer Licensed Software Products to replacement hardware owned 
by Client The costs for Vendor to provide any replacement media or 
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technical assistance to accommodate the transfer are billable charges to 
the Client Client will give Vendor advance written notification of its 
intent to transfer licenses to new hardware; and 

(d) store the Licensed Software Products machine-readable instructions 
or data on a temporary basis in main memory, extended memory, or 
expanded memory of such computers as necessary for such use, and 
transmit such instructions or data through Client's computers and 
associated devices. 

2.2 License Restrictions 

Client may only use the Licensed Software Products and User Materials 
within the limited scope set forth herein. In particular, and without 
limitation, Client agrees that dient and Client's employees will not: 

(a) assign. sublicense, transfer, pledge, grant a security interest in, lease, 
rent or share the Ucensed Software Products or Client's rights under this 
License Agreement with or to any third party; 

(b) reverse assemble, reverse compile, cross compile or otherwise adopt, 
translate or modify the Licensed Software Products: 

(c) refer to or use any portion of the Licensed Software Products or User 
Materials as part of any effort to develop any other Licensed Software 
Products program; or 

(d) modify the Licensed Software Products in any way other than that 
supported through configuration options available to the Client from 
Vendor. 

2.3 Conditions of License 

The term of the license granted to Client pursuant to this Addendum begins 
on the Effective Date and will continue as long as; 

(a) Client is current on Licensed Software Products Maintenance 
payments set forth in the Licensed Software Products Maintenance 
Addendum and the appropriate Order Form; and 

(b) Client is in compliance with the tenns and conditions of this 
Addendum, the Master Agreement, all Addenda and appropriate Order 
Forms or Statements of Work. Vendor reserves the right to revoke 
licenses for failure to meet any conditions of the Master Agreement or 
any applicable Addenda. 

2.4 Source Code 

Vendor will maintain an Escrow Agreement under which Vendor will place 
the source code for each major release of Vendor's Licensed Software 
Products. At Client's request. Vendor will add Client as a beneficiary on its 
Escrow Account Client agrees to pay all fees and charges assodated with 
adding Client as a beneficiary on the Escrow Account Client is solely 
responsible for maintaining its status as a beneficiary. 

3 OWNERSHIP, PROPRIETARY PROTECTION. 

Nothing in this Addendum, the Master Agreement, or any other Addenda' 
provides Client with title to or ownership of any Ucensed Software Product, 
but only a limited license to use the Products consistent with the limitations 
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identified in this Addendum, Vendor shall have sole and exclusive 
ownership of all right, title and interest in and to the Licensed Software 
Products and User Materials, all copies thereof, all derivative works. and all 
related material generated from the Licensed Software Products including 
material displayed on the screen such as icons, screen displays, etc. 
(including ownership of all copyrights, trademarks and other intellectual 
property rights pertaining thereto), whether created by Vendor or any 
other party, sUbject to the rights of Client expressly granted herein. 

3.1 Acceptance Period 

Upon completion of the implementation of each Licensed Software Product 
purchased by the Client as set forth in the appropriate Order Form or 
Statement of Work. Client will have 30 calendar days to validate that the 
Products are perfonning in accordance with this Addendum, the Master 
Agreement, and any related Addenda Each Application will be considered 
accepted by the Client if and when anyone of the following has occurred; 

(a) Client provides vendor written affirmation tl:tat the Application is 
performing within the terms of this Addendum, the Master Agreement 
and any related Addenda; -

(b) 30 days has passed since the implementation of the Application; 

(c) Client is using the Licensed Software Product at issue for its intended 
purpose; or 

(d) One calendar year has passed since the Effective Date. Client agrees to 
grant Vendor access to any system where Licensed Software Products are 
installed to audit Client's use of the Licensed Software Products and 
wmpliance with this Addendum. 

4 LIMITED WARRANTY. 

Vendor warrants that it has title to the Licensed Software Products and that 
it has full authority to grant this license to Client Vendor also warrants 
that, as to each Application, for a period of ninety (90) days from the date of 
Client's acceptance of the Application, the Application will function in 
Material conformity with the Specifications. Vendor makes no warranty 
regarding the usability or convertibility of any of Client's data. the suitability 
of the Licensed Software Products for Client's needs, or any performance 
problem, claim of infringement or other matter to the extent attributable to 
any use or modification of the Licensed Software Products, or combination 
of the Licensed Software Products with any other computer program or 
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communications device. Additionally, each Licensed Software Product Is 
subject to the stability and capability of the Client's existing operating 
system(s). VENDOR DOES NOT WARRANT THAT THE LICENSED 
SOFTWARE WILL OPERATE PROPERLY WITH OTHER HARDWARE OR 
SOFTWARE. Determination of breach of the foregoing limited warranty or 
default under this Section shall be subject to the notice and cure proVisions 
of Section 8 of the Master Agreement, and upon receipt of written notice of 
breach of warranty, Vendor shall be afforded a period of one hundred and 
twenty (120) days to cure the reported Material defect, failure or other 
brea<h. CLIENT AGREES THAT THE FOREGOING LIMITED WARRANTY IS 
IN LIEU OF ALL OTHER WARRANTIES AND VENDOR DISCLAIMS ALL 
OTHIlR WARRANTIES. EXPRESS OR IMPLIED. INCLUDING WITHOUT 
LIMITATION ANY IMPLIED WARRANTY DF MERCHANTABILITY. FITNESS 
OR ADEQUACY FOR ANY PARTICULAR PURPOSE OR USE. QUALITY. 
PRODUCTIVENESS OR CAPACITY. OR THAT THE OPERATION OF THE 
LICENSED SOFTWARE PRODUCTS WILL BE UNITERRUPTED OR ERROR
FREE. 

S CLIENT RESPONSIBILITIES 

Client assumes all responsibility for the selection of. use of, and results 
obtained from the License Software Products. Client agrees to and Is solely 
responsible for implementing the appropriate internal controls to ensure 
the accuracy of and appropriate use of any Licensed Software Products. All 
warranties, express or implied, extend solely to Client and not to any third 
parties. 

6 CUSTOM AND ENHANCEMENTS 

Vendor reserves the right at its own discretion to determine if and when 
any type of Enhancements or Custom modifications will be made to the 
Licensed Software Products. 

7 THIRD PARTY SOFTWARE 

To the extent any Licensed Software Product incorporates or necessarily 
interaru with third party software, Client agrees to either procure that 
third party software on tenns acceptable to it or to agree and abide with the 
third party software provider's standard end user license agreement Client 
agrees to execute any documents and take all other steps necessary to 
satisfy any third party licenSing requirements. 

IN WITNESS WHEREOF, each of the parties hereto has caused this addendum to be executed by its duly authorized officer or representative. 

Vendor: Client: 
By: ______________________________________ __ By: __________________________ _ 

Name (Print): ____________________ _ Name (Print): ____________________ __ 

Title: _____________________ _ Title: __________________________ _ 

Date: ______________________ _ Date: _____________________ _ 
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SPRINGBROOK SOFTWARE 
SOFTWARE MAINTENANCE ADDENDUM 

This Addendum sets forth additional terms and conditions applicable to Product Maintenance Services purchased by Village of Chatham CClient") from 
Springbrook Software, Inc. ("Vendor") pursuant to the Master Client Agreement ("Mastcr_Agreement") entered into by Vendor and Client Capitalized tenns used in 
this Addendum but not defined herein will have the meanings set forth in the Master Agreement or in the Software License Agreement Addendum. 

GENERAL TERMS AND CONDITIONS 

1 DEfiNITIONS 

Capitalized terms in this Addendum mean the following unless 
specifically defined elsewhere in this Addendum. 

~E'nbanfemrnt" any change to a Licensed Software Product that the 
Vendor, in its sole discretion, has determined will become part of the 
Licensed Software Product, including any modification or addition that, 
when made or added to a Licensed Software Product, materially changes 
its utility, efficiency, functional capability, or Output, but that does not 
constitute solely an Error Correction, and does not constitute a New 
Product Release. Vendor may designate Enhancements as ~Major 
Enhancements~ or simply as ~Enhancements," depending on Vendor's 
assessment of their value and of the function added to the Licensed 
Software Product or Application. A ~Major EnhancementU is a substantial 
rewrite of an Application or a Licensed Software Product. 

~Tempnrary FixN means an initial correction or ~fix" to a problem in the 
Licensed Software Products prior to the release of an Error Correction. 

"Eunr COITectJQnW means either a modification or an addition that, 
when made or added to the Licensed Software Products, brings the 
Licensed Software Products into material conformity with its 
Specifications, or a procedure or routine that, when observed in the 
regular operation of the Licensed Software Products, avoids the practical 
adverse effect of such nonconformity. 

"Maintenance fees" means Fees paid by Client on a periodic baSis to 
purchase the Product Maintenance Services under this Addendum. These 
Maintenance Fees arc subject to the Terms and Conditions of the Master 
Agreement are considered "Fees." 

~New product Releasp" means either the total rewrite of an Application 
or new version(s) of the Licensed Software Products (including. without 
]imitation, offering of an Application in a new language), the offering of 
new suites of Applications or databases, generally packaged as a separate 
module, and which may incorporate Error Corrections and/or 
Enhancements. A New Product Release shall be distinguished from an 
Enhancement by Vendor's determination, based on Vendor's assessment 
of the New Product's value and of the function added to the Licensed 
Software Products or an Application. 

2 SCOPE Of MAINTENANCE AGREEMENT. 

Client has purchased certain Licensed Software Products from Vendor 
and Client wishes to have Vendor maintain and support Client's use of 
those Licensed Software Products. Vendor and Client therefore agree as 
follows: 

2.1 Scope of Support Services 

(a) As long as Client is current on Maintenance Fees, Vendor agrees to 
provide HBasic Support Services" in support of the Product Basic 
Support Services shall consist of: 

(b) a toll-free line plus Internet access to Vendor's support department 
during Vendor's normal hours of operation to answer questions 
about the Licensed Software Products and help resolve issues not 
related to Error Corrections as defined below; and 

(c) After hours support during hours other than Vendor's normal hours 
of operation. Client will pay for after hours support at Vendor's 
standard hourly rates for after hours support, or as documented on 
the appropriate Order Form or Statement of Work. 

2.2 Scope of Product Maintenance Services 

As long as Client is current on Maintenance Fees, Vendor agrees to provide 
Product Maintenance Services In support of the Licensed Software Products 
as set forth in the applicable Order Form. Product Maintenance Services 
shall consist of: 

(a) Error Correction. Vendor will use all reasonable diligence to correct 
verifiable and reproducible errors in Licensed Software Products that 
are not performing in accordance with the Specifications. Error 
Corrections will be made within a reasonable time period after 
reported to Vendor. The Error Correction, when completed, may be 
provided in the form of a Temporary Fix or, in Vendor's discretion, a 
work around may be provided in the form of recommended alternate 
methods of using the Licensed Software Products. 

(b) Changes in State and Federal Reporting Requirements. Vendor will 
provide Enhancements needed to conform to state and federal 
reporting requirements, including changes to tax tables and routine 
forms. as changes become effective. Product Maintenance Services 
under this Addendum do not include updates to conform to any 
changes in local governmental regulations. Including without 
limitation changes in utility hilling rates, reports or methods. Vendor 
reserves the right to determine final form of State and Federal 
reporting functionality to ensure that functionality meets the 
requirements of the controlling regulation and all clients within the 
scope of said regulation. Enhancements to meet local needs are not 
included in this Service. 

(c) Service Packs. Vendor may, from time to time, issue routine minor 
releases of the Licensed Software Products, known as service packs, 
which contain Error Corrections, to Clients who have Software 
Maintenance Addenda in place. Installation of Service Packs is 
provided at no charge to Client if completed over the Internet 
Installation of routine releases, Service Packs, and Enhancements by 
Vendor at Client's site will be billed to Client at Vendor's then-current 
hourly rate. 

(d) Discounts on Major Enhancement Releases. Vendor may, from time to 
time, offer Major Enhancements to Client To the extent Vendor offers 
such Major Enhancements. Vendor shall permit Client to obtain one 
copy of each Major Enhancement for each copy of the Licensed 
Software Products or Application being maintained under this 
Addendum at the discount then specified by Vendor. 



2.3 LimitaUon of Support and Maintenance Services 

The following is not covered by this agreement: 

(e) Training. data conversion, Consulting Services, and project 
management services (whether onsite Of offsite); 

(f] Maintenance or support services resulting from any problem 
resulting from Client's deliberate Of inadvertent misuse, alteration 
(induding local reports written by the Client), Of damage of the 
Licensed Soft\Nare Products; 

(g) Support of operating systems; support of non-Vendor software 
(including but not limited to spreadsheets, word processors, general 
office software, and report writers (induding Crystal Reports, except 
for the standard Springbrook reports written in Crystal)); 

(h) On-site installation and management services for Upgrades or Major 
Enhancements: 

(1) Providing or recommending Internal controls or balancing Client's 
books; • 

(j) Any training. consulting. implementation management services, and 
data conversion services required on an individual Client basis for 
Major Enhancements (whether onsite oroffsite); 

(k) Any set up, support for and maintenance of additional production 
databases (whether onsite or offsite); 

(I) Travel (including travel time) and living expenses for installation and 
training. or any other onsite support or services; 

(m) New (additional) Product license and service fees. 

(n) Client is responsible for testing Client~specific modifications or 
Custom. Services associated with upgrading or migrating Custom to 
new release levels is not included in this agreement 

3 CI.IENT RESPONSIBII.lTIt:S 

Under this Addendum the Client is responsible for items not specifically 
assigned to the Vendor, including the following: 

3.1 Cooperation of Cllent. 

Client agrees to notify Vendor promptly following the discovery of any 
error. Further, upon discovery of an error, Client agrees, if requested by 
Vendor, to submit to Vendor a listing of Output and any other data that 
Vendor may require in order to reproduce the error and the operating 
conditions under which the error occurred or was discovered. Vendor shall 
treat any such data as confidential. 

3.Z Vendor Access 

Client agrees to provide and maintain a means for Vendor to remotely 
access and maintain the Licensed Software Products as installed on Client's 
computers or networks. This access will include the following: 

(a) An Internet connection and a static IP address that allows 
connectivity from Vendor support centers to the Client's servers; 

(b) Appropriate Vendor approved software that will allow Vendor 
support personnel to access the Client's server environment for the 
purposes of installation of Products, troubleshooting and problem 
resolution; 

(c) Client will allow Vendor personnel to access servers and Products 
with administrative level access; 

(d) Client is responsible for maintaining the security of any access 
solution; and 

(e) Vendor'S failure to provide services under this Addendum as a direct 
result of Client's failure to provide access to Vendor will not 
constitute a breach of this Addendum. 

3.3 
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Key Client personnel replacement 

If key Client personnel replacement occurs, Vendor reserves the right to 
require that the new employee[s) acquire Vendor-required training. 
Vendor offers free training at Vendor's Portland Training Center to all new 
department heads and one (1) new primary user per year for Products 
purchased by the Client Vendor may, in its discretion, raise the 
Maintenance Fees payable by Client by up to ten percent (10%) each year If 
Client does not provide training to all applicable users who call in to Vendor 
for support. 

3.4 Additional Costs not covered by this Addendum. 

Vendor reserves the right to bill hourly for maintenance and support 
outside of the Products and Services listed in Section 2.1. Among other 
things, Vendor wi1l bill Client on an hourly basis for the following services; 

(a) Support or maintenance in cases where repeated operator~produced 
error by the same user continues to occur despite notification to 
Client; 

(b) Support and maintenance services associated with applications not 
purchased by Client from Vendor, as documented in an appropriate 
Order Form or Statement of Work; 

(c) Support and maintenance services outside the scope of this 
Addendum; 

(d) Support and maintenance services necessitated by Client's failure to 
provide adequate internal controls In ensure the accuracy and 
appropriate use of the Products and compliance with local. state and 
federal regulations and auditors requirements; 

(e) Support and maintenance services associated with Client's failure to 
provide adequate internal controls to ensure the accuracy and 
appropriate use of the Products; 

(0 Costs associated with Client's creation or modification of data in 
Vendor's database except through the appropriate use of Vendor 
Products; 

(g) Costs associated with Client's own actions to integrate Vendor 
Products with applications or services not purchased from Vendor; 

(h) Costs assodated with Client's failure to meet the terms and 
conditions of section 3 of this Addendum; 

(i) Costs associated with additional labor or out of pocket expenses 
incurred while providing support to Client in cases where Vendor has 
requested but Client has denied remote access into a user 
workstation or the server housing Vendor's Products; and 

(j) Labor and travel costs associated with providing on-site for services 
covered by this Addendum. 

4 MAINTENANCE FEES 

4.1 FailUre to pay Maintenance Fees 

If Client fails to pay Maintenance Fees as specified in the applicable Order 
FOI111 or Statement of Work, Vendor reserves the right to suspend all 
Services under this Addendum. If Client's account is placed on hold due to 
failure to pay Maintenance Fees, Vendor will suspend all Services under this 
Addendum. Client's account will not be taken off hold until the following 
occurs: 

(a) A "Reconnect~ fee consisting of 10% of the full year annual 
maintenance amount is paid; and 

(b) All outstanding M.aintenance Fees are paid in fuJI. Client may choose 
to purchase new licenses from vendor and restart Product Maintenance 
Services at that point in lieu of paying all outstanding Maintenance Fees. 
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4.2 Maintenance Fees 

Vendor reserves the right to increase Maintenance Fees by up to 5% each 
year. 

S USE ANn RESTRICTIONS 

Error Corrections, Enhancements. New Product Releases and any other 
programming provided by Vendor, regardless of its form or purpose shall 
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be considered part of the Licensed Software Products for purposes of 
detennining the parties' rights and obligations related thereto pursuant to 
the Software License Agreement Addendum and this Addendum. Vendor 
shall have sole and exclusive ownership of all right, title and interest in and 
to such works (including ownership of all copyrights, trade secret rights 
and other intellectual property rights pertaining thereto). subject to the 
terms and conditions of the Software License Agreement Addendum. 

IN WllNESS WHEREOF, each of the parties hereto has caused this Addendum to be executed by irs duly authorized officer or representative. 

Vendor: 

By: 

Name (Print): 

Title: 

Date: 

t·.,~" 10) ! 

Client 

By: 

Name (Print): 

Title: 

Date; 
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SPRINGBROOK SOFTWARE 
SUPPLEMENTS TO GENERAL TERMS AND CONDITIONS 

This supplement sets forth additional terms and conditions applicable to any agreements between the Village of Chatham ("Client") and Springbrook Software. Inc. 
rVendor"). induding. without limitation, the Master Client Agreement ("Master Agreement") and any Addenda to that agreement entered into by Vendor and 
Client Capitalized terms used in this Addendum but not defined herein will have the meanings set forth in the Master Agreement 

1 SUPPLEMENTS, ADDITIONS AND AMENDMENTS 

The following changes shall be reflected in the Master Agreement: 

3.3 Suspension of Services shall be amended to read: 

Vendor may, at its sole discretion, may suspend client's right to use any Product prOvided by Vendor under this Agreement if Client fails to remit any payment 
when due within one hundred (100) business days after receiving written notice from Vendor that payment is past due. This section does not in any way waive 
Vendor's rights under section 9. Client and Vendor agree to come to a mutually agreeable resolution prior to suspension of services. 

The following changes shall be reflected in the Software Maintenance Agreement: 

Section 2.2 (d) is intentionally omitted. 

Section 3.4 (a) shall be amended to read: 

(a) Support or maintenance in cases where r.epeated operator-produced error by the same user continues to occur despite notification to Client Vendor shall 
notify and deliver estimates of costs to provide additional training. In addition Vendor and Client agree to work together for a mutually agreeable 
resolution; 

IN WITNESS WHEREOF, each of the parties hereto has caused this addendum to be executed by its duly authorized officer or representative. 

Vendor: Client: 

By: By: 

Name (Print): Name (Print): 

Title: Title: 

Date: Date: 
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LICENSED PRODUCTS AND SERVICES 

Village of Chatham, I L 

Included 

$4, 

$7 

Included 

Included 

Included 

No upfront 

$20,000 

tbd 
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MMNTENANCE FEES 

$880 

$1,650 

$1,320 

$1,320 

• Maintenance fees are generally prorated to align with your fiscal year. 
• Database fees are due at contract signing. 

Village of Chatham, IL 2 of 5 



1t~ringbrook 

CONVERSION SERVICES 

An estimated cost of your data comers ion has been prOl,ded in this quote. This estimate is for up to three 
separate data pulls for Utility Billing (if applicable), and one data pull for all other applications. We will need 
to rel.iew an actual sample of your data to confirm this estimate. Certain factors may cause the cost to 
exceed the amount quoted. See section below titled "Not Included in Estimate". 

There are a ""riety of factors that can influence the cost of a con""rsion and a ""riety of items that are not 
included in the standard cost estimate for your con""rsion. For example, your estimate will not include the 
following: 

o Remo",,1 of data from your existing system 
o Consulting on remo",,1 of data from your existing system 
o Changes or modifications requested after the first con""rsion and different from 

the specifications we originally receilolld. 
o Changes in the format we receiloe the data in after the first conloersion 
o More than three conloersions for UB or more that one conloersion for any other module 

In addition, the following items can increase the cost of your conloersion: 
o Mixed formats of data (a file containing tab delimited or comma delimited format. 
o Problems with data integrity 
o Data manipulation not for the purpose of the conloersion, but for the purpose of supplying you with 

information you did not prel.iously haloe access to. 
o Changes in the file format after the first conloersion 
o Changes requested to the data after the second conloersion 
o No file or incorrect file layouts 

No cost of fees In excess of those set forth In the Schedule of Fees will be incurred by the Licensee without 
prior acceptance of Licensee as indicated on a signed work order 
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OPTIONAL PRODUCTS AND SERVICES 

• Optional products and services require a change order. 

• Prices are valid for 180 days from contract execution. 

• Travel expenses not included in pricing. 

Village of Chatham, IL 4 of 5 
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Springbrook License Fees: 
ACS- 15% Software Module 
Discount 

Training: 

Implementation Management: 

Conversion 

Business Process Study 

Application Server Tier and 
Access Agent 

1
st Year Maintenance Fees: 

DUE UPON SIGNING: 

-Includes 7 named users via Application ServeT Tier 

-Includes 100 casual users via Access Agent 

PAYMENT SCHEDULE 

100% ($65,500) due at signing 
100% (-$9,825) applied at signing 

50% ($29,750) due at signing 
50% ($29,750) due upon Go-Live by module 

50% ($9,000) due at signing 
50% ($9,000) due upon Go-Live by module 

50% ($10,800) due at signing 
50% ($10,800) due upon Go-Live by module 

50% ($4,200) due at signing 
50% ($4,200) due upon completion 

100% ($7,750) due at signing 

100% Prorated for first year due 6 months after signing 

$117,175 

This Order Fonn shows applications Clie_nt has purchased and the amount charged for each. the cost for implementation services, and the accompanying current 
maintenance costs. By signing the Order Fonn, Client is agreeing to purchase these applications under the umbrella of the original master agreement and the associated 
addenda in addition to any tenos described in this agreement to be executed between Client and Vendor and to the prices contained herein. PriCing is based on standard 
contract. Deviations from standard contract teons may result in modified prices. Tmining and Business Process Study (BPS) Estimates do not include travel time or 
travel expenses. ··Disaster Recovery investment will vary based on number of users, servers and GB being backed up. 

V cnder: Springbrook Software Client: 

~-----------------------------
By _____________________________ _ 

Signarurc'---______________ _ Signarure, ________________ _ 

Ticlc, ________________ __ Ticle~ _______________ _ 

Datc _________________ __ Date __________________ __ 
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