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& BK OF COUNGIL iWater, Inc.
%F ateao 12 Goodyear, Suite 130
y SOFTWARE LICENSE AND SUPPORT AGREEMENT Irvine, CA 92618-3747

Phone: 949-768-4549

‘ mop
Ty Infraifitt Fax: 949-768-4155

This agreement effective as of the last datc signed below (the “Effective Date™) is between iWater, Inc. ("iWater™), and
City of Santa Ana ("Licensee") and consists of this infraMAP® Software License and Support
Agreement and the attached exhibits referenced below (collectively, "Agreement").

SCOPE OF LICENSE GRANT

For a maximum term of five (5) years from the Effective Date, subject to payment of Monthly License Support Fee and
applicable fees set forth on Exhibits A and B, Licensor hereby grants to Licensee, and Licensee hereby accepts, a
nonexclusive, non-transferable license to use the iWater infraMAP® Software and Related Materials (collectively, the
“Software™) as defined in, and in accordance with the terms of this Agreement. The initial term is for three (3) years with an
option to renew annually for an additional two (2) years from the Effective Date.

SUPPORT AND MAINTENANCE

iWater shall provide Software Maintenance & Support as detailed below, in exchange for payment of Monthly License
Support Fee. After the initial three (3) years, at the sole option of the Licensee, Maintenance & Support may be extended in
one (1) year increments for the remaining 2-year period at the prices and payment terms stated in Exhibits A and B. Software
Maintenance & Support services include:

1.  Improvements, updates, or modifications to the infraM AP® Software product purchased that iWater makes generally
available as a minor release or update.

2. AccesstoiWater's Technical Support Team (**Help Desk™) to answer questions, provide email and telephone support,
as well as assistance during normal business hours for current versions ofinfraM AP® software. iWater will investigate
all questions and problems promptly. Licensee agrees to provide adequate information to iWater to assist in the
investigation and to confirm that any problems have beenresolved. If deemed necessary, i Water may also provide on-
site support.

3. Software License Support fees must be pre-paid monthly and are non-refundable for any reason,

GENERAL PROVISIONS AND DEFINITIONS
1. Software: “Software,” as used in this Agreement, includes the following infraM AP® software products and extensions
thereof: infraMAP®, infraM AP® Enterprise, infraMAP® Field, infraM AP® Manager, infraMAP® NOW, infraMAP®
PLUS, infraMAP® Standard, infraMAP® 811 Tickets, infraMAP® Desktop, infraMAP® [0S, infraMAP® Android,
infraMAP® Server, (individually and collectively, "Licensed Products" or “Software™), and additional or successor
Software products marketed or licensed.

!\.)

License Use: Licensee shall not copy the License Products or Software, nor shall the Licensee allow their use by others,
without the express and written permission of iWater, excluding the use for backup, archival, and in-house disaster
recovery purposes. Licensee furthermore agrees not to:

A. Reverse engineer any part of the Licensed Products, in part or in their entirety;
B. Distribute, sell, or otherwise transfer any part of the Licensed Products.

C. Create any derivative works or products based on or derived from the Licensed Products or documentation or
modify any Licensed Products or documentation without the prior written consent of iWater. In the event of a
breach of this provision, said modification, derivative work, or product based on the Licensed Products or
documentation is hereby deemed assigned to iWater (without limiting their remedies).

3. Protection of Intellectual Property Rights: Licensee will reproduce and include any copyright, patent, trademark, or
restrictive legends or notices on all items licensed under this Agreement and shall take other necessary steps to protect
iWater's and its licensor's intellectual property rights.

4. No Implied Waivers: The failure of either party to uphold or enforce any provision of this Agreement shall not be
deemed a waiver of the provisions or of the right of such party thereafter to enforce that or any other provision.

5. Severability: The parties mutually agree that if any provision of this Agreement is held to be unenforceable for any
reason, such provision shall be reformed only to the extent necessary to make the intent of the language enforceable.

6. Independent Contractor: iWater is, and at all times will be, an independent contractor. Nothing in this Agreement
shall be deemed to create an employer/employee, principal/agent, or joint venture relationship. Neither party has the
authority to enter into any contracts on behalf of the other party or otherwise act on behalf of the other party.

7. Force Majeure: Ifthe performance of this Agreement or any obligation except the making of payments, is prevented,
restricted, or interfered with by reason of fire, flood, earthquake, explosion, or other casualty or accident; strikes or labor
disputes; inability to procure or obtain delivery of parts, supplies, or power; war, terrorist act, cyber-attack, or other
violence; any law, order, proclamation, regulation, ordinance, demand, or requirement of any governmental agency; or
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any act or condition whatsoever beyond the reasonable control of the affected party; the party so affected, upon giving
prompt notice to the ather party, shall be eéxcused from such performance to the extent of such preveition, restriction,
of Inerference,

Counterparts: This Agreement may be exceuted in countérparts, all of which, taken togethet, shall be deemed one (1Y
original document,

Suceessor-and Assigns: Nelther {Water nor Licensee shall assign, sitblicense, or transfer its rights nor delegate jts
obligations urider this- Agreement without the other party's prior writién conisent, ‘which shall not be unreasonably
witliheld, and any al"tempt {0 do so.without consent shall be vaid. This Agreement.shall be binding uponthe respective
successors and assigns of the parties to fhis Apreement,

Equitable Reliefy The parties' agree that any breach of this Agreement by one party may cause irreparable. damage to.
the non-breachlng party and.that, in the ‘event of such breach, in addition fo any and all remedies at law, the non-
breaching party shall have the right to seek an injunction, specific performance, or other equitable relief In any court of
competent_iur;sdlctlen to prevent viclation of thes¢ terms and without the véquireiient of posting a bond or undertakiiig
o proving infury as a condition for relief.

Governing Law: This Agreement shall be poverned by and construed in-accordance with-the laws of the State of
California without reference to conflict of laws nrinciples. Either party may give:the other parly written notice of-any’
dispute not resolved n the riormat course of busingss. Thie parties shall thereupon attempt in good faith to resolve siich

a.dispute promptly by negotiations between exccutives who have the authority t6 settle the disputé, 1 the dispute hds
fiot been resolved within sixty (60) days, after such writién notice is given, either party may avail itself of: any prodess
ot means legally available to it to.resolve the dispute.

Tngurance: [Water shall praintain during the performande of this Agréenient policies of insurance as. follows:
General Liability; iWater shall maintain commercial general fiability (CGL) insurance weritten on Insurance Services
Office form CG 00 01 or.equivalent-and shall cover claims for { mJunes to perseng or damages to property which may
arisé from er in connection with the performance of the work or services herevnder by iWalter, ifs agents, employees,
representatives, or subcontractots. The limit for this insurasce shalf be-not less than $1,000, £00.00. pal’ oecurrence,
and $2,000,000 in the annual aggregate;

Automobile Liability: iWater shall maintain business automobile liability insurance with coverage for vehicles
includingthose owned, hired, and nen-owned. The linit anmount for this insurance shall Be not fess than $1,000,000,00
‘per.osourrencs, combined single limit for boadily injury and propetty damage.

Workers’ Compensation: iWater shall maintain Workers' Compensation insurancc, a5 required by law its the State of
California, and Employers' Liability Insurance-in an amount not fess than $1,000, 000.00 pat occurrence.

Professional Liability: iWater shall mainialn professional liability insurance with coverage for wrongful acts, errors,
ot omissions Gommitted by iWater in the course of work performed for Licensee undor thiis Agreement, This insurance
shall inciude coverage for lability assumed under this Agreement when iWater's wrongful-avts, errors, or omissions
aquge suih liability, The limit for this insiiancs shall benot less than $1,000,000.00: per-claii,

Insurers shall have & cureent A.M. Best's rating of'tio less than A:6 or equivalent usiless othersise approved by Licensec
inwriting, 1n additlon; all insurers must be authorized fo condugt business in the State of California, as evidenced by a
Tisthig i the official publication of the:Depattment of Tnsurdrce of the State of Californis.

The:premiums for insurance coverage shall be paid in-full by iWater, exelusive of any-waivers of subrogation,

Upon written request, Ceitificates of insurance and endorsements, verifying the insurance coverage required by this
Agreement, shall be provided to Licensee. within five (5} calendar days.

Prichig and Sales Tax: Tdcensse shall be responsible for all state or Tocal sales taX, whether otnot specified
previously or slsewhere.

Térm and 'I'érmination'

Set’tware w:thout Turther acuon ot notice and wnthout refund of fees for the apphcablc permd |mmedlate1y upcn
aiy material. breach by Licensee of any provision of {his Agresment. In this case, Licensee shall promptly
uninstall and return all Sofiware and Related Materials 1 1Water, and peimanently erase all from sny computer
-and storage media, and provide proofiiereof,

B. Licensee agiees to pay iWater in f0ll for all Software and services for the applicable period ‘provided prior 1o
ternitnation of Agreement,
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C. Upon termination of this Agreement for any reason, all obligations and fees that accrued prior to the effective
date of termination and any remedies for breach of this Agreement shall survive any termination. No refunds
will be given for unused portion of any annual services or licenses.

15. Notices: All notices, demands, requests, or approvals to be given under this Agreement, shall be given in writing and
shall be deemed served when delivered personally or on the third business day after confirmed email or the deposit
thereof in the United States mail, postage prepaid, registered or certified, addressed as hereinafter provided.

To iWater:

iWater, Inc.

Attn: Julie Rhodes, CFO
12 Goodyear, Suite 130
Irvine, CA 92618

Email: jrhodes(@iwater.org

To Licensee:
Licensee: City of Santa Ana

Atin: Clerk of the Council

Address: 20 Civic Center Plaza, P.O. Box 1988__

Santa Ana, CA 92702

With copy to: Executive Director, Public Works Agency (at the same address)

The parties acknowledge that they have read and understand this Agreement and agree to be bound by its terms and conditions.

This Agreement constitutes the sole and entire agreement of the parties as to the subject matter set forth herein and supersedes
any previous agreements, understandings, and arrangements between the parties relating to such subject matter. Any
modifications or amendments to this Agreement must be in writing and signed by an authorized representative of each party.

IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed and effective as of the last date written

below.

City of Santa Ana

(Licensee)

By:
%MA " 7

uthorized Signature

Printed Name: _Kristine Ridge

Title: City Manager

4, CLERK OF THE COUNCIL

iWater, Inc.

(iWater, Inc.)
(_,) Authorized Signature

Printed Name: _Julie Rhodes

Title: CFO

Date: \\ ;O[ Li_l() T
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Attest;

Clerle of the Couneil

Appreved as to Forim:

Ok Wl
V.o

John M. Funk

Asslstant City Attorney,

Attachments: Exhibit A
Exhibit B
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Exhibit A - Scope of Work
Continued lutraMAP® Data Acquisition Software Support for Cify of Santa Ana Water Resourees Divigion,

Category AziWater License and Support

‘This‘includes.software ticensing and techriical support of all iWater Data Acquisition Software,

Field data-acquisition {icensing software for unlimited users in the Water and Sewer Departmerits,
Software troubleshooting with unlimited telephone.

Up to 40 houirs per week of onsite software training,

infraMAP® Software upgrades.

System improvements. including patches.

Business analytics bringing in data fiom multiple locations and displaying to all staff.

Menthly License-and Maintenance Fee:$15,500

Monthly Data Aeguisition Software Support; $4,500

Monthiy Total; $20,000 per month Yearly Total for Category A: $240,000

& o B e o

Category BriWater GIS/Databuase S .
This inchudes support for My 811 Tickets, Data Analyfic Tools, Portal users and infraMAP® Data Acquisition
software that is cloud based and onsite.

iWater will remotely monitor; configure, and support all related I'T infrastructure for the scope of this project.
4 Data backups.
& Quality control of data. .
# Configure:a Project Plan Check Database Tool.
4 Compatibility with Cities other software-data.
& Dataintegrity Torstaff and contractor updates:

On-8ite Supportand Off-Site Services:

Water,. Inc., will provide professional on-sife or off-site servives for projects requested by City of Santa Ana. This
may-inctude, but:not limited to database support, data QA/QC, map infrastructure data updates from new
constructionror other project specific needs outlined by City:-of Santa Ana.

Estimated cost per year: $101,000

Field Crew -Support:

iWater, Inc, will provide two man crews with CA Department of Health Water Disiribution Certifieates to
support City of Santa Ana field crews, All vehicles:and equipment will be furnished by {Water for each specific
projéct. Project information will be captured by iWater team members and provide back to the Cities Datd
Acquisition Softwers;

Tistimated cost.per year: $15,000

Meter Crew Support:

iWater; Tne., will provide a one man crew with a CA Department of Health Water Distribution Certificate to

support City field crews. All vehicles and equipment will be furnished by iWater for each specific project. Project
information-will be captured by {Water team members and provide back to the: City's Data Acquisition Software.

Estimated cost per year $20,000
Category B Totak Up fo $135,000 per year, invoiced following Exhibit B rate schedule
Contract Total; $376,000 per year
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Exhibit B - Rate Schedule

Rates: iWater, Ine., proposes the following rates Tor support services rendered from April 1, 2020 to Mavch
30,2025, '

Typoof Service 1 Title T~ Hourly Rate
Software Development Senior Software Fngineer $150
On-Site Data Acquisition Mapping | GIS Specialist/GIS Analyst B TE)
Quality Support '
Software Integraiian_S'uppnrt - :' Software Fingineer ™ $100:
- ‘Database Suppert "1 Software Engincer $100
Oft-Site Data Acquisition Mapping, | G19 Specialist/GIS Analyst $75
Qualizy Support
Fieid Crew/Meter Crew Support | FWater Field Crew $75

Materials procured throiigh support services will be pre-approved by City, billed af the fate of'cost plus 20% and
any spplicable tax,
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CERTIFICATE OF LIABILITY INSURANCE

DFE IMWDD/W)
GRG0,

CAUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIEI CATEIS S50 AS-AMATTER OF lNFORMATJON OMLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS CER‘HP&CATF DOE& HOT AFFIRMATI‘JEL‘!’QR NEGATWE%.Y
AMEND, EXTEND OR ALTERTHE COVERAGE-AFFONOED BY THE POLIGIES BELOW, THIS CERTIRCATE DF TN SURANGE DEES HOT LORSTITUTE A CONTRACT GETWEEN THE 1550100 IMSURER(S),

IMBORTANT: 17 th certiféatehokier saf AGDITIONAL INSURED, the palliy{ies) mist linve ADDLTI DNALINSURED provisions or be andprsed, HSURROBATION 15 WAVER, subiect to te terens and
renditions of-the pefley, vertaln policls sy reqitip spsndbrsement, Astitement on thils certificalé does ot condir rights: to thecertificats holder inHeu ol suah andorse ment(s).

! PRODIJCER LONTACT .
_ _ ) Hame: Michail andon
Michael Brandon, Farmers Insurance JP&IONE nx -
315253 Outer Highway 10 Sie A A, MO EXTY - gDO. 704481 01 UV{C MY 908-784-8193
E-RAIL, o
Redlands CA 928737590 ALDRESS: mbrandqn@rerrxjers-agent.garn
. ) FMSURERLS) AFFORDING COVERAGE HAlEH
THSURER, INstRERA:  Truck Insurance Exohange 21708
T WATER NG iNsURERE: Farmers Insurance Exchange: 21862
: . iNsuRER G Mid Centry insurasice: Gompany: 21887
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: . it e eenn ] TNSURER B2
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RECUREMENT, TORM ORCONGIFIGN (3F ANY CONTRAST OR OTHER DOCUMENTWITH BESPECT TO WHICH TRIS CERTIFICATE MAF BEI5SUED OR MAY PERTAN, THE INSURANCE AFFORDED BY THE
POUCTES DESCRIBED HEREIN IS SUBECT TOALLTHE TERNS, RUCLISIGHS AND COMDITIONS GF SUZHFOLICIES, LIWITS SHOWN MAY 1AV BEEN REDUCELLEY PAID CLAMS.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEABE READ T CAREFNULLY.

AMENDMENT OF OTHER INSURANCE CONDITION -
PEIMARY INSURANCE FOR ADDITIONAL INSURED

*This endorsemant s EFFEQTIVE 02/25/2080 Tand 18 part of Policy Mumbar, WHOOR3I1S

Mlgsusd DL Wabar Iné.

*Enitry aptional ifehawn intha Commn Policy Bedlarations. I fio entéy is shown, the eflective deéte of the sndorsement
ig e sdime a8 the effsclive date of the policy.

This ghdoreament modifigs. Insurance providedt undar-the-falowing:
COMMERCIAL GENERAL LIABILITY COVERAGE PART
BCHEDULE
Deslanated Additions] fnsured
City of Santa Ans, officers, Agents, employess, and wvoluntbars ace

namad as additionally insured on this policy. Sae B1LoeR-1L for
complete wording., 2¢ Civico Csviler Pleza, Sante ana, O&  §2701

Desinnated Premises

PROVIBIONSG

The foliowing is added 10 Paragrapnh 4.0, Primary Ingurance, of SECTION V- COMMERCIAL GENERAL LIABRITY
CONDITHING: '

Thiy insiifanes Is pimary insurance for the persen or arganization shewn &5 the Designaied Addiional nsursd In the
Schadule, but enly o the axtent tat such person is dan Additions! Insurad. s Daslgnatord Pramises is also shown n e

Schadule, themthe prinery. nsurance fortive Desighated Addrional insured applies anly with respact 1o fabiitty arsing
fror sush Designated Premises,

BATIGACLE A1) " 26 The Travelers indemaily Company. AlLighis resereed.
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AR CERTIFICATE OF LIABILITY INSURANCE | *aisieoss

THIS CERTIPICATE ISISSUED A% A MATTER OFINFORMATION DNLY AND CONFERS H0 HIGHTS UPON THE CERTIFATE NS DFR. THIS CERTIFRTE DORS 0T AR TIeTe ORNEGATI/ELY
AMEND, EXTEND ORALTER THE COVERAGE MFOHDEQQ‘{ THE Pﬁﬁm&sBELOW. FHIS CERTIFCATE OF INSURARGE DOES NOT CONSTITUTE A CONTRACT BETWEEN THEBSUING ENSUR?}R(S},
AUTHORIZED REPRESENTATIVE OR PRODUCER, ANDTHE CERTIFIGATE HOLRER.
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s e iHsuge — .
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e s £
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMIDDIYYYY)
021121220

REPRESENTATIVE DR PRODUCER, AND THE CERTIFICATE HOLDER,

[ THIS CERTIFICATE IS |SSUED AS A MATTER OF INFORMATION QNLY AND GONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE.COVERAGE AFFORDED BY THE ROLICIES
BELOW. THIS CERTIFIGATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INBURER(S), AUTHORIZED

this gertificate does not confer rights io ihe certificate holder in llen of such

IMPORTANT: 1¢ the certificate holderis an ADDITIONAL INSURED, the policy(ies) must tave ADDITIONAL INSURED provigiens or be andorsed.
If SUBROGATION 18 WAIVED, subject Lo 1he terms and sonditions of the policy, certain poligies may regjuire an-endorsement.. A statemient on

andorsement(s).
PROBUGER § ONTACT Frod Dean 7
BHONE - 1 FAX
Premier One Insurance Services N e (949) 7072026 (NG, Jeo) $248) 727-9219
100 Pacifica: Ste 480 gﬁ:MDRns_s fred.0ean@pP ranmisrone.com
' o INSURER(S) AFFORDING COVERAGE NAIC B
Ivine CA 92575 Wshher ;. Beaziey Insurance Company 37540
INSUREDY INSURERB:
Watar, Inic, INSURER € 1
1 Goodyear #130 INBURERD :
) ) UZ_LESURER €
ivine Ch 0dg18 INSURER F 3
COVERAGES: CERTIFICATE NUMBER; -CL2021208884 REVISION NUMBER:
“THIS IS TO.GERTIFY THAT THE POLICIES OF INSURANGE LISTED BELOW HAVE BEEN ISSUED TO. THE INBURES NAMED ABOVE FOR Tt POLIGY PERIOL
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM.OR CONBITION OF ANY:GONTRAGT OR OTHER DOCUMENT WITHRESPECT TO WHICH THIS
CERTIFCATE MAY BE [SSUED OR MAY PERTAIN, THE INSURANOE AFFORDES BY THE POLIGIES DESCRIBEC HEREIN 18 SUBJECT TOALL THE TERMS,
EXCLUSIONS AND-GONDITIONS OF SUGH POLICIES. L#4iTS SHOWN MAY HAYE BEEN REDUGED BY PAID CLAIMS.
ALDLSUBR -
I TYPE OF INSURANGE NS v POLICY NUMBER I | PO B LaMirs
COMMERGIAL GENERAL LIABILITY EAGH OUGURRENGE 5
[ UAMAGE T MHENTED
GLAIMS-MADE - OECUR PREMISESEa ccourrance): ]
] MED EXP {Any oive person} $
L PERSONALBADV IURY |8
| GENTAGGREGATE LIMIT APPLIESIPER; GENERAL AGBREGATE 3
FOLIDY EI S PRODUCTS - COMPIOPAGE |5
GTHER: -3
| AUTOMOBILE LIABILITY GOMBINED SINGLELIMIT 15
ANY AUTO BODILY INJURY [Perperser) 1%
OVWNED CHEDULED : )
Ly ﬁuras . - BODILY WURY.{Per acoidant) | &
HRED NON-DVINED PROPERTY DAMAGE: 3
|| AUTOS oRLy AUTOB ONLY | {Par acolignd
&
|| umpRELLA LG OECUR EACH DGCURRENCE $
FXCRSILIAB CLAIMS-MADE AQGREGATE §
DED § ? RETENTION'S 3
WORKERS COMPENSATION PER I ; B
AND EMPLOYERSLIABILITY viN STATTE E
ANY PROPRIETORIPARTHERIEXECUTIVE K1A EL. EACHAGCIDENT $
OFFICERMEMBER EXCLUDED? -
{Mandatary NH) EL.DISEABE « EAEMPLOYEE | §
{f yoy, descsibe under
DESCRIFTION OF DPERATIONS bl Bl _D|SEASE «POLICYLIMIT |'&
PROFESSIONAL LIABILITY LIMIT PER OCC 1,000,000
Al ' : V13070196801 1000412019 | 10/04/2020 | DECUCTIBLE £15,000°
: REYTRORAI 08-04:2011
BESCRIFTION OF OPERATIONS [ LOCATIONS T VEHIGLES. (ACGKE 101, Addiional Remarks Schedule, may be aliached I .E@ &?\ {SE‘(;-{“ _
| M g DVSON
By Ris

CERTIFCATE HOLDER

_CANGELLATION

City 6f Sanite.Ana Risk Managemmenl Diviston
20 Civic Center Plaza

SHOULD ANY OF THEABOVE DESCRIBED POLICIES BE GANCELLED BEFORE:
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED iN
AGCORDANGE WITH THE POLIGY PROVISIONS,

AUTHORIZED REPRESENTATIVE

Ath Floor ;
Santa Ana CA 92704 M ?W
H
B 1988:2045 ACORD CORPORATION.. All ﬂghté-msemd..
ACORD 25 {2016/03) The ACORD name and logo are registered marks of ACORD






