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DeRita Mason

From: Parsons, Kerry <KParsons@ngn-tally.com>

Sent: Tuesday, September 26, 2023 12:26 PM

To: DeRita Mason

Ce: Lynn Hoshihara; Odessa Cooper-Pool; Jacqueline Matichuk

Subject: RE: FW: OpenGov Cartegraph Renewal Documents [Updated 5 year agreement]

This is approved for legal purposes.

Kerry A. Parsons, Esq.

Nabors

Giblin&
Nickerson.-

1500 Mahan Dr. Ste. 200
Tallahassee, FL 32308
T. (850) 224-4070
Kparsons@ngn-tally.com

The information contained in this e-mail message is intended for the personal and confidential use of the recipient(s) named above. This message
and its attachments may be an attorney-client communication and, as such, is privileged and confidential. If the reader of this message is not the
imtended recipient or an agent responsible for delivering it to the intended recipient, you are hereby notified that you have received this document in
error and that any review, dissemination, distribution, or copying of this message is strictly prohibited. If you have received this communication in
error, please notify us immediately by telephone or e-mail and delete the original message. Thank you!

From: DeRita Mason <dmason@myokaloosa.com>

Sent: Thursday, September 21, 2023 1:57 PM

To: Parsons, Kerry <KParsons@ngn-tally.com>

Cc: Ihoshihara@myokaloosa.com; Qdessa Cooper-Pool <ocooperpool@myokaloosa.com>; Jacqueline Matichuk
<jmatichuk@myokaloosa.com>

Subject: FW: FW: OpenGov Cartegraph Renewal Documents [Updated 5 year agreement]

Good morning,

Please see attached updated with your changes incorporated.
Thank you,

DeRita Mason

DeRita Mason, CPPO, CPPB, NIGP-CFP
Purchasing Manager

Okaloosa County Purchasing Depariment
5479A Old Bethel Road
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DeRita Mason

From: Odessa Cooper-Pool

Sent: Friday, September 22, 2023 11:17 AM

To: DeRita Mason; Kerry Parsons

Ce: Lynn Hoshihara; Jacqueline Matichuk

Subject: RE: FW: OpenGov Cartegraph Renewal Documents [Updated 5 year agreement]
Attachments: OpenGov MSA (for Direct Contracts) Okaloosa County, FL, Modified 20230920_1741

_cm_redlines.docx; Okaloosa County, FL, Modified 20230920 with OF, SA and MSA. pdf

Hello DeRita,
The OpenGov Cartegraph agreement has been reviewed and is approved by Risk Management for insurance purposes.

Thank you,

Odessa Cooper-Pool

Public Records & Contracts Specialist |Risk Management
Okaloosa County BCC

302 N. Wilson Street, Crestview, FL 32536

Office: 1-850-689-4111

Loy

“And, when you want something, all the universe conspires in helping you to achieve it.”—— Paulo Coelho, The Alchemist

Please note: Due to Fiorida's very broad public records laws, most written communications to or from County employees
regarding County business are public records, available to the public and media upon request. Therefore, this written e-mail
communication, including your e-mail address, may be subject to public disclosure.

From: DeRita Mason <dmason@myokaloosa.com>

Sent: Thursday, September 21, 2023 12:57 PM

To: Kerry Parsons <kparsons@ngn-taily.com>

Cc: Lynn Hoshihara <lhoshihara@myokaloosa.com>; Odessa Cooper-Pool <ocooperpool@myokaloosa.com>; Jacqueline
Matichuk <jmatichuk@myokalocsa.com>

Subject: FW: FW: OpenGov Cartegraph Renewal Documents [Updated 5 year agreement]

Good morning,

Please see attached updated with your changes incorporated.
Thank you,

DeRita Mason
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SINGLE SOURCE PURCHASE JUSTIFICATION REQUEST

A single source means that a commodity or service can be purchased from mu}tiple sources, but, in
order to meet certain functional or performance requirements (e.g. parts matching existing equipment or materials)
there is only one economically feasible source for the purchase.

Date:09/12/2023 PR No:

Requestor; Ronald Downey Phone No: (850) 423-4873

Department/Division: Public Works

Ttem Description: Asset Management and Cost Accounting Software

Vendor: OpenGov, Inc

Vendor's Address: PO Box 41340
San Jose, CA 95160

Vendor's Telephone No: 550y 5557223 Point of Contact: Chad Walker

Single Source See attached.

Justification:
(attach additional docs if any)

Check One:

The public exigency or emergency for the requirement will not permit a delay resulting from competitive solicitation.
(attach emergency condition documentation)

Federal Awarding Agency or Pass Through Agency authorizes noncompetitive negotiations (letter of authorization is
attached).

The item is an associated capital maintenance item as defined in 49 U.S.C. §5307(a)(1) that is procured directly from the
original manufacturer or supplier of the time to be replaced (price certification attached).

N O

/ Other, additional justification required (continue on blank page as needed)

Jason T. Autrey, P_E_, Digitally signed by Jason T. Autrey,

PE,CPM. 09/22/2023
C.P.M. Date: 2023.09.12 16:33:54 -05'00'
Requesting Department Director Signature (or Date

authorized Designee)

REVIEW BY OMB AND PURCHASING

Approved: OMB and Purchasing Department Comments:

Digitally signed by Faye Douglas
Faye DOU g IaS Date: 2023,09.13 09:26:35 -05'00°

OMB Director Signature Date

Revised 9/25/2018



https://2023.09.13
https://2023.09.12

CONDITIONS/SPECIAL CIRCUMSTANCES AND ADDITIONAL JUSTIFICATION

Public Works is currently using Cartegraph OMS, an operations and asset management software, version
37. This software, implemented in 2019 has served the Public Works department well and enables us to
track work locations, work hours, material costs, performance measures and other data. The software has
been particularly helpful during and after hurricanes where tracking of this data is necessary to document
costs for FEMA reimbursement. In 2023, Cartegraph was acquired by OpenGov.

Public Work staff has worked extremely hard to iearn and fit to individual division needs. The software is
also used by Facilities and Parks Maintenance. The learning curve and buy in for 2 new asset management
software could cause a temporary regression as the new application is learned, developed, and
customized for division processes.

it is therefore recommended the Public Works department purchase Cartegraph Asset Management.



CONTRACT # C23-3808-PW

OPENGOV, INC.

ASSET MANAGEMENT & COST SHARING

SOFTWARE

EXPIRATION: 09/30/2028

OpenGov Master Services Agreement

The parties to this Master Services Agreement (this “Agreement”) are OpenGov, Inc., a Delaware
corporation {(“OpenGov”), and the customer named in the signature block below (“Customer”}. This
Agreement, which becomes binding when the parties have signed it {the “Effective Date”}, sets forth

the terms under which Customer will be permitted to use OpenGov’s hosted software services and

receive professional services.

1. Definitions

1.1.

1.2

1.3.

1.4,

1.5.

“Customer Data” means data that is provided by Customer to OpenGov pursuant to this
Agreement {for example, by email or through Customer’s software systems of record).
Customer Data does not include any confidential personally identifiable information.

“Documentation” means materials produced by OpenGov that provide information about
OpenGov’s software products and systems. Customers may access the most up-to-date
Documentation on the Customer Resource Center page at opengov.zendesk.com.

“Intellectual Property Rights” means all intellectual property rights including all past, present,
and future rights associated with works of authorship, including exclusive exploitation rights,
copyrights, and moral rights, trademark and trade name rights and similar rights, trade secret
rights, patent rights, and any other proprietary rights in intellectual property of every kind
and nature.

“Order Form” means the document executed by the parties that specifies the Software
Services that OpenGov will provide to Customer under this Agreement.

“Term” refers to the Initial Term defined in Section 6.1 plus all Renewal Terms defined in
Section 6.2.

2.  Software Services, Support, and Professional Services

2.1.

2.2.

2.3.

2.3.1.

Software Services, Subject to the terms and conditions of this Agreement, OpenGov will use
commercially reasonable efforts to provide the commercial off-the-shelf software solutions
identified in the applicable Order Form (“Software Services”).

Support and Service Levels. Customer support is available by email to support@opengov.com
or by using the chat messaging functionality of the Software Services, both of which are
available during OpenGov's standard business hours. Customer may report issues any time.
However, OpenGov will address issues during business hours. OpenGov will provide support
for the Software Services in accardance with the Support and Software Service Levels found
at opengov.com/service-sla, as long as Customer is entitled to receive support under the
applicable Order Form and this Agreement.

Professional Services

If OpenGov or its authorized independent contractors provides professional services to
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23.2.

Customer, such as implementation services, then these professional services
{“Professional Services”) will be described in an applicable statement of work (“SOW")
agreed to by the parties. Unless otherwise specified in the SOW, any pre-paid
Professional Services must be utilized within one year from the Effective Date.

Relevant travel expenses are provided in the SOW. Any other travel expenses related to
the performance of the Professional Services shall be pre-approved by and reimbursed
by Customer.

3.  Restrictions and Responsibilities

3.1.

3.2

Restrictions. Customer may not use the Software Services in any manner or for any purpose
other than as expressly permitted by the Agreement and Documentation. In addition,
Customer shall not, and shall not permit or enable any third party to: (a) use or access any of
the Software Services to build a competitive product or service; {b) modify, disassembie,
decompile, reverse engineer or otherwise make any derivative use of the Software Services
(except to the extent applicable laws specifically prohibit such restriction); {c) sell, license,
rent, lease, assign, distribute, display, host, disclose, outsource, copy or ctherwise
cormmercially exploit the Software Services; (d} perform or disclose any benchmarking or
performance testing of the Software Services; (e} remove any proprietary notices included
with the Software Services; (f) use the Software Services in violation of applicable law; or (g)
transfer any confidential personally identifiable information to OpenGov or the Software
Services platform.

Responsibilities. Customer shall be responsible for obtaining and maintaining computers and
third party software systems of record (such as Customer’s ERP systems} needed to connect
to, access or otherwise use the Software Services. Customer also shall be responsible for; (a)
ensuring that such equipment is compatible with the Software Services, {b) maintaining the
security of such equipment, user accounts, passwords and files, and {c) all uses of Customer
user accounts by any party other than OpenGov.

4. Intellectual Property Rights; License Grants; Access to Customer Data

4.1.

4.2.

Software Services. OpenGov owns all interests and Intellectual Property Rights in the
Software Services. The look and feel of the Software Services, including any custom fonts,
graphics and button icons, are the property of OpenGov. Customer may not copy, imitate, or
use them, in whole or in part, without OpenGov’'s prior written consent. Subject to
Customer’s obligations under this Agreement, OpenGov grants Customer a non-exclusive,
royalty-free license during the Term to use the Software Services.

Customer Data. Customer Data and the Intellectual Property Rights therein belong to the
Customer. Customer grants OpenGov and its partners (such as hosting providers) a non-
exclusive, royalty-free license to use, stere, edit, and reformat the Customer Data for the
purpose of providing the Software Services. Customer further agrees that OpenGov and its
partners may use aggregated, anonymized Customer Data for purposes of sales, marketing,
business development, preduct enhancement, customer service, and data analysis. Insights
gleaned from aggregated, anonymized Customer Data will belong to OpenGov.

2
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4.3,

4.4,

4.5,

5.

5.1.

5.2.

5.3.

Access to Customer Data. Customer may download the Customer Data from the Software
Services at any time during the Term, excluding during routine software maintenance
periods. OpenGov has no obligation to return Customer Data to Customer,

Deletion of Customer Data. Unless otherwise requested pursuant to this Section 4.4, upon
the termination of this Agreement, the Customer Data shall be deleted pursuant to
OpenGov’s standard data deletion and retention practices. Upon written request, Customer
may request deletion of Customer Data prior to the date of termination of this Agreement.
Such a request must be addressed to “OpenGov Vice President, Customer Success” at
OpenGov’'s address for notice in Section 10.2.

Feedback. “Feedback” means suggestions, comments, improvements, ideas, or other
feedback or materials regarding the Software Services provided by Customer to OpenGov,
inciuding feedback provided through online developer community forums. Customer grants
OpenGov a non-exciusive, royalty-free, irrevocable, perpetual, worldwide license to use and
incorporate into the Software Services and Documentation Customer’s Feedback. OpenGov
will exclusively own any improvements or modifications to the Software Services and
Documentation based on or derived from any of Customer’s Feedback including all
Intellectual Property Rights in and to the improvements and modifications.

Confidentiality

“Canfidential Information” means all confidential business, technical, and financial
information of the disclosing party that is marked as “Confidential” or an equivalent
designation or that should reasonably be understood to be confidential given the nature of
the information and/or the circumstances surrounding the disclosure. OpenGov's
Confidential Information includes, without limitation, the software underlying the Software
Services, and all Documentation.

Confidential Information does not include: {a) data that the Customer has previously released
to the public; (b) data that Customer would be required to release to the public upon request
under applicable federal, state, or local public records laws including the Florida Public

Records Act; {c) Customer Data that Customer requests OpenGov make available to the
public in conjunction with the Software Services; (d} information that becomes publicly
known through no breach by either party; (e} information that was rightfully received by a
party from a third party without restriction on use or disclosure; or {f} information
independently developed by the Receiving Party without access to the Disclosing Party’s
Confidential Information.

Each party agrees to obtain prior written consent before disclosing any of the other party’s
Confidential Information. Each party further agrees to use the other's Confidential
Information only in connection with this Agreement. Each party further agrees to protect the
other party's Confidential Information using the measures that it employs with respect to its
own Confidential Information of a similar nature, but in no event with less than reasonable
care. If a party is required to disciose Confidential Information by law or court order, they
must notify the other party in writing before making the disclosure to give the other party an
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opportunity to oppose or limit the disclosure.

6. Term and Termination

6.1.

6.2.

6.3.

6.4,

Initial Term. This Agreement begins on the Effective Date and ends on the date the
subscription ends {“Initial Term”), according to the Order Form, unless sooner terminated

pursuant to Section 6.3.

Renewal. This Agreement shall automatically renew for another period of the same duration

as the Initial Term {each one is a new “Renewal Term”) unless either party notifies the other

party of its intent not to renew this Agreement in writing no less than 30 days before the end
of the then-current term.

Termination. If either party materially breaches any term of this Agreement and fails to cure
such breach within 30 days after receiving written notice by the non-breaching party (10 days
in the case of non-payment), the non-breaching party may terminate this Agreement.
Neither party shall have the right to terminate this Agreement early without a legally valid

Ccause.

Effect of Termination. Upon termination of this Agreement pursuant to Section 6.1, 6.2, or
6.3: (a) Customer shall pay in fuli for all Software Services and Professional Services
performed up 1o and including the date of termination or expiration, (b) OpenGov shall stop
providing Software Services and Professional Services to Customer; and (c) each party shall
(at the other party’s option) return or delete any of the other party’s Confidential
Information in its possession.

7.  Payment of Fees

7.1.
711

7.1.2.

7.1.3.

Fees; Invoicing; Payment; Expenses.

. Fees. Fees for Software Services and for Professional Services are set forth in the

applicable Order Form, and OpenGov will invoice Customer accordingly. Customer agrees
to pay inveices within 30 days without setoffs, withholdings or deductions of any kind.
Invoices are deemed received when OpenGov emails them to Customer’s designated
billing contact. Obligations to pay fees are non-cancelable, and payments are non-
refundable.

Annual Software Maintenance Price Adjustment. OpenGov shall increase the fees for the
Software Services during any Renewal Term by 5% each year of the Renewal Term.

Travel Expenses. OpenGov will invoice Customer for travel expenses provided in the SOW
as they are incurred. Customer shall pay all such valid invoices within 30 days of receipt
of invoice. Each invoice shall include receipts for the travel expenses listed on the invoice.

7.1.4.  Customer Delays; On Hold Fee.

7.1.4.1.  On Hold. Excluding delays caused by a force majeure event as described in Section

10.5, if OpenGov determines that Customer’s personnel or contractors are not
completing Customer’s responsibilities described in the applicable SOW timely or
accurately, OpenGov may place the Professional Services on hold. If OpenGov places
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a Customer on hold, OpenGov will ensure that Customer s made aware of its
obligations necessary for OpenGov to continue performing the Professional Services.
Upon placing a customer on hold, OpenGov may, without penalty, suspend
Professional Services to the Customer and reallocate resources until the Customer
has fulfilled its obligations. OpenGov shall bear no liability or otherwise be
responsible for delays in the provision of the Professional Services occasioned by
Customer’s failure to complete Customer’s responsibilities.

7.1.4.2. On Hold Notice; On Hold Fee. OpenGov may also issue an “On Hold Notice”
specifying that the Customer will be invoiced for lost time in production {e.g.,
delayed or lost revenue resulting from rescheduling work on other projects, delay in
receiving milestone payments from Customer, equipment, hosting providers and
human resources idle) for a fee equal to 10% of the first year’s fee far Software
Services. OpenGov may remove the on hold status and may rescind the fee in its
discretion upon Customer’s fulfillment of its obligations set out in the On Hold
Notice. And OpenGov may extend the timeline to complete certain Professional
Services depending on the availability of qualified team resources (OpenGov cannot
guarantee that these team resources will be the same as those who were working on
the project prior to it being placed On Hold).

7.2, Consequences of Non-Payment. if Customer fails to make any payments required under any
Order Form or SOW, then in addition to any other rights OpenGov may have under this
Agreement or applicable law, (a) Customer will owe late interest penalty of 1.5% of the
outstanding balance per month, or the maximum rate permitted by law, whichever is lower
and (b} If Customer’s account remains delinquent {with respect to payment of a valid invoice)
for 30 days after receipt of a delinquency notice from OpenGov, which may be provided via
email to Customer’s designated billing contact, OpenGov may temporarily suspend
Customer’s access to the Software Service for up to 90 days to pursue good faith negotiations
before pursuing termination in accordance with Section 6.3. Customer will continue to incur
and owe all applicable fees irrespective of any such Service suspension based on such
Customer delinquency.

7.3.  Taxes. All fees under this Agreement are exclusive of any applicable sales, value-added, use
or other taxes {“Sales Taxes"). Customer is solely responsible for any and all Sales Taxes, not
including taxes based sclely on OpenGov’s net income. If any Sales Taxes related to the fees
under this Agreement are found at any time to be payable, the amount may be billed by
OpenGov to, and shall be paid by, Customer. If Customer fails to pay any Sales Taxes, then
Customer will be liable for any related penalties or interest, and will indemnify OpenGov for
any liability or expense incurred in connection with such Sales Taxes. In the event Customer
or the transactions contemplated by the Agreement are exempt from Sales Taxes, Customer
agrees to provide OpenGov, as evidence of such tax exempt status, proper exemption
certificates or other documentation acceptable to OpenGov.

8. Representations and Warranties; Disclaimer
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8.1. By OpenGov.

8.1.1. General Warranty. OpenGov represents and warrants that it has all right and authority
necessary to enter into and perform this Agreement.

8.1.2.  Professional Services Warranty. OpenGov further represents and warrants that the
Professional Services, if any, will be performed in a professional and workmanlike
manner in accordance with the related SOW and generally prevailing industry standards.
For any breach of the Professional Services warranty, Customer’s exclusive remedy and
OpenGov's entire liability will be the re-performance of the applicable services. If
OpenGov is unable to re-perform such work as warranted, Customer will be entitled to
recover all fees paid to OpenGov for the deficient work. Customer must give written
notice of any claim under this warranty to OpenGov within 90 days of performance of
such work to receive such warranty remedies.

8.1.3. Software Services Warranty. OpenGov further represents and warrants that for a period
of 90 days after the Effective Date, the Software Services will perform in all material
respects in accordance with the Documentation. The foregoing warranty does not apply
to any Software Services that have been used in a manner other than as set forth in the
Documentation and authorized under this Agreement. OpenGov does not warrant that
the Software Services will be uninterrupted or error-free. Customer must give written
notice of any claim under this warranty to OpenGov during the Term. OpenGov’s entire
liability for any breach of the foregoing warranty is to repair or replace any
nonconforming Software Services so that the affected portion of the Software Services
operates as warranted or, if OpenGov is unable to do so, terminate the license for such
Software Services and refund the pre-paid, unused portion of the fee for such Software
Services.

8.2. By Customer. Customer represents and warrants that {a) it has all right and authority
necessary to enter into and perform this Agreement; and (k) OpenGov's use of the Customer
Data pursuant to this Agreement will not infringe, violate or misappropriate the Intellectual
Property Rights of any third party.

8.3. Disclaimer. OPENGOV DOES NOT WARRANT THAT THE SOFTWARE SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS
THAT MAY BE OBTAINED FROM USE OF THE SOFTWARE SERVICES. EXCEPT AS SET FORTH IN
THIS SECTION 8, THE SOFTWARE SERVICES ARE PROVIDED “AS IS" AND OPENGOV DISCLAIMS
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OF MERCHANTABILITY, TITLE, FITNESS FOR A PARTICULAR PURPOSE, AND NON-
INFRINGEMENT.

9. Limitation of Liability

9.1. By Type. NEITHER PARTY, NOR ITS SUPPLIERS, OFFICERS, AFFILIATES, REPRESENTATIVES,
CONTRACTORS OR EMPLOYEES, SHALL BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY
SUBJECT MATTER OF THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT
LIABILITY, OR OTHER THEORY: (A) FOR ERROR OR INTERRUPTION OF USE GR FOR LOSS OR

6
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9.2.

9.3.

9.4,

10.

10.1.

10.2.

10.3.

10.4,

10.5.

INACCURACY OF DATA OR COST OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES OR
LOSS OF BUSINESS; (B} FOR ANY INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL, SPECIAL, OR
CONSEQUENTIAL DAMAGES; OR (C) FOR ANY MATTER BEYOND A PARTY'S REASCNABLE
CONTROL, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR
DAMAGE.

By Amount. IN NO EVENT SHALL EITHER PARTY’S AGGREGATE, CUMULATIVE LIABILITY FOR
ANY CLAIMS ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT EXCEED THE
FEES PAID BY CUSTOMER TC OPENGOV FOR THE SOFTWARE SERVICES UNDER THI5
AGREEMENT IN THE 12 MONTHS PRIOR TO THE ACT THAT GAVE RISE TO THE LIABILITY.

Limitation of Liability Exclusions. The limitations of liability set forth in Sections 9.1 and 9.2
above do not apply to, and each party accepts liability to the other for: {a) claims based on
either party’s intentional breach of its obligations set forth in Section 5 (Confidentiality), (b}
claims arising out of fraud or wiliful misconduct by either party and (c) either party’s
infringement of the other party’s Intellectual Property Rights.

No Limitation of Liability by Law. Because some jurisdictions do not allow liability or damages
to be limited to the extent set forth above, some of the above limitations may not apply to
Customer.

Miscellaneous

omitted.

Notice. Ordinary day-to-day operational communications may be conducted by email, live
chat or telephone. However, for notices, including legal notices, required by the Agreement
{in sections where the word “notice” appears) the parties must communicate more formaily
in a writing sent via USPS certified mail and via email. OpenGov’s addresses for notice are:
OpenGov, Inc., 6525 Crown Blvd #41340, San Jose, CA 95160, and legal@opengov.com.

Anti-corruption. Neither OpenGov nor any of its employees or agents has offered or provided
any illegal or improper payment, gift, or transfer of vaiue in connection with this Agreement.
The parties will promptly notify each other if they become aware of any viclation of any
applicable anti-corruption laws in connection with this Agreement.

Injunctive Relief, The parties acknowledge that any breach of the confidentiality provisions or
the unauthorized use of a party’s intellectual property may result in serious and irreparable
injury to the aggrieved party for which damages may not adequately compensate the
aggrieved party. The parties agree, therefore, that, in addition to any other remedy that the
aggrieved party may have, it shall be entitled to seek equitable injunctive relief without being
required to post a bond or other surety or to prove either actual damages or that damages
would be an inadequate remedy.

Force Majeure. Neither party shall be held responsible or liable for any losses arising out of
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10.6.

10.7.

10.8.

10.9.

10.10.

any delay or failure in performance of any part of this Agreement, other than payment
obligations, due to any act of god, act of governmental authority, or due to war, riot, labor
difficulty, failure of performance by any third-party service, utilities, or equipment provider,
or any other cause beyond the reasonable control of the party delayed or prevented from
performing.

Severabhility; Waiver. if any provision of this Agreement is found to be unenforceable or
invalid, that provision will be limited or eliminated to the minimum extent necessary so that
this Agreement will otherwise remain in full force and effect and enforceable. Any express
waiver or failure to exercise promptly any right under this Agreement will not create a
continuing waiver or any expectation of non-enforcement.

Survival. The following sections of this Agreement shall survive termination: Section 5.
{Confidentiality), Section 7 (Payment of Fees), Section 4.4 {Deletion of Customer Data},
Section 8.3 (Warranty Disclaimer), Section 9 (Limitation of Liability) and Section 10
(Miscellaneous).

Assignment. There are no third-party beneficiaries to this Agreement. Except as set forthin
this Section 10.8, neither party may assign, delegate, or otherwise transfer this Agreement or
any of its rights or obligations to a third party without the other party’s written consent,
which consent may not be unreasonably withheld, conditioned, or delayed. Either party may
assign, without such consent but upon written notice, its rights and obligations under this
Agreement to its corporate affiliate or to any entity that acquires all or substantially all of its
capital stock or its assets related to this Agreement, through purchase, merger,
consolidation, or otherwise. Any other attempted assignment shall be void. This Agreement
will benefit and bind permitted assigns and successors.

Independent Contractors. This Agreement does not create an agency, partnership, joint
venture, or employment relationship, and neither party has any authority to bind the other.

Insurance, Prior to the start of work, OpenGov shall furnish Customer with a Certificate of

$:10.11,

Insurance evidencing the following coverage:

aggregate.
{b} Automobile Liability {Non-Owned and Hired}................ 51,000,000 each accident.

(d} Workers Compensation............per statute.

The certificate holder(s) is: Okaloosa County, Attn: Okaloosa County Risk Department, 5479A

Old Bethel Road, Crestview, Florida, 32526. riskinfo@myokaloosa.com.

E-Verify Employment Verification. OpenGov shall E-Verify the employment status of all new

employees and subcontractors to the extent required by federal, state, and iocal laws, rules,

and regulations. The Customer shall consider the employment by OpenGov of unauthorized
aliens a violation of Section 274A(e) of the Immigration and Nationality Act. If OpenGov

knowingly employs unaythorized aliens, such violation shall be cause for termination of the
Contract. OpenGov shall also [nclude a requirement in subcontracts that the subcontractor

8

OpenGov Master Services Agreement Okaloosa County, £1, Modified September 20, 2023


mailto:32536.riskinfo@myokaloosa.com

10.12.

shall alse utilize the E-Verify System to verify the employment eligibility of all new emplovees

of the subcontractor during the term of this Contract.
Public Records. Pursuant to the provisions of Section 119.0701, Florida Statutes, Contractor

must comply with the Florida Public Records Laws, specifically, Contractor must:

10.12.1. Keep and maintain public records that ordinarily and_necessarily would be required by

the public agency to perform the service.

10,12.2. Provide the public with access to public records, on the same terms and conditions that
the public agency would provide the records, and at a cost that does not exceed the cost
provided in this chapter, or as otherwise provided by law.

10.12.3. Ensure that public records, that are exempt or confidential and exempt from public
records disclosure requirements, are not disclosed except as authorized by law.

10.12.4. Meet all requirements for retaining public records and transfer, at no cost, to the County
all public records in jts possession. Contractor, upon termination of the Agreement, shall
destroy any duplicate public records that are exempt or confidential and exempt from
public records disclosure reguirements.

10.12.5. Al records stored electronically must be provided to the County in a format compatible
with the information technology systems of the public agency.

10.12.6. Should Contractor determine to dispute any public access provision required by Florida

Statutes, then Contractor shall do so_at its own expense and at no cost to the County.

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, IT IS CONTRACTOR’S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, CONTACT
OKALOOSA COUNTY RISK MANAGEMENT, VIA PHONE 850-689-5979,
VIA EMAIL AT RISKINFO@MYOKALOOSA.COM, OR REGULAR MAIL AT
OKALOOSA COUNTY RISK MANAGEMENT, 302 N. WILSON ST., SUITE
301, CRESTVIEW, FL, 32536. THE CONTRACTOR MAY ALSO CONTACT
THE RECORDS CUSTODIAN AT THE OKALOOSA COUNTY DEPARTMENT
WHO IS ADMINISTERING THIS AGREEMENT.

10.13 Scrutinized Companigs. In accordance with s. 287.135, Florida Statutes, as amended, a

company is ineligible to, and may not bid on, submit a proposat for, or enter into or renew a

contract with an agency or local governmental entity for goods or services of:

a. Any amount if, at the time of bidding on, submitting a proposal for, or entering into or
renewing such contract, the company is on the Scrutinized Companies that Boycott
Israel List, created pursuant to 5. 215.4725, Florida Statutes, or is engaged in a boycott
of Israel; or

b. One million dollars or more, if, at the time of bidding on, submitting a proposal for, or
entering into or renewing such contract, the company:

OpenGov Master Services Agreement Okaloasa County, FL, Madified September 20, 2023
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i.__ls on the Scrutinized Companies with Activities in Sudan List or the Scrutinized
Compahies with Activities in the Iran Petroleum Energy Sector List, created pursuant
tos. 215.73, Florida Statutes; or

ii. _Is engaged in business pperations in Syria.

C. By submitting a bid, proposal or response, the company, principals or owners certify
that they are not listed onthe Scrutinized Companies that Boycott Israel List,
Scrutinized Companies with Activities in Sudan List, Scrutinized Companies with
Activities in the Iran Petroleum Energy Sector List, or is engaged in business
operations in Syria.

d.  The County shall reserve the right to terminate any contract resulting from this
solicitation if the awarded Contractor is found to have been placed on the Scrutinized
Companies that Boycott Israel List or is engaged in a boycott of Israel.

10.14.  Governing Law and lurisdiction. Califernia-Florida |laws govern this Agreement, without
regard to conflict of laws principles. Exclusive jurisdiction for litigation of any dispute,
controversy or claim arising out of or in connection with this Agreement shall be only in the
Federal or State court with competent jurisdiction located in San-MateeQkaloosa County,
Galiferniallorida, and the parties submit to the personal jurisdiction and venue therein.

10.15.  Complete Agreement. OpenGov has made no other promises or representations to Customer
other than those contained in this Agreement. Any modification to this Agreement must be
in writing and signed by an authorized representative of each party.

10
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() OPENGOV

Queote Number:
Created On:

Order Form Expiration:
Subscription Start Date:

Subscription End Date:

Custutner Information

OG-00FL2243
8/23/2023
10/3/2023
10/1/2023
S/30/2028

COpenGov Inc.

PO Box 41340

San Jose, CA 95160
United States

Prepared By:
Email:
Contract Term:

Termy Russell

jrussel!@opengov.com

60 Months

Customer:
Bill To/Ship To:

County of Okaloosa, FL.
302 N. Wilsen St. Ste. 302
Crestview, Florida 32531
United States

Contact Name:
Email:

Tason Autrey

Jjautrey@myokaloosa. cor

Urder Petails

Billing Frequency: Annually in Advance
Payment Terms: Net Thirty (30) Days

SOFTWARE SERVICES:
E““"rl’“[f,: f‘;;:; hg:‘:femm 10/1/2023 9/30/2024 $69,033.09
Fecilities Domain 101/2023 T a0 o $13,438.57 o
Parks & Recreation Domain ) 101172023 943012024 $5,599.41 l
h Signal Dorain LO/172023 91302024 sgrem B
Stormwater Domain - 72023 973012004 $13,438 57
o - Transportation Demain T onrs 9302024 $10,072.93
Walkability Domain _“?)/112023 930/2024 : 33,359,54
AwetBuilder 10172023 — | $2239.77
Systems Support Fretegration 100112023 23072024 ! $1,09273
- Em“g:rﬁ:;ﬁff““m 10142024 91302025 $72,484.74
Facilities Domain 10172024 973012025 $14,110.50
B Parks & Recreation Domain o 93012025 g9k |
- Signal Domein i 101172024 T anomons ) $7,055.25
T Stormwater Domain 10/1/2024 9/30/2025 7 $14,110.50
Transpostation Domain 7 1071/2024 — | 10,552 88
Walkability Domain 107142024 9/30/2025 $3,527.63 . J
B Asset Builder L0n72024 /3012025 $2,351.75 7
Systems Support Integration 10/1/2024 ) 9/30/2025 o $1,147.36 T
Emwﬁ;:lﬁféﬁﬂgmem 10412025 9/30:2026 $76.108.98 _‘
Facilities Domain N 161172025 913072026 s1agI60
 Parks & Reoreation Domain 101/2025 /30/2026 T $6.173.3 —_—w__‘
Signal Domain 107172025 93062026 sram0n
Stormwater Dormain 107172025 - 9130/2026 $14816.03
Transportetion Demain 10/1/2025 9302006 $11,112.02
Walkability Domain 10/1/2025 /3012026 $3,704.01 o
Asset Builder 101/2025 302026 §2,469.34



https://S2,469.34
https://3,704.01
https://11,112.02
https://14,816.03
https://S7,408.01
https://6,173.35
https://14,816.03
https://76,1~.98
https://S1,147.36
https://S2,351.75
https://3,527.63
https://10,582.88
https://14,110.50
https://S?,055.25
https://5,879.38
https://14,110.50
https://72,484.74
https://S2,239.77
https://3,359.64
https://10,078.93
https://6,719.29
https://SS,599.41
https://13,438.57
https://69,033.09
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[ Systems Support Integration 10405 9/3072026 | $1,204.73
Enterprise Asst Management 100172026 /3012027 $79,914.43
Unlinsted Users . B

Facilities Domain 10/1/2026 91302027 $15,556.83

Parks & Recreation Domain 10/1/2026 9/30/2027 $6,482.02

Signal Domain 100112026 9/30/2027 $7.778.42

Stomuwater Dorain . 9/30/2027 $15,556.83
’ Transportation Domain . 101142026 973012027 $11,667.62

Walkability Domaiz s | $/30/2027 $3849.21

Asset Builder 101142026 073002027 $2,50281

- Systems Support Integration 10/1/2026 9/3072027 ‘ $1,264.97
E“W"‘;:I;:rs:;ﬁﬁg"m“’ 10/1/2027 93072078 $83,910.15

Facilities Domein 10172027 9/30/2028 $16,334.67

Parks & Recreation Domain . ) 10142027 9/30/2028 86,806.12

B Signal Domain 100112027 9/3012028 $8,16734

_____ Stormwater Domsain 10142027 03002008 $16,33467

Transpertatien Damain 10/1/2027 ) 9/3072028 $12,251.00

Walkebility Domain - 10/21/2027 9/30/2028 5408267

Asset Euuilder 10172027 9/30/2028 $2,722.45

Systems Support Integration p— $/3012028 5132822

Annoal Subscription Total:  See Billing Table

Rilling Date Amount Due
October 1, 2023 $125,000.00
October 3, 2024 $131,249.99
Qctober 1, 2025 $£137,812.50
Oectober 1, 2026 $144,703.14
Octcber 1, 2027 $151,938.2%

Order Form Legal Terms

Welceme to OpenGov! This Grder Form is entered into between OpenGov, Ine. (“OpenGov™), and you, the entity identified above (“Customer™), cffective a8 of the date of the Jast signature below This Order
Ferm incarporates the Sclutions Agresment ("SA") atiached here. If professional services are purchased, the applicable Statement of Work ("*SOW""} is also incorporated. The Order Form, SA, and. if
applicable, the SOW are the full "*Agreement"”. Unless otherwise specified above, fees for the Software Services and Professional Services shall be due and payable, in advence, 30 days from receipt of the
invoice. By signing this Agreement, Customer acknowledges that it has reviewed, and agrees to be legally bound by, the OpenGov Terms and Conditions. Each party’s acceptance of this Agreement is
conditional upen the other’s acoeptance of the terms in the Agreement to the exclusion of all other terms.

* Pricr to the end of the initial term of October 1, 2023 - September 30, 2024, the customer will finalize a migration to the OpenGov Cloud Enterprise Asset Management version detailed in the Crder Form. If
the eustormer does not migrate to cloud hosted envirorment by September 30, 2024 GpenGov has the option to terminate. At the time of the transition to the OpenGov Cloud Enterprise Asset Management
version cutlined herein then the terms of the Solutions Agreement will terminate and the terms of the attached Master Services Agreement will commence.

County of Okaloosa, FL. OpeaGov, Inc. DocuSigned by:
Sigrature: seewe | Sam kramer
7 N_ AJAFFF1B117C415..
ame: . ame: § mear
Robert A. "Trey" Goodwin ITI am Kra
Trtle: Title:

Chairman, Board of County Commissioners VP, Finance

Date: Date: 9/27/2023



https://effoctJ.ve
https://2,722.45
https://4,083.67
https://12,251.00
https://16,334.67
https://8,167.34
https://S6,806.12
https://16,334.67
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SOLUTIONS AGREEMENT

Last Medffied: 03/28/2018

This Cartegraph Solutions Agreement (*Agreement”} is a contract between Cartegraph Systems LLC, a
Delaware corporation, having its principal place of business at 3600 Digital Drive, Dubuque, lowa 52003
(“Cartegraph™ and you, or if you represent an entity or other organization, that entity or organization, (in either
case, the “Customer”). Cartegraph and Customer may be refeired to in this Agreement collectively as the
“parties” or individually as a “party.”

Cartegraph provides certain hosted operations management and asset management solutions (the
“Cartegraph Solutions” or “Solutions”). Customer desires to purchase a subscription to access and use
certain of the Cartegraph Solutions for Customer’s own intemal use and operations.

This Agreement sets forth the terms and conditions under which Cartegraph will agree to provide Customer
with a subscription to access and use those Solutions specified in written Purchase Agreements referencing
this Agreement entered into by Cartegraph and Customer (each, a “Purchase Agreement”y and perform
those services specified in each Purchase Agreement (the services provided by Cartegraph under this
Agreement, including the services made available through the Solutions, the "Services"). All access to and
use of the Solutions and the performance of all Services are subject to the terms of this Agreement.

This Agreement includes any Purchase Agreement entered into by the parties referencing this Agreement
and any written Addendum attached to a Purchase Agreement, including descriptions of any Solutions or
Services (each, an “Addendum®), all of which are hereby incorporated into and made a part of this
Agreement. Unless you later enter into any other Agreement with Cartegraph regarding the Solutions and
Services, this Agreement is the complete and exclusive statement of the agreement between the parties and
supersedes any proposal or prior agreement, oral or written, and any other communications between the
parties, in refation to the subject matter of this Agreement. Terms used in this Agreement will have the
definitions given in this Agreement or, if not defined in this Agreement, will have their plain English

(U3) meaning.

PLEASE CAREFULLY READ THIS AGREEMENT. BY ACCEPTING THIS AGREEMENT, THROUGH THE
EXECUTION OF A PURCHASE AGREEMENT THAT REFERENCES THIS AGREEMENT, OR BY
CLICKING A BOX THAT STATES THAT YOU ACCEPT OR AGREE TO THIS AGREEMENT, YOU AGREE
THAT YOU HAVE READ AND AGREE TO BE BOUND BY THIS AGREEMENT. IF YOU DO NOT AGREE
TO THIS AGREEMENT, OR DO NOT MEET THE QUALIFICATIONS INCLUDED iN THIS AGREEMENT
OR ANY PURCHASE AGREEMENT, CARTEGRAPH 1S NOT WILLING TO PROVIDE YOU, AS
CUSTOMER, WITH ACCESS TO OR USE OF CARTEGRAPH SOLUTIONS OR SERVICES, AND YOU
MUST NOT ACCESS OR USE CARTEGRAPH SOLUTIONS OR SERVICES. IF YOU ACCESS OR USE
CARTEGRAPH SOLUTIONS OR SERVICES, YOU ACKNOWLEDGE THAT YOU MEET THE
QUALIFICATIONS INCLUDED IN THIS AGREEMENT AND ANY PURCHASE AGREEMENT, AND AGREE
TO BE BOUND BY THE TERMS AND CONDITIONS HEREIN.

1. TERM.

The term of this Agreement shall begin upon the execution of an initial Purchase Agreement under this
Agreement and, unless earlier terminated as permitted herein, shall continue for the period of time specified
in that Purchase Agreement (“Initial Term"). The execution of any subsequently added Purchase Agreement
under this Agreement shall not extend the Initial Term unless otherwise expressly stated in that Purchase
Agreement. Unless otherwise stated in an applicable Purchase Agreement under this Agreement, the Initial
Term of this Agreement shall automatically renew for successive additional 1 year renewal periods (each, a
“Renewal Term’) unless either party provides the other party with written notice of its intent not to renew this
Agreement at least 60 days before the end of the Initial Term or any such Renewal Term.
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2. SOLUTIONS.
2.1 FUNCTIONALITY.

The Solutions will include the functionality described in the applicable Purchase Agreement or Addendum for
each Solution. Cartegraph may from time to time update, change, or revise the functionality of the Solutions,
provided the functionality of the Solutions is not materially decreased from that described in the applicable
Purchase Agreement or Addendum fo a Purchase Agreement.

2.2 SUBSCRIPTION.

Subject to the terms and conditions of this Agreement, during the term of this Agreement Cartegraph will
provide Customer with a non-exclusive, non-transferable, and non-sublicensable subscription to allow
employees and independent contractors of Customer (‘Users”) to access and use the Solutions, solely for
purposes of Customer’s own internat use and operations. If Customer has purchased a per-user subscription,
as indicated in the applicable Purchase Agreement, ony the finite number of subscriptions indicated in each
applicable Purchase Agreement have been purchased by Customer and only that finite number of Users may
access and use the Solutions at any given time. If Customer has purchased an unlimited subscription, as
indicated in the applicable Purchase Agreement, all Users associated with Customer are permitied to access
and use the Solutions at any given time. in either case, the subscription applies only to the Users and does
not allow access to or use of the Sclutions by any affiliated entities or organizations, or any other entity unless
approved in advance by Cartegraph in writing.

2.3 ACCESS.

Customer may access the Solutions solely through the account established for Customer (an “Account’).
Customer will be permitted to establish user identifications and passwords through which individual Users
may access the Solutions through Customer's Account ("User IDs"). Each User ID is issued to a specific User
and may be used only by that User. Customer will ensure that all information about each User provided to
Cartegraph in connection with establishing each User ID is accurate and complete and will maintain that
information as accurate and complete throughout the term of this Agreement. Customer is and will remain
solely responsible for all use of the Solutions by any User and for compliance by each User with the
applicable terms of this Agreement. If Customer authorizes an independent contractor or consultant as a
User, in addition to being responsible for such independent contractor’s or consuttant’s actions as a User,
Customer shall also require such independent contractor or consultant to agree to terms at least as protective
of the Solutions as those contained in this Agreement prior to being granted access to the Solutions.
Customer will ensure the security and confidentiality of each User D and will use commercially reasonable
efforts to prevent unauthorized access to or use of the Solutions. Customer will notify Cartegraph promptly of
any such unauthorized access or use of the Solutions or if any User ID is lost, stolen, or otherwise
compromised. Customer acknowledges that Customer is and will remain fully responsible for alt costs, fees,
liabifities, or damages incurred through any access to or use of the Solutions through Customer’s Account or
by any User (whether lawful or unlawful) and that any Services used or transactions facilitated through
Customer's Account or under any User ID will be deemed to have been completed by Cusiomer. In no event
will Cartegraph be liable for the foregoing obligations or any failure by Customer to fulfill such obligations.

2.4 RESTRICTIONS.

The Solutions, the software, hardware, databases, and other technology used by or on behalf of Cartegraph
to provide the Solutions (the “Carlegraph Technology”), and their structure, organization, and underlying data,
information, and source code, constitute valuabie trade secrets of Cartegraph and its licensors. As a
condition to the use of and access to the Solutions, Customer will not, and will not permit any User or other
third party to: (a) access or use the Solutions except as expressly permitted by this Agreement; (b) access or
use the Cartegraph Technology directly, except through the Solutions as expressly provided in this
Agreement; (c) use the Solutions in any unlawful or illegal manner or in any other manner that could damage,
disable, overburden or impair the Cartegraph Technology; (d) use automated scripts to collect information
from or otherwise interact with the Cartegraph Technology; (e) alter, modify, reproduce, create derivative
works of the Cartegraph Technology; (f) distribute, sell, resell, lend, loan, lease, license, sublicense, transfer,
or otherwise make available the Solutions or any of Custormer’s rights to access or use the Solutions or any
Service to any third party; {g) reverse engineer, disassemble, decompile, or otherwise attempt to derive the
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source code or method of operation of or any frade secrets embodied in the Cartegraph Technology; (h)
attempt to circumvent or overcome any technological protection measures inteénded 1o restrict access to any
portion of the Cartegraph Technology; (i} use the Cartegraph Technology for purposes of monitoring their
availability, performance or functionality, or for any other benchmarking, business inlelligence, data mining, or
competitive purpases; or (j) interfere in any manner with the operation or hosting of the Cartegraph
Technology.

2.5 THIRD PARTY CFFERINGS.

Customer agrees and acknowledges that cerfain portions of the Solutions may be provided by third-party
providers (“Third-Party Offerings™. Customer's access 10 and use of any Third-Party Offering is also subject
{o any other agreement separate from this Agreement that Customer may enter into (or may have entered
into) relating to those Third-Party Offerings (“Third Party Terms™). In addition to the terms of this Agreement,
access to and use of each Third-Party Offerings is also subject to the terms and conditions of any Third-Party
Terms applicable to thal Third-Party Offering. Except as sei forth in this Agreement, any applicable Third-
Party Terms will control in the event of a conflict between the terms of this Agreement and those Third-Party
Terms. Except as expressly set forth in any Third-Party Terms, You are granted no licenses or rights,
whether by implication, estoppel, or otherwise, in or to any Third Party Offerings.

3. SERVICES.

If Customer enters into a8 Purchase Agreement, including any applicable Addendum specifying any of the
following Services, Cartegraph will use commercially reasonabie efforts to provide those Services to
Customer during the term of this Agreement. All such Services are provided subject to the terms and
conditions of this Agreement. Cartegraph has no obligation to provide any of the following Services unless
specified in a Purchase Agreement or Addendum to this Agreement.

3.1 ON-SITE INSTALLATION SERVICES,

Cartegraph will provide Customer with deployment and installation Services for the Solutions if indicated in a
Purchase Agreement {("On-Site Installation Services™, On-Site [nstallation Services will be subject to
scheduling in cooperation with Customer. Customer will provide all equipment and hardware stated in such
Purchase Agreement, and any additional equipment and hardware reasonably necessary for the operation of
the Solutions. Customer shall be responsible for maintaining the equipment and hardware, which shall
include providing sufficient resources (e.g., electricity, HVAGC, or other resources) necessary for the
equipment and hardware to properly eperate. Cartegraph’s warranties and indemnification obligations
contained in this Agreement shall be limited to the extent that such obligation arises from Customer's
equipment and hardware. Customer shall coordinate with Cartegraph to provide Cartegraph with the level of
access to the equipment and hardware to perform On-Site Installation Services and any other Services as
specified in a Purchase Agreement. if no level of access is specified in a Purchase Agreement, then all
access by Cartegraph to the equipment and hardware shall be remote access. Unless otherwise specified in
a Purchase Agreement, Cartegraph shall have no obligation to perform the On-Site Installation Services, or
any other Services, on Customer’s premises. If Cartegraph determines that it is necessary to perform any
Services on Customer’s premises, Cartegraph shall first receive approval from Customer prior to performing
such Services on Customer’s premises. Cartegraph shall have no responsibility to Customer for any liability
to the extent that such liability arises from Customer's failure to provide Cartegraph sufficient or timely access
to the equipment or hardware. Customer understands that Cusiomer does not receive any rights to the
Cartegraph Technology separate and apart from Customer’s right to access the Solutions installed on-site by
Cartegraph as described in this Agreement. if Customer requires additional rights 1o access the Solutions,
Customer shall obtain Cartegraph’s prior written consent. Upaon termination or expiration of this Agreement,
Customer will immediately either retum to Cartegraph or, at Cartegraph's discretion, destroy any Cartegraph
Technology then in Customer's possession or control and certify in writing signed by an officer of Customer
that it has fully complied with the foregoing obligations.

3.2 SUPPORT SERVICES.

Cartegraph will provide Customer with support Services for the Solutions as specified in Addendum A if such
Addendum is attached to a Purchase Agreement ("Support Services™,
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3.3 FIELD SERVICES.

Cartegraph will provide Customer with the field implementation Services for the Solutions as specified in
Addendum B if such Addendum is attached to a Purchase Agreement (‘Field Services™). Field Services will
he subject to scheduling in cooperation with Custorner. :

3.4 DATA SERVICES.

Cartegraph will provide Customer with the data collection Services for the Solutions as specified in
Addendum C if such Addendum is attached to a Purchase Agreement ("Data Services”). Data Services will
be subject to scheduling in cooperation with Customer,

3.5 PROFESSIONAL SERVICES.

Cartegraph will perform any additional professional Services relating to the Solutions (*Professional
Services”) if specified in any written statement of work mutually agreed to by both parties under this
Agreement. Cartegraph will perform all Professional Services at the rates for those Professional Services set
forth in each applicable statement of work, or, if no rates are set forth in an applicable statement of work, at
Cartegraph’s then-current rates for those Professional Services, Professional Services shall be performed
during the working hours stated in the statement of work applicable to those Professicnal Services, or, if no
working hours are siated, the Professional Services will be provided during the hours of 7:00 a.m. to 7:00
p.m., Centra! Standard or Central Daylight Time, whichever is applicable, Monday through Friday

excluding holidays.

4. SOFTWARE.

Cariegraph may provide Customer with software in connection with the Solutions ("Sofiware”). Unless any
Software provided by Cartegraph in connection with the Solutions is subject to a license or other agreement
separate from this Agreement that Customer has entered into (or may enter into) with Cartegraph (a
"Sofiware License Agreement”), Cartegraph grants Customer a limited, non-exclusive, non-transferrable,
non-assignable, license solely to install and execute the Sofiware in accordance with the insiructions
provided by Carlegraph for Customer's own internal use and operations in connection with Customer's
access to and use of the Solutions. Except as expressly set forth in the foregoing sentence (or any applicable
Software License Agreement), Customer is granted no licenses or rights, whether by implication, estoppe!, or
otherwise, in or to any Software, and Customer may not modify, reproduce, perform, display, creale
derivative works from, republish, post, transmit, transfer, sell, distribute, or in any way exploit any Software
without the prior written permission of Caregraph. Except as set forth in this Agreement, the terms of any
Software License Agreement will control in the evert of a conflict between the terms of this Agreement and
that Software License Agreement. Customer agrees that use of the Software is limited as described in the
Purchase Agreement, as either: (1) Browser Based User — Each browser-based User is defined by User ID;
or For Server Software — One copy of Software for each server. Customer agrees that Cartegraph may audit
Customer’s Software usage remotely or on-site upon reasonabie notice and during standard business hours.
Prevention of audit by Customer may be grounds for termination of this Agreement. Cartegraph and its
licensors will not be responsible to Customer for loss of use of any Software or for any other liabilities ansing
from alteraticns, additions, adjustments, or repairs which are made to any Software by Customer or other
third parties. Cartegraph reserves the right to terminate the licenses granted to any Software or any Services
provided in connection with that Software upon written notice to Customer if any such alteration, addition,
adjustment, or repair adversely affects Cartegraph's ability to render Services.

5. FEES AND PAYMENT.
5.1 FEES.

Customer agrees to pay Cartegraph all fees specified in any Purchase Agreement and as otherwise specified
in this Agreement (“Fees”).

5.2 PAYMENT.

All Fees will be invoiced in advance in accordance with the terms applicable to such Fees. If no terms for an
applicable Fee are set forth in the applicable Purchase Agreement, such Fees will be invoiced on a monthly
basis following the end of the month in which they were incurred. All Fees as set forth on each invoice issued
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by Cartegraph under this Agreement will be due and payable by Customer in immediately available U.S.
funds within 30 days of the date of invoice. If Customer has not made payment within 30 days of the date of
invoice, Customer shall be in default. Customer’s default will constitute sufficient cause for Cartegraph to
suspend Customer's access to the Solutions or any Services upon notice to Customer. All Fees will be non-
refundable once paid to Cartegraph (including upon any termination or suspension of this Agreement). Until
paid in full, all past due amounts will bear an additional charge of the lesser of 1'% per month or the
maximum amount permitted under applicable law. If Carlegraph requires use of collection agencies,
attorneys, or courts of law for collection on Customer's account, Customer will be responsible for those
expenses. Customer will be responsible for all use, sales, and other taxes imposed on the Services provided
under this Agreement.

5.3 TAXES.

The Fees do not include any local, state, provincial, federal or foreign taxes, levies, assessments, duties, or
other govermnmental charges of any kind or nature, including, without limitation, any value-added tax (VAT),
stamp or other similar tax, social security (or local equivalent), state or regional tax, or income or other federal
tax (“Taxes”). Customer is responsible for paying ali Taxes that may be imposed by way of the performance
of either party under this Agreement, excluding only Taxes based on Cartegraph's net income. If Cartegraph
is found or deemed to have a legal obligation to pay or collect any Taxes for which Customer is responsible
under this Agreement, the appropriate amount shall be invoiced to and paid by Customer unless Customer
provides Cartegraph with a valid tax exemption certificate authorized by the appropriate taxing authority.

5.4 FEE INCREASES.

Cartegraph may increase the Fees applicable to Customer to the then-current prices for the next Renewal
Term by providing notice of such increase at least 80 days before the beginning of such Renewal Term. If
after receiving such notice Customer wishes not to renew the Agreement for the next Renewal Tem,
Customer must provide written notice to Cartegraph of Customer’s intent not to renew this Agreement at least
60 days before the end of the Initial Term or any such Renewal Term,

5.5 EXPENSES.

Customer shali reimburse Cartegraph for reasonable expenses incurred during the provision of Services.
Reasonable expenses include, but are not fimited to, travel, lodging, and meals. Expenses are billed based
on actual costs incurred. Estimated expenses shall be included in each Purchase Agreement. Cartegraph
shall not exceed the estimated expenses without written approval from Customer.

6. TERMINATION.
6.1 TERMINATION FOR CAUSE.

Either party may terminate this Agreement immediately upon notice to the other party if the other party: (a)
materially breaches this Agreement and fails to remedy such breach within 30 days after receiving notice of
the breach from the other party; (b) materially breaches this Agreement in a manner that cannot be remedied;
or (¢) commences bankruptcy or dissolution proceedings, has a receiver appointed for a substantial part of its
assets, or ceases to operate in the ordinary course of business.

6.2 SERVICE DISCONTINUANCE.

If Cartegraph at any time discontinues offering any Solutions or any Services to new customers, Cartegraph
will give Customer reasonable advance notice of such discontinuation. Upon such date of discontinuation,
Cartegraph will have the right to terminate this Agreement as to those Solutions or Services upon notice to
Customer. As of the date of termination, Cartegraph will credit to Customer, on a pro-rated basis, any pre-
paid Fees under this Agreement and Cartegraph shall have no further obligation to provide the Solutions or
any Service under this Agreement.

5.3 SUSPENSION.

Without limiting Cartegraph’s right to terminate this Agreement, Cartegraph may suspend Custorner's access
to the Solutions or any Services upon notice to Customer following any breach of this Agreement if deemed
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reasonably necessary by Cartegraph to prevent any damage, injury, or harm to Cartegraph, the Cartegraph
Technology, any other Cartegraph customer, or any third party.

6.4 EFFECT OF TERMINATION.

All Purchase Agreements shall terminate immediately upon termination of this Agreement. Upon termination
or expiration of this Agreement for any reason, and following any applicable Transition Period: (a) Cartegraph
may cease providing access o all Solutions and Services under this Agreement; {b) all subscriptions and
other rights and licenses granted to Customer under this Agreement will terminate; (¢) Customer will
immediately cease all use of and access to all Solutions and Services; (d) all Fees and other amounts then
owed by Customer under this Agreement will become immaediately due and payable to Cartegraph; (e)
Customer will immediately either refurn to Cartegraph or, at Categraph’s discretion, destroy any Cartegraph
Data and Cartegraph Confidential information (each as defined below) then in Customer's possession or
control; and (f) Cartegraph will either return to Customer or, at Customer's discretion, destroy any Customer
Data and Customer Confidential Information) then in Cartegraph's possession or control. The following
Sections will survive termination or expiration of this Agreement for any reason: 5 (Fees and Payment),
6.4(Effect of Termination), 7 (Cwnership}, 10 (Disclaimen), 11 ({ndemnification), 12 (Limitation on Liability), 14
{Confidentiality), 15 (Governing Law}, 16 {Non-Solicitaticn), 17 (Force Majeure), 18 (Natice), and 19
{Additional Terms).

6.5 TRANSITION SERVICES.

Except in the case of a termination under Section 6.1 by Cartegraph, at any time prior to the effective date of
any termination or expiration of this Agreement, Customer may request that Cartegraph continue to provide
Customer with any Services then provided under this Agreement for purposes of transitioning and migrating
Customer off of the Solutions (“Transition Services”). Upon such request, the parties will develop a mutually
agreed to transition plan describing the Transition Services and each party’s respective obligations in
connection with the transition and migration of Customer off of the Solutions (*Transition Plan™. Cartegraph
will provide the Transition Services for the period agreed to in the Transition Plan, such period not to exceed
180 days following termination or expiration of this Agreement (ihe “Transition Period”). Customer will
compensate Cartegraph for all Transition Services at rates specified in the Transition Plan oy, if no rates are
agreed upon by the parties prior to the performance of the Transition Services, at Cartegraph’s then cumrent
rates for the Services. All Transition Services will otherwise be subject to the terms of this Agreement.

7. OWNERSHIP,

Cartegraph retains all right, title, and interest in and to the Solutions, Cartegraph Technology, Cartegraph
Data, any additions, improvements, updates, new versions, or other modifications thereto created by either
party, whether or not through the Services, alone, jointly, or with any third party, and ali IPR (as defined
below) therein and related thereto. Customer does not receive any ownership interest in or to any of the
foregoing, and no right or license is granted to Customer to use any of the foregoing apart from Customer's
right to access and use the Solutions under this Agreement. Customer will perform alt acts reasonably
necessary to assist Cartegraph in perfecting and defending Cartegraph’s ownership interest in any of the
foregoing. Without limiting the foregoing, Customer agrees to and does hereby make all assignments
necessary to provide Cartegraph with the ownership rights set forth in this Section. All names and logos
associated with the Solutions and other Services are trademarks of Cartegraph (or its third-party providers)
and no right or license is granted to Customer to use them. Any rights not expressly granted to Customer
hereunder are reserved by Cartegraph. Customer will not remove or alter any proprietary rights legend on the
Solutions, Cartegraph Technology, or Cartegraph Data. For purposes of this Agreement, *IPR™ means any
and all intellectual property and other proprietary rights throughout the world, including, all copyrights,
trademarks, service marks, trade secrets, patent nghts, moral rights, rights in data and databases, and
contract rights.

8. DATA.
8.1 CUSTOMER DATA.

As between Customer and Cartegraph, Customer retains ownership of all data, information, and other
content provided to Cartegraph or through the Solutions by or on behalf of Customer (*Customer Data").



DocuSign Envelope ID: F1B8A636B-21 EE-4512-B17A-B6B12FFSEDAD

Customer is responsible for all Customer Data, including the accuracy, quality, integrity, legality, reliability,
and appropriateness thereof. Customer will obtain and maintain all authorizations, approvals, permissions,
and other rights necessary for Cartegraph to use and process all Custorner Data in the performance of the
Services and any other obligations of Cartegraph under this Agreement. Customer will maintain an adequate
back-up of all Customer Data and, except for any express obiigations of Cartegraph to maintain back-up
copies of Customer Data, Cartegraph will not be responsible or liable for any deletion, correction, destruction,
damage, loss, or failure to store or back-up any of Customer Data.

8.2 CARTEGRAPH DATA.

As between Cartegraph and Customer, Cartegraph retains ownership of all data, information, and other
content provided to Customer through the Solutions and the other Services, excluding any Customer Data
{*Customer Data”). Subject to the terms of this Agreement, Customer may access the Cartegraph Data
without modification solely for Customer’s own internal business purposes in connection with Customer's use
of and access to the Solutions. Cartegraph uses commercially reasonable measures to ensure the accuracy
and reliability of all Cartegraph Data, but except as expressly provided herein Cartegraph will not be
responsible for any erroneous data, infermation, or content provided through the Solutions. Except as
expressly provided in this Agreement, Customer is granted no rights in or to the Cartegraph Data.

8.3 DATA SECURITY.

Cartegraph shall establish and maintain during the term an information security policy providing for
reasonable administrative, technical, physical safeguards and security measures designed to protect against
the unintended or unauthorized destruction, loss, alteration, or access of any Customer Data in the
possession or control of Cartegraph, which safeguards and measures are compliant with applicable federal,
state, provincial, or local laws, rules, and regulations ("Laws”). Cusiomer will establish and maintain during
the term reasonable and appropriate administrative, technical, and physical safeguards and security
measures designed to protect against the unintended or unauthorized destruction, loss, alteration, or access
of any Cartegraph Data in the possession or controi of Customer, which safeguards and measures are
consistent with applicable Laws. Each party will promptly notify the other party of any data security breach or
similar incident that has, or might have, compromised the privacy or security of any Customer Data or, in the
case of Customer, any Cartegraph Data in the possession or control of such party. Each party will indemnify
and hold harmless the other party from and against any damages or losses asserted against or incurred by
the other party arising out of or related to a breach of a party’s data security obligations.

8.4 DATA PRIVACY.

Cartegraph may use and disclose data and information collected through the operation of the Solutions solely
as described in this Agreement and in Cartegraph’s then-current privacy policy applicable to the Solutions,
Notwithstanding anything to the contrary in the privacy policy, Cartegraph will have the right to collect and
analyze non-personal information (data or information that does not identify an entity or natural person as the
source thereof) resulting from Customer’s access to and use of the Solutions. To the extent any such non-
personal information is collected or generated by Cartegraph, the data and information may be used by
Cartegraph, or its permitied service providers, for any lawful business purpose, provided that the data and
infarmation is used only in an aggregated form, without directly identifying Customer, or any other User, as
the source thereof.

9. REPRESENTATIONS AND WARRANTIES.
9.1 GENERAL.

Each party represents, warrants, and covenants to the other party that: (a) it has and will continue to have
during the term hereof, ali rights, power, and authority necessary to enter into this Agreement and perform all
of its obligations under this Agreement; (b) the performance of its obligations under this Agreement does not
and will not viclate any Law applicable to sugh party's performance, any rights of any third party, or any
agreement by which such party is bound; and (¢) it will procure all rights, certificates, licenses, permits, or
other approvals required for its performance under this Agreement.

9.2 PERFORMANCE.
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During the term of this Agreement, Cartegraph represents and warrants to Customer that Cartegraph will use
commercially reasonable efforts to maintain and verify that the Solutions operate in accordance with the
applicable documentation for the Solutions provided to Customer by Cartegraph and in accordance with any
other levels of performance specified in this Agreement or applicable Purchase Agreement. Cartegraph’s
sole obligation and Customer’s sole and exclusive remedy in the event of any failure of the Solutions to
comply with any such performance levels will be for Cartegraph to, at its option; (&) remedy the failure or re-
perform the affected Services; or (b) refund Customer the portion of any Fees applicable to the portion of the
Solutions subject to the failure.

9.3 NON-INFRINGEMENT.

Cartegraph represents and warrants to Customer that the use by Customer of the Solutions during the term
and in accordance with this Agreement {the “Covered Services™ will not infringe any third party U.S. patent or
copyright or misappropriate any third party trade secret in existence under any Laws of any state within the
U.S. As Cartegraph’s sole obligation and Customer’s sole and exclusive remedy for of any failure by
Cartegraph to comply with the foregoing sentence, Cartegraph will defend Customer against any such failure
as set forth in Section 11.2.

10. DISCLAIMER.

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE SOLUTIONS AND ALL SERVICES
UNDER THIS AGREEMENT, AND ALl CARTEGRAPH DATA PROVIDED THROUGH THE SOLUTIONS
OR THOSE SERVICES, ARE PROVIDED TO CUSTOMER STRICTLY "AS 18" AND “AS AVAILABLE" AND
CARTEGRAPH AND ITS PROVIDERS EXPRESSLY DISCLAIM, AND CUSTOMER DISCLAIMS ANY
RELIANCE ON, ANY AND ALL WARRANTIES AND REPRESENTATIONS OF ANY KIND WITH REGARD
THERETO OR TO ANY OTHER SUBJECT MATTER OF THIS AGREEMENT, WHETHER EXPRESS,
IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF FITNESS FOR
A PARTICULAR PURPOSE, MERCHANTABILITY, TITLE, NON-INFRINGEMENT, AVAILABILITY OR
ERROR-FREE OPERATION. NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY
CARTEGRAPH, ITS EMPLOYEES, DISTRIBUTORS, DEALERS, OR AGENTS WILL INCREASE THE
SCOPE OF, OR CREATE ANY NEW WARRANTIES IN ADDITION TO, THE WARRANTIES EXPRESSLY
SET FORTH IN THIS AGREEMENT.

11. INDEMNIFICATION.
11.1 GENERAL.

Each party (the “Indemnifying Party”) will defend the other party and its officers, directors, employees, and
agents (its “Related Parties”) from and against any claim, allegation or action {(any “Action”) brought against
the other party or one of its Related Parties by a third parly (other than by the other party itself or another of
its Related Parties) to the extent relating to, resulting from, or arising out of the gross negligence or willful
misconduct of the Indemnifying Party in the performance (or failure to perform) any of its obligations under
this Agreement. The indemnifying Party will further pay those losses, liabilities, damages, fees, expenses,
and costs {including reasonable attorneys' fees and court costs) (“Losses”) finalty awarded against the other
party or one of iis Related Parties in any such Action or those Losses agreed to in a monetary settlement of
such Action, as applicable,

11.2 NON-INFRINGEMENT.

Cartegraph will defend Customer from and against any Action brought against Customer by a third party
(other than a Customer Related Party) that the use by Customer of the Covered Services infringes any U.S.
patent, or copyright or misappropriates any trade secret in existence under any Laws of any state within the
U.S. Cartegraph will pay those Losses finally awarded against Customer in any such Action or those Losses
agreed to in a monetary settlemnent of such Action, as applicable. If Customer is, or Cartegraph reasonably
believes Custemer may be, enjoined from using any Covered Service due to an Action covered by this
Section, Cartegraph may procure the right for Customer to continue using the Covered Service, replace or
modify the Covered Service so that it becomes non-infringing, or terminate this Agreement and provide
Customer a refund of any pre-paid amounts applicable to the Covered Service (if any). Cartegraph will have
no obligation under this Section or otherwise with respect to any Action or Losses in the case of: (a) any use
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of any Covered Service other than by Customer; (b) any use of any Covered Senvice not under and in
accordance with this Agreement; (c) any use of any Covered Service in combination with products,
equipment, services, processes, software, data or information not supplied by Cartegraph; or (d) any
modification of or enhancement to any Covered Service other than by Cartegraph. This Section constitutes
Cartegraph's sole and exclusive liability, and Customer’s sole and exclusive remedy, for any infringement or
misappropriation of IPR or any other rights relating to the solutions.

11.3 BY CUSTOMER.

Customer will defend Cartegraph and its Related Parties from and against any Action brought against
Cartegraph or one of its Related Parties by a third party (other than by Cartegraph or another Cartegraph
Related Party) to the extent relating to, resulting from, or arising out of any: {a) any violation of any Law
caused by the use of or access to the Solutions by Customer; or (b) any claim or allegation by a User or other
third party relating to use of or access to the Solutions or any Services by Customer. Customer will only pay
those Losses finally awarded against Cartegraph in any such Action or those Losses agreed to in a monetary
settlement of such Action, as applicable.

11.4 CONDITIONS.

All obligation of each party to defend or indemnify the other party or any Related Party under this Agreement
are conditioned upon the party seeking defense or indemnification (the “Indemnified Party”) providing the
other party with: (a) prompt notice of any such claim for indemnification or defense after receiving notice
thereof, (b) sole control over the defense and settlement of such claim, provided that any settiement that will
require the other party to assume any liability other than the payment of monies wili be subject to the other
party’s prior writlen consent; and (¢) reasonable assistance in such defense or settlement (at the
indemnifying or defending party's expense).

12. LIMITATION ON LIABILITY.

IN NO EVENT WILL CARTEGRAPH BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL,
EXEMPLARY, OR CONSEQUENTIAL DAMAGES, HOWEVER CAUSED, UNDER ANY THECRY OF
LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY OR TORT (INCLUDING NEGLIGENCE OR
OTHERWISE), ARISING IN ANY WAY IN CONNECTION WITH OR OUT OF THIS AGREEMENT,
INCLUDING THE USE OF OR ACCESS TO THE SOLUTICNS OR ANY SERVICES OR THE
CARTEGRAPH TECHNOLOGY (OR ANY CARTEGRAPH DATA), EVEN IF CARTEGRAPH HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, INCLUDING ANY LOSS OF DATA,
OPPORTUNITY, LOSS OF REVENUES OR PROFITS, BUSINESS INTERRUPTION, OR PROCUREMENT
OF SUBSTITUTE SERVICES. CARTEGRAPH'S TOTAL CUMULATIVE LIABILITY IN CONNECTION WITH
THIS AGREEMENT, THE SOLUTIONS, AND ALL SERVICES PROVIDED UNDER THIS AGREEMENT,
WHETHER IN CONTRACT OR TORT OR OTHERWISE, WILL NOT EXCEED THE FEES PAID TO
CARTEGRAPH HEREUNDER IN THE 12 MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT
GIVING CAUSE TO SUCH LIABILITY. CUSTOMER AGREES THAT THE FEES REFLECT THE
ALLOCATION OF RISK SET FORTH IN THIS AGREEMENT AND ACKNOWLEDGE THAT CARTEGRAPH
WOULD NOT ENTER INTO THIS AGREEMENT WITHOUT THESE LIMITATIONS ON ITS LIABILITY. IN
JURISDICTIONS WHERE LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL
DAMAGES 1S NOT PERMITTED, CARTEGRAPH'S LIABILITY IS LIMITED TO THE MAXIMUM EXTENT
PERMITTED BY LAW.

13. INSURANCE.

If Cartegraph will provide Services at Customer’s location, Cartegraph will carry commercial general liability
insurance with a limit of $1,000,000 per occurrence and a $2,000,000 aggregate limit, business auto liability
insurance with a limit of $1,000,000 and workers compensation insurance with statutory coverage.

14, CONFIDENTIALITY.
14.1 PROTECTION.

The parties expect to share information with each other related to the business and activilies identified in this
Agreement (“Purpose™. Each party (the "Receiving Party”) may from time to time receive or otherwise obtain
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data or information regarding the business, finances, services, or technology of the other party (the
“Disclosing Party”), including, without limitation, technical, advertising, marketing, sales, financial, pricing,
employee, customer, and planning information, or any other information that by its very nature the Receiving
Parly should know is confidential (“Confidential Information”). The Receiving Party will not use any
Confidential Information ofthe Disclosing Party for any purpose not expressly permitted by this Agreement,
and will disclose the Confidential information of the Disclosing Party only to the employees or permitted
contractors of the Receiving Party who have a need to know such Confidential Information for purposes of
this Agreement and who are under a duty of confidentiality no less restrictive than the Receiving Party’s duty
hereunder. The Receiving Party will protect the Disclosing Party’s Confidential Information in the same
manner as the Receiving Party protects ifs own confidential information of a similar nature and with no less
than reasonable care.

14.2 CONFIDENTIAL OR PROPRIETARY INFORMATION,

Confidential Information means all trade secrets or proprietary information conveyed by one party io the other
as defined below. Each party will hoid in confidence, and will not disclose to any unauthorized personnel, any
Confidential Information of the other party. Each party will use such Confidential Information only for the
Purpose for which it is intended. Each party deems all software and related documentation provided by the
other party to be Confidential Information.

For purposes of this Agreement, *Confidential Information”™ means any data or information that is proprietary
to the Disclosing Party and not generally known to the public, whether in tangible or intangible form,
whenever and however disclosed, including, but not limited to: (i} any marketing sirategies, plans, financial
information, or projections, operations, sales estimates, business plans and performance results relating to
the past, present or future business activities of such party, its affiliates, subsidiaries and affiliated companies;
(i} plans for products or services, and customer or supplier lists, (i) any scientific or technical information,
invention, design, process, procedure, formula, improvement, technology or method; {iv} any concepts,
reports, data, know-how, works-in-progress, designs, development tools, specifications, computer software,
source code, object code, flow charls, databases, inventions, information and trade secrets; AND (a) any
information marked “Cenfidential” or "Proprietary” or the like; and (b) any other information that should
reasonably be recognized by Receiving Party as Confidential Information of the Disclosing Party. Confidential
Information need not be novel, unique, patentable, copyrightable or constitute a trade secret in order to be
designated Confidential Information.

Information which is orally or visually disclosed by one party to the other, oris disclosed in writing without an
appropriate letter, proprietary stamp or legend, will constitute Confidential Information of the releasing party if:
(a) it would be apparent to a reasonable person, familiar with the business of the releasing party and the
industry in which it operates, that such information is of a confidential or proprietary nature; or (b) The
releasing party, within thirty (30) days after such disclosure, delivers to the receiving parly a written document
describing such information and referencing the place and date of such oral, visual, or written disclosure, and
ihe names of receiving party personne! to whom such disclosure was made.

Each party agrees not to use any confidential or proprietary information received by it under this Agreement
for any purpose other than the Purpose. Except as otherwise permitted hereunder, each party agrees not to
disclose any Confidential Information received by it under this Agreement to any third party, corporation, or
other entity without the prior written consent of the other party and shall limit its disclosure to its employees
having a need to know sych information. Each party will adopt and maintain programs and procedures which
are reasonably calculated to protect confidential or proprietary information, and will be responsible to the
other party for any unauthorized disclosure or misuse of confidential or proprietary information which results
from a failure to comply with this provision. Each party will promptly report to the other party any actual or
suspected violation of the terms of this Agreement and will take all reasonable further steps requested by and
at the expense of the offended party to prevent, control, or remedy any such violation.

143 LIMITATION ON OBLIGATIONS.

The Receiving Party’s obligations with respect {o any Confidential Information of the Disclosing Party wili
terminate if such information: (a) was already lawfully known to the Receiving Party as of the Effective Date;
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{b) is disclosed to the Receiving Party after the Effective Date by a third party who had the right to make such
disclosure without any confidentiality restrictions; or (€} is, or through no fault of the Receiving Party becomes,
generally available to the public. The Receiving Party may disciose the Confidential Information of the
Disciosing Party if compelted or required fo do so by a courl of competent jurisdiction or other governmental
entity having jurisdiction aver the Receiving Party, provided that the Receiving Party provides the Disciosing
Party with notice of such requirernent and provides reasonable assistance to the Disclosing Party in any
attempts to contest such disclosure or obtain a protective arder or other applicable limitation with respect to
such disclosure. in any event, the Receiving Party will be entitled to receive payment of its expenses and
costs actually incurred in responding to such disclosure request and will disclose only such portion of any
Confidential information as it is legally compelled or required to disclose.

144 OWNERSHIP OF SOFTWARE AND INTELLECTUAL PROPERTY

Each party is, and will remain, the exclusive owner, or is the authorized agent of the owner, of its software
and other Confidential Information. All patent, copyright, trade secret, trademark, and other intellectual
property rights remain solely with the party. No license or conveyance of any such rights 1o the other party is
granted or implied under this Agreement. Use, examination, reproduction, copying, disassembly,
decompilation, transfer, reverse engineering, or disclosure to others, in whole or in part, of a party’s software
is strictly prohibited except as provided for under this Agreement.

14.5 RETURN OF CONFIDENTIAL INFORMATION.

The Receiving Party will return to the Disclosing Party or destroy all Confidential Information of the Disclosing
Party in the Receiving Party’s possession or control and permanently erase all electronic copies of such
Confidential information promptly upon the request of the Disclosing Party or when such Confidential
Information is no longer needed in connection with its performance under this Agreement, whichever comes
first. At the Disclosing Party’s request, the Receiving Party will certify in writing signed by an officer of the
Receiving Party that it has fully complied with the foregoing obligations.

15. GOVERNING LAW.

The interpretation of the rights and obligations of the parties under this Agreement, including, to the extent
applicable, any negotiations, arbitrations or cther proceedings hereunder, will be governed in all respects
exclusively by the laws of the state/province where the Customer has its principal place of business. Each
party agrees that it will bring any action or proceeding arising from or relating to this Agreement exclusively in
a federal or state/provincial court in the state/province where the Customer has its principal place of business,
and each party irrevocably submits to the personal jurisdiction and venue of any such court in any such
action or proceeding or in any action or proceeding brought in such courts.

16. NON-SOLICITATION.

During the term of this Agreement and for a period of 12 months thereafter, Customer will not, directly or
indirectly, for itself or on behalf of or in conjunction with any other third party, solicit, induce, hire, contract
with, or engage the employment of an employee of Cartegraph, unless Customer: (1) obtains the prior written
consent of Cartegraph, as applicable; and (2) pays Cartegraph as applicable a fee 10 be mutually agreed
upon. If Customer directly employs or contracts with an employee of Cartegraph without the prior written
consent of Cartegraph, Customer shall pay as damages 2 times the then yearly salary of the employee in
question. The parties acknowledge and agree that the foregoing is not intended as a penalty of any kind but
as reasonable and adequate compensation to Cartegraph in the event Customer should directly employ or
contract with an employee of Cartegraph without the prior written consent of Cartegraph.

17. FORCE MAJEURE.

Neither party will be heid respensible for failure or delay in the performance of any obligation under this
Agreement, with the exception of the obligation to pay Fees, if such failure or delay is due to acts of God, war,
terrorism, strikes, boycotts, labor disputes, fire or other loss of facilities, accident or any other cause beyond
its control (each, a “Force Majeure”). Ifthe performance of any obligation under this Agreement by either
pany is prevented, restricted or interfered with by reason of a Force Majeure event, the party whose
performance is so affected, upon giving prompt notice 1o the other party, will be excused from such
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performance o the extent of such Force Majeure event, provided that the party so affected will take ail
reasonable steps to avoid or remove such causes of non-performance and will continue performance
hereunder with dispatch whenever such causes are removed.

18. NOTICE.

All notices, reports, consents, authorizations and approvais to be given by a party hereunder will be in writing
and will either be via: (1) hand-delivery; (2) reputable overmnight mail service; (3) facsimile transmission,
provided that an original copy of a transmission wilt be delivered by some other means permitted under this
Agreement; or (4) certified mail, return receipt requested, to the other party at its respective addresses set
forth above. All notices will be effective upon receipt {(or when delivery is refused), or 3 business days after
being deposited in the mail as required above, whichever occurs sooner. Either party may change its address
for notice by giving nolice of the new address to the other party.

19. ADDITIONAL TERMS.

Unless ctherwise amended as provided herein, this Agreement will exclusively govern Customer’s access to
and use of the Solutions and all Services and is the complete and exclusive understanding and agreement
between the paries, and supersedes any oral or written proposal, agreement-or other communication
between the parties. Except as expressly set forth in this Agreement, this Agreement may be modified or
amended only in writing signed by both parties. If any provision of this Agreement is held to be
unenforceable, that provision will be removed to the extent necessary to comply with the law, replaced by a
provision that most closely approximates the original intent and economic effect of the original to the extent
consistent with the law, and the remaining provisions will remain in full force. Neither this Agreement nor any
rights or obligations of Customer hereunder may be assigned without the prior writien approval of
Cartegraph. Any assignment in violation of the foregoing will be null and veid. Cartegraph may assign this
Agreement to any party that assumes Cartegraph’s obligations hereunder, including by sale, merger,
consolidation, or operation of law or otherwise. Cartegraph may subcontract its obligations under this
Agreement, provided that Cartegraph remains respensible for compliance with the applicable terms of this
Agreement as to those obligations. The words “include,” *includes” and “inciuding” means “include,”
“inciudes” or “including,” in each case, "without limitation.” All waivers under this Agreement must be in
writing. Any waiver or failure to enforce any provision of this Agreement on one occasion will not be deemed
a waiver of any other provision or of such provision on any other occasion. The preprinied terms of a
purchase order or any other similar document will not apply to or modify this Agreement. The pariies hereto
are independent parties, not agents, employees or employers of the other or joint venturers', and neither
acquires hereunder any right or ability to bind or enter into any obligation on behalf of the other. In the event
of any litigation or other proceeding between the parties relating to this Agreement, the prevailing party shall
be entitled to reasonable attoreys’ fees and other reasonable costs incurred in connection therewith and in
pursuing collection, appeals, and other relief to which that party may be entitled. Customer gives Cartegraph
permission to use Customer's name or logo for public press reteases and customer stories. Cartegraph
provides the Solutions, including related software and technology, for federal government end use as a
"Commercial ltem" as that term is defined at 48 C.F.R. §2.101, consisting of "Commercial Computer
Software" and "Commercial Computer Software Documentation”, as those terms are used in 48 CF.R.
§12.212 or 48 C.F.R. §227.7202. Consistent with 48 C.F.R. §12.212 or 48 C.F.R. §227.7202-1 through
227.7202-4, as applicable, the Sclutions are provided to the Customer with only those restricted rights as
provided under the terms and conditions of this Agreement. If a government agency has a need for rights not
conveyed under these terms, it must negotiate with Cartegraph to determine if there are acceptable terms for
transferring such rights, and a mutually acceptable written addendum specifically conveying such rights must
be included in any applicable contract or agreement.
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OpenGov Master Services Agreement

The parties to this Master Services Agreement (this “Agreement”) are OpenGov, Inc., a Delaware
corparation {“OpenGov”}, and the customer named in the sighature block below (“Customer”). This
Agreement, which becomes binding when the parties have signed it (the “Effective Date”), sets forth
the terms under which Customer will be permitted to use OpenGov's hosted software services and
receive professional services.

1. Definitions

1.1. “Customer Data” means data that is provided by Customer to OpenGov pursuant to this
Agreement (for example, by email or through Customer’s software systems of record).
Customer Data does not include any confidential personally identifiable information,

1.2, “Documentation” means materials produced by OpenGov that provide information about
OpenGov’s software products and systems. Customers may access the most up-to-date
Documentation an the Customer Resource Center page at opengov.zendesk.com.

1.3.  “Intellectual Property Rights” means all intellectual property rights including all past, present,
and future rights associated with works of authorship, including exclusive exploitation rights,
copyrights, and moral rights, trademark and trade name rights and similar rights, trade secret
rights, patent rights, and any other proprietary rights in intellectual property of every kind
and nature.

1.4. “Order Form” means the document executed by the parties that specifies the Software
Services that OpenGov will provide to Customer under this Agreement.

1.5 “Term” refers to the Initial Term defined in Section 6.1 plus all Renewal Terms defined in
Section 6.2,

2. Software Services, Support, and Professional Services

2.1, Software Services. Subject to the terms and conditions of this Agreement, OpenGov will use
commercially reasonable efforts to provide the commercial off-the-shelf software solutions
identified in the applicable Order Form (“Software Services”).

2.2. Support and Service Levels. Customer support is available by email to support@opengov.com
or by using the chat messaging functionality of the Software Services, both of which are
available during OpenGov's standard business hours. Customer may report issues any time.
However, OpenGov will address issues during business hours. OpenGov will provide support
for the Software Services in accordance with the Support and Software Service Levels found
at opengov.com/service-sla, as long as Customer is entitled to receive support under the
applicable Order Form and this Agreement.

2.3. Professional Services

2.3.1.  If OpenGov or its authorized independent contractors provides professional services to
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2.3.2.

Customer, such as implementation services, then these professional services
(“Professional Services”) will be described in an applicable statement of work (“SOW")
agreed to by the parties. Unless otherwise specified in the SOW, any pre-paid
Professional Services must be utilized within one year from the Effective Date.

Relevant travel expenses are provided in the SOW. Any other travel expenses related to
the performance of the Professional Services shall be pre-approved by and reimbursed
by Customer.

3.  Restrictions and Responsibilities

3.1

3.2

Restrictions. Customer may not use the Software Services in any manner or for any purpose
other than as expressly permitted by the Agreement and Documentation. In addition,
Customer shall not, and shall not permit or enable any third party to: (a) use or access any of
the Software Services to build a competitive product or service; (b} modify, disassemble,
decompile, reverse engineer or otherwise make any derivative use of the Software Services
{except to the extent applicable laws specifically prohibit such restriction); {c) sell, license,
rent, lease, assign, distribute, display, host, disclose, outsource, copy or otherwise
commercially exploit the Software Services; {d) perform or disclose any benchmarking or
performance testing of the Software Services; (e) remove any proprietary notices included
with the Software Services; (f) use the Software Services in violation of applicable law; or (g)
transfer any confidential personally identifiable information to OpenGov or the Software
Services platform.

Responsibilities. Customer shall be responsible for obtaining and maintaining computers and
third party software systems of record (such as Customer’s ERP systems) needed to connect
to, access or otherwise use the Software Services. Customer also shall be responsible for: (a)
ensuring that such equipment is compatible with the Software Services, (b} maintaining the
security of such equipment, user accounts, passwords and files, and (c) all uses of Customer
user accounts by any party other than OpenGov.

4. Intellectual Property Rights; License Grants; Access to Customer Data

4.1.

4.2.

Software Services. OpenGov owns ali interests and intellectual Property Rights in the
Software Services. The look and feel of the Software Services, including any custom fonts,
graphics and button icons, are the property of OpenGov. Customer may not copy, imitate, or
use them, in whole or in part, without OpenGov’s prior written consent. Subject to
Customer’s obligations under this Agreement, OpenGov grants Customer a non-exclusive,
royalty-free license during the Term to use the Software Services.

Customer Data. Customer Data and the Intellectual Property Rights therein belong to the
Customer. Customer grants OpenGov and its partners (such as hosting providers) a non-
exclusive, royalty-free license to use, store, edit, and reformat the Customer Data for the
purpose of providing the Software Services. Customer further agrees that OpenGov and its
partners may use aggregated, anonymized Customer Data for purposes of sales, marketing,
business development, product enhancement, customer service, and data analysis. Insights
gleaned from aggregated, anonymized Customer Data will belong to OpenGov.

2
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4.3,

4.4

4.5,

5.

5.1

5.2.

5.3.

Access to Customer Data. Customer may download the Customer Data from the Software
Services at any time during the Term, excluding during routine software maintenance
periods. OpenGov has no obligation to return Customer Data to Customer.

Deletion of Customer Data. Unless otherwise requested pursuant to this Section 4.4, upon
the termination of this Agreement, the Customer Data shall be deleted pursuant to
OpenGov's standard data deletion and retention practices. Upon written request, Customer
may request deletion of Customer Data prior to the date of termination of this Agreement.
Such a request must be addressed to “OpenGov Vice President, Customer Success” at
OpenGov’s address for notice in Section 10.2.

Feedback. “Feedback” means suggestions, comments, improvements, ideas, or other
feedback or materials regarding the Software Services provided by Customer to OpenGov,
including feedhack provided through online developer community forums. Customer grants
OpenGov a non-exclusive, royalty-free, irrevocable, perpetual, worldwide license to use and
incorporate into the Software Services and Documentation Customer’s Feedback. OpenGov
will exclusively own any improvements or moedifications to the Software Services and
Documentation based on or derived from any of Customer’s Feedback including all
Intellectual Property Rights in and to the improvements and modifications.

Confidentiality

“Confidential Information" means all confidential business, technical, and financial
information of the disclosing party that is marked as “Confidential” or an equivalent
designation or that should reascnably be understood to be confidential given the nature of
the information and/or the circumstances surrounding the disclosure. OpenGov's
Confidential Information includes, without limitation, the software underlying the Software
Services, and all Documentation.

Confidential Information does not include: {a) data that the Customer has previously released
to the public; (b) data that Customer would be required to release to the public upon request
under applicable federal, state, or local public records laws including the Florida Public
Records Act; (¢} Customer Data that Customer requests OpenGov make available to the
public in conjunction with the Software Services; {d) information that becomes publicly
known through no breach by either party; (e} information that was rightfully received by a
party from a third party without restriction on use or disclosure; or (f) information
independently developed by the Receiving Party without access to the Disclosing Party’s
Confidential Information.

Each party agrees to obtain prior written consent before disclosing any of the other party's
Confidential Information. Each party further agrees to use the other's Confidential
Information only in connection with this Agreement. Each party further agrees to protect the
other party's Confidential Information using the measures that it employs with respect to its
own Confidential Information of a similar nature, but in no event with less than reascnable
care. If a party is required to disclose Confidential Information by law or court order, they
must notify the other party in writing before making the disclosure to give the other party an
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opportunity to oppose or limit the disclosure.

6. Term and Termination

6.1

6.2.

6.3.

6.4.

7. Pay
7.1
7.1.1.

7.1.2.

7.1.3.

Initial Term. This Agreement begins on the Effective Date and ends on the date the
subscription ends (“Initial Term”), according to the Order Form, unless sooner terminated

pursuant to Section 6.3.

Renewal. This Agreement shall automatically renew for another period of the same duration
as the Initial Term {each one is a new “Renewal Term”) unless either party notifies the other
party of its intent not to renew this Agreement in writing no less than 30 days before the end

of the then-current term.

Termination. If either party materially breaches any term of this Agreement and fails to cure
such breach within 30 days after receiving written notice by the non-breaching party (10 days
in the case of non-payment), the non-breaching party may terminate this Agreement.
Neither party shall have the right to terminate this Agreement early without a legally valid

cause.

Effect of Termination. Upon termination of this Agreement pursuant to Section 6.1,6.2, 0r
6.3: (a) Customer shall pay in full for all Software Services and Professional Services
performed up to and including the date of termination or expiration, {b) OpenGov shall stop
providing Software Services and Professional Services to Customer; and {c) each party shall
(at the other party’s option) return or delete any of the other party’s Confidential
Information in its possession.

ment of Fees
fees; Invoicing; Payment; Expenses.

Fees. Fees for Software Services and for Professional Services are set forth in the
applicable Order Form, and OpenGov will invoice Customer accordingly. Customer agrees
to pay invoices within 30 days without setoffs, withholdings or deductions of any kind.
Invoices are deemed received when OpenGov emails them to Customer’s designated
billing contact. Obligations to pay fees are non-cancelable, and payments are non-
refundable.

Annual Software Maintenance Price Adjustment. OpenGov shall increase the fees for the
Software Services during any Renewal Term by 5% each year of the Renewal Term.

Travel Expenses. OpenGov will invoice Customer for travel expenses provided in the SOW
as they are incurred. Customer shall pay all such valid invoices within 30 days of receipt
of invoice. Each invoice shall include receipts for the travel expenses listed on the invoice.

7.1.4. Customer Delays; On Hold Fee.

7.1

OpenGov M

A1 On Hold. Excluding delays caused by a force majeure event as described in Section
10.5, if OpenGov determines that Customer’s personnel or contractors are not
completing Customer’s responsibilities described in the applicable SOW timely or
accurately, OpenGov may place the Professional Services on hold. if OpenGov places
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7.2,

7.3.

8.

7.14.2.

a Customer on hold, OpenGov will ensure that Customer is made aware of its
obligations necessary for OpenGov to continue performing the Professional Services.
Upon placing a customer on hold, OpenGov may, without penalty, suspend
Professional Services to the Customer and reallocate resources until the Customer
has fulfilled its obligations. OpenGov shall bear no liability or otherwise be
responsible for delays in the provision of the Professional Services occasioned by
Customer’s failure to complete Customer’s responsibilities.

On Hold Notice; On Hoid Fee. OpenGov may also issue an “Cn Hold Notice”
specifying that the Customer will be invoiced for lost time in production (e.g.,
delayed or lost revenue resulting from rescheduling work on other projects, delay in
receiving milestone payments from Customer, equipment, hosting providers and
human resaurces idle) for a fee equal to 10% of the first year's fee for Software
Services. OpenGov may remove the on hold status and may rescind the fee in its
discretion upon Customer’s fulfillment of its obligations set out in the Gn Hold
Notice. And OpenGov may extend the timeline to complete certain Professional
Services depending on the availability of qualified team resources (OpenGov cannot
guarantee that these team rescurces will be the same as those who were working on
the project prior to it being placed On Hold),

Consequences of Non-Payment. If Customer fails to make any payments required under any

Order Form or SOW, then in addition to any other rights OpenGov may have under this

Agreement or applicable law, (a) Customer will owe |ate interest penalty of 1.5% of the

outstanding balance per month, or the maximum rate permitted by law, whichever is lower

and (b} If Customer’s account remains delinquent {(with respect to payment of a valid invoice)

for 30 days after receipt of a delinquency notice from OpenGov, which may be provided via

email to Customer’s designated billing contact, OpenGov may temporarily suspend

Customer’s access to the Software Service for up to 90 days to pursue good faith negotiations

before pursuing termination in accordance with Section 6.3. Customer will continue to incur

and owe all applicable fees irrespective of any such Service suspension based on such

Customer delinquency.

Taxes. All fees under this Agreement are exclusive of any applicable sales, value-added, use

or other taxes (“Sales Taxes”). Customer is solely responsible for any and all Sales Taxes, not

including taxes based soiely on OpenGov's net income. If any Sales Taxes related to the fees

under this Agreement are found at any time to be payable, the amount may be billed by

OpenGov to, and shall be paid by, Customer. {f Customer fails to pay any Sales Taxes, then

Customer will be liable for any related penalties or interest, and will indemnify OpenGov for

any liability or expense incurred in connection with such Sales Taxes. In the event Customer

or the transactions contemplated by the Agreement are exempt from Sales Taxes, Customer

agrees to provide OpenGov, as evidence of such tax exempt status, proper exemption

certificates or other documentation acceptable to OpenGov.

Representations and Warranties; Disclaimer

OpenGov Master Services Agreement Okaloosa County, FL, Modified September 20, 2023
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8.1 By OpenGov.

8.11. General Warranty, OpenGov represents and warrants that it has all right and authority
necessary to enter into and perform this Agreement.

8.1.2. Professional Services Warranty. OpenGov further represents and warrants that the
Professional Services, if any, will be performed in a professional and workmanlike
manner in accordance with the related SOW and generally prevailing industry standards.
For any breach of the Professional Services warranty, Customer’s exclusive remedy and
OpenGov’s entire liability will be the re-performance of the applicable services. If
OpenGov is unable to re-perform such work as warranted, Customer will be entitled to
recover all fees paid to OpenGov for the deficient work. Customer must give written
notice of any claim under this warranty to OpenGov within 90 days of performance of
such work to receive such warranty remedies.

8.1.3.  Software Services Warranty. OpenGov further represents and warrants that for a period
of 90 days after the Effective Date, the Software Services will perform in all material
respects in accordance with the Documentation. The foregoing warranty does not apply
to any Software Services that have been used in a manner other than as set forth in the
Documentation and authorized under this Agreement. OpenGov does not warrant that
the Software Services will be uninterrupted or error-free. Customer must give written
notice of any claim under this warranty to OpenGov during the Term. OpenGov's entire
liahility for any breach of the foregoing warranty is to repair or replace any
nonconforming Software Services so that the affected portion of the Software Services
operates as warranted or, if OpenGov is unable to do so, terminate the license for such
Software Services and refund the pre-paid, unused portion of the fee for such Software
Services.

8.2. By Customer. Customer represents and warrants that (a) it has all right and authority
necessary to enter into and perform this Agreement; and (b} OpenGov’s use of the Customer
Data pursuant to this Agreement will not infringe, violate or misappropriate the Intellectual
Property Rights of any third party.

8.3. Disclaimer. OPENGOV DOES NOT WARRANT THAT THE SOFTWARE SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS
THAT MAY BE OBTAINED FROM USE OF THE SOFTWARE SERVICES. EXCEPT AS SET FORTH IN
THIS SECTION 8, THE SOFTWARE SERVICES ARE PROVIDED “AS IS” AND OPENGOY DISCLAIMS
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OF MERCHANTABILITY, TITLE, FITNESS FOR A PARTICULAR PURPOSE, AND NON-
INFRINGEMENT.

9. Limitation of Liability

9.1. By Type. NEITHER PARTY, NOR ITS SUPPLIERS, OFFICERS, AFFILIATES, REPRESENTATIVES,
CONTRACTORS OR EMPLOYEES, SHALL BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY
SUBJECT MATTER OF THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT
LIABILITY, OR OTHER THEOQRY: (A) FOR ERRCR COR INTERRUPTION OF USE OR FOR LOSS CR
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9.2.

9.3,

9.4,

10.

10.1
10.2.

10.3.

10.4.

10.5.

INACCURACY OF DATA OR COST OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES OR
LOSS OF BUSINESS; (B} FOR ANY INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL, SPECIAL, OR
CONSEQUENTIAL DAMAGES; OR {C) FOR ANY MATTER BEYOND A PARTY’S REASONABLE
CONTROL, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR
DAMAGE.

By Amount. IN NO EVENT SHALL EITHER PARTY’'S AGGREGATE, CUMULATIVE LIABILITY FOR
ANY CLAIMS ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT EXCEED THE
FEES PAID BY CUSTOMER TO OPENGOV FOR THE SOFTWARE SERVICES UNDER THIS
AGREEMENT IN THE 12 MONTHS PRIOR TO THE ACT THAT GAVE RISE TO THE LIABILITY.

Limitation of Liability Exclusions. The limitations of liability set forth in Sections 9.1 and 9.2
above do not apply to, and each party accepts liability to the other for: (a) claims based on
either party’s intentional breach of its obligations set forth in Section 5 (Confidentiality), {b)
claims arising out of fraud or willful miscenduct by either party and {c} either party’s
infringement of the other party’s Intellectual Property Rights.

No Limitation of Liability by Law. Because some jurisdictions do not allow liability or damages
to be limited to the extent set forth above, some of the above limitations may not apply to
Customer.

Miscellaneous

Loge Use. Intentionally omitted.

Notice. Ordinary day-to-day operational communications may be conducted by emall, live
chat or telephone. However, for notices, including legal notices, required by the Agreement
{in sections where the word “notice” appears} the parties must communicate more formally
in a writing sent via USPS certified mail and via email. OpenGov’s addresses for notice are:
OpenGov, Inc., 6525 Crown Blvd #41340, San lose, CA 95160, and legal @opengov.com.

Anti-corruption. Neither OpenGov nor any of its employees or agents has offered or provided
any illegal or improper payment, gift, or transfer of value in connection with this Agreement.
The parties will promptly notify each other if they become aware of any violation of any
applicable anti-corruption laws in connection with this Agreement.

injunctive Relief. The parties acknowledge that any breach of the confidentiality provisions or
the unauthorized use of a party’s intellectual property may result in serious and irreparable
injury to the aggrieved party for which damages may not adequately compensate the
aggrieved party. The parties agree, therefore, that, in addition to any other remedy that the
aggrieved party may have, it shall be entitled to seek equitable injunctive relief without being
required to post a bond or other surety or to prove either actual damages or that damages
would be an inadequate remedy.

Force Majeure. Neither party shall be held responsible or liable for any losses arising out of
any delay or failure in performance of any part of this Agreement, other than payment
obligations, due to any act of god, act of governmental authority, or due to war, riot, labor
difficulty, failure of performance by any third-party service, utilities, or equipment provider,

OpenGov Master Services Agreement Okaloosa County, FL, Modified September 20, 2023
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10.6.

10.7.

10.8.

10.9.

10.10.

10.11.

10.12.

or any other cause beyond the reasonable control of the party delayed or prevented from

performing.

Severability; Waiver. If any provision of this Agreement is found to be unenforceable or
invalid, that provision will be limited or eliminated to the minimum extent necessary so that
this Agreement will otherwise remain in full force and effect and enforceable. Any express
waiver or failure to exercise promptly any right under this Agreement will not create a
continuing waiver or any expectation of non-enforcement.

Survival. The following sections of this Agreement shall survive termination: Section 5.
{Confidentiality}), Section 7 {Payment of Fees), Section 4.4 (Deletion of Customer Data),
Section 8.3 (Warranty Disclaimer), Section 9 {Limitation of Liability} and Section 10
(Miscellaneous).

Assignment. There are no third-party beneficiaries to this Agreement. Except as set forth in
this Section 10.8, neither party may assign, delegate, or otherwise transfer this Agreement or
any of its rights or obligations to a third party without the other party's written consent,
which consent may not be unreasonably withheld, conditioned, or delayed. Either party may
assign, without such consent but upon written notice, its rights and obligations under this
Agreement to its corporate affiliate or to any entity that acquires all or substantially all of its
capital stock or its assets related to this Agreement, through purchase, merger,
consolidation, or otherwise. Any other attempted assignment shall be void. This Agreement
will benefit and bind permitied assigns and successors.

Independent Contractors. This Agreement does not create an agency, partnefship, joint
venture, or employment relationship, and neither party has any authority to bind the other.

Insurance. Prior to the start of work, OpenGov shall furnish Customer with a Certificate of
insurance evidencing the following coverage:

{a) Commercial General Liability.......... 51,000,000 per occurrence/$2,000,000 general
aggregate.

{b) Automobile Liability (Non-Owned and Hired)................. 51,000,000 each accident.

(c) Technology Errors & Omissions/Cyber Liability............. 51,000,000 per claim/aggregate.
{d) Workers Compensation...........per statute,

The certificate holder(s) is: Okaloosa County, Attn: Okaloosa County Risk Department, 5479A
Old Bethel Road, Crestview, Florida, 32536. riskinfo@myockaloosa.com.

E-Verify Employment Verification. OpenGov shall E-Verify the employment status of all new
employees and subcontractors to the extent required by federal, state, and local laws, rules,
and regulations, The Customer shal! consider the employment by OpenGov of unauthorized
aliens a violation of Section 274A{e) of the Immigration and Nationality Act. if OpenGov
knowingly employs unauthorized aliens, such violation shall be cause for termination of the
Contract. OpenGov shall also include a requirement in subcontracts that the subcontractor
shall also utilize the E-Verify System to verify the employment eligibility of all new employees
of the subcontractor during the term of this Contract.

Public Records. Pursuant to the provisions of Section 119.0701, Florida Statutes, Contractor
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10.12.1.

10.12.2,

10.12.3.

10.12.4.

10.12.5.

10.12.6.

must comply with the Flerida Public Records Laws, specifically, Contractor must:

Keep and maintain public records that ordinarily and necessarily would be required by
the public agency to perform the service.

Provide the public with access to public records, on the same terms and conditions that
the public agency would provide the records, and at a cost that does not exceed the cost
provided in this chapter, or as otherwise provided by law.

Ensure that public records, that are exempt or confidential and exempt from public
records disclosure requirements, are not disclosed except as authorized by law.

Meet all requirements for retaining public records and transfer, at no cost, to the County
all public records in its possession. Contractor, upon termination of the Agreement, shall
destroy any duplicate public records that are exempt or confidential and exempt from
public records disclosure requirements.

All records stored electronically must be provided to the County in a format compatible
with the information technology systems of the public agency.

Should Contractor determine to dispute any public access provision required by Florida
Statutes, then Contractor shall do so at its own expense and at no cost to the County.

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, IT IS CONTRACTOR'S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, CONTACT
OKALOOSA COUNTY RISK MANAGEMENT, VIA PHONE 850-689-5979,
VIA EMAIL AT RISKINFO@MYOKALOOSA.COM, OR REGULAR MAIL AT
OKALOOSA COUNTY RISK MANAGEMENT, 302 N. WILSON ST., SUITE
301, CRESTVIEW, FL, 32536. THE CONTRACTOR MAY ALSO CONTACT
THE RECORDS CUSTODIAN AT THE OKALOOSA COUNTY DEPARTMENT
WHO IS ADMINISTERING THIS AGREEMENT.

10.13 Scrutinized Companies. In accordance with s. 287.135, Florida Statutes, as amended, a
company is ineligible to, and may not bid on, submit a proposal for, or enter into or renew a
contract with an agency or local governmental entity for goods or services of:

OpenGov Master Services Agreement

a.  Anyamountif, at the time of bidding on, submitting a proposal for, or entering into or
renewing such contract, the company is on the Scrutinized Companies that Boycott
Israel List, created pursuant to s. 215.4725, Florida Statutes, or is engaged in a boycott
of Israel; or

b. One million dollars or more, if, at the time of bidding on, submitting a proposal for, or
entering into or renewing such contract, the company:

i. Is onthe Scrutinized Companies with Activities in Sudan List or the Scrutinized
Companies with Activities in the Iran Petroleum Energy Sector List, created pursuant
to s. 215.73, Florida Statutes; or

ii. Is engaged in business operations in Syria.
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c. By submitting a bid, proposal or response, the company, principals or owners certify
that they are not listed on the Scrutinized Companies that Boycott Israel List,
Scrutinized Companies with Activities in Sudan List, Scrutinized Companies with
Activities in the Iran Petroleum Energy Sector List, or is engaged in business
operations in Syria.

d. The County shall reserve the right to terminate any contract resulting from this
solicitation if the awarded Contractor is found to have been placed on the Scrutinized
Companies that Boycott Israel List or is engaged in a boycott of Israel.

10.14.  Governing Law and Jurisdiction. Florida laws govern this Agreement, without regard to
conflict of laws principles. Exclusive jurisdiction for litigation of any dispute, controversy or
claim arising out of or in connection with this Agreement shall be only in the Federal or State
court with competent jurisdiction located in Okaloosa County, Florida, and the parties submit
to the personal jurisdiction and venue therein.

10.15.  Complete Agreement. OpenGov has made no other promises or representations to Customer
other than those contained in this Agreement. Any modification to this Agreement must be
in writing and signed by an authorized representative of each party.
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Signatures

Customer: Okaloosa County, FL

Signatdre:

Name: RobertA. "Trey" Goodwin Il

Title; Chairman, Board of County Com

Date: October 3, 2023

OpenGov, Inc.

DacuSigned by:

Sam Eramer

Slgnature: A AIAEFE18117C415. .

sam Kramer
Name:

Title: VP» Finance

9/27/2023
Date: /27/

11

Ckaloasa County, FL, Modified Septamber 20, 2023




	Structure Bookmarks
	CONTRACT, LEASE, AGREEMENT CONTROL FORM 
	CONTRACT, LEASE, AGREEMENT CONTROL FORM 
	Date: 10/04/2023 Contract/Lease Control #: C23-3908-PW Procurement#: PIGGYBACK 
	Contract/Lease Type: 
	Contract/Lease Type: 
	Contract/Lease Type: 
	AGREEMENT 

	Award To/Lessee: 
	Award To/Lessee: 
	OPENGOV INC. 

	Owner/Lessor: 
	Owner/Lessor: 
	OKALOOSA COUNTY 

	Effective Date: 
	Effective Date: 
	10/3/2023 

	Expiration Date: 
	Expiration Date: 
	09/30/2028 

	Description of: 
	Description of: 
	ASSET MANAGEMENT & COST SHARING SOFTWARE 

	Department: 
	Department: 
	PW 

	Department Monitor: 
	Department Monitor: 
	AUTREY 

	Monitor's Telephone#: 
	Monitor's Telephone#: 
	850-689-5772 

	Monitor's FAX# or E-mail: 
	Monitor's FAX# or E-mail: 
	JAUTREY@MYOKALOOSA.COM 

	Closed: 
	Closed: 


	CC: BCC RECORDS 
	Figure
	PROCUREMENT/CONTRACT/LEASE INTERNAL COORDINATION SHEET 
	PROCUREMENT/CONTRACT/LEASE INTERNAL COORDINATION SHEET 
	Figure
	Procurement/Contract/Lease Number: __1_-.:...__'13-"-_o___________Tracking Number: 
	Procurement/Contractor/Lessee Name: Q'Pf~ {tqy Grant Funded: YES_ No.)l Purpose: a&s-eJ YnMt15..Pmfltf ~ (ost S'na rl?J' Sc~~Date/Term: _ 5_ y,-..;:...>e~S,._________ 1. ~ GREATER THAN $100,000 
	-

	2. 0 GREATER THAN $50,000 
	fe~ o.J:il= ((~ 

	Department #: " Account#: _ __,/ ___________ ____ 3. 0 $50,000 OR LESS Amount: 

	S[Jq/Jc7/Js. 9~ 
	S[Jq/Jc7/Js. 9~ 
	WDepartment: ___._f__ ___________ Dept. Monitor Name: _ _,a-,:;__;:...,l""'A""¼-=------.....,_-----
	1
	-

	Figure
	Purchasing Review 
	Date: DeRita Mason, Erin Poole, Amber Hammonds 
	Figure
	2CFR Compliance Review (ifrequired) 
	Approved as written: 
	/YO l-e_d\Y\~ ~
	/YO l-e_d\Y\~ ~
	c!!GrantName: 
	Date: _______ 
	Grants Coordinator: Suzanne Ulloa 
	Approved as written: 


	acfJ{! 
	acfJ{! 
	~ s;;:;;:rr

	Date: -~~ 'Z~ .:__
	-

	-_ _Z,~ 
	-_ _Z,~ 
	Risk Manager or designee: Lydia Garcia 
	Approved as written: 
	Date7 4(o~3 
	County Attorney: Approved as written: 
	County Attorney: Approved as written: 
	County Attorney: Approved as written: 
	Lynn Hoshihara, Kerry Parsons or Designee Department Funding Review 

	TR
	Date: _______ 


	Table
	TR
	ITReview (ifnpplicable) 

	Approved as written: 
	Approved as written: 

	TR
	Date: _______ 


	Revised September 22, 2020 
	Figure
	DeRita Mason 
	DeRita Mason 
	From: 
	From: 
	From: 
	Parsons, Kerry < KParsons@ngn-tally.com> 

	Sent: 
	Sent: 
	Tuesday, September 26, 2023 12:26 PM 

	To: 
	To: 
	DeRita Mason 

	Cc: 
	Cc: 
	Lynn Hoshihara; Odessa Cooper-Pool; Jacqueline Matichuk 

	Subject: 
	Subject: 
	RE: FW: OpenGov Cartegraph Renewal Documents [Updated 5 year agreement] 


	This is approved for legal purposes. 
	Kerry A. Parsons, Esq. 
	Nabors 

	Giblin&
	Giblin&
	Nickerson.. 
	Nickerson.. 
	,! .'' ~. . • "' 
	1500 Mahan Dr. Ste. 200 Tallahassee, FL 32308 T. (850) 224-4070 
	Kparsons@nqn-tally.com 

	The information contained in this e-mail message is intended for the personal and confidential use of the recipient{s) named above. This message 
	and its attachments may be an attorney-client communication and, as such, is privileged and confidential. If the reader of this message is not the intended recipient or an agent responsible for delivering it to the intended recipient, you are hereby notified that you have received this document in 
	error and that any review, dissemination, distribution, or copying of this message is strictly prohibited. ff you have received this communication in error, please notify us immediately by telephone or e-mail and delete the original message. Thank you! 
	From: DeRita Sent: Thursday, September 21, 2023 1:57 PM To: Cc: <> Subject: FW: FW: OpenGov Cartegraph Renewal Documents [Updated 5 year agreement] 
	Mason <dmason@myokaloosa.com> 
	Parsons, Kerry <KParsons@ngn-tally.com> 
	lhoshihara@myokaloosa.com
	; Odessa Cooper-Pool <ocooperpool@myokaloosa.com>; Jacqueline Matichuk 
	jmatichuk@myokaloosa.com

	Good morning, Please see attached updated with your changes incorporated. Thank you, 
	DeRita Mason 
	Figure
	DeRita Mason, CPPO, CPPB, NIGP-CPP Purchasing Manager Okaloosa County Purchasing Department 54 79A Old Bethel Road 
	1 
	DeRita Mason 
	DeRita Mason 
	From: Odessa Cooper-Pool Friday, September 22, 2023 11 :17 AM
	Sent: 
	Sent: 
	DeRita Mason; Kerry Parsons Lynn Hoshihara; Jacqueline Matichuk 
	To: 

	Cc: 
	RE: FW: OpenGov Cartegraph Renewal Documents [Updated 5 year agreement] 

	Subject: 
	Subject: 
	OpenGov MSA (for Direct Contracts) Okaloosa County, FL, Modified 20230920_ 1741

	Attachments: 
	Attachments: 
	_cm_redlines.docx; Okaloosa County, FL, Modified 20230920 with OF, SA and MSA.pdf 
	Hello DeRita, 
	The OpenGov Cartegraph agreement has been reviewed and is approved by Risk Management for insurance purposes. 
	Thank you, 


	Odessa Cooper-Pool 
	Odessa Cooper-Pool 
	Public Records & Contracts Specialist !Risk Management Okaloosa County BCC 302 N. Wilson Street, Crestview, FL 32536 Office: 1-850-689-4111 
	Figure
	"And, when you want something, all the universe conspires in helping you to achieve it."-Paulo Coelho, The Alchemist 
	Please note: Due to Florida's very broad public records laws, most written communications to or from County employees 
	Please note: Due to Florida's very broad public records laws, most written communications to or from County employees 
	regarding County business are public records, available to the public and media upon request. Therefore, this written e-mail 

	communication, including your e-mail address, may be subject to public disclosure. 
	communication, including your e-mail address, may be subject to public disclosure. 
	From: DeRita Sent: Thursday, September 21, 2023 12:57 PM To: Cc: Lynn Subject: FW: FW: OpenGov Cartegraph Renewal Documents [Updated 5 year agreement] 
	Mason <dmason@myokaloosa.com> 
	Kerry Parsons <kparsons@ngn-tally.com> 
	Hoshihara <lhoshihara@myokaloosa.com>; Odessa Cooper-Pool <ocooperpool@myokaloosa.com>; Jacqueline 
	Matichuk <jmatichuk@myokaloosa.com> 

	Good morning, Please see attached updated with your changes incorporated. Thank you, 
	DeRita Mason 
	1 

	-SINGLE SOURCE PURCHASE JUSTIFICATION REQUEST 
	-SINGLE SOURCE PURCHASE JUSTIFICATION REQUEST 
	A single source means that a commodity or service can be purchased from multiple sources, but, in order to meet certain functional or performance requirements (e.g. parts matching existing equipment or materials) there is only one economically feasible source for the purchase. 
	~ 

	PR No:
	PR No:
	Date: 09/12/2023 Phone No: (850) 423-4873 
	Requestor: Ronald Downey Department/Division: Public Works Item Description: Asset Management and Cost Accounting Software 
	Vendor: OpenGov, Inc 
	Vendor's Address: PO Box 41340 San Jose, CA 95160 
	Vendor's Telephone No: () _
	Vendor's Telephone No: () _
	650
	265

	7223 Point of Contact: Chad Walker 

	Single Source See attached. Justification: 
	Single Source See attached. Justification: 
	(attach additional docs if any) 

	Check One: 
	Check One: 
	The public exigency or emergency for the requirement will not permit a delay resulting from competitive solicitation. 
	□ (attach emergency condition documentation) 
	Federal Awarding Agency or Pass Through Agency authorizes noncompetitive negotiations (letter of authorization is
	Federal Awarding Agency or Pass Through Agency authorizes noncompetitive negotiations (letter of authorization is
	□ attached). 

	The item is an associated capital maintenance item as defined in 49 U.S.C. §5307(a)(l) that is procured directly from the original manufacturer or supplier ofthe time to be replaced (price certification attached). 
	□ 

	Other, additional justification required ( continue on blank page as needed)
	[Z] 
	Digitally signed by Jason T. Autrey,

	Jason T. Autrey, P.E., 
	Jason T. Autrey, P.E., 
	P.E.,C.P.M. 09/22/2023
	C.P.M. Date: 
	2023.09.12 16:33:54 -05'00' 

	Requesting Department Director Signature (or Date authorized Designee) 

	REVIEW BY 0MB AND PURCHASING 0MB and Purchasing Department Comments: 
	REVIEW BY 0MB AND PURCHASING 0MB and Purchasing Department Comments: 
	Approved: j✓ I 
	Approved: j✓ I 
	Denied: D 
	Digitally signed by Faye Douglas 
	Faye DoUgIas 
	Date: 2023.09.13 09:26:35 -05'00' 



	0MB Director Signature Date 
	0MB Director Signature Date 
	Revised 9/25/2018 
	CONDITIONS/SPECIAL CIRCUMSTANCES AND ADDITIONAL JUSTIFICATION 
	CONDITIONS/SPECIAL CIRCUMSTANCES AND ADDITIONAL JUSTIFICATION 
	Public Works is currently using Cartegraph OMS, an operations and asset management software, version 
	37. This software, implemented in 2019 has served the Public Works department well and enables us to track work locations, work hours, material costs, performance measures and other data. The software has been particularly helpful during and after hurricanes where tracking of this data is necessary to document costs for FEMA reimbursement. In 2023, Cartegraph was acquired by OpenGov. 
	Public Work staff has worked extremely hard to learn and fit to individual division needs. The software is also used by Facilities and Parks Maintenance. The learning curve and buy in for a new asset management software could cause a temporary regression as the new application is learned, developed, and customized for division processes. 
	It is therefore recommended the Public Works department purchase Cartegraph Asset Management. 
	CONTRACT#: C23-3908-PW OPENGOV, INC. 
	ASSET MANAGEMENT & COST SHARING 
	SOFTWARE 
	EXPIRATION: 09/30/2028 





	OpenGov Master Services Agreement 
	OpenGov Master Services Agreement 
	The parties to this Master Services Agreement (this "Agreement") are OpenGov, Inc., a Delaware 
	corporation ("OpenGov"), and the customer named in the signature block below ("Customer"). This 
	Agreement, which becomes binding when the parties have signed it (the "Effective Date"), sets forth 
	the terms under which Customer will be permitted to use OpenGov's hosted software services and 
	receive professional services. 
	1. Definitions 
	1.1. "Customer Data" means data that is provided by Customer to Open Gov pursuant to this Agreement (for example, by email or through Customer's software systems of record). Customer Data does not include any confidential personally identifiable information. 
	1.2. "Documentation" means materials produced by OpenGov that provide information about OpenGov's software products and systems. Customers may access the most up-to-date Documentation on the Customer Resource Center page at . 
	opengov.zendesk.com

	1.3. "Intellectual Property Rights" means all intellectual property rights including all past, present, and future rights associated with works of authorship, including exclusive exploitation rights, copyrights, and moral rights, trademark and trade name rights and similar rights, trade secret rights, patent rights, and any other proprietary rights in intellectual property of every kind and nature. 
	1.4. "Order Form" means the document executed by the parties that specifies the Software Services that OpenGov will provide to Customer under this Agreement. 
	1.5. 
	1.5. 
	1.5. 
	"Term" refers to the Initial Term defined in Section 6.1 plus all Renewal Terms defined in Section 6.2. 

	2. 
	2. 
	Software Services, Support, and Professional Services 


	2.1. Software Services. Subject to the terms and conditions of this Agreement, OpenGov will use commercially reasonable efforts to provide the commercial off-the-shelf software solutions identified in the applicable Order Form ("Software Services"). 
	2.2. Support and Service Levels. Customer support is available by email to or by using the chat messaging functionality of the Software Services, both of which are available during OpenGov's standard business hours. Customer may report issues any time. However, OpenGov will address issues during business hours. OpenGov will provide support for the Software Services in accordance with the Support and Software Service Levels found at , as long as Customer is entitled to receive support under the applicable Or
	support@opengov.com 
	opengov.com/service-sla

	2.3. Professional Services 
	2.3. Professional Services 
	2.3.1. If OpenGov or its authorized independent contractors provides professional services to 
	2.3.1. If OpenGov or its authorized independent contractors provides professional services to 
	1 
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	Customer, such as implementation services, then these professional services ("Professional Services") will be described in an applicable statement of work ("SOW") agreed to by the parties. Unless otherwise specified in the SOW, any pre-paid Professional Services must be utilized within one year from the Effective Date. 
	2.3.2. 
	2.3.2. 
	2.3.2. 
	Relevant travel expenses are provided in the SOW. Any other travel expenses related to the performance of the Professional Services shall be pre-approved by and reimbursed by Customer. 

	3. 
	3. 
	Restrictions and Responsibilities 


	3.1. Restrictions. Customer may not use the Software Services in any manner or for any purpose other than as expressly permitted by the Agreement and Documentation. In addition, Customer shall not, and shall not permit or enable any third party to: (a) use or access any of the Software Services to build a competitive product or service; (b) modify, disassemble, 
	decompile, reverse engineer or otherwise make any derivative use of the Software Services 
	(except to the extent applicable laws specifically prohibit such restriction); (c) sell, license, 
	rent, lease, assign, distribute, display, host, disclose, outsource, copy or otherwise 
	commercially exploit the Software Services; (d) perform or disclose any benchmarking or 
	performance testing of the Software Services; (e) remove any proprietary notices included 
	with the Software Services; (f) use the Software Services in violation of applicable law; or (g) 
	transfer any confidential personally identifiable information to OpenGov or the Software 
	Services platform. 
	3.2. 
	3.2. 
	3.2. 
	Responsibilities. Customer shall be responsible for obtaining and maintaining computers and third party software systems of record (such as Customer's ERP systems) needed to connect to, access or otherwise use the Software Services. Customer also shall be responsible for: (a) ensuring that such equipment is compatible with the Software Services, (b) maintaining the security of such equipment, user accounts, passwords and files, and (c) all uses of Customer user accounts by any party other than OpenGov. 

	4. 
	4. 
	Intellectual Property Rights; License Grants; Access to Customer Data 


	4.1. Software Services. OpenGov owns all interests and Intellectual Property Rights in the Software Services. The look and feel of the Software Services, including any custom fonts, graphics and button icons, are the property of OpenGov. Customer may not copy, imitate, or use them, in whole or in part, without OpenGov's prior written consent. Subject to 
	Customer's obligations under this Agreement, OpenGov grants Customer a non-exclusive, 
	royalty-free license during the Term to use the Software Services. 
	4.2. Customer Data. Customer Data and the Intellectual Property Rights therein belong to the Customer. Customer grants OpenGov and its partners (such as hosting providers) a non­exclusive, royalty-free license to use, store, edit, and reformat the Customer Data for the purpose of providing the Software Services. Customer further agrees that OpenGov and its partners may use aggregated, anonymized Customer Data for purposes of sales, marketing, 
	business development, product enhancement, customer service, and data analysis. Insights 
	gleaned from aggregated, anonymized Customer Data will belong to OpenGov. 
	2 
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	4.3. Access to Customer Data. Customer may download the Customer Data from the Software Services at any time during the Term, excluding during routine software maintenance periods. OpenGov has no obligation to return Customer Data to Customer. 
	4.4. Deletion of Customer Data. Unless otherwise requested pursuant to this Section 4.4, upon the termination of this Agreement, the Customer Data shall be deleted pursuant to OpenGov's standard data deletion and retention practices. Upon written request, Customer may request deletion of Customer Data prior to the date of termination of this Agreement. 
	at 
	Such a request must be addressed to "OpenGov Vice President, Customer Success
	11 

	OpenGov's address for notice in Section 10.2. 
	4.5. means suggestions, comments, improvements, ideas, or other 
	4.5. means suggestions, comments, improvements, ideas, or other 
	Feedback. "Feedback
	11 

	feedback or materials regarding the Software Services provided by Customer to OpenGov, 
	including feedback provided through on line developer community forums. Customer grants 
	OpenGov a non-exclusive, royalty-free, irrevocable, perpetual, worldwide license to use and 
	incorporate into the Software Services and Documentation Customer's Feedback. OpenGov 
	will exclusively own any improvements or modifications to the Software Services and Documentation based on or derived from any of Customer's Feedback including all 
	Intellectual Property Rights in and to the improvements and modifications. 
	5. Confidentiality 

	5.1. means all confidential business, technical, and financial 
	5.1. means all confidential business, technical, and financial 
	"Confidential lnformation
	11 

	information of the disclosing party that is marked as "Confidential" or an equivalent 
	designation or that should reasonably be understood to be confidential given the nature of 
	the information and/or the circumstances surrounding the disclosure. OpenGov's 
	Confidential Information includes, without limitation, the software underlying the Software 
	Services, and all Documentation. 
	5.2. Confidential Information does not include: (a) data that the Customer has previously released to the public; (b) data that Customer would be required to release to the public upon request under applicable federal, state, or local public records laws including the Florida Public Records Act; (c) Customer Data that Customer requests OpenGov make available to the public in conjunction with the Software Services; (d) information that becomes publicly known through no breach by either party; (e) information
	5.3. Each party agrees to obtain prior written consent before disclosing any of the other party's Confidential Information. Each party further agrees to use the other's Confidential Information only in connection with this Agreement. Each party further agrees to protect the other party's Confidential Information using the measures that it employs with respect to its own Confidential Information of a similar nature, but in no event with less than reasonable care. If a party is required to disclose Confidenti
	3 
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	opportunity to oppose or limit the disclosure. 
	6. Term and Termination 



	6.1. Initial Term. This Agreement begins on the Effective Date and ends on the date the 
	6.1. Initial Term. This Agreement begins on the Effective Date and ends on the date the 
	subscription ends {"Initial Term), according to the Order Form, unless sooner terminated 
	subscription ends {"Initial Term), according to the Order Form, unless sooner terminated 
	11 

	pursuant to Section 6.3. 
	6.2. Renewal. This Agreement shall automatically renew for another period of the same duration as the Initial Term (each one is a new "Renewal Term") unless either party notifies the other party of its intent not to renew this Agreement in writing no less than 30 days before the end of the then-current term. 
	6.3. Termination. If either party materially breaches any term of this Agreement and fails to cure such breach within 30 days after receiving written notice by the non-breaching party (10 days in the case of non-payment), the non-breaching party may terminate this Agreement. Neither party shall have the right to terminate this Agreement early without a legally valid 

	cause. 
	cause. 
	6.4. 
	6.4. 
	6.4. 
	6.4. 
	Effect of Termination. Upon termination of this Agreement pursuant to Section 6.1, 6.2, or 

	6.3: (a) Customer shall pay in full for all Software Services and Professional Services performed up to and including the date of termination or expiration, (b) OpenGov shall stop providing Software Services and Professional Services to Customer; and (c) each party shall (at the other party's option) return or delete any of the other party's Confidential Information in its possession. 

	7. 
	7. 
	Payment of Fees 


	7.1. Fees; Invoicing; Payment; Expenses. 
	7.1.1. Fees. Fees for Software Services and for Professional Services are set forth in the applicable Order Form, and OpenGov will invoice Customer accordingly. Customer agrees to pay invoices within 30 days without setoffs, withholdings or deductions of any kind. Invoices are deemed received when OpenGov emails them to Customer's designated billing contact. Obligations to pay fees are non-cancelable, and payments are non­refundable. 
	7.1.2. Annual Software Maintenance Price Adjustment. OpenGov shall increase the fees for the Software Services during any Renewal Term by 5% each year of the Renewal Term. 
	7.1.3. Travel Expenses. OpenGov will invoice Customer for travel expenses provided in the SOW as they are incurred. Customer shall pay all such valid invoices within 30 days of receipt of invoice. Each invoice shall include receipts for the travel expenses listed on the invoice. 
	7.1.4. Customer Delays; On Hold Fee. 
	7.1.4.1. On Hold. Excluding delays caused by a force majeure event as described in Section 10.5, if Open Gov determines that Customer's personnel or contractors are not completing Customer's responsibilities described in the applicable SOW timely or accurately, OpenGov may place the Professional Services on hold. If OpenGov places 
	4 
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	a Customer on hold, OpenGov will ensure that Customer is made aware of its 
	obligations necessary for OpenGov to continue performing the Professional Services. 
	Upon placing a customer on hold, OpenGov may, without penalty, suspend 
	Professional Services to the Customer and reallocate resources until the Customer 
	has fulfilled its obligations. OpenGov shall bear no liability or otherwise be 
	responsible for delays in the provision of the Professional Services occasioned by 
	Customer's failure to complete Customer's responsibilities. 
	7.1.4.2. On Hold Notice; On Hold Fee. OpenGov may also issue an "On Hold Notice" specifying that the Customer will be invoiced for lost time in production (e.g., delayed or lost revenue resulting from rescheduling work on other projects, delay in receiving milestone payments from Customer, equipment, hosting providers and human resources idle) for a fee equal to 10% of the first year's fee for Software Services. OpenGov may remove the on hold status and may rescind the fee in its discretion upon Customer's 
	7.2. Consequences of Non-Payment. If Customer fails to make any payments required under any Order Form or SOW, then in addition to any other rights OpenGov may have under this Agreement or applicable law, (a) Customer will owe late interest penalty of 1.5% of the outstanding balance per month, or the maximum rate permitted by law, whichever is lower and (b) If Customer's account remains delinquent (with respect to payment of a valid invoice) for 30 days after receipt of a delinquency notice from OpenGov, wh
	7.3. 
	7.3. 
	7.3. 
	Taxes. All fees under this Agreement are exclusive of any applicable sales, value-added, use or other taxes ("Sales Taxes"). Customer is solely responsible for any and all Sales Taxes, not including taxes based solely on OpenGov's net income. If any Sales Taxes related to the fees under this Agreement are found at any time to be payable, the amount may be billed by OpenGov to, and shall be paid by, Customer. If Customer fails to pay any Sales Taxes, then Customer will be liable for any related penalties or 

	8. 
	8. 
	Representations and Warranties; Disclaimer 


	5 
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	8.1. By OpenGov. 
	8.1.1. General Warranty. Open Gov represents and warrants that it has all right and authority necessary to enter into and perform this Agreement. 
	8.1.2. Professional Services Warranty. OpenGov further represents and warrants that the Professional Services, if any, will be performed in a professional and workmanlike manner in accordance with the related SOW and generally prevailing industry standards. For any breach of the Professional Services warranty, Customer's exclusive remedy and OpenGov's entire liability will be the re-performance of the applicable services. If OpenGov is unable to re-perform such work as warranted, Customer will be entitled t
	such work to receive such warranty remedies. 
	8.1.3. Software Services Warranty. OpenGov further represents and warrants that for a period of 90 days after the Effective Date, the Software Services will perform in all material respects in accordance with the Documentation. The foregoing warranty does not apply to any Software Services that have been used in a manner other than as set forth in the Documentation and authorized under this Agreement. OpenGov does not warrant that the Software Services will be uninterrupted or error-free. Customer must give
	Services. 
	8.2. By Customer. Customer represents and warrants that (a) it has all right and authority necessary to enter into and perform this Agreement; and (b) OpenGov's use ofthe Customer Data pursuant to this Agreement will not infringe, violate or misappropriate the Intellectual Property Rights of any third party. 
	8.3. 
	8.3. 
	8.3. 
	Disclaimer. OPENGOV DOES NOT WARRANT THAT THE SOFTWARE SERVICES WILL BE UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE SOFTWARE SERVICES. EXCEPT AS SET FORTH IN THIS SECTION 8, THE SOFTWARE SERVICES ARE PROVIDED "AS IS" AND OPENGOV DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, TITLE, FITNESS FOR A PARTICULAR PURPOSE, AND NON­INFRINGEMENT. 

	9. 
	9. 
	Limitation of Liability 


	9.1. By Type. NEITHER PARTY, NOR ITS SUPPLIERS, OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS OR EMPLOYEES, SHALL BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, OR OTHER THEORY: (A) FOR ERROR OR INTERRUPTION OF USE OR FOR LOSS OR 
	6 
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	INACCURACY OF DATA OR COST OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES OR 
	LOSS OF BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL, SPECIAL, OR 
	CONSEQUENTIAL DAMAGES; OR (C) FOR ANY MATTER BEYOND A PARTY'S REASONABLE 
	CONTROL, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR 
	DAMAGE. 
	9.2. By Amount. IN NO EVENT SHALL EITHER PARTY'S AGGREGATE, CUMULATIVE LIABILITY FOR ANY CLAIMS ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT EXCEED THE FEES PAID BY CUSTOMER TO OPENGOV FOR THE SOFTWARE SERVICES UNDER THIS AGREEMENT IN THE 12 MONTHS PRIOR TO THE ACT THAT GAVE RISE TO THE LIABILITY. 
	9.3. Limitation of Liability Exclusions. The limitations of liability set forth in Sections 9.1 and 9.2 above do not apply to, and each party accepts liability to the other for: (a) claims based on either party's intentional breach of its obligations set forth in Section 5 (Confidentiality), (b) claims arising out of fraud or willful misconduct by either party and (c) either party's infringement of the other party's Intellectual Property Rights. 
	9.4. No Limitation of Liability by Law. Because some jurisdictions do not allow liability or damages to be limited to the extent set forth above, some of the above limitations may not apply to Customer. 
	10. Miscellaneous 
	10.1. Logo Use. OpenGov shall Rave tRe right ta 1::1se anB dis13lay C1::1stomer's loges an8 tra8e names for marketing □ REI 13romotional 13Hrposes in QpenGov's ••lebsite aAe:l marleeting fflater,ials, stradeffi □ rk usage g1:1idelines pro;1ide8 to OpenGov.lntentionally 
	s1:1Bje&t to Custemer
	1 

	omitted. 
	10.2. Notice. Ordinary day-to-day operational communications may be conducted by email, live chat or telephone. However, for notices, including legal notices, required by the Agreement (in sections where the word "notice" appears) the parties must communicate more formally in a writing sent via USPS certified mail and via email. OpenGov's addresses for notice are: OpenGov, Inc., 6525 Crown Blvd #41340, San Jose, CA 95160, 
	and legal@opengov.com. 

	10.3. Anti-corruption. Neither OpenGov nor any of its employees or agents has offered or provided any illegal or improper payment, gift, or transfer of value in connection with this Agreement. The parties will promptly notify each other if they become aware of any violation of any applicable anti-corruption laws in connection with this Agreement. 
	10.4. Injunctive Relief. The parties acknowledge that any breach of the confidentiality provisions or the unauthorized use of a party's intellectual property may result in serious and irreparable injury to the aggrieved party for which damages may not adequately compensate the aggrieved party. The parties agree, therefore, that, in addition to any other remedy that the aggrieved party may have, it shall be entitled to seek equitable injunctive relief without being required to post a bond or other surety or 
	10.5. Force Majeure. Neither party shall be held responsible or liable for any losses arising out of 
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	any delay or failure in performance of any part of this Agreement, other than payment 
	obligations, due to any act of god, act of governmental authority, or due to war, riot, labor 
	difficulty, failure of performance by any third-party service, utilities, or equipment provider, 
	or any other cause beyond the reasonable control of the party delayed or prevented from 
	performing. 
	10.6. Severability; Waiver. If any provision of this Agreement is found to be unenforceable or invalid, that provision will be limited or eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and effect and enforceable. Any express waiver or failure to exercise promptly any right under this Agreement will not create a 
	continuing waiver or any expectation of non-enforcement. 
	10.7. Survival. The following sections of this Agreement shall survive termination: Section 5. (Confidentiality), Section 7 (Payment of Fees), Section 4.4 (Deletion of Customer Data), Section 8.3 (Warranty Disclaimer), Section 9 (Limitation of Liability) and Section 10 (Miscellaneous). 
	10.8. Assignment. There are no third-party beneficiaries to this Agreement. Except as set forth in this Section 10.8, neither party may assign, delegate, or otherwise transfer this Agreement or any of its rights or obligations to a third party without the other party's written consent, which consent may not be unreasonably withheld, conditioned, or delayed. Either party may assign, without such consent but upon written notice, its rights and obligations under this Agreement to its corporate affiliate or to 
	10.9. Independent Contractors. This Agreement does not create an agency, partnership, joint venture, or employment relationship, and neither party has any authority to bind the other. 
	10.10. Insurance. Prior to the start of work, OpenGov shall furnish Customer with a Certificate of 
	Insurance evidencing the following coverage: 
	(al Commercial General Liability .......... $1,000,000 per occurrence/S2,000.000 general 
	aggregate. 
	(bl Automobile Liability (Non-Owned and Hired) ................. $1,000,000 each accident. (cl Technology Errors & Omissions/Cyber Liability ............. $1,000,000 per claim/aggregate. 
	(d) Workers Compensation ............ per statute. The certificate holder(s) is: Okaloosa County, Attn: Okaloosa County Risk Department, 5479A Old Bethel Road, 
	Crestview, Florida, 32536.riskinfo@myokaloosa.com. 

	..10.11. E-Verify Employment Verification. OpenGov shall E-Verify the employment status of all new employees and subcontractors to the extent required by federal, state, and local laws, rules, and regulations. The Customer shall consider the employment by OpenGov of unauthorized aliens a violation of Section 274A(e) of the Immigration and Nationality Act. If OpenGov knowingly employs unauthorized aliens, such violation shall be cause for termination of the Contract. OpenGov shall also include a requirement 
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	shall also utilize the E-Verify System to verify the employment eligibility of all new employees of the subcontractor during the term of this Contract. 
	10.12. Public Records. Pursuant to the provisions of Section 119.0701, Florida Statutes, Contractor must comply with the Florida Public Records Laws, specifically, Contractor must: 
	10.12.1. 
	10.12.1. 
	10.12.1. 
	Keep and maintain public records that ordinarily and necessarily would be required by 

	TR
	the public agency to perform the service. 

	10.12.2. 
	10.12.2. 
	Provide the public with access to public records. on the same terms and conditions that 

	TR
	the public agency would provide the records, and at a cost that does not exceed the cost 

	TR
	provided in this chapter. or as otherwise provided by law. 

	10.12.3. 
	10.12.3. 
	Ensure that public records, that are exempt or confidential and exempt from public 

	TR
	records disclosure requirements, are not disclosed except as authorized by law. 

	10.12.4. 
	10.12.4. 
	Meet all requirements for retaining public records and transfer, at no cost. to the County 

	TR
	all public records in its possession. Contractor, upon termination of the Agreement, shall 

	TR
	destroy any duplicate public records that are exempt or confidential and exempt from 

	TR
	public records disclosure requirements. 

	10.12.5. 
	10.12.5. 
	All records stored electronically must be provided to the County in a format compatible 

	TR
	with the information technology systems of the public agency. 

	10.12.6. 
	10.12.6. 
	Should Contractor determine to dispute any public access provision required by Florida 

	TR
	Statutes, then Contractor shall do so at its own expense and at no cost to the County. 


	IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, IT IS CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, CONTACT OKALOOSA COUNTY RISK MANAGEMENT, VIA PHONE 850-689-5979, VIA EMAIL AT OR REGULAR MAIL AT OKALOOSA COUNTY RISK MANAGEMENT. 302 N. WILSON ST., SUITE 301, CRESTVIEW, FL. 32536. THE CONTRACTOR MAY ALSO CONTACT THE RECORDS CUSTODIAN AT THE OKALOOSA COUNTY DEPARTMENT WHO IS ADMINISTERING THIS AGREEMENT. 
	RISKINFO@MYOKALOOSA.COM, 

	10.13 Scrutinized Companies. In accordance withs. 287.135, Florida Statutes. as amended, a company is ineligible to, and may not bid on, submit a proposal for, or enter into or renew a contract with an agency or local governmental entity for goods or services of: 
	a. 
	a. 
	a. 
	Any amount if, at the time of bidding on. submitting a proposal for. or entering into or renewing such contract, the company is on the Scrutinized Companies that Boycott Israel List. created pursuant to s. 215.4725, Florida Statutes. or is engaged in a boycott of Israel: or 

	b. 
	b. 
	One million dollars or more, if. at the time of bidding on. submitting a proposal for. or 


	entering into or renewing such contract, the company: 
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	i. Is on the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List, created pursuant to s. 215.73, Florida Statutes; or 
	ii. Is engaged in business operations in Syria. 
	c. By submitting a bid. proposal or response, the company, principals or owners certify that they are not listed on the Scrutinized Companies that Boycott Israel List, Scrutinized Companies with Activities in Sudan List. Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List. or is engaged in business 
	operations in Syria. 
	d. The County shall reserve the right to terminate any contract resulting from this solicitation if the awarded Contractor is found to have been placed on the Scrutinized Companies that Boycott Israel List or is engaged in a boycott of Israel. 
	10.14. Governing Law and Jurisdiction. Califsmia Florida laws govern this Agreement, without regard to conflict of laws principles. Exclusive jurisdiction for litigation of any dispute, controversy or claim arising out of or in connection with this Agreement shall be only in the Federal or State court with competent jurisdiction located in §aR MatesOkaloosa County, GalifsFRiaFlorida, and the parties submit to the personal jurisdiction and venue therein. 
	10.15. Complete Agreement. OpenGov has made no other promises or representations to Customer other than those contained in this Agreement. Any modification to this Agreement must be in writing and signed by an authorized representative of each party. 
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	OpenGov Inc 
	G)DPENGOV 
	PO Box 41340 San Jose, CA 95160 United States 
	Quote .l',umber: OG~OOFl.,2243 Created On: 8/23/2023 Prepared By: Jenny Russell 
	Order Form Expiration: 10/3/2023 Email: jrussel l@opengov. corn 
	Subscription Start Date: 10/112023 Contract Term: 60Mooili, 
	Subscription End Date: 9/30/2028 
	( '"tmn, 1 111101 m ,111,n Customer: County ofOkaloosa, FL 
	ContadNamc: JasonAutrey Bill TliShip To: 302N. Wilson SL Ste. 302 Email: jautrey@myokaloosa corn Crestview, Florida 32531 
	United States 
	O,Uer Ud.ul~ 
	Billing Frequeney: Annually in Advance 
	Payment Terms: Net Thirty (30) Days 
	·,,.. ··><·t./ _,_._ -·< ___ _-:<.-:·: ,x;; ,:'_,fc..;,, .. ··,::::_;] /-<:_,[:'_',:_::·. ·\
	/ -·-, .. ·--... 
	--·
	-


	! 
	-

	Enterprise Asset Management 
	' 

	10/1/2023 9i30,'2024 $
	69,033.09

	Unlimted Users 
	I
	------.-··-
	I 
	i 
	-

	Facilities Domain 10/1/2023 ' 9/30/2024 ! $------·· 
	13,438.57 

	______!
	' 

	!
	·-Pwks & Recreation Domain ! 10/1/2023 9130/2024 I 
	SS,599.41 

	_,,_
	f-----·---"·t Signal Domain 10/1/2023 ' 9/30/2024 I $
	6,719.29 

	' 
	I
	Stormwater Domain 10/112023 9/30/2024 $13,438 57 
	,, _______ 
	__

	Transportation Domain 10/1/2023 9/30/2024 ! $--,-------..·------· Walkability Domain 10/1/2023 ' 9130/2024 ' $
	10,078.93 
	I 
	3,359.64

	:' 
	....
	' 
	I
	! 

	Asset Builder 10/1/2023 ! 9/30/2024 
	S2,239.77

	i 
	--· 
	! I
	Systems Support Integration 10/\/2023 9130/2024 Sl,(8273
	! 
	i 
	Entei:prise Asset Management ! ! !
	10/112024 9/30/2025 $
	72,484.74

	Unlimted Users 
	I-------"· 
	Facilities Domain 10/1/2024 9/30/2025 $
	14,110.50

	' ' 
	i 
	-
	Parks & Recreation Domain 10/112024 9/30/2025 $
	5,879.38

	i 
	! 

	f----' ' -·--
	-

	!
	Signal Domain 10/1/2024 9130,'2025 ' 
	S?,055.25

	i I
	f---·-' ·-
	-

	' 
	! ! !
	Stonnwater Domain 10/1/2024 9130/2025 $
	14,110.50 

	Transp:>rtation Domain ' 10/112024 9130/2025 $-· 
	I 
	10,582.88 

	·-Walkability Domain 10/1/2024 9/30/2025 ! $
	3,527.63

	i 
	~
	-

	I 
	i 
	i

	Asset Builder 10/1/2024 9130/2025 ~ -··· , ..---~ Systems Support Integration 10/1/2024 I 9/30/2025 I 
	S2,351.75 
	S1,147.36

	I 
	I
	Enterprise Asset Management 
	Enterprise Asset Management 
	10/112025 ! 9130/2026 I $
	76,1~.98


	Unlimted Users 
	i 
	-· ----1· -· 
	Facilities Domain 10/112025 9130/2026 $
	14,816.03 

	~-·--~ 
	I I 
	Parks & Recreation. Domain 10/112025 9/3012026 $f------Signal Domain 10/1/2025 I 913012026 
	6,173.35 
	-
	S7,408.01 

	1
	f-------·· ---· Storm water Domain IOll/2025 9/30/2026 $
	14,816.03

	' 
	. 

	' 
	I
	==+ 
	==+ 
	' 
	! 
	-
	-


	Transportation. Domain I 10/112025 9130/2026 $
	11,112.02 

	' --~ 
	-···-·
	-

	' 
	Walkability Domain 10/1/2025 i 9/30,'2026 ! $
	3,704.01

	!' 
	I 
	i
	Asset Builder 10/1/2025 9/30/2026 
	S2,469.34

	i 
	i 
	:
	'I 
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	·-
	-

	_,,_ ----
	-

	----______ ,___ ---------,---------
	-

	·------· _,,___ 
	.... ---
	~-
	-

	JQ/]12025 i 9!30l2026 : 
	S1,204.73

	Systems Support Integration I : Enterprise Asset Mwiageroent !O/J/2026 ! 913012027 ! $
	79,914.43 

	·----
	Unlimted Users ----~-----
	-

	-----""' ___.,. --' 
	$
	15,556.83

	·r
	i 
	! 

	10/112026 9l30IW27 t---··· ----: 
	10/112026 9l30IW27 t---··· ----: 
	Facilities Domain 
	$
	6,482.02


	! 10/1/2026 9/30/2027
	! 10/1/2026 9/30/2027
	Parks & Recreation Domain 

	-"----
	-

	·----
	-+
	-


	: 
	S7,778.42
	S7,778.42

	10/1/2026 9130/2027
	10/1/2026 9130/2027
	Signal Domain 

	---!-
	-

	-
	~
	-

	$
	15,556.83

	10/112026 9130/W27 --· 
	Storm water Domain 
	-----+---
	-

	----------·----·-·"· 
	-

	! 
	$
	11,667.62

	Transportation Domain 10/1/2026 
	9/30/2027

	I : 
	i IO/l/2026 9/30/2027 --··· 
	i IO/l/2026 9/30/2027 --··· 
	:
	! 
	S3,889.21 

	Walkability Domain 

	-----··----
	-

	! 10/1/2026 i 9130/Wl.7 I $
	2,592.81

	Asset Builder 
	! ! 
	~
	-

	10/1/2026 i 9/30/2027 I 
	: 
	S1,264.97

	Systems Support Integration ! Enterprise Asset Management 
	Systems Support Integration ! Enterprise Asset Management 
	J0/1/2027 9/30/2028 $
	83,910.15


	i 
	: i ~---
	Unlimted Users _____,,,_ 
	-----··· 10/1/2027 ! 9/30/2028 $
	16,334.67

	! 
	Facilities Domain 
	Facilities Domain 
	,
	....
	-


	10/1/2027 9/30/2028 
	S6,806.12

	Parks & Recreation Domain 
	: I 
	-

	-----------_.,.,_.,_ --
	-

	10/1/2027 9/30/2028 $
	8,167.34

	Signal Domain 
	i i __,,_ 
	------. -·
	-

	-··
	-

	10/112027 i 9130/2028 ! $
	16,334.67

	Stormwater Domain 
	$
	12,251.00

	10/1/2027 9/30/2028
	Transportation Domain 
	! 
	--·-· .. 
	: 
	$
	4,083.67

	10/1/2027 9/30/2028 
	-··· $
	2,722.45 

	Welkability Domain 
	10/112027 9/30/2028
	Asset Builder 
	Systems Support Integration 
	Systems Support Integration 
	Systems Support Integration 
	i 
	10/1/2027 
	9/30/2028 
	: 
	Sl,328.22 

	TR
	Annual Subseription Total: 
	See Bill mg Table 

	Billing Date 
	Billing Date 
	Amo1111tDue 

	October 1, 2023 
	October 1, 2023 
	$125,0CX).00 

	October l, 2024 
	October l, 2024 
	$131,249.99 

	October 1, 2025 
	October 1, 2025 
	$137,81250 

	October 1, 2026 
	October 1, 2026 
	$144,703.14 

	October I , 20?:/ 
	October I , 20?:/ 
	$151,938.29 


	01dt1 fo1m 1 ~g,I !e1ms Welcome to OpenGov' This Order Fann 15 entered mto between OpenGov, Inc. ("OpenGov"), and you, the entJ.ty identified above ("O'Atomer"), as of the date of the last signature below. Thill Order Fann incorporates the Solubons Agreement ('SA") attached here. If professional services e:re purchased, the applicable Statement ofWork ("'SOW"") is also incorporated. The Order Form, SA, and, if applicable, the SOW are the full •• Agreement"". Unless otherwise specified above, fees for the So
	effoctJ.ve 

	~ Prior to the end of the initial term of October 1, 2023 -September 30, 2024, the customer will finalize a migration to the OpenGov Cloud Enterprise Asset Management version detailed in the Order Form. If the customer does not migrate to cloud hosted environment by September 30, 2024 Open Gov has the option to terminate. At the time of the transition to the OpenGov Cloud Enterprise A$Set Management version outlined herein then the terms of the Solutions Agreement will tenninate and the terms of the attache
	County of Okaloosa, FL 
	County of Okaloosa, FL 
	County of Okaloosa, FL 
	::::·!,'1s:•;~:::u-

	Signature 
	Signature 

	Name: 
	Name: 
	Robert A. 11 Trey11 
	Goodwin III 
	Name: Sam 
	~A3AFFF18117C415.Kramer 

	Trtle 
	Trtle 
	Chairman, Board of County Commissioners 
	Title 
	VP, 
	Finance 

	Date: 
	Date: 
	Dote 
	9/27/2023 
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	SOLUTIONS AGREEMENT 
	Last Modified: 03/28/2018 
	This Cartegraph Solutions Agreement ("Agreement") is a contract between Cartegraph Systems LLC, a Delaware corporation, having its principal place of business at 3600 Digna\ Drive, Dubuque, Iowa 52003 ('Cartegraph') and you, or if you represent an entity or other organization, that enttty or organization, (in either case, the "Customer"). Cartegraph and Customer may be referred to in this Agreement collectively as the "parties" or individually as a "party." 
	Cartegraph provides certain hosted operations management and asset management solutions (the "Cartegraph Solutions" or "Solutions'). Customer desires to purchase a subscription to access and use 
	certain of the Cartegraph Solutions for Customer's own internal use and operations. 
	This Agreement sets forth the terms and conditions under which Cartegraph will agree to provide Customer with a subscription to access and use those Solutions specified in written Purchase Agreements referencing this Agreement entered into by Cartegraph and Customer (each, a "Purchase Agreement') and perform those services specified in each Purchase Agreement (the services provided by Cartegraph under this 
	Agreement, including the services made available through the Solutions, the "Services"). All access to and 
	use of the Solutions and the performance of all Services are subject to the terms of this Agreement. 
	This Agreement includes any Purchase Agreement entered into by the parties referencing this Agreement 
	and any written Addend urn attached to a Purchase Agreement, including descriptions of any Solutions or 
	Services (each, an "Addendum"), all of which are hereby incorporated into and made a part of this 
	Agreement. Unless you later enter into any other Agreement wnh Cartegraph regarding the Solutions and 
	Services, this Agreement is the complete and exclusive statement of the agreement between the parties and 
	supersedes any proposal or prior agreement, oral or written, and any other communications between the 
	parties, in relation to the subject matter of this Agreement. Terms used in this Agreement will have the 
	definitions given in this Agreement or, if not defined in this Agreement, will have their plain English 
	(US) meaning. 
	PLEASE CAREFULLY READ THIS AGREEMENT. BY ACCEPTING THIS AGREEMENT, THROUGH THE EXECUTION OF A PURCHASE AGREEMENT THAT REFERENCES THIS AGREEMENT, OR BY CLICKING A BOX THAT STA TES THAT YOU ACCEPT OR AGREE TO THIS AGREEMENT, YOU AGREE THAT YOU HAVE READ AND AGREE TO BE BOUND BY THIS AGREEMENT. IF YOU DO NOT AGREE TO THIS AGREEMENT, OR DO NOT MEET THE QUALIFICATIONS INCLUDED IN THIS AGREEMENT OR ANY PURCHASE AGREEMENT, CARTEGRAPH IS NOT WILLING TO PROVIDE YOU, AS CUSTOMER, WITH ACCESS TO OR USE OF CARTEGRAPH S
	1. TERM. 
	The term of this Agreement shall begin upon the execution of an innial Purchase Agreement under this 
	Agreement and, unless earlier terminated as permitted herein, shall continue for the period of time specified 
	in that Purchase Agreement ("Initial Term'). The execution of any subsequently added Purchase Agreement 
	under this Agreement shall not extend the Initial Term unless otherwise expressly stated in that Purchase 
	Agreement. Unless otherwise stated in an applicable Purchase Agreement under this Agreement, the Initial 
	Term oflhis Agreement shall automatically renew for successive additional 1 year renewal periods (each, a 
	"Renewal Term") unless either party provides the other party with written notice of its intent not to renew this 
	Agreement at least 60 days before the end of the Initial Term or any such Renewal Term. 
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	2. SOLUTIONS. 
	2.1 FUNCTIONALITY. The Solutions will include the functionalrry described in the applicable Purchase Agreement or Addendum for 
	each Solution. Cartegraph may from time to time update, change, or revise the functionality of the Solutions, provided the functionalrry of the Solutions is not materially decreased from that described in the applicable Purchase Agreement or Addendum to a Purchase Agreement. 
	2.2 SUBSCRIPTION. Subject to the terms and conditions of this Agreement, during the term of this Agreement Cartegraph will provide Customer wrrh a non-exclusive, non-transferable, and non-sublicensable subscription to allow employees and independent contractors of Customer ("Users") to access and use the Solutions, solely for purposes of Customer's own internal use and operations. If Customer has purchased a per-user subscription, as indicated in the applicable Purchase Agreement, only the finite number of 
	access and use the Solutions at any given time. If Customer has purchased an unlimrred subscription, as indicated in the applicable Purchase Agreement, all Users associated with Customer are permitted to access and use the Solutions at any given time. In errher case, the subscription applies only to the Users and does not allow access to or use of the Solutions by any affiliated entities or organizations, or any other entrry unless approved in advance by Cartegraph in wrrring. 
	2.3ACCESS. Customer may access the Solutions solely through the account established for Customer (an "Account"). Customer will be permitted to establish user identifications and passwords through which individual Users may access the Solutions through Customer's Account ("User IDs"). Each User ID is issued to a specific User and may be used only by that User. Customer will ensure that all information about each User provided to Cartegraph in connection with establishing each User ID is accurate and complete
	2.4 RESTRICTIONS. The Solutions, the software, hardware, databases, and other technology used by or on behalf of Cartegraph to provide the Solutions (the "Cartegraph Technology"), and their structure, organization, and underlying data, infomnation, and source code, constrrute valuable trade secrets of Cartegraph and its licensors. As a condrrion to the use of and access to the Solutions, Customer will not, and will not permrr any User or other third party to: (a) access or use the Solutions except as expres
	or otherwise make available the Solutions or any of Customer's rights to access or use the Solutions or any Service to any third party; (g) reverse engineer, disassemble, decompile, or otherwise attempt to derive the 
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	source code or method of operation of or any trade secrets embodied in the Cartegraph Technology; (h) attempt to circumvent or overcome any technological protection measures intended to restrict access to any portion of the Cartegraph Technology; (i) use the Cartegraph Technology for purposes of monitoring their availability, performance or functionality, or for any other benchmarking, business intelligence, data mining, or competitive purposes; or (J) interfere in any manner with the operation or hosting o
	2.5 THIRD PARTY OFFERINGS. Customer agrees and acknowledges that certain portions of the Solutions may be provided by third-party providers ("Third-Party Offerings"). Customer's access to and use of any Third-Party Offering is also subject to any other agreement separate from this Agreement that Customer may enter into (or may have entered into) relating to those Third-Party Offerings ("Third Party Terms'). In addition to the terms of this Agreement, access to and use of each Third-Party Offerings is also s
	Terms. Except as expressly set forth in any Third-Party Terms, You are granted no licenses or rights, whether by implication, estoppel, or otherwise, in or to any Third Party Offerings. 
	3. SERVICES. 
	If Customer enters into a Purchase Agreement, including any applicable Addendum specifying any of the following Services, Cartegraph will use commercially reasonable efforts to provide those Services to Customer during the term of this Agreement. All such Services are provided subject to the terms and conditions of this Agreement. Cartegraph has no obligation to provide any of the following Services unless specified in a Purchase Agreement or Addendum to this Agreement. 
	3.1 ON-SITE INSTALLATION SERVICES. Cartegraph will provide Customer with deployment and installation Services for the Solutions if indicated in a Purchase Agreement ("On-Site Installation Services'). On-Site Installation Services will be subject to scheduling in cooperation with Customer. Customer will provide all equipment and hardware stated in such Purchase Agreement, and any additional equipment and hardware reasonably necessary for the operation of the Solutions. Customer shall be responsible for maint
	Technology then in Customer's possession or control and certify in writing signed by an officer of Customer that it has fully complied with the foregoing obligations. 
	3.2 SUPPORT SERVICES. 
	Cartegraph will provide Customer with support Services for the Solutions as specified in Addendum A if such Addendum is attached to a Purchase Agreement ("Support Services"). 
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	3.3 FIELD SERVICES. Cartegraph will provide Customer with the field implementation Services for the Solutions as specified in 
	Addendum B if such Addendum is attached to a Purchase Agreement ("Field Services"). Field Services will be subject to scheduling in cooperation with Customer. 
	3.4 DATA SERVICES. Cartegraph will provide Customer with the data collection Services for the Solutions as specified in 
	Addendum C if such Addendum is attached to a Purchase Agreement ("Data Services'). Data Services will be subject to scheduling in cooperation with Customer. 
	3.5 PROFESSIONAL SERVICES. Cartegraph will perform any additional professional Services relating to the Solutions ("Professional Services') if specified in any written statement ofwork mutually agreed to by both parties under this Agreement. Cartegraph will perform all Professional Services at the rates for those Professional Services set forth in each applicable statement of work, or, if no rates are set forth in an applicable statement of work, at Cartegraph's then-current rates for those Professional Ser
	p.m., Central Standard or Central Daylight Time, whichever is applicable, Monday through Friday excluding holidays. 
	4. SOFTWARE. 
	Cartegraph may provide Customer with software in connection with the Solutions ("Software"). Unless any Software provided by Cartegraph in connection with the Solutions is subject to a license or other agreement separate from this Agreement that Customer has entered into (or may enter into) with Cartegraph (a "Software License Agreement"), Cartegraph grants Customer a limited, non-exclusive, non-transferrable, non-assignable, license solely to install and execute the Software in accordance with the instruct
	5. FEES AND PAYMENT. 
	5.1 FEES. 
	Customer agrees to pay Cartegraph all fees specified in any Purchase Agreement and as otherwise specified in this Agreement ("Fees"). 
	5.2 PAYMENT. All Fees will be invoiced in advance in accordance with the terms applicable to such Fees. If no terms for an 
	applicable Fee are set forth in the applicable Purchase Agreement, such Fees will be invoiced on a monthly basis following the end of the month in which they were incurred. All Fees as set forth on each invoice issued 
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	by Cartegraph under this Agreement will be due and payable by Customer in immediately available U.S. funds within 30 days of the date of invoice. If Customer has not made payment within 30 days of the date of invoice, Customer shall be in default. Customer's default will constttute sufficient cause for Cartegraph to suspend Customer's access to the Solutions or any Services upon notice to Customer. All Fees will be non­refundable once paid to Cartegraph (including upon any termination or suspension of this 
	5.3TAXES. The Fees do not include any local, state, provincial, federal or foreign taxes, levies, assessments, duties, or other governmental charges of any kind or nature, including, wrrhout limitation, any value-added tax (VAT), stamp or other similar tax, social security (or local equivalent}, state or regional tax, or income or other federal tax ("Taxes"). Customer is responsible for paying all Taxes that may be imposed by way of the performance of either party under this Agreement, excluding only Taxes 
	5.4 FEE INCREASES. Cartegraph may increase the Fees applicable to Customer to the then-current prices for the next Renewal Term by providing notice of such increase at least 60 days before the beginning of such Renewal Term. If 
	after receiving such notice Customer wishes not to renew the Agreement for the next Renewal Term, Customer must provide written notice to Cartegraph of Customer's intent not to renew this Agreement at least 60 days before the end of the Initial Term or any such Renewal Term. 
	5.5 EXPENSES. Customer shall reimburse Cartegraph for reasonable expenses incurred during the provision of Services. Reasonable expenses include, but are not limited to, travel, lodging, and meals. Expenses are billed based 
	on actual costs incurred. Estimated expenses shall be included in each Purchase Agreement. Cartegraph shall not exceed the estimated expenses wrrhout written approval from Customer. 
	6. TERMINATION. 
	6.1 TERMINATION FOR CAUSE. Either party may terminate this Agreement immediately upon notice to the other party if the other party: (a) materially breaches this Agreement and fails to remedy such breach within 30 days after receiving notice of 
	the breach from the other party; (b) materially breaches this Agreement in a manner that cannot be remedied; or (c) commences bankruptcy or dissolution proceedings, has a receiver appointed for a substantial part of its assets, or ceases to operate in the ordinary course of business. 
	6.2 SERVICE DISCONTINUANCE. If Cartegraph at any time discontinues offering any Solutions or any Services to new customers, Cartegraph will give Customer reasonable advance notice of such discontinuation. Upon such date of discontinuation, Cartegraph will have the right to terminate this Agreement as to those Solutions or Services upon notice to 
	Customer. As of the date of termination, Cartegraph will credit to Customer, on a pro-rated basis, any pre­paid Fees under this Agreement and Cartegraph shall have no further obligation to provide the Solutions or any Service under this Agreement. 
	6.3 SUSPENSION. 
	Wrthout limiting Cartegraph'5 right to terminate this Agreement, Cartegraph may suspend Customer's access to the Solutions or any Services upon notice to Customer following any breach of this Agreement if deemed 
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	reasonably necessary by Cartegraph to prevent any damage, injury, or harm to Cartegraph, the Cartegraph Technology, any other Cartegraph customer, or any third party. 
	6.4 EFFECT OF TERMINATION. All Purchase Agreements shall tenninate immediately upon tennination of this Agreement. Upon termination or expiration of this Agreement for any reason, and following any applicable Transition Period: (a) Cartegraph may cease providing access to all Solutions and Services under this Agreement; (b) all subscriptions and other rights and licenses granted to Customer under this Agreement will terminate; (c) Customer will immediately cease all use of and access to all Solutions and Se
	(Confidentiality), 15 (Governing Law), 16 (Non-Solicitation), 17 (Force Majeure), 18 (Notice), and 19 (Additional Terms). 
	6.5 TRANSITION SERVICES. Except in the case of a termination under Section 6.1 by Cartegraph, at any time prior to the effective date of any termination or expiration of this Agreement, Customer may request that Cartegraph continue to provide Customer with any Services then provided under this Agreement for purposes of transitioning and migrating Customer off of the Solutions ("Transition Services"). Upon such request, the parties will develop a mutually agreed to transition plan describing the Transition S
	agreed upon by the parties prior to the performance of the Transition Services, at Cartegraph's then current rates for the Services. All Transition Services will otherwise be subject to the terms of this Agreement. 
	7. OWNERSHIP. 
	Cartegraph retains all right, title, and interest in and to the Solutions, Cartegraph Technology, Cartegraph Data, any additions, improvements, updates, new versions, or other modifications thereto created by either party, whether or notthrough the Services, alone, jointly, or with any third party, and all IPR (as defined below) therein and related thereto. Customer does not receive any ownership interest in or to any of the foregoing, and no right or license is granted to Customer to use any Of the foregoi
	8. DATA. 
	8.1 CUSTOMER DATA. 
	As between Customer and Cartegraph, Customer retains ownership of all data, information, and other content provided to Cartegraph or through the Solutions by or on behalf of Customer ("Customer Data'). 
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	Customer is responsible for all Customer Data, including the accuracy, quality, integrrty, legality, reliabilrty, and appropriateness thereof. Customer will obtain and maintain all authorizations, approvals, permissions, and other rights necessary for Cartegraph to use and process all Customer Data in the performance of the Services and any other obligations of Cartegraph under this Agreement. Customer will maintain an adequate back-up of all Customer Data and, except for any express obligations of Cartegra
	8.2 CARTEGRAPH DATA. As between Cartegraph and Customer, Cartegraph retains ownership of all data, information, and other content provided to Customer through the Solutions and the other Services, excluding any Customer Data ("Customer Data"). Subject to the terms of this Agreement, Customer may access the Cartegraph Data without modification solely for Customer's own internal business purposes in connection with Customer's use of and access to the Solutions. Cartegraph uses commercially reasonable measures
	responsible for any erroneous data, information, or content provided through the Solutions. Except as expressly provided in this Agreement, Customer is granted no rights in or to the Cartegraph Data. 
	8.3 DATA SECURITY. Cartegraph shall establish and maintain during the term an information securrty policy providing for reasonable administrative, technical, physical safeguards and securrty measures designed to protect against the unintended or unauthorized destruction, loss, alteration, or access of any Customer Data in the possession or control of Cartegraph, which safeguards and measures are compliant with applicable federal, state, provincial, or local laws, rules, and regulations ('Laws"). Customer wi
	and hold harmless the other party from and against any damages or losses asserted against or incurred by the other party arising out of or related to a breach of a party's data securrty obligations. 
	8.4 DATA PRIVACY. Cartegraph may use and disclose data and information collected through the operation of the Solutions solely as described in this Agreement and in Cartegraph's then-current privacy policy applicable to the Solutions. Notwithstanding anything to the contrary in the privacy policy, Cartegraph will have the right to collect and analyze non-personal information (data or information that does not identify an enrny or natural person as the source thereof) resulting from Customer's access to and 
	information is used only in an aggregated form, wrthout directly identifying Customer, or any other User, as the source thereof. 
	9. REPRESENTATIONS AND WARRANTIES. 
	9.1 GENERAL. Each party represents, warrants, and covenants to the other party that: (a) rt has and will contin_ue to have during the term hereof, all rights, power, and authority necessary to enter into this Agreement and perform all of its obligations under this Agreement; (b) the performance of its obligations under this Agreement does not and will not violate any Law applicable to such party's performance, any rights of any third party, or any 
	agreement by which such party is bound; and (c) rt will procure all rights, certificates, licenses, permrts, or other approvals required for its performance under this Agreement. 
	9.2 PERFORMANCE. 
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	During the term of this Agreement, Cartegraph represents and warrants to Customer that Cartegraph will use commercially reasonable efforts to maintain and verify that the Solutions operate in accordance with the applicable documentation for the Solutions provided to Customer by Cartegraph and in accordance wrrh any other levels of performance specified in this Agreement or applicable Purchase Agreement. Cartegraph's sole obligation and Customer's sole and exclusive remedy in the event of any failure of the 
	9.3 NON-INFRINGEMENT. Cartegraph represents and warrants to Customer that the use by Customer of the Solutions during the term 
	and in accordance with this Agreement (the "Covered Services") will not infringe any third party U.S. patent or copyright or misappropriate any third party trade secret in existence under any Laws of any state wrrhin the 
	U.S. As Cartegraph's sole obligation and Customer's sole and exclusive remedy for of any failure by Cartegraph to comply wITh the foregoing sentence, Cartegraph will defend Customer against any such failure as set forth in Section 11 .2. 
	10. DISCLAIMER. 
	EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE SOLUTIONS AND ALL SERVICES UNDER THIS AGREEMENT, AND ALL CARTEGRAPH DATA PROVIDED THROUGH THE SOLUTIONS OR THOSE SERVICES, ARE PROVIDED TO CUSTOMER STRICTLY "AS IS" AND "AS AVAILABLE" AND CARTEGRAPH AND ITS PROVIDERS EXPRESSLY DISCLAIM, AND CUSTOMER DISCLAIMS ANY RELIANCE ON, ANY AND ALL WARRANTIES AND REPRESENTATIONS OF ANY KIND WITH REGARD THERETO OR TO ANY OTHER SUBJECT MATTER OF THIS AGREEMENT, WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT
	ERROR-FREE OPERATION. NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY CARTEGRAPH, ITS EMPLOYEES, DISTRIBUTORS, DEALERS, OR AGENTS WILL INCREASE THE SCOPE OF, OR CREA TE ANY NEW WARRANTIES IN ADDITION TO, THE WARRANTIES EXPRESSLY SET FORTH IN THIS AGREEMENT 
	11. INDEMNIFICATION. 
	11.1 GENERAL. Each party (the "Indemnifying Party') will defend the other party and ITs officers, directors, employees, and agents (ITS "Related Parties") from and against any claim, allegation or action (any "Action") brought against the other party or one of its Related Parties by a third party (other than by the other party itself or another of its Related Parties) to the extent relating to, resulting from, or arising out of the gross negligence or willful misconduct of the Indemnifying Party in the perf
	party or one of its Related Parties in any such Action or those Losses agreed to in a monetary settlement of such Action, as applicable. 
	11.2 NON-INFRINGEMENT. Cartegraph will defend Customer from and against any Action brought against Customer by a third party 
	(other than a Customer Related Party) that the use by Customer of the Covered Services infringes any U.S. patent, or copyright or misappropriates any trade secret in existence under any Laws of any state within the 
	U.S. Cartegraph will pay those Losses finally awarded against Customer in any such Action or those Losses agreed to in a monetary settlement of such Action, as applicable. If Customer is, or Cartegraph reasonably believes Customer may be, enjoined from using any Covered Service due to an Action covered by this Section, Cartegraph may procure the right for Customer to continue using the Covered Service, replace or modify the Covered Service so that it becomes non-infringing, or terminate this Agreement and p
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	of any Covered Service other than by Customer; (b) any use of any Covered Service not under and in accordance with this Agreement; (c) any use of any Covered Service in combination with products, equipment, services, processes, software, data or information not supplied by Cartegraph; or (d) any 
	modification of or enhancement to any Covered Service other than by Cartegraph. This Section constitutes Cartegraph's sole and exclusive liability, and Customer's sole and exclusive remedy, for any infringement or 
	misappropriation of IPR or any other rights relating to the solutions. 
	11.3 BY CUSTOMER. Customer will defend Cartegraph and its Related Parties from and against any Action brought against Cartegraph or one of its Related Parties by a third party (other than by Cartegraph or another Cartegraph Related Party) to the extent relating to, resulting from, or arising out of any: (a) any violation of any Law caused by the use of or access to the Solutions by Customer; or (b) any claim or allegation by a User or other third party relating to use of or access to the Solutions or any Se
	those Losses finally awarded against Cartegraph in any such Action or those Losses agreed to in a monetary settlement of such Action, as applicable. 
	11.4 CONDITIONS. All obligation of each party to defend or indemnify the other party or any Related Party under this Agreement are conditioned upon the party seeking defense or indemnification (the "Indemnified Party") providing the other party with: (a) prompt notice of any such claim for indemnification or defense after receiving notice thereof; (b) sole control over the defense and settlement of such claim, provided that any settlement that will require the other party to assume any liability other than 
	party's prior written consent; and (c) reasonable assistance in such defense or settlement (at the indemnifying or defending party's expense). 
	12. LIMITATION ON LIABILITY, 
	IN NO EVENT WILL CARTEGRAPH BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR CONSEQUENTIAL DAMAGES, HOWEVER CAUSED, UNDER ANY THEORY OF LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY OR TORT (INCLUDING NEGLIGENCE OR OTHERWISE), ARISING IN ANY WAY IN CONNECTION WITH OR OUT OF THIS AGREEMENT, INCLUDING THE USE OF OR ACCESS TO THE SOLUTIONS OR ANY SERVICES OR THE CARTEGRAPH TECHNOLOGY (OR ANY CARTEGRAPH DATA), EVEN IF CARTEGRAPH HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, INCLUDING ANY
	PERMITTED BY LAW 
	13. INSURANCE. 
	If Cartegraph will provide Services at Customer's location, Cartegraph will carry commercial general liability insurance with a limit of $1,000,000 per occurrence and a $2,000,000 aggregate limit, business auto liability insurance with a limit of $1,000,000 and workers compensation insurance with statutory coverage. 
	14. CONFIDENTIALITY. 
	14.1 PROTECTION. 
	The parties expect to share information with each other related to the business and activities identified in this Agreement ("Purpose"). Each party (the "Receiving Party") may from time to time receive or otherwise obtain 
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	data or information regarding the business, finances, services, or technology of the other party (the "Disclosing Party"), including, without limitation, technical, advertising, marketing, sales, financial, pricing, employee, customer, and planning information, or any other information that by its very nature the Receiving Party should know is confidential ("Confidential Information'). The Receiving Party will not use any Confidential Information of the Disclosing Party for any purpose not expressly permitt
	14.2 CONFIDENTIAL OR PROPRIETARY INFORMATION. confidential Information means all trade secrets or proprietary information conveyed by one party to the other as defined below. Each party will hold in confidence, and will not disclose to any unauthorized personnel, any Confidential Information of the other party. Each party will use such Confidential Information only for the 
	Purpose for which it is intended. Each party deems all software and related documentation provided by the other party to be Confidential Information. 
	For purposes of this Agreement, "Confidential Information" means any data or information that is proprietary to the Disclosing Party and not generally known to the public, whether in tangible or intangible form, whenever and however disclosed, including, but not limited to: (0 any marketing strategies, plans, financial information, or projections, operations, sales estimates, business plans and performance results relating to the past, present or future business activities of such party, its affiliates, sub
	(ii) plans for products or services, and customer or supplier lists; (ii0 any scientific or technical information, invention, design, process, procedure, formula, improvement, technology or method; (iv) any concepts, reports, data, know-how, works-in-progress, designs, development tools, specifications, computer software, source code, object code, flow charts, databases, inventions, information and trade secrets; AND (a) any information marked "Confidential" or "Proprietary" or the like; and (b) any other i
	Information which is orally or visually disclosed by one party to the other, or is disclosed in writing without an appropriate letter, proprietary stamp or legend, will constitute Confidential Information of the releasing party if: 
	(a) it would be apparent to a reasonable person, familiar with the business of the releasing party and the industry in which it operates, that such information is of a confidential or proprietary nature; or (b) The releasing party, within thirty (30) days after such disclosure, delivers to the receiving party a written document describing such information and referencing the place and date of such oral, visual, or written disclosure, and the names of receiving party personnel to whom such disclosure was mad
	Each party agrees not to use any confidential or proprietary information received by it under this Agreement for any purpose other than the Purpose. Except as otherwise permitted hereunder, each party agrees not to disclose any Confidential Information received by it under this Agreement to any third party, corporation, or other entity without the prior written consent of the other party and shall limit its disclosure to its employees having a need to know such information. Each party will adopt and maintai
	14.3 LIMITATION ON OBLIGATIONS. 
	The Receiving Party's obligations with respect to any Confidential Information oflhe Disclosing Party will terminate if such information: (a) was already lawfully known to the Receiving Party as of the Effective Date: 
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	(b) is disclosed to the Receiving Party after the Effective Date by a third party who had the right to make such disclosure without any confidentiality restrictions: or (c) is, or through no fault of the Receiving Party becomes, generally available to the public. The Receiving Party may disclose the Confidential Information of the Disclosing Party if compelled or required to do so by a court of competent jurisdiction or other governmental entrty having jurisdiction over the Receiving Party, provided that th
	14.4 OWNERSHIP OF SOFTWARE AND INTELLECTUAL PROPERTY Each party is, and will remain, the exclusive owner, or is the authorized agent ofthe owner, of its software and other Confidential Information. All patent, copyright, trade secret, trademark, and other intellectual property rights remain solely with the party. No license or conveyance of any such rights to the other party is granted or implied under this Agreement. Use, examination, reproduction, copying, disassembly, 
	decompilation, transfer, reverse engineering, or disclosure to others, in whole or in part, of a party's software is strictly prohibited except as provided for under this Agreement. 
	14.S RETURN OF CONFIDENTIAL INFORMATION. The Receiving Party will return to the Disclosing Party or destroy all Confidential Information of the Disclosing Party in the Receiving Party's possession or control and permanently erase all electronic copies of such Confidential Information promptly upon the request of the Disclosing Party or when such Confidential Information is no longer needed in connection with its performance under this Agreement, whichever comes 
	first. At the Disclosing Party's request, the Receiving Party will certify in writing signed by an officer of the Receiving Party that it has fully complied with the foregoing obligations. 
	15. GOVERNING LAW. 
	The interpretation of the rights and obligations of the parties under this Agreement, including, to the extent applicable, any negotiations, arbitrations or other proceedings hereunder, will be governed in all respects exclusively by the laws of the state/province where the Customer has its principal place of business. Each party agrees that it will bring any action or proceeding arising from or relating to this Agreement exclusively in a federal or state/provincial court in the state/province where the Cus
	16. NON-SOLICITATION. 
	During the term of this Agreement and for a period of 12 months thereafter, Customer will not, directly or indirectly, for itself or on behalf of or in conjunction with any other third party, solicit, induce, hire, contract with, or engage the employment of an employee of Cartegraph, unless Customer: (1) obtains the prior written consent of Cartegraph, as applicable: and (2) pays Cartegraph as applicable a fee to be mutually agreed upon. If Customer directly employs or contracts wrth an employee of Cartegra
	17. FORCE MAJEURE. 
	Neither party will be held responsible for failure or delay in the performance of any obligation under this Agreement, with the exception of the obligation to pay Fees, if such failure or delay is due to acts of God, war, terrorism, strikes, boycotts, labor disputes, fire or other loss of facilities, accident or any other cause beyond its control (each, a "Force Majeure"). Ifthe performance of any obligation under this Agreement by either party is prevented, restricted or interfered with by reason of a Forc
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	performance to the extent of such Force Majeure event, provided that the party so affected will take all reasonable steps to avoid or remove such causes of non-performance and will continue performance hereunder with dispatch whenever such causes are removed. 
	18. NOTICE. 
	All notices, reports, consents, authorizations and approvals to be given by a party hereunder will be in writing and will either be via: (1) hand-delivery; (2) reputable overnight mail service; (3) facsimile transmission, provided that an original copy of a transmission will be delivered by some other means permitted under this Agreement; or (4) certified mail, return receipt requested, to the other party at its respective addresses set forth above. All notices will be effective upon receipt (or when delive
	19. ADDITIONAL TERMS. 
	Unless otherwise amended as provided herein, this Agreement will exclusively govern Customer's access to and use of the Solutions and all Services and is the complete and exclusive understanding and agreement between the parties, and supersedes any oral or written proposal, agreement or other communication between the parties. Except as expressly set forth in this Agreement, this Agreement may be modified or amended only in writing signed by both parties. If any provision of this Agreement is held to be une
	227. 7202-4, as applicable, the Solutions are provided to the Customer with only those restricted rights as provided under the terms and conditions of this Agreement. If a government agency has a need for rights not conveyed under these terms, it must negotiate with Cartegraph to determine if there are acceptable terms for transferring such rights, and a mutually acceptable written addendum specifically conveying such rights must be included in any applicable contract or agreement. 
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	OpenGov Master Services Agreement 
	The parties to this Master Services Agreement (this "Agreement") are OpenGov, Inc., a Delaware corporation ("OpenGov"), and the customer named in the signature block below ("Customer"). This Agreement, which becomes binding when the parties have signed it (the "Effective Date"), sets forth the terms under which Customer will be permitted to use OpenGov's hosted software services and 
	receive professional services. 
	1. Definitions 
	1.1. "Customer Data" means data that is provided by Customer to OpenGov pursuant to this Agreement (for example, by email or through Customer's software systems of record). Customer Data does not include any confidential personally identifiable information. 
	1.2. "Documentation" means materials produced by OpenGov that provide information about OpenGov's software products and systems. Customers may access the most up-to-date Documentation on the Customer Resource Center page at . 
	opengov.zendesk.com

	1.3. "Intellectual Property Rights" means all intellectual property rights including all past, present, and future rights associated with works of authorship, including exclusive exploitation rights, copyrights, and moral rights, trademark and trade name rights and similar rights, trade secret rights, patent rights, and any other proprietary rights in intellectual property of every kind 
	and nature. 
	1.4. "Order Form" means the document executed by the parties that specifies the Software Services that OpenGov will provide to Customer under this Agreement. 
	1.5. 
	1.5. 
	1.5. 
	"Term" refers to the Initial Term defined in Section 6.1 plus all Renewal Terms defined in Section 6.2. 

	2. 
	2. 
	Software Services, Support, and Professional Services 


	2.1. Software Services. Subject to the terms and conditions of this Agreement, OpenGov will use commercially reasonable efforts to provide the commercial off-the-shelf software solutions identified in the applicable Order Form ("Software Services"). 
	2.2. Support and Service Levels. Customer support is available by email to or by using the chat messaging functionality of the Software Services, both of which are available during OpenGov's standard business hours. Customer may report issues any time. 
	support@opengov.com 

	However, OpenGov will address issues during business hours. OpenGov will provide support 
	for the Software Services in accordance with the Support and Software Service Levels found at , as long as Customer is entitled to receive support under the applicable Order Form and this Agreement. 
	opengov.com/service-sla

	2.3. Professional Services 
	2.3.l. If OpenGov or its authorized independent contractors provides professional services to 
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	Customer, such as implementation services, then these professional services 
	("Professional Services") will be described in an applicable statement of work ("SOW") agreed to by the parties. Unless otherwise specified in the SOW, any pre-paid Professional Services must be utilized within one year from the Effective Date. 
	2.3.2. Relevant travel expenses are provided in the SOW. Any other travel expenses related to 
	the performance of the Professional Services shall be pre-approved by and reimbursed by Custom er. 
	3. Restrictions and Responsibilities 
	3.1. Restrictions. Customer may not use the Software Services in any manner or for any purpose other than as expressly permitted by the Agreement and Documentation. In addition, Customer shall not, and shall not permit or enable any third party to: (a) use or access any of the Software Services to build a competitive product or service; (b) modify, disassemble, 
	decompile, reverse engineer or otherwise make any derivative use of the Software Services 
	(except to the extent applicable laws specifically prohibit such restriction); (c) sell, license, 
	rent, lease, assign, distribute, display, host, disclose, outsource, copy or otherwise 
	commercially exploit the Software Services; (d) perform or disclose any benchmarking or performance testing of the Software Services; (e) remove any proprietary notices included with the Software Services; (f) use the Software Services in violation of applicable law; or (g) transfer any confidential personally identifiable information to OpenGov or the Software 
	Services platform. 
	3.2. 
	3.2. 
	3.2. 
	Responsibilities. Customer shall be responsible for obtaining and maintaining computers and third party software systems of record (such as Customer's ERP systems) needed to connect to, access or otherwise use the Software Services. Customer also shall be responsible for: (a) ensuring that such equipment is compatible with the Software Services, (b) maintaining the security of such equipment, user accounts, passwords and files, and (c) all uses of Customer user accounts by any party other than OpenGov. 

	4. 
	4. 
	Intellectual Property Rights; License Grants; Access to Customer Data 


	4.1. Software Services. OpenGov owns all interests and Intellectual Property Rights in the Software Services. The look and feel of the Software Services, including any custom fonts, graphics and button icons, are the property of OpenGov. Customer may not copy, imitate, or use them, in whole or in part, without OpenGov's prior written consent. Subject to Customer's obligations under this Agreement, Open Gov grants Customer a non-exclusive, royalty-free license during the Term to use the Software Services. 
	4.2. Customer Data. Customer Data and the Intellectual Property Rights therein belong to the Customer. Customer grants OpenGov and its partners (such as hosting providers) a non­
	exclusive, royalty-free license to use, store, edit, and reformat the Customer Data for the 
	purpose of providing the Software Services. Customer further agrees that OpenGov and its partners may use aggregated, anonymized Customer Data for purposes of sales, marketing, business development, product enhancement, customer service, and data analysis. Insights gleaned from aggregated, anonymized Customer Data will belong to OpenGov. 
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	4.3. Access to Customer Data. Customer may download the Customer Data from the Software Services at any time during the Term, excluding during routine software maintenance periods. OpenGov has no obligation to return Customer Data to Customer. 
	4.4. Deletion of Customer Data. Unless otherwise requested pursuant to this Section 4.4, upon the termination of this Agreement, the Customer Data shall be deleted pursuant to OpenGov's standard data deletion and retention practices. Upon written request, Customer may request deletion of Customer Data prior to the date of termination of this Agreement. 
	Such a request must be addressed to "Open Gov Vice President, Customer Successat 
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	OpenGov's address for notice in Section 10.2. 
	4.5. Feedback. "Feedback" means suggestions, comments, improvements, ideas, or other 
	feedback or materials regarding the Software Services provided by Customer to OpenGov, including feedback provided through online developer community forums. Customer grants 
	OpenGov a non-exclusive, royalty-free, irrevocable, perpetual, worldwide license to use and 
	incorporate into the Software Services and Documentation Customer's Feedback. OpenGov will exclusively own any improvements or modifications to the Software Services and Documentation based on or derived from any of Customer's Feedback including all Intellectual Property Rights in and to the improvements and modifications. 
	5. Confidentiality 
	5.1. "Confidential Information" means all confidential business, technical, and financial information of the disclosing party that is marked as "Confidential" or an equivalent designation or that should reasonably be understood to be confidential given the nature of the information and/or the circumstances surrounding the disclosure. OpenGov's Confidential Information includes, without limitation, the software underlying the Software 
	Services, and all Documentation. 
	5.2. Confidential Information does not include: (a) data that the Customer has previously released to the public; (b) data that Customer would be required to release to the public upon request under applicable federal, state, or local public records laws including the Florida Public Records Act; (c) Customer Data that Customer requests OpenGov make available to the public in conjunction with the Software Services; (d) information that becomes publicly known through no breach by either party; (e) information
	5.3. Each party agrees to obtain prior written consent before disclosing any of the other party's Confidential Information. Each party further agrees to use the other's Confidential Information only in connection with this Agreement. Each party further agrees to protect the other party's Confidential Information using the measures that it employs with respect to its own Confidential Information of a similar nature, but in no event with less than reasonable care. If a party is required to disclose Confidenti
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	opportunity to oppose or limit the disclosure. 
	6. Term and Termination 
	6.1. Initial Term. This Agreement begins on the Effective Date and ends on the date the 
	subscription ends ("Initial Term"), according to the Order Form, unless sooner terminated pursuant to Section 6.3. 
	6.2. Renewal. This Agreement shall automatically renew for another period of the same duration as the Initial Term (each one is a new "Renewal Term") unless either party notifies the other party of its intent not to renew this Agreement in writing no less than 30 days before the end 
	of the then-current term. 
	6.3. Termination. If either party materially breaches any term of this Agreement and fails to cure such breach within 30 days after receiving written notice by the non-breaching party (10 days in the case of non-payment), the non-breaching party may terminate this Agreement. Neither party shall have the right to terminate this Agreement early without a legally valid 
	cause. 
	6.4. Effect of Termination. Upon termination of this Agreement pursuant to Section 6.1, 6.2, or 
	6.3: (a) Customer shall pay in full for all Software Services and Professional Services performed up to and including the date of termination or expiration, (b) OpenGov shall stop providing Software Services and Professional Services to Customer; and (c) each party shall (at the other party's option) return or delete any of the other party's Confidential 
	Information in its possession. 
	7. Payment of Fees 
	7.1. Fees; Invoicing; Payment; Expenses. 7.1.1. 
	Fees. Fees for Software Services and for Professional Services are set forth in the applicable Order Form, and OpenGov will invoice Customer accordingly. Customer agrees to pay invoices within 30 days without setoffs, withholdings or deductions of any kind. Invoices are deemed received when OpenGov emails them to Customer's designated billing contact. Obligations to pay fees are non-cancelable, and payments are non­refundable. 
	7.1.2. Annual Software Maintenance Price Adjustment. OpenGov shall increase the fees for the Software Services during any Renewal Term by 5% each year of the Renewal Term. 
	7.1.3. Travel Expenses. OpenGov will invoice Customer for travel expenses provided in the SOW as they are incurred. Customer shall pay all such valid invoices within 30 days of receipt of invoice. Each invoice shall include receipts for the travel expenses listed on the invoice. 
	7.1.4. Customer Delays; On Hold Fee. 
	7.1.4.1. On Hold. Excluding delays caused by a force majeure event as described in Section 10.5, if OpenGov determines that Customer's personnel or contractors are not completing Customer's responsibilities described in the applicable SOW timely or accurately, OpenGov may place the Professional Services on hold. If OpenGov places 
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	a Customer on hold, OpenGov will ensure that Customer is made aware of its obligations necessary for OpenGov to continue performing the Professional Services. Upon placing a customer on hold, OpenGov may, without penalty, suspend Professional Services to the Customer and reallocate resources until the Customer has fulfilled its obligations. OpenGov shall bear no liability or otherwise be responsible for delays in the provision of the Professional Services occasioned by 
	Customer's failure to complete Customer's responsibilities. 
	7.1.4.2. On Hold Notice; On Hold Fee. OpenGov may also issue an "On Hold Notice" specifying that the Customer will be invoiced for lost time in production (e.g., delayed or lost revenue resulting from rescheduling work on other projects, delay in 
	receiving milestone payments from Customer, equipment, hosting providers and 
	human resources idle) for a fee equal to 10% of the first year's fee for Software 
	Services. OpenGov may remove the on hold status and may rescind the fee in its 
	discretion upon Customer's fulfillment of its obligations set out in the On Hold 
	Notice. And OpenGov may extend the timeline to complete certain Professional 
	Services depending on the availability of qualified team resources (OpenGov cannot 
	guarantee that these team resources will be the same as those who were working on 
	the project prior to it being placed On Hold). 
	7.2. Consequences of Non-Payment. If Customer fails to make any payments required under any Order Form or SOW, then in addition to any other rights Open Gov may have under this Agreement or applicable law, (a) Customer will owe late interest penalty of 1.5% of the outstanding balance per month, or the maximum rate permitted by law, whichever is lower and (b) If Customer's account remains delinquent (with respect to payment of a valid invoice) for 30 days after receipt of a delinquency notice from OpenGov, w
	7.3. 
	7.3. 
	7.3. 
	Taxes. All fees under this Agreement are exclusive of any applicable sales, value-added, use or other taxes ("Sales Taxes"). Customer is solely responsible for any and all Sales Taxes, not including taxes based solely on OpenGov's net income. If any Sales Taxes related to the fees under this Agreement are found at any time to be payable, the amount may be billed by OpenGov to, and shall be paid by, Customer. If Customer fails to pay any Sales Taxes, then Customer will be liable for any related penalties or 

	8. 
	8. 
	Representations and Warranties; Disclaimer 
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	8.1. By OpenGov. 
	8.1.1. General Warranty. OpenGov represents and warrants that it has all right and authority necessary to enter into and perform this Agreement. 
	8.1.2. Professional Services Warranty. OpenGov further represents and warrants that the Professional Services, if any, will be performed in a professional and workmanlike manner in accordance with the related SOW and generally prevailing industry standards. For any breach of the Professional Services warranty, Customer's exclusive remedy and OpenGov's entire liability will be the re-performance of the applicable services. If OpenGov is unable to re-perform such work as warranted, Customer will be entitled t
	such work to receive such warranty remedies. 
	8.1.3. Software Services Warranty. OpenGov further represents and warrants that for a period of 90 days after the Effective Date, the Software Services will perform in all material respects in accordance with the Documentation. The foregoing warranty does not apply to any Software Services that have been used in a manner other than as set forth in the Documentation and authorized under this Agreement. OpenGov does not warrant that the Software Services will be uninterrupted or error-free. Customer must give
	Services. 
	8.2. By Customer. Customer represents and warrants that (a) it has all right and authority necessary to enter into and perform this Agreement; and (b) OpenGov's use of the Customer Data pursuant to this Agreement will not infringe, violate or misappropriate the Intellectual Property Rights of any third party. 
	8.3. 
	8.3. 
	8.3. 
	Disclaimer. OPENGOV DOES NOT WARRANT THAT THE SOFTWARE SERVICES WILL BE UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE SOFTWARE SERVICES. EXCEPT AS SET FORTH IN THIS SECTION 8, THE SOFTWARE SERVICES ARE PROVIDED "AS IS" AND OPENGOV DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, TITLE, FITNESS FOR A PARTICULAR PURPOSE, AND NON­INFRINGEMENT. 

	9. 
	9. 
	Limitation of Liability 


	9.1. By Type. NEITHER PARTY, NOR ITS SUPPLIERS, OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS OR EMPLOYEES, SHALL BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, OR OTHER THEORY: (A) FOR ERROR OR INTERRUPTION OF USE OR FOR LOSS OR 
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	INACCURACY OF DATA OR COST OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES OR 
	LOSS OF BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL, SPECIAL, OR 
	CONSEQUENTIAL DAMAGES; OR (C) FOR ANY MATTER BEYOND A PARTY'S REASONABLE 
	CONTROL, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR 
	DAMAGE. 
	9.2. By Amount. IN NO EVENT SHALL EITHER PARTY'S AGGREGATE, CUMULATIVE LIABILITY FOR ANY CLAIMS ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT EXCEED THE FEES PAID BY CUSTOMER TO OPENGOV FOR THE SOFTWARE SERVICES UNDER THIS AGREEMENT IN THE 12 MONTHS PRIOR TO THE ACT THAT GAVE RISE TO THE LIABILITY. 
	9.3. Limitation of Liability Exclusions. The limitations of liability set forth in Sections 9.1 and 9.2 above do not apply to, and each party accepts liability to the other for: (a) claims based on either party's intentional breach of its obligations set forth in Section 5 (Confidentiality), (b) claims arising out of fraud or willful misconduct by either party and (c) either party's infringement of the other party's Intellectual Property Rights. 
	9.4. No Limitation of Liability by Law. Because some jurisdictions do not allow liability or damages to be limited to the extent set forth above, some of the above limitations may not apply to Customer. 
	10. Miscellaneous 
	10.1. Logo Use. Intentionally omitted. 
	10.2. Notice. Ordinary day-to-day operational communications may be conducted by email, live chat or telephone. However, for notices, including legal notices, required by th·e Agreement (in sections where the word "notice" appears) the parties must communicate more formally in a writing sent via USPS certified mail and via email. OpenGov's addresses for notice are: OpenGov, Inc., 6525 Crown Blvd #41340, San Jose, CA 
	95160, and legal@opengov.com. 

	10.3. Anti-corruption. Neither Open Gov nor any of its employees or agents has offered or provided any illegal or improper payment, gift, or transfer of value in connection with this Agreement. The parties will promptly notify each other if they become aware of any violation of any applicable anti-corruption laws in connection with this Agreement. 
	10.4. Injunctive Relief. The parties acknowledge that any breach of the confidentiality provisions or the unauthorized use of a party's intellectual property may result in serious and irreparable injury to the aggrieved party for which damages may not adequately compensate the aggrieved party. The parties agree, therefore, that, in addition to any other remedy that the aggrieved party may have, it shall be entitled to seek equitable injunctive relief without being required to post a bond or other surety or 
	10.5. Force Majeure. Neither party shall be held responsible or liable for any losses arising out of any delay or failure in performance of any part of this Agreement, other than payment obligations, due to any act of god, act of governmental authority, or due to war, riot, labor difficulty, failure of performance by any third-party service, utilities, or equipment provider, 
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	or any other cause beyond the reasonable control of the party delayed or prevented from performing. 
	10.6. Severability; Waiver. If any provision of this Agreement is found to be unenforceable or invalid, that provision will be limited or eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and effect and enforceable. Any express waiver or failure to exercise promptly any right under this Agreement will not create a 
	continuing waiver or any expectation of non-enforcement. 
	10.7. Survival. The following sections of this Agreement shall survive termination: Section 5. (Confidentiality), Section 7 (Payment of Fees), Section 4.4 (Deletion of Customer Data), Section 8.3 (Warranty Disclaimer), Section 9 (Limitation of Liability) and Section 10 (Miscellaneous). 
	10.8. Assignment. There are no third-party beneficiaries to this Agreement. Except as set forth in this Section 10.8, neither party may assign, delegate, or otherwise transfer this Agreement or any of its rights or obligations to a third party without the other party's written consent, which consent may not be unreasonably withheld, conditioned, or delayed. Either party may assign, without such consent but upon written notice, its rights and obligations under this Agreement to its corporate affiliate or to 
	10.9. Independent Contractors. This Agreement does not create an agency, partnership, joint venture, or employment relationship, and neither party has any authority to bind the other. 
	10.10. Insurance. Prior to the start of work, OpenGov shall furnish Customer with a Certificate of Insurance evidencing the following coverage: 
	(a) 
	(a) 
	(a) 
	Commercial General Liability .......... $1,000,000 per occurrence/$2,000,000 general aggregate. 

	(b) 
	(b) 
	Automobile Liability (Non-Owned and Hired) ................. $1,000,000 each accident. 

	(c) 
	(c) 
	Technology Errors & Omissions/Cyber Liability ............. $1,000,000 per claim/aggregate. 

	(d) 
	(d) 
	Workers Compensation ............ per statute. The certificate holder(s) is: Okaloosa County, Attn: Okaloosa County Risk Department, 5479A Old Bethel 
	Road, Crestview, Florida, 32536. riskinfo@myokaloosa.com. 



	10.11. E-Verify Employment Verification. OpenGov shall E-Verify the employment status of all new employees and subcontractors to the extent required by federal, state, and local laws, rules, and regulations. The Customer shall consider the employment by OpenGov of unauthorized aliens a violation of Section 274A(e) of the Immigration and Nationality Act. If OpenGov knowingly employs unauthorized aliens, such violation shall be cause for termination of the Contract. OpenGov shall also include a requirement in
	10.12. Public Records. Pursuant to the provisions of Section 119.0701, Florida Statutes, Contractor 
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	must comply with the Florida Public Records Laws, specifically, Contractor must: 
	10.12.1. Keep and maintain public records that ordinarily and necessarily would be required by the public agency to perform the service. 
	10.12.2. Provide the public with access to public records, on the same terms and conditions that the public agency would provide the records, and at a cost that does not exceed the cost provided in this chapter, or as otherwise provided by law. 
	10.12.3. Ensure that public records, that are exempt or confidential and exempt from public records disclosure requirements, are not disclosed except as authorized by law. 
	10.12.4. Meet all requirements for retaining public records and transfer, at no cost, to the County all public records in its possession. Contractor, upon termination of the Agreement, shall destroy any duplicate public records that are exempt or confidential and exempt from public records disclosure requirements. 
	10.12.5. All records stored electronically must be provided to the County in a format compatible with the information technology systems of the public agency. 
	10.12.6. Should Contractor determine to dispute any public access provision required by Florida Statutes, then Contractor shall do so at its own expense and at no cost to the County. 
	IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, IT IS CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, CONTACT OKALOOSA COUNTY RISK MANAGEMENT, VIA PHONE 850-689-5979, VIA EMAIL AT OR REGULAR MAIL AT OKALOOSA COUNTY RISK MANAGEMENT, 302 N. WILSON ST., SUITE 301, CRESTVIEW, FL, 32536. THE CONTRACTOR MAY ALSO CONTACT THE RECORDS CUSTODIAN AT THE OKALOOSA COUNTY DEPARTMENT WHO IS ADMINISTERING THIS AGREEMENT. 
	RISKINFO@MYOKALOOSA.COM, 

	10.13 Scrutinized Companies. In accordance withs. 287.135, Florida Statutes, as amended, a company is ineligible to, and may not bid on, submit a proposal for, or enter into or renew a contract with an agency or local governmental entity for goods or services of: 
	a. 
	a. 
	a. 
	Any amount if, at the time of bidding on, submitting a proposal for, or entering into or 

	TR
	renewing such contract, the company is on the Scrutinized Companies that Boycott 

	TR
	Israel List, created pursuant to s. 215.4725, Florida Statutes, or is engaged in a boycott 

	TR
	of Israel; or 

	b. 
	b. 
	One million dollars or more, if, at the time of bidding on, submitting a proposal for, or 

	TR
	entering into or renewing such contract, the company: 

	TR
	i. 
	Is on the Scrutinized Companies with Activities in Sudan List or the Scrutinized 

	TR
	Companies with Activities in the Iran Petroleum Energy Sector List, created pursuant 

	TR
	to s. 215.73, Florida Statutes; or 

	TR
	ii. 
	Is engaged in business operations in Syria. 
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	c. 
	c. 
	c. 
	By submitting a bid, proposal or response, the company, principals or owners certify that they are not listed on the Scrutinized Companies that Boycott Israel List, Scrutinized Companies with Activities in Sudan List, Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List, or is engaged in business operations in Syria. 

	d. 
	d. 
	The County shall reserve the right to terminate any contract resulting from this solicitation if the awarded Contractor is found to have been placed on the Scrutinized Companies that Boycott Israel List or is engaged in a boycott of Israel. 


	10.14. Governing Law and Jurisdiction. Florida laws govern this Agreement, without regard to conflict of laws principles. Exclusive jurisdiction for litigation of any dispute, controversy or claim arising out of or in connection with this Agreement shall be only in the Federal or State court with competent jurisdiction located in Okaloosa County, Florida, and the parties submit to the personal jurisdiction and venue therein. 
	10.15. Complete Agreement. OpenGov has made no other promises or representations to Customer other than those contained in this Agreement. Any modification to this Agreement must be in writing and signed by an authorized representative of each party. 
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	Customer: Okaloosa County, FL 
	S~na~=~==-
	-

	Name: Robert A. "Trey" Goodwin 111 
	Title:_::::========::..~ Date: October 3, 2023 
	Figure

	Signatures 
	OpenGov, Inc. 
	DocuSlgni:d by: 
	Ir

	Signature: -~=F:!=~ 
	Sam Kramer
	ame: _____________ Title: VP, Finance 9/27/2023 
	N 
	Date: ____________ 
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