RESOLUTION NO. 2020 -_HO 5

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS COUNTY,
FLORIDA, AUTHORIZING THE COUNTY ADMINISTRATOR, OR DESIGNEE, TO EXECUTE
AN AGREEMENT WITH CARAHSOFT TECHNOLOGY CORPORATION / E-CIVIS FOR
GRANT MANGEMENT SOFTWARE SERVICES.

RECITALS

WHEREAS, the County desires to enter into a contract with Carahsoft Technology Corporation / E-
Civis to provide grant management software for Health & Human Services (HHS); in accerdance with S8
No. 20-77; and

WHEREAS, Health and Human Services obtained a proposal from Carahsoft Technology Corporation
/ E-Civis for the use of grant management software for grants management, research, reporting, cost
allocation, and the ability to prepare cost allocation plans. Subscription Services include a cloud based
grant application platform and grant management components. The software includes sub-recipient
management of pass-through funding and for funding solicited by St. Johns County, The subscription
provides HHS, HHS funded independent agencies, community partners, and other County departments,
access to the E-Civis grants network to research other funding opportunities; and

WHEREAS, a single source notification was posted through DemandStar in accordance with Florida
Statutes, and no qualified alternative responses were received; and

WHEREAS, the services shall be funded by the Health and Human Services; and

WHEREAS, the County has reviewed the terms, provisions, conditions and requirements of the
Contract; and

WHEREAS, entering into the Contract serves a public purpose.

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS
OF ST. JOHNS COUNTY, FLORIDA, as follows:

Section 1. The above Recitals are incorporated by reference into the body of this Resolution and such
Recitals are adopted as finds of fact.

Section 2. The County Administrator, or designee, is hereby authorized to execute a contract in

substantially the same form and format as attached with Carahsoft Technology Corporation / E-Civis for

"the services set forth therein. Costs for the service shall not exceed the amount allocated and available in
the Health and Human Services annual budget,

Section 3, To the extent that there are typographical and/or administrative errors that do not change
the tone, tenor, or concept of this Resolution, then this Resolution may be revised without subsequent
approval by the Board of County Commissioners.

PASSED AND ADOPTED by the Board of County Commissioners of St. Johns County, Florida, this

20 day of DL‘]’QW , 2020.

BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA

By:

eb S. Smith, Chair

ATTEST: Brandon J. Patty, .
Clerk of the Circugt Court & Comptroller '

By: )QMA RENDITION DATE_/9/2/ /Do

Deputy Clerk
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GOVERNMENT - PRICE QUOTATION

CARAHSOFT TECHNOLOGY CORP

11493 SUNSET HILLS ROAD | SUITE 100 | RESTON, VIRGINIA 20190

PHONE (703) 871-8500 | FAX (703) 871-8505 | TOLL FREE (888) 66CARAH
WWW.CARAHSOFT.COM | eCivis@CARAHSOFT.COM

carahsoft.

eCivis

TO: Katrina Tanner FROM: Mandi Queen
Contracts Coordinator Carahsoft Technology Corp.
St. Johns County BOCC 11493 Sunset Hills Road
500 San Sebastian View Suite 100
St. Augustine, FL 32084 USA Reston, Virginia 20190 .
EMAIL: ktanner@sjcfl.us EMAIL: Mandi.Queen@carahsoft.com
PHONE: PHONE: (571) 662-3051 FAX: (703) 871-8505
TERMS: , FTIN: 52-2189693 QUOTENO: ’ 22218249
* Shipping Point; FOB Destination QUOTE DATE: 06/05/2020 °
" Remit To; Same as Above UOTE EXPIRES: - 10/09/2020
Payment Terms: Net 30 (On Approved Credit) o 3 .
Ca - RFQ NO:
ge Code: 1P3C5 .
DUNS No: 088365767 SHIPPING: GROUND
Credit Cards: VISA/MasterCard/AMEX TOTAL PRICE: $40,221.30
Sales Tax May Apply
TOTAL QUOTE: $40,221.30
LINE NO. PART NO. _ DESCRIPTION - ) QUOTE PRICE QTY EXTENDED PRICE
1 19PTGNLIMITEDUSER Grants Network: Approver/Evaluator/CBO License $100.00 OM 35 $3,500.00

Limited license fee per user for making approvals,

viewing dashboards, running reports & external CBO's

eCivis, Inc. - 19PTGNLIMITEDUSER

19PTGNLIMITEDUSER
Start Date: 10/01/2020
End Date: 08/30/2021

2 19PTGNLIFECYCLEBASHants Network: Full-lifecycle Base Subscription

$20,000.00

Research, identify, & pursue ‘grants. Manage activity,
goals, metrics and compliance requirements through

all grant stages. Manage applications, intake

processes, reviewing & subrecipients as a Grantor

eCivis, Inc. - 1SPTGNLIFECYCLEBASE
19PTGNLIFECYCLEBASE

Start Date: 10/01/2020

End Date: 09/30/2021

$20,000.00

3 19PTGNLIFECYCLEUSERants Network: Full-lifecycle Standard License

License fee per user

eCivis, Inc. - 199PTGNLIFECYCLEUSER
19PTGNLIFECYCLEUSER

Start Date: 10/01/2020

End Date: 09/30/2021

. $4,100.00

OM

$20,500.00

4 01t50000000zsxV

Incentive Discount

eCivis, Inc. - 01t50000000zsxV
01t50000000zsxV

Start Date: 10/01/2020

End Date; 09/30/2021

-$362.30

oM

-3362.30

5 01t50000001FBwm

Multi-year Discount_GN Multi-year Discount
eCivis, Inc. - 01t50000001FBwm
01t50000001FBwm

Start Date: 10/01/2020

End Date: 09/30/2021

-$3,416.40

OM

-$3,416.40

SUBTOTAL:

$40,221.3C

CONFIDENTIAL
PAGE1of2

QUOTE DATE:
QUOTE NO:

06/05/2020
22218249



GOVERNMENT - PRICE QUOTATION .

@ CARAHSOFT TECHNOLOGY CORP carahsoft.

eCivis 11493 SUNSET HILLS ROAD | SUITE 100 | RESTON, VIRGINIA 20190
PHONE (703) 871-8500 | FAX (703) 871-8505 | TOLL FREE (888) 66CARAH
WWW.CARAHSOFT.COM | eCivis@CARAHSOFT.COM

LINENO. PART NO. DESCRIPTION - QUOTE PRICE QTY EXTENDED PRICE
TOTAL PRICE: $40,221.30
TOTAL QUOTE: $40,221.30

Renewal 10[01/20»09/30/21: $40,221.30

This agreement shall automatically renew each year for an additional one (1) year of service until eCivis receives written notification of
termination no less than thirty (30) days prior to the contract renewal date. Contract renewal date shall be the last day of the contract
period. There shall be a 10% escalation rate applied after every three (3) years of service.

Example: For contract years 10/01,/2020 through 9/30/2023 the cost of service shall be $40,221.30 per year. For contract years
10/01/2023 through 9/30/2026 the cost of service shall be $44,243.43 per year. For contract years 10/01/2026 through 9/30/2029 the
cost of service shall be $48,667.77 per year, etc.

If three (3) or more years of service are fully paid upfront, a 7% discount shall be applied.

M

St. Johns Couhty Representative Carahsoft Technology Corp / eCivis Representative
Date . Date '
CONFIDENTIAL QUOTE DATE: 06/05/2020

PAGE 2 of 2 QUOTE NO: 22218249
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eCivis Master Subscription and Service Agreement

THIS MASTER SUBSCRIPTION AND SERVICE AGREEMENT ("AGREEMENT") GOVERNS YOUR ACQUISITION AND USE OF ALL OUR
SERVICES. .

BY ACCEPTING THIS AGREEMENT, EITHER BY CLICKING A BOX INDICATING YOUR ACCEPTANCE OR BY EXECUTING THIS AGREEMENT,
YOU AGREE TO THE TERMS OF THIS AGREEMENT. IF YOU ARE ENTERING INTO THIS AGREEMENT ON BEHALF OF A COMPANY OR
OTHER'LEGAL ENTITY, YOU REPRESENT THAT YOU HAVE THE AUTHORITY TO BIND SUCH ENTITY AND ITS AFFILIATES TO THESE
TERMS AND CONDITIONS, IN WHICH GASE THE TERMS "YOU" OR "YOUR" SHALL REFER TO SUCGH ENTITY ‘AND ITS AFFILIATES. IF YOU
DO NOT HAVE SUCH AUTHORITY, OR IF YOU DO NOT AGREE WITH THESE TERMS AND CONDITIONS, YOU MUST NOT ACCEPT THIS
AGREEMENT AND MAY NOT USE THE SERVICES.

You may not access the Services if You are Our direct competitor, eéxcept with Our prior written consent. In addition, You may not access the Services
for purposes of monitoring their availability, performance or functionality, or for any other benchmarking or competitivepurposes.

This Agreement was last updated on April 7, 2020. Itis effective between You and Us as of the date of You accept this Agreement.

Table of Contents

1. Definitions

2. Purchased Services N
3. Use of the'Services

4. Professional Services, Cooperation: Delays
5. Fees and Payment for Purchased Sefvices
6. Proprietary Rights

7. Confidentiality

8. Warranties and Disclaimers

9. Limitation of Liability

10. Term and Termin‘aﬁon

11. Governing Law and Jurisdiction

12. General Provisions

13. Mutual Indemnification

1. DEFINITIONS

"Affiliaie” means any entity which directly or indirectly controls, is controlled by, or is under common control with the subject entity. "Contral," for
purposes of this definition, means direct or indirect ownership or control of more than 50% of the voting interests of the subject entity.

"Agreement" means this eCivis Master Subscription and Service Agreement, including all exhibits, order forms and addenda attached hereto to or
made part of this agreement.

"Malicious Code” means viruses, worms, time bombs, Trojan horses and other harmful or malicious code, files, scripts, agents or programs.

“Professmnal Services” means work performed by Us for You by Our professicnal services division under this Agreement or any relevant purchase
order, Such:work may include, but not limited to, Grant Writing, Peer Review, Technical Assistance, Consulting, and/or Training services.

"Purchased Services" means Services that You or Your Affiliates purchase under this Agreement for Grants Network™, Allocate™ products and
Professional Services.

"Services" means the products and services that are ordered by You and made available by Us online via the customer login link at
http:IMww.ecivis.com, hitps://iwww.costiree.net/ andfor other web pages designated by Us.

"Users" means individuals who are autherized by You to use the Services, ‘a‘hd who have been supplied user identifications and passwords by You
(or by Us at, Your request). Users are limited to Your employees. Non-employees such as consultants, contractors and agents, and third parties with
which You transact business may not be granted access.

"We," "Us" ar "Our" means eCivis, Inc., a Delaware corporation, and Affiliates of eCivis, Inc.

"You" or "Your" means the company or other legal entity for which you are accepting this Agreement, and Affiliates of that company or entity.
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"Your Data" means all electronic data or information submitted by You to the Purchased Services.
2. PURCHASED SERVICES

2.1. Provision of Purchased Services. We shall make the Purchased Services available to You pursuant to this Agreement and any relevant purchase
order or order form during a subscription term stated in such purchase order or order form. You agree that Your purchases hereunder are neither
contingent onthe delivery of any future functionality or features ner dependent an any oral or written public comments made by Us regarding future
functionality or features.

2.2. User Subscriptions. Unless otherwise specified in writing, (i) Services are purchased as User subscriptions and may be accessed by no more
than the specified number of Users, (i) additional User subscripticns may be added during the applicable subscription term at the same pricing as that
for the pre-existing subscriptions thereunder, prorated for the remainder of the subscription term in effect at the time the additional User subscriptions
are added, and (iii) the added User subscriptions shall terminate on the same date as the pre-existing subscriptions. User subscriptions are for
designated Users only and cannct be shared or used by more than one User but may be reassigned to new Users replacing former Users who no
longer require ongoing use of the Services.

3. USE OF THE SERVICES

3.1. Our Responsibilities. By 11:59PM on the day prior to the cycle start date, we shall: (i) provide Our basic suppert for the Purchased Services to
You at no additional charge, and/or upgraded support if purchased separately, (ii) use commercially reasonable efforts to make the Purchased Services
avallable 24 hours a day, 7 days a week, except for: (a) planned downtime (cf which We shall give at least 8 hours notice via the Purchased Services
and which We shall schedule to the extent practicable during the weekend hours from 6:00 p.m. Friday to 3:00 a.m. Monday Pacific Time), or (b) any
unavailability caused by circumstances beyond Our reasonable control, including without limitation, acts of God, acts of government, floods, fires,
earthquakes, civil unrest, acts of terror, strikes or other labor problems (ather than those involving Our employees), Internet service provider failures
or delays, or denial of service attacks, and (iii) provide the Purchased Services only in accordance with applicable laws and government regulations
applicable to Our provision of Our Services to Our customers generally, and subject to Your use of the Services in accordance with this Agreement.

3.2. Qur Protection of Your Data. We shall maintain appropriate administrative, physical, and technical safeguards for protection of the security,
confidentiality and integrity of Your Data. We shall not (a) madify Your Data, {b) disclose Your Data except as compelled by law in accordance with
Section 7.3 (Compelled Disclosure) or as expressly permitted in writing by You, or (c) access Your Data except to provide the Services and prevent
or address service or technical problems, or at Your request in connection with customer support matters.

3.3. Your Responsibilities. You shall (j} be responsible for Users’ compliance with this Agreement and any applicable order form, (i) be responsible
for the accuracy, quality and legality of Your Data, the means by which You acquired Your Data and Your use of Your Data with the Services, (iii) use
commercially reasonable efforts to prevent unauthorized access to or use of the Services, and notify Us promptly of any such unauthorized access or
use, and (iv) use the Services only in accordance with this Agreement, any applicable order form, the user guide and applicable laws and government
regulations. You shall not (a) make the Services available to anyone other than Users, (b) sell, resell, license, sublicense, distribute, make available,
rent or lease the Services, (c) use the Services to store or transmit infringing, libelous, or otherwise unlawful or tortious material, or to store or transmit
material in violation of third-party privacy rights, (d) use the Services to store or transmit Malicious Code, (e) interfere with or disrupt the integrity or
performance of the Services or third-party data contained therein or (f) attempt to gain unauthorized access to the §ervices or their related systems or
netwarks. Any use of the Services in breach of the foregoing by You or Users that in Our judgment threatens the security, integrity or availability of
Our services, may result in Our immediate suspension of the Services, however We will use commercially reascnable efforts under the circumstances
to provide You with notice and an opportunity to remedy such violation or threat prior to any such suspension.

3.4. Usage Limitations. Services may be subject to other limitations, such as, for example, limits on the number of licenses, grants or applications that
can be managed in Our Grants Network™ product, on the number of grant applications, peer reviews and/or trainings provided by Us, or number of
licenses provided for Allocate™. Any such limitations are specified in the signature page of this Agreement or an applicable order form. y

3.5. Third Party Data. We do not own data or files submitted to Purchased Services by third parties. You assume all risks that may occur from
downloading third-party data or files. :

4, PROFESSIONAL SERVICES, COOPERATION: DELAYS

4.1, Should this Agreement include Professional Services as part of its User Subscriptions, each party agrees to cooperate reasonably and in good
faith with the other in the performance of such Professional Services and acknowledges that delays may otherwise result. You agree to provide, or
provide access to, the following as needed, and when applicable, for Services that require Us to be at Your location; office workspace, telephone and
other facilities, suitably configured computer equipment with Internet access, complete and accurate information and data from Your employees and
agents, confinuous administrative access.to its ecivis.com account, coordination of onsite, online and telephanic meetings, and other resources as
reasonably necessary for satisfactory and timely performance of the Professional Services. '

4.2. Each party agrees its respective employees.and agents will reasonably and in good faith cooperate with each other in a professional and courteous
manner in the performance of their duties under this Agreement to complete such Professional Services.

4.3, ltis understood by You that delays in providing material or information resulting in missed deadlines does not constitute non delivery of Professional
Services by'Us. We shall provide a reasonable timeline to ensure the delivery of Our Professional Services.

4.4. You shall provide to Us writien acceptance of each Professional Service listed in Exhibit A attached hereto within 5 business days of Professional
Services being delivered to You. Failure to provide wriften acceptance during this period shali he deemed acceptance of Professional Services
delivered.

5. FEES AND PAYMENT FOR PURCHASED SERVICES

5.1. Fees. You shall pay all fees specified under this Agreement or in any order form. Except as otherwise specified herein, (i) fees are based on
Services purchased and not actual usage for Purchased Services, (i) payment obligations are non-cancelable and fees paid are non-refundable and
will not result in any refund or credit and (jii) the number-of User subscriptions purchased cannot be decreased during the relevant subscription term.

5.2. Invoicing and Payment. Unless otherwise stated in this Agreement, invoice charge(s) are due net 30 days from the invoice date. You are
responsible for providing complete and accurate billing and contact information to Us and notifying Us of any changes to such information.
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5.3. Overdue Charges. If any charges are not received from You by the due date, then withaut limiting Our rights or remedies, at Our discretion, (a)
such charges may accrue late interest at the rate of 1.5% of the outstanding balance per month, or the maximum rate permitted by law, whichever is
lower, from the date such payment was due until the date paid, and/or (b) We may condition future subscription renewals on payment terms shorter
than thase specified in Section 5.2 (Invoicing and Payment).

5.4. Suspension of Service and Acceleration. If any amount owing by You under this or any other agreement for Our services is 30 or more days
overdue (or 10 or more days overdue in the case of amounts You have authorized Us to-charge to Your credit card), We may, without limiting Our
other rights and remedies, accelerate Your unpaid fee obligations under this Agreement so that al! such obligations become immediately due and
payable, and suspend Services to You until such amounts are paid in full. We will give You at least 7 days’ prior notice that Your account is overdue.

5.5. Taxes. Unless otherwise stated, Our fees do notinclude any taxes, levies, duties or similar governmental assessments of any nature, including
but not limited to value-added, sales, usé or withholding taxes, assessable by any local, state, provincial, federal or foreign jurisdiction (collectively,
"Taxes"). You are responsible for paying all Taxes associated with Your purchases hereunder. If We have the legal obligation to pay or collect Taxes
for which You are responsible under this paragraph, the appropriate amount shall be invoiced to and paid by You, unless You provide Us with a valid
tax exemption certificate authorized by the appropriate taxing authority. For clarity, We are solely responsible for taxes assessable against Us based
on Our income, property and employees.

6. PROPRIETARY RIGHTS

6.1. Reservation of Rights in Services. Subject to the limited rights expressly granted hereunder, We reserve all rights, title and interest in and to the
Services, including all related intellectual property rights and all legally protectable elements or derivative works. No rights are granted to You hereunder
other than as expressly set forth herein.

6.2. Restrictions. You shall not (i) permit any third party to access the Services except as permitted herein or in an crder form, (i) modify or create’
derivate works based-on the Services except as autharized herein, (jii) copy, frame or mirror any part or content of the Services, other than copying or
framing on Your own intranets or otherwise for Your own.internal business purposes, (iv) except to the extent permitted by applicable law, disassemble,
reverse engineer or decompile the Services, or {v) access the Services in order to (a) build a-competitive product or service, or (b) copy any features,
functions or graphics of the Services.

6.3. Your Applications and Code. If You, a third party acting on Your behalf, or a User creates applications or program code using the Services, You
authorize Us to host, copy, transmit, display and adapt such applications and program code, solely as necessary for Us to provide the Services in
accordance with this Agreement. Subject to the above, We acquire no right, title or interest from You or Your licensors under this Agreement in or {o
such applications or program code, including any intellectual property rights therein. If You choose to use a third-party application with a Service, You
grant Us permission to allow the application and its provider to access Your Data as required for the interoperation of the application with the Service.
We are not responsible for any disclosure, modification or deletion of Your Data resulting from access by such application or its provider.

6.4. Your Data. You authorize Us to host, copy, transmit, display and adapt Your Data, solely as necessary for Us to provide the Services in accordance
with this Agreement. Subject to the limited rights granted by You hereunder, We acquire no right, titie or interest from You or Your licensors under this
Agreement in or to Your Data, including any intellectual property rights therein. Unless otherwise specified in this Agreement or an Exhibit attached
hereto, You:shall be solely responsible for collecting, inputting and updating all Your Data. You shall review the accuracy of all data submitted into and
through the Services and ensure the final accuracy of all reports or other oufputs produced.

6.5. SBuggestions. We shall have a royalty-free, worldwide, imevocable, perpetual license to use and incorporate into the- Services any suggestions,
enhancement requests, recommendations or other feedback provided by You, including Users, relating to the operation of the Services.

6.6. Your Equipment. You shall be responsible for selecting, obtaining and maintaining any equipment and ancillary services needed to connect to,
access or ctherwise use the Services, including, without limitation, modems, hardware, servers, software, operating systems, networking equipment,
web servers, and Internet access, but excluding the Services (callectively "Equipment”). You shall be responsible for ensuring that the Equipment is
compatible with the Services. You shall also be responsible for the security and use of the Equipment.

7. CONFIDENTIALITY

7.1. Definition of Confidential Information. As used herein, "Confidential Information” means all confidential information disclosed by a party ("Disclosing
Party") to the other party ("Receiving Party"), whether orally or in writing, that is designated as confidential or that reasonably should be understoed to
be confidential given the nature of the information and the circumstances of disclosure. Confidential Information is subject to open records requirements
defined by state statute, unless explicitly exempt under state statute. Your Confidential Information shall include Your Data; Our Confidential
Information shall include the Services; and Confidential Information of each party shall include the terms and conditions of this Agreement and all order
forms (inclu{iing pricing), as well as business and marketing plans, technology and technical information, product plans and designs, and business
processes disclosed by such party. However, Confidential Information (other than Your Data) shall not include any information that (i) is or becomes
generally known to the public without breach of any obligation owed to the Disciosing Party, (i) was known to the Receiving Party prior to its disclosure
by the Disclosing Party without breach of any obligation owed to the Disclosing Party, (ti} is received from a thlrd party without breach of any obligation
owed to the Disclosing Party, or (iv) was independently developed by the Receiving Party.

7.2. Protection of Confidential Information. The Receiving Party shall use the same degree of care that it uses to protect the confidentiality of its own
confidential information of like kind (but in no event less than reasonable care) (i) not to use any Confidential Information of the Disclosing Party for
any purpose outside the scope of this Agreement, and (ii) except as otherwise authorized by the Disclosing Party in writing, to limit access to
Confidential Information of the Disclosing Party o those of its and its Affiliates’ employees, contractors and agents who need such access for purposes
consistent with this Agreement and who have signed confidentiality agreements with the Receiving Party containing protections no less stringent than
those herein. Neither party shall disclose the terms of this Agreement or any order form to any third party other than its Affiliates and their legal counsel
and accountants without the other party’s prior written consent.

7.3. Compelled Disclosure. The Receiving Party may disclose Confidential Information of the Disclosing Party if it is compelled by law to do so, provided
the Receiving Party gives the Disclosing Party prior notice of such compelled disclosure (to the extent legally permitted) and reasonable assistance,
at the Disclosing Party's cost, if the Disclosing Party wishes to contest the disclosure. If the Receiving Party is compelled by law to disclose the
Disclosing Party’s Cenfidential Information as part of a civil proceeding to which the Disclosing Party is a party, and the Disclosing Party is not
contesting the disclosure, the Disclosing Party will reimburse the Receiving Party for its reasonable cost of compiling and providing secure access to
such Confidential Information.
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8. WARRANTIES AND DISCLAIMERS

8.1. Our Warranties. We warrant that (i) We have validly entered into this Agreement and have the legal power to de so, (ji) the Services shall perform
materially in accordance with this Agreement, and (jii) We wiil use commercially reasonable measures intended to not transmit Malicious Code to-You,
provided it is not a-breach of this subpart (jii) if You or a User uploads a file containing Malicious Code into the Services and later downloads that file
containing Malicious Code. For any breach of a warranty above, Your exclusive remedy shall be as provided in Section 10.3 (Termination for Cause}
below.

8.2. Your Warranties. You warrant that You have validly entered into this Agreement and have the legal power to doso.

8.3. Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY WARRANTIES OF ANY KIND, WHETHER
EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND EACH PARTY SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING
ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT, TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW. WE DO NOT WARRANT THAT THE SERVICES WILL BE ERROR FREE OR UNINTERRUPTED.

9. LIMITATION OF LIABILITY

9.1. Limitation of Liability. NEITHER PARTY'S LIABILITY WITH RESPECT TO ANY SINGLE INCIDENT ARISING OUT OF OR RELATED TO THIS
AGREEMENT (WHETHER IN CONTRACT OR TORT OR UNDER ANY OTHER THECRY OF LIABILITY) WILL EXCEED THE AMOUNT PAID BY
YOU HEREUNDER IN THE 12 MONTHS PRECEDING THE INCIDENT OUT OF WHICH THE LIABILITY AROSE, PROVIDED THAT IN NO EVENT
SHALL EITHER PARTY’S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT (WHETHER IN CONTRACT OR TORT
OR UNDER ANY OTHER THEORY OF LIABILITY) EXCEED THE TOTAL AMOUNT PAID BY YOU HEREUNDER. THE FOREGCING SHALL NOT
LIMIT YOUR PAYMENT OBLIGATIONS UNDER SECTION 5§ (FEES AND PAYMENT FOR PURCHASED SERVICES).

9.2. Exclusion of Consequential and Related Damages. IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY TO THE OTHER PARTY FOR
ANY LOST PROFITS OR REVENUES OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, COVER OR PUNITIVE DAMAGES
HOWEVER CAUSED, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, AND WHETHER OR NOT THE PARTY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE FOREGCING DISCLAIMER SHALL NOT APPLY TO THE EXTENT
PROHIBITED BY APPLICABLE LAW.

10. TERM AND TERMINATION

10.1. Term of Agreement. This Agreement commences on the date You accept it and continues until all User subscriptions granted in accordance with
this Agreement have expired or been terminated.

10.2. Term of Purchased User Subscriptions. User subscriptions purchased by You commence on the start date specified under this Agreement and
continue for the subscription term specified herein or under an applicable order form.

10.3. Termination for Cause. A party may terminate this Agreement for cause: (i) upon 30 days written notice to the other party of a material breach if
such breach remains uncured at the expiratien of such period, or (i) if the other party becomes the subject of a petition in bankruptey or any other
proceeding relating to insclvency, receivership, liquidation or assignment for the benefit of creditors. In no event will termination of this Agreement by
Us under this Section 10.3 relieve You of Your obligation to pay any fees payable to Us..

10.4. Return of Your Data. Upcn request. by You made within 30 days after the effective date of termination' or expiration of a Purchased Services
subscription, We will make available to You for download a file of Your Data in comma separated value (.csv) format along with attachments in their
native format. After such 30-day period, We shall have no obligation to maintain or provide any of Your Data and shall thereafter, uniess legally
prohibited, delete all of Your Data in Qur systems or otherwise in Our possession or under Our control.

10.5. Suwi\iing Provisions. Section 5§ (Fees and Payment for Purchased Services), 6 (Proprietary Rights), 7 (Confidentiality), 8.3 (Disclaimer), 9
(Limitation of Liability), 10.4 (Return of Your Data), 10.5 (Surviving Provisions), 11 (Governing Law and Jurisdiction), 12 (General Provisions) and 13
{Mutual Indemnification) shall survive any termination or expiration of this Agreement.

10.6. Opt-Cut Termination After First Year's Subscription Cycle. Upon written notice, postmarked no later than 30 days before the end of each
subscription cycle, You may cheose te “opt-out” of this Agreement without penalty. No refunds will be given for any payment given for the current
year's cycle, and all payment cbligations for the current year's cycle remain due and payable.

11. GOVERNING LAW AND JURISDICTION

11.1. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of California as it applies to a contract
made and performed in such state.

11.2. Notice. All notices pertaining to this Agreemen't shall be sent via certified mail to: eCivis, Inc., Attn: James Ha, CEO, 418 N. Fair Oaks Ave. Suite
301, Pasadena, CA, 91103. To expedite processing, an electronic copy can be sent to legal@ecivis.com. Notices to You will be directed to the
"Customer” address listed on the first page of this Agreement.

12. GENERAL PROVISIONS

12.1. Anti-Corruption. You have not received or been offered any |l1egal or improper bribe, kickback, payment, gift, or thing of value from any of Our
employees or agents in connection with this Agreement. Reasonable gifts and entertainment provided in the ordinary course of business do not viclate
the above restriction. If You learn of any violation of the above restriction, You will use reasonable efforts to promptly notify Our Legal Depariment
- (legal@ecivis.com).

12.2, Relationship of the Parties. The parties are independent contractors. This Agreement does not create a partnership, franchise, joint venture,
agency, fiduciary or employment relationship between the parties. Each party will be solely responsible for payment of all compensation owed to its
employees, as well as all employment-related taxes.

12.3. No Third-Party Beneficiaries. There are no third-party beneficiaries to this Agreement.
12.4. Waiver. No failure or delay by either party in exercising any right under this Agreement shall constitute a waiver of that right.

12.5. Severability. If any provision of this Agreement Is held by a court of competent jurisdiction to be contrary to law, the provision shail be modified -
by the court and interpreted so as best to accomplish the objectives of the original provision to the fullest extent permitted by law, and the remaining
provisions of this Agreement shall remain in effect. This Agreement shall be deemed as a joint work product of the parties and shall not be construed
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against either party as a drafter.

12.8. Attorney Fees. You shall pay on demand all of Our reasonable attorney fees and other costs incurred by Us to collect any fees or charges due
Us under this Agreement following Your breach of Section 5 (Fees and Payment for Purchased Services).

12.7. Assignment. Neither party may assign any of its rights or obligations hereunder, whether by operation of law or otherwise, without the prior
written consent of the other party (not to be unreasonably withheld). Notwithstanding the foregoing, either party may assign this Agreement in its
entirety (including all order forms), without consent of the other party, to its Affiliate or in connection with a merger, acquisition, corporate reorganizaticn,
or sale of all or substantially all of its assets not involving a direct competitor of the other party. A party's sole remedy for any purported assignment by
the other party in breach of this paragraph shall be, at the non-assigning party’s election, termination of this Agreement upon written notice to the
assigning party. In the event of such a termination, We shall refund to You any prepaid fges covering the remainder of the term of all subscriptions
after the effective date of termination. Subject to the foregoing, this Agreement shall bind and inure to the benefit of the partles their respective
successors and permitted assigns.

12.8. Entire Agreement. This Agreement, including all exhibits, order forms and addenda hereto canstitutes the entire agreement between the parties
and supersedes all prior and contemporaneous agreements, proposals or representations, written or oral, concerning its subject matter. No
modification, amendment, or waiver of any provision of this Agreement shall be effective unless in writing and either signed or accepted electronically
by the party against whom the modification, amendment or waiver is to be asserted.

12.9. Equitable Relief. The parties agree that a material breach of Section 3.3 (Your Responsibilities), Section 6.2 (Restrictions) or Section 7
(Confidentiality) would cause irreparable injury to the non-breaching party for which monetary damages alone would not be an adeguate remedy, and
therefore the non-breaching party shall be entitled to equitable relief in addition to any other remedies it may have hereunder or at law, without the
requirement of posting bond or proving actual damages.

12.11. Publicity. During the term of this Agreement, We may include Your name and logo in Our customer lists, including on Our website, provided
that any such use shall be subject to Your prior written consent.

12.12. Authorized Reseller Status; Option to Purchase Affiliate Products. eCivis, Inc. is a subsidiary of GTY Technology Holdings Inc. ('GTY™) and an
authorized reseller of products and services produced and provided by other subsidiaries of GTY (such subsidiaries, “eCivis Affiliates”). These products
and services include software-as-a-service technology for the procurement and vendor supplier sourcing industry, digital services and payment
technology through a software-as-a-service platform, software tools to streamline permitting and licensing services, and additional web-based
budgeting preparaticn, performance, management and data visualization solutions (“Affiliate Products”). eCivis Affiliates include Bonfire Interactive
Ltd., Bonfire Interactive US Lid., Questica, CityBase, Inc., Open Counter Enterprise Inc. and Sherpa Government Solutions LLC. In addition to the
products and services that are the subject of this Agreement, You have the option to purchase from either eCivis, as an authorized reseller, or eCivis
Affiliates, Affiliate Products on terms and conditions, including pricing, to be agreed upon in writing by You and eCivis or You and the applicable eCivis
Affiliate.

13. MUTUAL INDEMNIFICATION

13.1. Indemnification by Us. We shall defend You against any claim, demand, suit, or praceeding made or brought against You by a third party alleging
that the use of the Services as permitted hereunder infringes or misappropriates the intellectual property rights of a third parly (a "Claim Against You"),
" and shall indemnify You for any damages, attorney fees and costs finally awarded against You as a resuit of, and for amounts paid by You under a
court-approved settlement cf, a Claim Against You; provided that You (a) promptly give Us written notice of the Claim Against You; (b) give Us sole
control of the defense and settlement of the Claim Against You (provided that We may not settle any Claim Against You unless the settlement
unconditionally releases You of all liability); and (c) provide to Us all reasonable assistance, at Our expense. In the event of a Claim Against You, or if
We reasonably believe the Services may infringe or misappropriate, We may in Our discretion and at no cost to You (i) modify the Services sc that
they no longer infringe or misappropriate, without breaching Our warranties under “Our Warranties” above, (ji) obtain a license for Your continued use
of the Sewi¢es in accordance with this Agreement, or (jii) terminate Your User subscriptions for such Services upon 30 days’ written notice and refund
to You any prepaid fees covering the remainder of the term of such-User subscriptions after the effective date of termination. The above defense and
indemnification obligations do not apply if (i) the allegation does not state with specificity that the Services are the basis of the Claim Against You; (ii)
a Claim Against You arises from the use or combination of the Services or any part thereof with software, hardware, data or processes not provided
by Us, if the Services or use thereof would not infringe without such combination or (jii) a Claim Against You arises from Your breach of this Agreement
or an order form.

13.2. Indemnification by You. You shall defend Us against any claim, demand, suit or proceeding made or brought against Us by a third party alleging
that Your Data or Your use of Your Data with the Services, or Your use of the Services in breach of this Agreement, infringes or misappropriates the
intellectual property-rights of a third party or violates applicable law (a "Claim Against Us"), and shall indemnify Us for any damages, attorney fees and
costs finally awarded against Us as a result of, or for any amounts paid by Us under a court-approved seftlement of, a Claim Against Us; provided that
We (a) promptly give You written notice of the Claim Against Us; (b) give You sole control of the defense and settlement of the Claim Against Us
(provided that You may not settle any Claim Against Us unless the settlement unconditionally releases Us of all liability); and (c) provide to You all
reasonable assistance, at Your expense.

13.3. Exclusive Remedy. This Section 13 (Mutual Indemnification) states the indemnifying party's sole liability to, and the |ndemn|f ed party’'s exclusive
remedy against, the other party for any third party claim described in this Section.

14, INSURANCE REQUIREMENTS

The Contractor(s) shall not commence work under the awarded Contract Agreement untii he/she has obtained all insurance required under thls
section and such insurance has been approved by the County. All insurance policies shall be issued by companies autharized to do business under
the laws of the State of Florida. The Contractor(s) shall furnish proof of Insurance to the County prior to the commencement of operations. The
Certificate(s) shall clearly indicate the Contractor(s) has obtained insurance of the type, amount, and classification as required by contract and that no
material change or cancellation of the insurance shall be effective without thirty (30) days prior written notice to the County.

Certificates shall specifically include the County as Additional Insured for all lines of coverage except Workers' Compensation and Professional
Liability. A copy of the-endarsement must accompany the certificate. Compliance with the foregoing requirements shall not relfeve the Contractor(s) of
its liability and obligations underthg awarded Contract Agreement.

Certificate Holder Address: St. Johns County, a political subdivision of the State of Florida
500 San Sebastian View
St. Augustine, FL 32084
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The Contractor(s) shall maintain during the life of the awarded Contract Agreement, Comprehensive General Liability Insurance with minimum limits
of $1,000,000 per occurrence, $2,000,000 aggregate to protect the Contractor(s) from claims for damages for bodily injury, including wrongful death,

as well as from claims of property damages which may arise from any operations under the awarded Contract Agreement, whether such operations
be by the Contractor(s) or by anyone directly employed by or contracting with the Contractor(s).

The CONTRACTOR shall maintain during the life of the contract, Professional Llablllty or Errors and Cmissions Insurance with minimum limits of
$1,000,000, if applicable.

The Contractor(s) shall maintain during the life of the awarded Contract Agreement, Comprehensive Automobile Liability Insurarice with minimum
limits of $300,000 combined single limit for bodily injury arid property damage liability to protect the Contractor(s) from claims for damages for bodily
injury, including the cwnership, use, or maintenance of owned and non-owned automobiles, including rented/hired automabiles whather such
operations be by the Contractor(s) or by anyone directly or indirectly employed by a Gontractor(s).

The Contractor(s) shall maintain during the life of the awarded Contract Agreement, adequate Workers’ Compensation Insurance in at least such
amounts as are required by the law for all of its per Florida Statute 440.02.

In the event of unusual circumstances, the County Administrator, or his designee, may adjust these insurance requirements.
15. PUBLIC RECORDS

A. The cost of reproduction, access to, disclosure, non-disclosure, or exemption of records, data, documents, and/or materials, associated with
this Agreement shall be subject to the applicable provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and other applicable
State and. Federal provisions. Access to such public records, may not be blocked, thwarted, and/or hindered by placing the public records in the
possession of a third party, or an unaffiliated party.

B. In accordance with Florida law, to the extent that Contractor’s performance under this Contract constitutes an act on behalf of the County,
Contractor shall comply with all requirements of Florida's public records law. Specifically, if Contractor is expressly authorized, and acts on behalf of the
County under this Agreement, Contractor shall:

(1) Keep and maintain public records that ordinarily and necessarily would be required by the County in order to perform the Services;

(2} Upon request from the County’s custodian of public records, provide.the County with a copy of the requested records or allow the records
to be inspected or copied within a reasonable time at a cost that does not exceed the cost as provided in Chapter 119, Florida Statutes, or as otherwise
provided by law;

(3) Ensure that public records related to this Agreement that are exempt or confidential and exempt from public records disclosure
requirements are not disclosed except as authorized by applicable law for the duration of this Agreement and following completion of this Agreement if
the Contractor does not transfer the records to the County; and

(4) Upon completion of this Agreement, transfer, at no cost, to the County all-public records in possession of the Contractor or keep and
maintain public records required by the County to perform the Services.

If the Contractor transfers all public records to the County upon completion of this Agreement, the Contractar shall destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure requirements. If the Contractor keeps and maintains public
records upon completion of this Agreement, the Contractor shall meet all applicable requirements for retaining public records. All records stored
electronically must be provided to the County, upon request from the County’s custodian of public records, in a format that is compatible with the
County's information technology systems.

Failure by the Contractor to comply with the requirements of this section shall be grounds for immediate, unilateral
termination of this Agreement by the County.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT:

500 San Sebastian View

St. Augustine, FL. 32084

(904) 209-0805

publicrecords@sjcfl.us '



St. Johns County Board of County Commissioners

Purchasing Division

NOTICE OF SINGLE OR SOLE SOURCE PROCUREMENT

St Johns County, FL
Purchasing Division
500 San Sebastian View
St. Augustine, FL 32084
Office: (904) 209-0150

Sole/Single Source No: SS No: 20-77
Date Posted: August 26,2020
Written Response due: September 8, 2020 by or before 4:30PM

RESPONSES SUBMITTED TO:

Name: Erin Edwards
Email Address: eedwards@sjcfl.us
Phone Number: (904) 209-0164

.This is NOT a formal solicitation (RFB, RFP, RFQ) and there are no solicitation documents
available. A contract or purchase order is proposed for the product(s) or service(s) identified
below. St Johns County, FL, intends to negotiate and award a PO or contract to the vendor
indicated in accordance with Florida State Statute 287.057(5)(c) and 120.57(3). Any responses
received as a result of this Notice shall be considered solely for the purpose of determining’
whether an equivalent product or service can be provided by alternative source(s), which may
warrant a competitive solicitation. Responses will NOT be considered as proposals, bids or
quotes.

PRODUCT/SERVICE REQUIRED: Grant Management Software for Health & Human
Services (HHS)

DESCRIPTION: Grant Management Software for Health & Human Services for grants
management, grant research, and other grant reporting and being able to provide cost allocation
software to prepare the cost allocation plan. Software should be for sub-recipient management of
pass-through funding and funding sollclted by St. Johns County.

INTENDED SOLE/SINGLE SOURCE CONTRACTOR/VENDOR: Carahsoft Technology
Corporation/eCivis

PROPOSED COST: Initial Term - 10/1/20-9/30/21: $40,221.30
Renewal Option Year 1 - 10/1/21-9/30/2022: $40,221.30
Renewal Option Year 2 - 10/1/22-9/30/2023: $40,221.30
Renewal Option Year 3 - 10/1/23-9/30/2024: $44,243.43
Renewal Option Year 4 - 10/1/24-9/30/2025: $44,243.43

500 San Sebastian View, St. Augustine, FL. 32084 | P: 904.209.0150 | F: 904.209.0151 www.sjcfl.us




PROPOSED CONTRACT/PURCHASE TERM: Intent is for Agreement to have an initial
one (1) year term with four (4) optional one (1) year renewals.

JUSTIFICATION FOR SOLE/SINGLE SOURCE: Preferred vendor due to providing web-
based grants network subscriptions services to the County over the last five years. The
sulbscrlptlon provides HHS, HHS funded independent agencies, community partners, and other
County departments, access to the eCivis grants network to research other funding opportunities.
Subscription Services include a cloud based grant application platform and grant management

. components.

RESPONSE TO SOLE/SINGLE SOURCE:

- Firms/Vendors who are capable of providing an equivalent product and/or service as stated
herein may submit the following, in writing: Company Name, address, point of contact, contact
information (phone #, email, etc.) and statement, description and/or capability to provide an
equivalent product/service. Responses shall be submitted to the Point of Contact shown above,
by or before the due date provided herein. Responses received after the provided due date shall
not be considered.

ATTACHMENTS: N/A

!
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‘ T ' REQUEST FOR APPROVAL
ST JOHNS COUNTY PURCHASING

SUBJECT: ECIVIS MASTER SUBSCRIPTION AND SERVICE AGREEMENT

SUGGESTED VENDOR: eCIVIS _ : ESTIMATE: $40,221.30
REA‘SON FOR REQUEST: ’ PURCHASING POLICY NUMBER:

A.___ Standardization b, Only Known Supplier G.____ Puplic Safety Emergency

B.__ Spare Parts E. Delay of Construction Contractor = H. ____ Time Restriction

C.___Replacement Parts F. Environmental Urgency I _X__ Other

BUDGET ACCOUNT NO/DESCRIPTION: 0099-53120 BUDGETED AMOUNT: 40,221.30

eCIVIS has provided its web-based grants network subscription services to the County over the last five years, eCIVIS is continually
developing and enhancing its scope of services, which has resulted in a price increase. HHS is requesting to extend the agreement for
an additional five years. While the proposed agreement includes pricing for five (5) cycles of one year subscription services, it also
includes an opt-out clause without penalty after first year’s subscription cycle. . The subscription provides HHS, HHS funded
independent agencies, community partners, and other County departments access to the eCIVIS grants network to research other
funding opportunities. Subscription services also include a cloud based grant application platform and grant management
components. .

REQUISITIONER: Ip({j“’a_ﬂ_ PN DATE:' q’)p e[ 2062 0
DEPT. MANAGER: % Moo )/\ DATE: K) L@

DIVISION MANAGE]}% ‘ é(_/m (V2 paTE: @/@/yf W

PURCHASING REVIE

DISPOSITION: A. Concurs with Request
B. -~ Does not concur with Request
~ C. __ Requires approval(s) as listed below

COMMENTS:

BUYER: . DATE: PURCHASING MANAGER: DATE:

MANAGEMENT REVIEW :
DISPOSITION: A.__ Concurs with Request
' B.___ Does not concur with Request

COMMENTS:

__ Brad Bradley, Deputy Administrator / Chief of Staff DATE:

___ Joy Andrews, Deputy Administrator of Strategic Affairs DATE:

__ Hunter 8. Conrad, County Administrator DATE:

(Use reverse side for additional comments)
Return to Purchasing when completed.

. Revised 01/08/20
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