RESOLUTION No. 2022 -] \0 |

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF ST. JOONS COUNTY,
FLORIDA, AUTHORIZING THE COUNTY ADMINISTRATOR, OR DESIGNEE, TO ENTER INTO
NEGOTIATIONS WITH CLEARGOV, INC AS THE TOF RANKED FIRM UNDER RFP NO:-22-28;
FINANCIAL PLAN AUTOMATION & DASHBOARDS, AND UPON SUCCESSFUL NEGOTIATIONS,
AWARD AND EXECUTE A CONTRACT FORPERFORMANCE OF THE SERVICES.

RECITALS -

WHEREAS, the Office of Management and Budget seeks to make-the development of the County’s
financial plan/budget more efficient and effective, as well as increase transparency through the County’s website
with a program that allows for the development of the budget to be automated and provides dashboards that can be
presented through the County’s website to provide data, information related to the information in the financial plan,
as well as other information as determined by the County; and

WHEREAS, the SIC Purchasing Division issued a Request for Proposals for responses from qualified firms to
submit a proposed solution that will accomplish the objectives of the County in the most effective way. Through
the County’s formal RFP process, ClearGov, Inc was selected as the highest ranked firm to perform the services;
and

WHEREAS, the County has reviewed the terms, provisions, conditions and requirements of the broposed
contract (attached hereto, an incorporated herein) and finds that entering into contract to complete the work services
serves a public purpose.

’ WHEREAS, the contracts will be ﬁnahzed after negotiations but will be in substantlal conformance with the
+ attached drafts.

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 enter into negotiations with
ClearGov, Inc to come to agreement over terms and conditions. In the event an agreement cannot be reached, the
County Administrator, or designee, is authorized to cease negotiations and negotiate with the next successively
ranked firm until an agreement can be reached, or it no longer serves the County’s best interest to proceed.

" Section 3. Upon successful negotiations, the County Administrator, or designee, is further authorized to execute
agreements in substantially the same form and format as the attached drafts for the performance of the services as

specifically provided in RFP 22-28. ~

Section 4. 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 DOPTED by the Board of County Commissioners of St. Johns County, Florida, on this \5
day of ay , 2022,

BOARD OF COUNTY COMMISSIONERS OF

ST. JCE?/COUNTY FLORIDA 2 > A N
By: _ﬂh @v) LT /
: He ean, Chair ' A Y rad
ATTEST: Brangdon J. Patty,
Clerk ircui

Zi the Cigcuit Court & Comptroller
By: G/bk;lw\_a»\

Deputy Clerk Rendition Date> 7
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This - Professional Services Agreement (hereafter “Agreehlent”) is made this ! day of
_ 20! (the “Effective Date”) by.and between ST. JOHNS COUNTY ( “County”), a political
subdivision of the State of Florida, whose principal offices are located at 500 San Sebastian View, St. Augustine, FL 32084;

its principal offices located at: . l ‘ , Phone: E,
and E-mail: | , hereinafter referred
to as the “Project”.

In consideration of the mutual promises and covenants contained herein, the parties hereby agree as follows:

ARTICLE I CONTRACT DOCUMENTS

1.1  The Contract Documents
1.1.1  The Contract Documents consist of the following documents 1ncorporated herein by reference:
"a) Professional Services Agreement
b) Request for Proposal No. ||l and all issued Addenda (Exhibit A)
¢) Consultant’s Rate Sheet accepted by the County (Exhrbrt B)
d) Scope of Work/Services
e) Task Orders, Change Orders and Amendments to this Agreement signed by the County

f) Insurance furnished by Consultant meeting the requirements of Article XII
£) Exhibit “ : _
h) Exhibit : .

1.1.2  Documents not enumerated above are not Contract Documents and do not form part of this Agreement In
interpreting the Agreement and resolving any inconsistencies or ambrgultles the main body of this Agreement takes
precedence over any of the Exhibits provided above unless expressly stated to the contrary.

ARTICLE H AGREEMENT TERM

21 Term '

This Agreement shall become effective upon the date of execution by all parties, shall be in effect for an 1n1t1aI contract
term o_{f) calendar years (Initial Term), and may be renewed for up to calendar
year(s) renewal period (Renewal Term). This Agreement may be renewed, upon satrsfactory performance by the Consultant,
. mutual contract by both parties, and the availability of funds. While this Agreement may be renewed as stated in this Article,
it is expressly noted that the County is under no obligation to renew this Agreement. It is further expressly understood that
the option of renewal is exercisable only by the County, and only upon the County’s determination that the Consultant
satisfactorily performed the Services specified in the Contract Documents.

ARTICLE 11X DEFINI'I‘IONS

3.1 Definitions ‘
When the following terms appear in the Contract Documents, they shall-have the following meaning-

3.1.1 Addendum (Addenda): A document 1ssued by the County during the blddmg period which modifies, supersedes or
supplements the Contract Documents.

3.1.2 .Applicable Laws: Alllocal, state, and federal laws, statutes, codes, ordinances, rules and regulations in effect at the
time Se'rvices are performed under this Agreement

© 3.13 Amendment: A written addrtron or modification of, or a waiver of a right or obligation under the terms of the
Agreement executed by the County and issued after execution of the Agreement.

3.1.4 Claim: Any claim, liability, loss, demand, demand for arbitration, damage,, lien, cause of action of any kind,

- obligation, responsibility, cost, expense, royalty, fee, assessment, penalty, fine, judgment, interest or award, pending or
threatened, whether arising by law, contract, tort; voluntary settlement or otherwise.
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3.1.5 Change Order: A written order to Consultant executed by the County, issu;ed after execution of this Agreement,
authorizing and directing a change in the scope of Services or an adjustment to the time or compensation for the Services.

3.1.6 Compensation Method:

3.1.6.1 Lump Sum. , Compensation may be determined as a lump sum amount. The lump sum amount shall
constitute full payment for satisfactory performance of the Services including all direct and indirect Jabor, personnel related
costs, taxes, expenses, costs, fees, overhead and profit, services of Subconsultants and/or subcontractors, and any other
expense or cost of whatever nature incurred by Consultant as may be required and/or necessary to complete the Services
and agreed to in writing by both parties to this Agreement. L

3.1.6.2 Hourly Rate. Compensation may be determined as a Not-To-Exceed (INTE) amount. It is mutually
understood and agreed that such compensation for Services satisfactorily performed will be made on the following hourly

- rate basis:

3. 1 6.2(A) Actual Hours. Actual hours necessary, required, and expended by the Consultant’s and/or
Subconsultant’s professional and technical personnel, shall be multiplied by the applicable hourly rates for each
classification or position as set forth in Exhibit B (Consultant’s Rate Sheet). The hourly rates shall constitute full payment
for satisfactory performance of the Services including but not limited to all payroil costs and taxes, insurances, fees,
overhead and profit, and any and all other costs or expenses of whatever nature incurred by Consultant except for Expenses
approved in wr1t1ng by the County pursuant to. paragraph 3.1.6.2(B) below. :

3.1.6.2(B) Reimbursable Expenses. In addition to the hourly rates, the Consultant shall also be reimbursed for
travel and travel-related expenses, or other direct non-salary expenses directly attributable to the Services (“Expenses”)
provided such Expenses incurred by Consultant are approved in writing, in advance. Unless otherwise mutually agreed in
writing in advance,.any and all such Expenses shall comply with Section 112,061, Florida Statutes. The County shall not
be liable for any such Expenses that have not been approved in writing in advance by the County. All requests for
payment of such Expenses shall include copies of paid receipts, invoices, or other documentation acceptable the County.
Consultant acknowledges and agrees that failure to furnish the required documentation inay result in the County’s denying
all or part of the Expenses for which reimbursement is sought. Reimbursable Subconsultant expenses must also comply
with the requirements of this section.

.3.1.7 FEMA: The Federal Emergency Management Agency, an agency of the United States Department of Homeland
Security.

3.1.8 Pro'] ect: The total undertaking to be accomplished for the County by engineers, contractors, and others, including
planning, study, design, construction, testing, commissioning, and start-up, and of which the Services to be performed by
Consultant are a part.

3.1.9  County Representative: The County employee assigned to the Project, or any part thereof, to observe the Services
and perform certain other obligations of the County. '

3.1.10 Services: The work described in the Contract Documents or a subsequently issued Change Order including
engineering services, architectural services and other professional services as applicable for the Project and procured under
this Agreement. '

3.1.11 Subconsultant: Any entity or individual engaged by Consultant to provide Services to the County for. which

Consultant is contractually obligated, responsible, and liable to provide and perform under this Agreement. The term
“Subconsultant” shall include all subcontractors. '

ARTICLE IV SERVICES
4.1  Scope of Services

4.1.1 Consultant shall provide all Services as set forth in the Contract Documents, including all necessary, incidental, and
related activities required for full and complete performance of this Agreement (the “Services™).

4.1.2  Services provided by the Consultant shall be under the general direction of the St: Johns County Department
requesting Services, or the St. Johns County Purchasing Division, who shall act as the County’s representative during the
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performance of Services under this Agreement.

4.1.3 The Consultant shall provide and perform all Services pursuant to this Agreement in accordance with generally
accepted standards of professional practice and in accordance with all Applicable Laws and the requirements of any
applicable grant agreements.

4.1.4 ‘The Consultant shall be responsible for the professional quality, technical adequacy and accuracy, timely
completlon and the coordination of all data, stidies, reports, memoranda, other documents and other services, and materials
performed, provided, or furnished by the Consultant, The Consultant shall, without additional compensation, correct or
_ revise any errors, omissions, or other deficiencies in such data, studies, and other services, and materials resulting from the
negligent acts, errors, omissions, or intentional misconduct of the Consultant.
4.1.5 Review, approval, or acceptance by.the County of data, studies, reports, memoranda, and incidental professional
services, and materials furnished by the Consultant under this Agreement shall not relieve the Consultant of responsibility
for the adequacy, completeness, and accuracy of its Services and materials. Neither the County’s review, approval or
acceptance of, nor payment for, any part of the Consultant’s Services, and materials shall be construed to operate as a waiver
of any of the County’s rights under this Agreement or any cause of action it may have arising out of the performance of
- this Agreement. :

ARTICLE V SCHEDULE

5.1 Schedule
5.1 Consultant shall perform the Services within the time periods specified in Exhibit A. Consultant’s Services for
each Project, or portion thereof, shall commence upon receipt of a written Notice to Proceed from the County.

5.2 . If Services are scheduled to end due to the expiration of this Agreement, at the request of the County, Consultant
agrees to continue to provide Services for an extension period defined by the County, upon the same terms and conditions
as contained in this Agreement. The County will issue an Amendment or Change Order prior to the expiration of this
Agreement authorizing any such extension period. Consultant shall be compensated for such Services at the rate in effect
when the extension is invoked by the County. .

ARTICLE VI COMPENSATION

6.1 General '

The County agrees to pay and Consultant agrees to accept for Services rendered pursuant to this Agreement, amounts
determined by a Compensation Method defined in Section 3.1.6 above. Payments made to Consultant pursuant to this
Agreement shall be the sole and complete compensation to which Consultant is entitled.

6.2  Method of Payment
6.2.1 Compensation shall be based on the method of compensatlon as stated in in Exhibit B or as otherw1se set forth in a
mutually agreed Change Order or Amendment. .

6.2.1.1 For lump sum items, Exhibit B shall contain a breakdown of the various elements of the Services comprising the
lurnp sum items for the purpose of arriving at agreement on the basis for progress payments. Consultant shall submit
invoices only after satisfactory completion and County approval of any Services, based on such mutually agreed lump sum
breakdown.

6.2.1.2 For hourly rate-based items, Consultant shall be entitled to payment of compensation for Services satisfactorily
performed based on the hourly rates set forth in Exhibit B subject to the NTE compensation amount identified therein. In

- no event shall Consultant be reimbursed in excess of the total NTE amount, unless the NTE amount has been modified in
writing by a fully executed Change Order or Amendment to increase the specified amount.

6.2.2 It is expressly understood that Consultant is not entitled to the amount of compensatmn set forth in Exhibit B,

Rather, Consultant’s compensation is based upon Consultant’s satisfactory completlon of all Services and delivery of all
work product and deliverables identified in the Contract Documents. No payment:by the County shall be interpreted to
constitute approval or acceptance of any Services; nor shall it be considered a waiver by Consultant of any of the terms of
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this Agreement.

6.2.3  On or before the tenth (10th) day of each calendar month, Consultant shall submit monthly invoices to the County
for services satisfactorily performed in the preceding month, along with.such supporting documentation as the County may
reasonably require. The County may prescribe the format of such invoice. In the event Consultant’s supporting
documentation is not adequate for the County to verify Consultant’s invoice, the County will request additional
docurentation or information and the timeframe for payment will be extended accordingly. Payment by the County shall
be made in compliance with the provisions of the Local Government Prompt Payment Act (Section 218.70, Florida Statutes,
et seq.).

6.3  Withheld Payment . ,

The County may decline to make payment, may withhold funds otherwise payable and, if necessary, may demand the return
of some or all of the amounts previously paid to Consultant for any costs or expenses that the County incurs or reasonably
expects to incur as a result of Consultant’s failure to comply with the Contract Documents, this Agreement or as a result of
Consuitant’s failure to pay Subconsultants.

6.4  Final Payment -

Before being eligible for final payment of any amounts due, the Consultant shall deliver to the County all Work Product (as
defined in Paragraph 7.1 below) prepared by and for the County under this Agreement. The Consultant shall clearly state
“Final Invoice” on the Consultant’s final/last billing to the County. This shall constitute Consultant’s certification that all
Services have been properly performed and all charges, costs and Expenses have been invoiced to the County. Any other
charges, costs or Expenses not properly included on this Final Invoice are waived by Consultant.

6.5 Availability of Funds
The County’s obligations under this Agreement aré subject to the availability of lawfully appropriated County funds. While
the County will make all reasonable efforts, in order to provide funds needed to perform under this Agreement, the County
makes no express commitment to provide such funds in any given County Fiscal Year. Moreover, it is expressly noted that
the Consultant cannot demand that the County provide any such funds in any given County Fiscal Year.

i i

ARTICLE VII

OWNERSHIP OF WORK PRODUCT AND CONFIDENTIALITY

7.1  Ownership of Work Product

All concepts, products, processes (patentable or otherwise) and copyrightable material (including but not limited to
documents, specifications, calculations, maps, sketches, notes, reports, data, models, samples, drawings, designs, and
‘electronic software), first developed, produced or reduced to practice by Consultant or Subconsultant, or purchased under
this Agreement, or at the County’s expense (“Work Product™), shall be and remains the County’s property upon creation.
At the County’s request, Consultant shall provide the County with copies of supporting computations, analyses, sketches,
or similar items pertaining to the Consultant’s Work Product. .

The Consultant may not reuse Work Product developed by Consultant for the County without the express written permission
of the County. The County may, at its option, reproduce and reuse Work Product (in whole or in part) and Consultant agrees
to such reuse in accordance with this provision. Any plans which the Consultant provides under this Agreement shall
contain a statement that they are subject to reuse in accordance with the provisions of Section 287.055(10), Florida Statutes.

All covenants, agreements, representations and warranties made herein, or otherwise made in writing by any party pursuant
hereto, including but not limited to, any representations made herein relating to disclosure or ownership of documents, shall
survive the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby.

7.2  Confidentiality )

Subject to Chapter 119, Florida Statutes (Public Records Law), Consultant shall keep all information not in the public
domain or not previously known, and all information and data obtained, developed, or supplied by the County, or at its
expense, confidential. Such information shall not be disclosed to any other party, directly or indirectly, without the County's
prior written consent, unless required by a lawful order.

~ ARTICLE VIII
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AUTHORIZED REPRESENTATIVE AND PERSONNEL

8.1 Authorlzed Representative

Prior to commencing Services, Consultant shall demgnate in writing a competent, authorized representative(s) acceptable
to the County to represent and act for Consulfant (“Authorized Representative™). Such Authorized Representative shall be
authorized to receive and accept any and all communications from the County. All communications given to the Authorized:
Representative shall be binding upon Consultant. An Authorized Representative may be added, removed or changed upon
prior written notice given in the manner provided in this Agreement.

8.2  Personnel

8.2.1 The Consultant represents that it has, or shall secure at its own expense, all necessary personnel required to perform
. the Services as described in the Contract Documents. It is expressly understood that such personnel shall not be employees

of, or have any contractual relatlonshlp with, the County. All of the Services required hereunder shall be performed by the

Consultant, or under its supervision.

p

822" In the event Consultant - wishes to substitute personnel for the key personnel identified in Consultant’s proposal

and selection presentation, the Consultant shall notify the County in writing and request written approval for the

substitution at least ten (10) business days prior to effecting such substitution. ’

ARTICLEIX SUBCONSULTANTS

9.1 Subconsultants _

9.1.1 Consultant may obtain the assistance of other design professionals (“Subconsultants”) by subcontract for the
performance of portion of these Services, provided that any such Subconsultant shall perform its services to the standards
set forth herein for Consultant’s Services, and that Consultant obtains written approval of Subconsultant(s) from the County.,
The Consultant is encouraged to seek minority and women business enterprises for participation in subcontracting
opportunities. The County hereby approves. those Subconsultants specifically named by Consultant in Consultant’s
proposal. :

9.1.2 The County reserves the right to disqualify any Subconsultant based upon unsatisfactory performance. If a
Subconsultant fails to satisfactorily perform in accordance with the Contract Documents, and it is necessary to replace the
Subconsultant to complete the Services in a timely fashion, the Consultant shall promptly do so, subject to approval by the
County.

~ 9.1.3 .The use of any 'such Subconsultant shall not relieve the Consultant from any liability or responsibility assumed
under this Agreement. : '

ARTICLEX CHANGES IN THE SERVICES

'10 1 Changes in the Services
10.1.1 The County reserves the right to make changes to the Services, including alterations; reductions therein or additions -
thereto, Upon receipt by the Consultant of the County’s notification of a contemplated change, the Consultant shall: (O if
requested by the County, provide an estimate for the increase or decrease in cost due to the contemplated change; (2) notify
the County of any estimated change in the completion date; and (3) advise the County in writing if the contemplated change
shall effect the Consultant's ability to meet the completion dates or schedules of this Agreement. If the County instructs in
writing, the Consultant shall suspend work on that portion of the Project, pending the County's decision to proceed with the
change. If the County elects to make the change, the County shall issue a Change Order. The Consultant shall not commence
work on any such change until such Change Order has been issued and signed by each of the parties.

10.1.2 Consultant’s written acceptance of a Change Order shall constitute a final and b.mdmg contract to the provisions
thereof and a waiver of all claims in connection therewith, whether direct, indirect, or consequential in nature.

ARTICLE XI TERMINATION

11.1 TERMINATION
11.1.1 The County may terminate this Agreement, in whole or in part, for its convenience upon thirty (30) calendar days
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written notice to the Consultant. In such event, Consultant will be entitled to compensation for Services. previously
authorized and satisfactorily performed up through the date of termination identified in the County’s notice. Consultant
shall not be entitled to compensation or profit for Services not performed.

*11.1.2 Consultant may terminate this Agreement for any reason upon sixty (60) calendar days written notice, provided that

any outstanding authorized Services are completed by Consultant. Consultant further agrees to cooperate and provide
assistance to the County upon request in order to complete any Service or Project. In such event, the County shall
compensate Consultant at its hourly rates set forth in Exhibit B for Services provided after termination.

11.1.3 The County may terminate this Agreement, in whole or in part, for cause. In the event of a termination by the
County for cause, Consultant shall have fourteen (14) calendar days from receipt of notice to remedy deficiencies identified
in said notice. If Consultant fails to remedy such deficiencies to the satisfaction of the County within the stated time period,
the County may take over and prosecute the Services to completion. In such case, Consultant shall be liable to the County
for reasonable additional costs incurred by the County in completing the Services.

11.1.4 Upon receipt of a notice of termination, except as otherwise directed by the County in writing, the Consultant shall:
(1) Stop Services work on the date and to the extent specified in the notice of termination;
(2) Terminate and settle all orders and subcontracts relating to the performance of the terminated Services;
(3) Transfer all Work Product, including work in process, and any other materials related to the terminated
Services to the County; and
(4) Continue and complete all parts of the Services that have not béen terminated.

11.1.5 Inthe event Consultant changes names, merges with another company, becomes a subsidiary, or makes any other
substantial change in structure or in principals, the County reserves the right to terminate this Agreement subject to the
terms described above. o e

11.1.6 The rights and remedies of the County provided in this Section 11.1 are in addition to any other rights and
remedies provided by law or under this Agreement.

ARTICLE XII WARRANTY, INDEMNITY, AND INFRINGEMENT

12.1 Warranty of Performance

12.1.1 The Consultant hereby represents and warrants that it is fully experienced and properly qualified, licensed, and
financed to perform the Services under this Agreement and that it shall continue to maintain all licenses and approvals
required to conduct its business and that it shall conduct its business activities in a reputable manner at all times.

12.1.2 Consultant represents and warrants that it possesses the knowledge, skill, experience, and financial capability
required to perform and provide all required and optional Services under this Agreement, and that each person and entity
that will provide Services is duly qualified to perform such services by all appropriate governmental authorities, where
required, and is sufficiently experienced and skilled in the area(s) for which such person or entity will render such Services.
Consultant represents and warrants that the Services shall be performed in a skillful and respectful manner, and that the
quality of all such services shall equal or exceed prevailing industry standards for the provision of such services.

12.1.3 The Consultant represents that it has, or shall secure at its own expense, all necessary personnel required to perform
the services as noted in the Contract Documents. It is expressly understood that such personnel shall not be employees of,
or have any contractual relatlonshlp with, the County. All of.the services required. hereunder shall be performed by the
Consultant, or under its supervision. All personnel engaged in performing the services shall be fully qualified and, .if
required, a'uthorized or permitted under federal, state and local law to perform such services. -

12.2 Indemnity

12.2.1 Consultant shall indemnify and hold harmless the County and its officers and employees (“Indemnified Party”),
from liabilities, damages, losses and costs, including, but not limited to, reasonable attorney’s fees, to the extent caused by
the negligence, recklessness, or intentionally wrongful conduct of Consultant or other persons employcd or utilized by
Consultant in the performance of this Agreement. :

12.2.2 To the extent permitted by, and in accordance with Section 725.08 of the Florida Statutes, Consultant further agrees
that “damages, losses and costs”, includes fines, citations, court judgments, insurance claims, restoration costs or other
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liability, to the extent caused by the negligence, recklessness, or intentionally wrongful conduct of Consultant and persons
employed or utilized by Consultant in the performance of this Agreement.

12.2.3 Tothe extent permitted by, and in accordance with Section 725.08 of the Florxda Statutes, for purposes of indemnity,
the “persons employed or utilized by Contractor” shall be construed to include, but not be limited to, Consultant, its staff,
employees, subconsultants, all deliverers, suppliers, furnishers of materials or services or anyone acting for, on behalf of,
or at the request of Consultant.

12.2.4 This indemnification will not be valid in the instance where the loss is caused by the gross negligence, or willful,
wanton or intentional misconduct of any Indemnified Party.

12.2.5 If any provision(s), or portion(s) of a provision(s) of this Section, or the application thereof to any person or
circumstance shall, to. any extent, be held to be invalid, illegal or unenforceable for any reason whatsoever, the validity,
legality and enforceability of the remaining provision(s), or part of the provision(s), shall not in any way be affected or
impaired thereby; and shall be interpreted to the fullest extent possible to be enforceable and to give effect to the intent
manifested by the provision(s), or portion(s) thereof, held invalid, illegal or unenforceable.

12.3 - Infringement

Consultant shall not infringe upon any patents, trademarks or copyrlghts (“Intellectual Property”) in performance of the
‘Services. Inthe eventthat Consultant is alleged to have mfrmged upon such Intellectual Property, in addition to Consultant’s
obligations under the Indemnity provisions in Section 12.2 above, Consultant shall, at the sole discretion of County and at
Consultant’s sole expense: (i) procure for County the right to continue using the infringing 'subject matter; (ii) replace or
modify the infringing subject matter so that it becomes non-infringing but still complies with the requirements of the
Contract; or (iii) reimburse County for all payments made to Consultant relating to or impacted by the infringing materlal
and all costs incurred by County resulting from such- infringement.

ARTICLE XIII INSURANCE

13.1  Consultant’s Insurance Requirements .

13.1.1 Consultant shall, at its sole expense, obtain and maintain the minimum insurance coverages stated. herein. All
insurance policies shall ‘be satisfactory to the County and be issued by companies authorized and duly licensed to transact
business in the State of Florida. Consultant shall furnish proof of insurance to the County prior to performance of Services.
No Services shall commence until Consultant has obtained all insurance coverages required under this section. The
County will not make any payment to Consultant until Consultant has complied with the requirements of this Article
XIII. Certificates of insurance shall clearly indicate” Consultant has obtained insurance of tlie type, amount, and
classification as required by this Agreement. Required insurance coverage shall be maintained in force, including coverage
for Additional Insureds, for the duration of the Agreement and until all performance required by Consultant has been
completed, as determined by the County, Consultant shall maintain insurance coverage against Claims relating to any act
or omission by Consultant, its agents, representatives, employees, or Subconsultants in connection with this Agreement.

13.1.2 No less than ten (10) days written notice shall be provided to the County prior to cancellation, non—renewal or any
* material change of required insurance policies. Yearly renewal certificates shall be provided to the County within thirty (30)
days of expiration of the current policy.

13.1.3 The types and amounts of insurance required under this Agreement do not in any way limit the liability of Consultant’ -
including under any warranty or indemnity provision of this Agreement or any other obligation whatsoever Consultant may
have to the County or others. Nothing in this Agreement limits Consultant to the minimum required insurance coverages
found in this Article XTIII.

- 13.2 Additional Insured Endorsements and Certificate Holder

The term “Additional Insured”, as used in this Agreement, shall mean St. John’s County, its elected officials, officers,
employees, agents and representatives. Certificates of insurance shall specifically name each Additional Insured for all
policies of insurance except Workers’ Compensation and Professional Liability. A copy of the endorsement showing
the required coverages must accompany the certificate of insurance.

Certificate Holder Address: St. Johns County, a political subdivision of the State of Florida
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500 San Sebastian View
St. Augustine, FL 32084
Attn: Purchasing

13.3 Workers Compensation

Consultant shall procure and maintain during the life of this Agreement, adequate Workers’ Compensation Insurance in
at least such amounts as is required by law for all of its employees per Chapter 440, FS. In claims against any person or
entity indemnified under this Paragraph by an employee of the Consultant, a Subconsultant, any one diréctly or indirectly
employed by them or anyone for whose acts they may be liable, the indemnification obligation under this Paragraph shall
not be limited by a limitation on amount or type of damages, compensation or beriefits payable by or for the Consultant or
a Subconsultant under workers” compensation acts, disability benefits acts or other employee benefit acts.

134 Commercial General Llablllty

Consultant shall procure and maintain .during the life of this Agreement, Comprehensive General Liability Insurance
with minimum limits of $1,000,000 per occurrence, $2,000,000 aggregate, including bodily injury (including wrongful
death), property damage, products, personal & advertising injury, and completed operations. This insurance must provide
coverage for all Claims that may arise from the services and/or operations completed under this Agreement, whether such
services or operations are by Consultant or anyone directly or indirectly employed by them. Such insurance(s) shall also be
primary and non-contributory with regard to insurance carried by the Additional Insureds.

13.5 Automobile Llablllty

Consultant shall procure and maintain during the life of this Agreement, Comprehenswe Automobile Liability Insurance with
minimum limits of $2,000,000 combined single limit for bodily injury and property damage liability and insuring liability
arising out of or in any way related directly or mdlrectly to the ownership, maintenance or use of any owned, non-owned or
rented/hired automobiles. .

13.6  Professional Liability

13.6.1 Consultant shall procure and maintain, during the life of this Agreement, Professional Liability or Errors and
Omissions Insurance with minimum limits of $1,000,000 with 10-year tail coverage starting upon completion of all Services,
as determined by the County. Consultant’s professional liability policy should not have an exclusion for environmental
compliance management or construction management professionals. .

13.6.2 In the event that Consultant employs professional engineering or land surveyor services for performing field
engineering or preparing design calculations, plans, and specifications, Consultant shall require the retained engineers and
land surveyors to carry professional liability insurance with limits not less than $1,000,000 each claim with respect to
negligent acts, errors, or omissions in connection with professional services to be provided under this Contract.

13,7 Other Requirements

13.7.1 The required insurance limits identified in Sections 13.4 and 13.5, above may be satisfied by a combination of a
primary policy and/or Umbrella or Excess Liability Insurance policy. Consultant shall require each lower-tier subconsultant
to comply with all insurance requirements appropriate for its scope. of Services, and any- deficiency shall not relieve
Consultant of its responsibility herein. Upon written request, Consultant shall provide County with copies of lower-tier
subconsultant certificates of insurance.

13.7.2 Prov1dmg and maintaining adequate insurance coverage is a materlal obligation of Consultant County has no
obligation or duty to advise Consultant of any non-compliance with the insurance requirements contained in this Section.
If Consultant fails to obtain and maintain all of the insurance coverages required herein, Consultant shall indemnify and
hold harmless the Additional Insureds from and against any and ali Claims that would have been covered by such insurance
had Consultant complied with its obligations herein.

13.7.3 County reserves the right to adjust the above minimum insurance requirements or require additional insurance
coverages to address other insurable hazards.

ARTICLE XIV GENERAL CONSIDERATIONS

14.1 Independent Contractor
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Consultant shall act as an independent consultant and not as an employee, agent or servant of the County in performing all
Services and activities under this Agreement. Consultant shall at all times and in all places maintain complete control over
its employees and all of its Subconsultants. Nothing contained in this Agreement shall create any contractual relationship
between any such Subconsultant and the County. Consultant shall perform all Services in accordance with the requirements
of this Agreement and in accordance with its own means and methods subject to compliance with this Agreement. The
Consultant does not have the power or authority to bind the County in any promise, agreement or representation other than
specifically provided for in this Agreement.

14.2 Taxes

14.2,1" Consultant shall pay and be solely respon51b1e for any and all taxes, levies, duties and assessments of every nature
which may be applicable to any Services performed under this Agreement, including, without limitation, any tax that
Consultant is required to deduct or withhold from any amount payable under this Agreement and shall make all payroll
deductions and withholdings required by law. Consultant herein indemnifies and holds the County harmless from any
liability on account of any and all such taxes, levies, duties and assessments. The indemnity provision of this Paragraph
14.2 shall survive the expiration or earlier termination of this Agreement. Consultant may not use County’s tax-exempt
status unless spec1ﬁcally authorized in writing in advance.

14.2.2 Foreign Entity Tax Withholding. Amounts due to certain foreign persons or entities may be subject to backup
withholding taxes under federal law. If Consultant is a foreign person or entity that is required to complete Internal Revenue
Service (“IRS”) Form W-8ECI, Consultant shail provide County a copy of Consultant’s current Form W-8ECI prior.to
issuance of any invoice or payment under this Agreement. If Consultant fails to timely provide a completed, current Form
W-8ECI, County will withhold all backup withholding taxes from the amounts due Consultant, remit such sums to the IRS,
and pay Consultant only the remainder. County makes no representation regarding the tax treatment of amounts due to
Consultant, and Consultant releases and holds County harmless from any claims or damages in any way relating to or arising
from any tax withholding by County pursuant to this section.

'14.3  Publicity and Advertising
14.3.1 Consultant shall not make any announcement or release any information or publish any photographs concerning
this Agreement, or the Services or any part thereof, to any member of the public, press or any official body, unless prior
written consent is obtained from the County.

14.3.2 Use of the County Seal or County Logo is strictly prohibited. In accordance with, County Ordinance 92-2 and
County Administrative Policy 101.3, Consultant may not manufacture, use, display, or otherwise use any facsimile or
reproduction of the County Seal or Logo without express written approval of the Board of County Commissioners of St.
Johns County, Florida.

14.4 Examination of Consultant’s Records

The County or its authorized representative shall, for a minimum of five (5).years after expiration-or termination of this
Agreement (or until resolution of any audit findings, whichever is longer), have access to, and the right to examine any
directly. pertinent books, documents, papers and records of Consultant involving transactions relating to this Agreement,'
and to make copies, excerpts and transcriptions thereof. If any such examination reveals that Consultant has overstated any
component price, Task Order, Change Order, Claim, or any other County payment obligation arising out of this Agreement;
then Consultant shall, at the election of the County, either immediately reimburse to the County or offset against payments
otherwise due Consultant, the overstated amount plus interest. The foregoing remedy shall be in addmon to any other rights
or remedles the County may have. '

14.5 Govermng Law & Venue

This Agreement shall be governed by the laws of the State of Florida. Venue for any admlnlstratlve and/or legal action
arising under the Agreement shall be St. Johns County, Florida.

. 14.6  Arbitration
The County shall not be obligated to arbitrate or permit any arbitration binding on the County under any of the Centract
Documents or in connection with this Agreement in any manner whatsoever.

14.7 Disputes

SICPSA202L,REV3 , : Lo Page 11 0f 17



If any dispute between the County and Consultant under this Agreement arises over whether any work requested by the
County is within the scope of the contracted Services and such dispute cannot be resolved by good faith negotiation between
the Authorized Representatives of each party, such dispute shall be promptly referred to County’s Assistant Director of
Purchasing for resolution. The County’s Assistant Director of Purchasing shall render a written decision on any such referred
claim or dispute, whose decision shall be final and binding on the Parties. During the pendency of any dispute, Consultant
shall promptly perform the disputed Services.

14.8 Assngnment and Arrears

14.8.1 Neither the County nor the Consultant shall assign, transfer, or encumber its interest in this Agreement without the
written consent of the other Party. Any assignment, transfer, encumbrance or subcontract in violation of this section shall
be void and ineffective, constitute a breach of this Agreement, and permit the non-assigning Party to immediately terminate
this Agreement, in addition to any other remedies available to the non-assigning Party at law or in equity. County reserves
the right to condition its approval of any assignment, transfer, encumbrance, or subcontract upon further due diligence and
an additional fee paid to the County to reasonably compensate it for the performance of any such due diligence.

14.8.2 The Consultant shall not pledge the County's credit, or make it a guarantor of payment, or suret'gf for any contract,
debt, obligation, judgment, lien, or any form of indebtedness. The Consultant further warrants and represents that it has no
obligation or indebtedness that would impair its ability to fulfill the terms of this Agreement. -

14.9 Severability

If a court deems any provision of the Agreement void, invalid or unenforceable, that- pr0v1510n shall be enforced onlyto
the extent that it is not in violation of law or is not otherwise unenforceable and all other provisions shall remain in full
force and effect. :

14.10 Section Headings
The heading preceding the articles and sections herein are solely for convenience of reference and shall not constitute a part
of this Agreement, or affect its meaning, constructlon or effect.

14.11 Disclaimer of Third-Party Beneficiaries
Both the County and the Consultant explicitly agree, and this Agreement explicitly states that no third-party beneﬁmary
status or interest is conferred to, or inferred to, any other person or entity. -

14.12 No Waiver; Course of Dealing

The delay or failure by the County to exercise or enforce any of its rights or remedies under this Agreement shall not
constitute or be deemed a waiver of the County’s right thereafter to enforce those rights or remedies, nor shall any single or
partial exercise of any such right or remedy preclude any other or further exercise thereof or the exercise of any other right
or remedy. The conduct of the parties to this Agreement after the Effective Date shall not be deemed a waiver or modification
of this Agreement. In any action brought by either party for the enforcement of the obligations of the other party, the
prevailing party shall be entitled to recover reasonable attorney's;fees.

14.13 No Waiver of Sovereign Immunity

Nothing herein is intended to serve as a waiver of sovereign immunity by any agency or political subdivision to which
sovereign immunity may be applicable or of any rights or limits to-liability existing under Section 768.28, Florida Statutes.
This section shall survive the termination of all performance and obligations under this Agreement and shall be fully binding
until such time as any proceeding brought on account of this Agreement is barred by any applicable statute of limitations.

14.14 Conflict of Interest '
The Consultant represents that it presently has no interest and shall acquire no interest, either directly or mdlrectly, which
would conflict.in any manner with the performance of services required hereunder. The Consultant further represents that
no person having any interest shall be employed for said performance. ‘

The Consultant shall promptly notify the County in writing by certified mail of all potential conflicts of interest for any-
prospective business association, interest or other circumstance, which may influence or appear to influence the Consultant's

judgment or quality of services being provided hereunder. Such written notification shall identify the prospectlve business
association, interest or circumstance, the nature of work that the Consultant may undertake and request an opml]on of the
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County, whether such association, interest, or circumstance constitutes a conflict of interest if entered into by the Consultant.

The County agrees to notify the Consultant of its opinion by certified mail within 30 days of receipt of notification by the
Consultant. If, in the opinion of the County, the prospective business association, interest or circumstance would not
constitute a conflict of interest by the Consultant, the County shall so state in the notification and the Consultant shall, at
his/her option enter into said association, 'interest or circumstance and it shall be deemed not in conflict of interest with
respect to services provided to the County by the Consultant under the terms of this Agreement.

14.15 Execution in Counterparts

This Agreement may be executed in counterparts, each of which shall be an original document, and all of which together
shall constitute a single instrument. The parties may deliver executed counterparts by e-mail transmission, which shall be
binding,. In the event this Agreement is executed through a County-approved electronic signature or online digital signature
service (such as DocuSign), such execution shall be valid, effective and binding upon the party so executing. Execution and
delivery of an executed counterpart of this Agreement and/or a signature page of this Agreement by electronic image scan
transmission (such as a "pdf" file) or through a County approved electronic 51gnature service will be valid and effective as.
delivery of a manually executed counterpart of this Agreement.

14.16 Entire Agreement

This Agreement, together with the Contract Documents for the Services, constitutes the entire Agreement between County
and Consultant relating to the subject matter hereof and supersedes all prior or contemporaneous Contracts, negotiations,
discussions and understandings, oral or writtén.

14.17 Modifications, Amendments, Waivers and Extensions ' !

This Agreement may not bé modified, amended, changed or supplemented, nor may any obligations hereunder be waived
or extensions of time for performance granted, except by written instrument signed by Authorized Representatives of both
parties. No waiver of any default or breach of any agreement or provision herein contained shall be deemed a waiver of
any preceding or succeeding default or breach thereof or of any other agreement or provision herein contained. No extension
of time for performance of any obligations or acts shall be deemed an extension of the time for performance of any other
obligations or acts.

14.18 Survival .

The provisions of the Contract Documents which by their nature survive termination of the Contract, including without
limitation all warranties, indemnities, insurance, taxes, enforcement costs, payment obligations, and the County's right to
audit Consultant’s books and records, shall in all cases survive the expiration or earlier termination of this Agreement.

14.19 Convicted and Diseriminatory Vendor Lists

Consultant warrants that neither it nor any Subconsultant is currently on the convicted vendor list or the dlscrlmmatory
vendor list maintained pursuant to Sections 287.133 and 287.134 of the Florida Statutes, or on any similar list maintained
by any other state or the federal government. Consultant shall immediately notify the County in writing if its ability to
perform is compromised in any manner during the term of this Agreement.

14.20 Scrutinized Companies Lists

Section 287.135 of the Florida Statutes prohibits agencies from contracting with companies for goods or services that are
on the Scrutinized Companies that Boyeott Israel List, or-with companies that are engaged in a boycott of Israel, and from
contracting with companies for goods or services of $1,000,000 or more that are on the Scrutinized Companies with
Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List, or are
engaged in business operations in Cuba or Syria. The lists are created pursuant to §215.473 and §215.4725, F.S. By
execution of this Agreement, Consultant certifies that it is not listed on the Scrutinized Companies that Boycott Israel List,
the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum
Energy Sector List, and is not engaged in a boycott of Israel or engaged in business operations in Cuba or Syria, and
understands that pursuant to §287.135, F.S., the submission of a false certification may subject Consultant to civil penalties,
attorney’s fees, and/or costs. In accordance with §287.135, F.S., the County may terminate this Agreement if a false
certification has been made, or the Consultant is subsequently placed on any of these lists, or engages in a boycott of Israel
or is engaged in business operations in Cuba or Syria.

14.21 Employment Eligibility and Mandatory Use of E-Verify

\
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As a condition precedent to entering into thlS Agreement and in accordance with section 448.095, F.S., Consultant and its
subconsultants shall register with and use the E-Verify system to verify the work authorization status of aII employees hired
on or after January 1, 2021.

a. Consultant shall require each of its subconsultants to provide Consultant with an affidavit stating that the sub-
consultant does not employ, contract with, or subcontract with an unauthorized alien. Consuitant shall maintain a copy of
such affidavit for the duration of this-Agreement.

b. The County, Consultant, or any subconsultant who has a good faith belief that a person or entity with which it is
contracting has knowingly violated section 448. 09(1), F.S. or these prov151ons regarding employment eligibility shall
terminate the contract with the person or entity.

c.  The County, upon good faith belief that a subconsultant knowingly violated these provisions regarding employment
eligibility, but Consultant otherwise complied, shall promptly notify Consultant and Consultant shall immediately terminate
the contract with the subconsultant.

d. The County and Consultant hereby acknowledge and mutually agree that, a contract terminated pursuant to these
provisions regarding employment eligibility is not a breach of contract and may not be considered as such. Any contract
terminated pursuant to these provisions regarding employment eligibility may be challenged in accordance with section
448.095(2)(d), F.S.

e. Consultant acknowledges that, in the event that the County terminates this Agreement for Consultant’s breach of
these provisions regarding employment eligibility, then Consultant may not be awarded a public contract for at least one (1)
year after such termination. Consultant further acknowledges that Consultant is liable for any additional costs incurred by
the County as a result of the County’s termination of this Agreement for breach of these provisions regardmg employment
eligibility. ' :

f.  Consultant shall incorporate in all subcontracts made pursuant to this Agreement the provisions contained herein
regarding employment eligibility.

14.22 Nondiscrimination

The Consultant warrants and represents that all of its employees are treated equally during employment without regard to
race, color, religion, political affiliation, disability, age, or sex (mcludmg sexual oriéntation and gender identity/expression)
pregnancy, marital status or national origin (including limited Engllsh proficiency). Consultant shall include the foregoing
or similar language in its contracts with any Subconsultants. .

14.23 Drug Free Workplace
To the extent required under the Drug-Free Workplace Act (Chapter 112, Florida State Statutes), Consultant certifies that it
has and will maintain a drug-free workplace program for the duration of this Agreement.

14.24 Public Records
14.24.1 To the extent Consultant is acting on behalf of the County, Consultant shall comply and shall require all of its
subconsultants to comply with the State of Florida’s Public Records Statute (Chapter 119), specifically to:

(1) Keep and maintain public records that ordmanly 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, pfovide 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 costas -
provided in Chapter 119, Florida Statutes, or as otherwise provided by Applicable 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 expiration of this Agreement, or earlier termination thereof, if Consultant does not transfer the records to
the County; and : . f
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(4) Upon completion of this Agreement, or earlier termination thereof; transfer, at no cost, to the County all public
records in possession of Consultant or keep and maintain for inspection and copying all pubhc records required by the
County to perform the Services.
14242 If Consultant, upon expiration of this Agreement or earlier termination thereof:
i) transfers all public records to the County, Consultant shall destroy any duplicate public records that are exempt or
confidential and exempt from public records disclosure requirements; and ii) keeps and maintains public records, Consultant
shall meet all Applicable Law and 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.

14.24.3 Failure by Consultant to comply with the reqmrements of this section shall be grounds for 1mmed1ate un11atera1
termination of this Agreement by the County.

IF CONSULTANT HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO ITS DUTY. TO PROVIDE PUBLIC
RECORDS RELATING TQ THIS AGREEMENT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT: (904) 209-0805, PUBLICRECORDS@SJCFL.US, 500 SAN
SEBASTIAN VIEW, ST. AUGUSTINE, FLORIDA 32084

14.25 Enforcement Costs

If any legal proceedlng, lawsuit, or action is instituted in connection with any dispute, breach, default, mlsrepresentatlon or
controversy arising out of this Agreement or the enforcement of any right hereunder the prevailing party will be entitled to
recover, in addition to actual costs, such sums as the court may adjudge reasonablé as attorney fees, including fees on any
appeal

, 14 26 Contingency Fee
The Consultant warrants that it has not employed or retained any company or person other than a bona fide employee
working solely for the Consultant to solicit or secure this Agreement and that it has not paid or agreed to pay any person,
company, corporation, individual, or firm, other than'a bona fide employee working solely for the Consultant, any fee,
commission, percentage, gift, or any other consideration contingent upon or resulting from the award or making of this
Agreement. Failure by Consultant to comply with the requirements of this section shall be grounds for.immediate, unilateral
termination of this Agreement by the County.

14.27 Written Notice - »
Any and all notices, requests, consents, approvals, demands, determinations, instructions, and other forms of written
communication (“Notic_es”) under this Agreement shall be validly given when delivered as follows:

i. Hand delivered to Consultant’s Authorized Representatlve or hand delivered during normal business hours and
addressed as shown below, or

ii. Delivered by U.S. Mail or commermal express carrier, (postage prepaid, delivery receipt requested), to the
following addresses:

St.-Johns County
500 San Sebastian View

_ St. Auustme FL 32084
ATE TS TR
ErmailPAddress:

With a copy fo:
St. Johns County
Office of the County Attorney
500 San Sebastian View
‘St. Augustine, FL 32084

'
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EmzilfAddress:

Notices shall be deemed to have been given on the date of delivery to the location listed above without regard to actual
receipt by the named addressee. The County may also send copies of Notices by email transmission.” Any such email
transmission from the County is for informational purposes only. County and Consultant may each change the above
addresses at any time upon prior written notice to the other party.

14.28 Non-Exclusive Right
Consultant has no exclusive right to provide the Servwes required within this Agreement. The County may at its sole
discretion contract with others to perform the same duties or any part of the Services.

14.29 Truth-In-Negotiation Representation

By execution of this Agreement, Consultant hereby certifies that the wage rates and other factual unit costs supporting

the compensation under this Agreement are accurate, complete and currentas of the date of entering into this

Agreement. The Parties agree thatthe County may adjustthe original Agreement price and any additions thereto

to exclude any significant sums by which the County determinesthe Agreement price was increased due to
inaccurate, incomplete or nonctirrent wage rates and other factual unit costs. o
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Yo _ \
The authorized representatives hereto have executed this Agreement effective as of the Effective Date. Consultant’s
authorized representative executing this Agreement represents that he or she is duly authorized to execute this Agreement -
on behalf of Consultant. ‘

County . Consultant
o A
St. Johns County (Seab) . ' ' (Seal)
(Typed Name) ~ (Typed Name)
By: . . By: _ - ;
(Signature of Authorized Representative) (Signature of Authorized Representative)
(Printed Name) : (Printed Name)
(Title) : (Title)
(Date of Execution) : (Date of Execution)
ATTEST:
St. Johns County, FL
Clerk of Circuit Court & Comptroller.
B'y:
(Deputy Clerk) '

. . . v
(Date of Execution)

Legally Sufficient:

(Office of County Attorney)

. " (Date of Execution)
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Service Order

S Created by f-‘; Do Order Date
S Contact Phone: S Al
) PR Orderv |d |f5|gned by
‘ 53 : C_ontact Emel_l L . N N

T CustomerInformation

., Customer . Contact
| Address| , T Tite
©. #city, st Zip T E‘_mal‘lj
© . "Phoné’
To'be clear, you will be billed asfollows:.. . -
Jan1,2022 $82,300.00 Setup Fee &Annuai Subscrlptlon Fee

Additional subscription years and/or renewals will be billed annually in accordance with pricing and terms set forth herein.

v _Per_lod R ) End Date P e Descrlptlon. ;
Setup Jan 1 2022 Jan1, 2022 ClearGov Setup Services
Initial Jan1,2022 ' Dec 31, 2026 ClearGov Subscription Services

;Thé&S’eT Vices'vo the Fees for thase Sérvices are o s St ; .
g , R - ‘Sat up. Ser\nces ol b _ e Lol Tier/Ratel ¢ Setvice.Fees
CIearGov Setup Includes activation, onboarding and training for ClearGov solutlons Tier 5 $ 18,000.00
ClearGov Setup Bundle Discount: Discount for bundled solutions. Tier 5 $  (7,200.00)
Total ClearGov Setup Service Fee - Billed ONE-TIME | $ 10,800,00
s e B T T Stbseription Serviees, - L L T e T Tier < | Service Fees
ClearGov Operatdonal Budgeting - Civic Edition ' ' Tiégr $  29,650.00
ClearGov Personnel Budgeting - Civic Edition ' Tier 5 $  29,650.00
ClearGov Capital Budgeting - Civic Edition Tier 5 $ 19,950,00
ClearGov Digital Budget Book - Civic Edition Tier 5 $ 19,950.00
ClearGov Transparency - Civic Editlon Ter5 $ 15,300.00
ClearGov Budget Cycle Management Bundle Discount: Discount for bundled solutions. Tier 5 $  (43,000.00)
Total ClearGov Subscription Serwce Fee ~ lllled ANNUALLY IN ADVANCE $ 71,500.00
, PR P .. -« -BillingTermsand Conditions, ' -, "+, L ¢ et B
L.valid Ontil Pncmg set forth hereln is valld only if ClearGov Service Order is executed on or before thls date
»;.Pds'{rrjn'e'n:t'-_":r ‘ Net 30 All invoices are due Net 30 days from the date of invoice.

- Rate »Inc'j:r"'eese, 3% per annum | After the Initial Service Period, the Annual Subscription Service Fee shall automatically increase by this amount.

" st om or. Sat| ta ctl on ¥, During the first thirty (30) days of the Ser\nce, Customer shall have the option to termlnate the Service, by providing written notice. In
Gua = 2" |the event that Customear exercises this customer satisfaction guarantee option, such termination shall become effective immediately and

- rantee ey

i <. | Customer shall be eligible for a full refund of the applicable Service Fees.

ClearGov and Customer mutually agree to the ClearGov Service activation and onboarding process set forth in the attached Statement of

‘ statement of Work Wark,
St - I The Service Fees and Billing amounts set forth above in this ClearGov Service Order DO NOT Include applicable taxes. In accordance
; ‘J'Taxes’ ! + . | with the laws of the applicable state, in the event that sales, use or other taxes apply to this transaction, ClearGov shall Include such
€ . taxes on applicable invoices and Customer is solely responsible for such taxes, unless documentation is provided to ClearGov

s

s v e De demonstrating Customer's exemption from such taxes.




¥

;| Subject to the termination rights and obligations set forth in the ClearGov Service Agreement, this ClearGov Service Order commences

/| Each Service shall commence upon the Start Date set forth herein and shall continue until the completion of the applicable Serwce
_| Perlod. :

upon the Order Date set forth herein and-shall continue until the completion of the Service Period(s) for the Service(s) set forth herein.

‘| After the Initial Period, the Service Period for any ClearGov Annual Subscription Services shall automatically renew for successive annual
periods (each an "Annual Term®), unless either Party provides written notice of its desire not to renew at least sixty (60) days prior to
:| the end.of the then current Annual Term.

+] reference the terms of such ClearGov Service Agreement,

| This ClearGov Service Order shall become binding upon execution by both Parfies. The signature below affirms your commitment to pay
“| for the Service(s).ordered In accordance with the terms set forth in this ClearGov Service Order and also acknowledges that you have

read and agree to the terms and conditions set-forth In the attached ClearGov Service Agreement, This Service Order incorporates by

.+ . Signature

" Name

Bryan A. Burdlc,k

*Title

itle | President

' Please e-mail.sighed Service Order to Orders@ClearGov.com'or Fax to,(774) 759-3045 .

-



Statement of Work

This Statement of Wark outlines the roles and responsibllities by both ClearGov and Customer required for the activation and onboarding of the ClearGov Service. CiearGov will
begin this onboarding process upon execution of this Service Order. All onboarding services and communications will be provided through remote methods - email, phone and
‘web conferencing.

TN taye LT s e oo ClearGovResponsibilities . .0 L . Cor Y e Lot

- ClearGov will activate ClearGov Service subscription(s) as of the applicable Start Date(s). ClearGov will create the initfal Admin User account, and the Customer Admin User
will be responsible for creating additional User accounts.

- ClearGov will assign a Client Success Manager (CSM) responsible for managing the activation and onboarding process. ClearGov CSM will coordinate with other ClearGov
resources, as necessary.

- ClearGov CSM wil provide a Kickoff Call schedule to Customer’s Primary Contact - to be scheduled within two weeks afterthe Service Order has been executed.

- ClearGov will provide Customer with financial data requirements and instructions, based on the ClearGov Service subscnptlon(s) If necessary, ClearGov WI" set up a Data
Discovery call to assist with such requirements/instructions. "
- ClearGov will review financial data files and confirm that data is complete, or request additional Information, if necessary. Once complete financial data files have been
received, ClearGov. will format the data, upload it to the ClearGov platform and complete an Initial mapping of the data.

- After initfal mapping, ClearGov will schedule a Data Review call with a-ClearGov Data Onboarding Consultant (DOC), who will present how the data was mapped, ask for
feedback and get answers to open questions. Depending upan Customer feedback and the complexity of data mapping requests, there may be additlonal follow up calls or
emails required to complete the data onboarding process.

- ClearGov will make Customer aware of all training, learning and support options. ClearGov recommends all Users. attend training sessions and/or read Support Center artides
before using the ClearGov Service to ensure a quick ramp and success. As needed, ClearGov will design and deliver one customized remote training sesslon for Admins and
one for End.Users - via video conference - and these sessions will be recorded for future reference. .

- ClearGov will make Eommercially reasonable efforts to complete the anboarding process in a timely fashion, provided Customer submits financial data files and ‘responds to
review and approval requests by ClearGov in a similarly timely fashion. Any delay by Customer in meeting these deliverable requirements may result in a delayed data
onboarding process. Any such delay shall not affect or change the Service Pericd(s) as set forth In the applicable Service Order.

1 .

- —— Cramerans - — d e = B o T

T T LI R ' ~ . wCastomer Responstbilities ¢ .. i o 0oea e @l o0 0 e

- Customer's Primary Contact will coordinate the necessary personnel to attend Kickoff Call within two weeks after the Service Order has been executed. If Customer needs to
change the date/timT of the Kickoff Call, the Primary Contact will natify the ClearGov CSM at least one business day in advance. .

- Customer will provide requested fi nandal data files (revenue, expense chart of accounts, etc.) to ClearGov In accordance with the requirements provided by ClearGov.

- Customer's Primary Contact will coordinate the necessary personnel to attend the Data Review call. It is recommended that all stakeholders with input on how data should be
mapped shauld attend, Based on the Data Review call and any subsequent internal review, Customer shall provide a detalled list of requested charniges In a timely manner, and
Customer will approve the final data mapping, once completed to Customer’s satisfaction,

1
¢

- Customer shall be solely responsible for inputting applicable text narrative, custom graphics, petformance metrics, capital requests and personnel data and other such
Information for budget books, projects, dashboards, etc.




& CLEARGOV

- ClearGov Service Agreement

This ClearGov Service Agreement (the "Agreement”) is made and
entered into by and between ClearGov, Inc. ("ClearGov?), a Delaware
corporation with its principal offices at 2 Mill & Main; Suite 630,
Maynard, MA 01754 and Customer (as defined in the applicable
ClearGov Service Order) (each a "Parfy”and collectively the
"Parties”). This Agreement governs the terms and conditions under
which Customer may utilize the ClearGov Service as set forth herein and
as specified in one or more applicable ClearGov Service Order(s)
executed by Customer in connection herewith and incorporated herein
{the “ClearGov Service 0rder(s)”)

WHEREAS ClearGov owns and operates the ClearGov Service, a Web-
based SaaS solution that includes a variety of ClearGov Apps and
provides various features and functionality via such ClearGov Apps; and

WHEREAS, Customer wishes to utilize the ClearGov Service in order to
convey fiscal budget, key metrics and other information to the public as
weII as to leverage the functionality of such ClearGov Apps;

NOW THEREFORE, in consideration of the mutual covenants contained
herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, ClearGov and Customer
hereby agree as follows:

1) Definitions. Capitalized terms used in this Agreement, and not
otherwise defined herein, shall have the following meanings:

1.1) “Account"means a registered user access point for the
ClearGov Service, ‘0

1.2) “CIearGovAPI”means :an application programming
interface that provides access to specified content and
functionality within certain ClearGov Apps.

1.3) T"ClearGov Apps”means collectively all of the Web
applications hosted by ClearGov and available via the
ClearGav Service, including but not limited to:

a) Capital Budgeting: An application that enables capital
requests, budgeting and planning and the public display
of capital project pages;

b) Digital Budget Book: An application that enables the
development and public delivery of an online, digital
budget presentation.

c) Operational Budgeting: An application that enables fiscal
budgeting, forecasting and benchmarking;

d) Personnel Budgeting: An application that enables that
personnel budgeting and planning;

e) Transparency: An application that enables the
development and public delivery of fiscal budget
information, transparency widgets, limited project pages
and departmental dashboards.. ‘

All features, functionality, reports, etc. for each ClearGov App

are included as material elements of the applicable ClearGov

App. ClearGov may modify, combine, add or delete ClearGov

Apps from the ClearGov Service from time to time at its sole

discretion, provided that in the event that ClearGov

terminates or.deletes any ClearGov App to which Customer is
actively subscribing, ClearGov shall provide a pro-rata refund
for applicable portion of the Subscription Service Fee for the
remainder of the then current Service Period.

1.4) "“ClearGov Data”means any aggregated and normalized key
metrics and benchmarking data collected by ClearGov for the
delivery of the ClearGov Service.

1.5) “ClearGov Service”means the complete set ClearGov
software and related materials including but not limited to.the
ClearGov Apps, ClearGov Data, ClearGov Web Site, the
Documentation and the Software.

1.6) “ClearGov Web Site” means the Web site owned and
operated by ClearGov and made available at the following

URL: http://www.ClearGov.com andfor any successor site(s).

1.7) “Customer Budgel Book .PDF”means one or more .PDF
files of Customer’s annual budget book created by customer
using the ClearGov Apps.

1.8)- "Customer Data”means any data provided to ClearGov by
or an behalf of Customer pursuant to this Agreement.
Customer Data specifically excludes ClearGov Data as well as
any anonymized, customized, modified or derivative works
related to the Customer Data.

1.9) “Customer Stalte”means the state, commonwealth or
territory in which the Customer is located.

1.10) “"Customer Web Site”means any Web site owned and
operated by Customer,

1.11) “Documentalion” means any accompanying proprietary
documentation made available to Customer by ClearGov for

" use with the ClearGov Service, including any documentation
available online or otherwise.

1.12) "Software” means the source code and/or other code which
are material elements of the ClearGov Apps and ClearGov
Service.

2) Service Usage & Licenses.
2.1} Account Password and Security. Customer shall protect its’
passwords and take full responsibility for Customer's own as
“well as any third-party use of the Customer Account(s).
Customer is solely responsible for any and all activities that
occur under such Customer Account(s), except for any
, activities performed by ClearGov as set forth herein. Customer
agrees to notify ClearGov immediately upon Ieammg of any
unauthorized use of a Customer Account or any other breach
of security. From time to time, ClearGov's support staff may
" log in to the Customer Account in order to maintain or
improve service, including providing Customer assistance with
technical or billing issues. Customer hereby acknowledges and
consents to such access.

2.2) ClearGov License. Subject to the terms and conditions of this
Agreement and as specifically set forth in the applicable
ClearGov Service Order(s), ClearGov grants Customer a
limited, revocable, non-exclusive, non-transferable, non-
distributable, worldwide license to utilize the ClearGov Service -
for the following functionality:

a) Content Delivery. Customer may integrate, link and
publish applicable public-facing content from the
applicable ClearGov Apps within one or more Customer

. Web Site(s);

b) Application Access, Customer may access the ClearGov
Apps via Customer’s Account to utilize the functionality
provided within such ClearGov Apps; and

c) API Access. Customer may access the ClearGov API to
distribute and display public-facing content from the
ClearGov Apps within one or more Customer Web Site(s),

3) Term and Termination. '

3.1) Term. The duration of this Agreement shall be defined in
accordance with the Term set forth in all applicable Service
! Order(s). The Term shall commence upon the Start Date set
forth in the first ClearGov Service Order executed between
the Parties and shall continue in- full force and effect until the
termination or expiration of all applicable ClearGov Service
Order(s) (the "Term?)..
3.2) Termination. This Agreement and/or any applicable ClearGoy
Service Order may be terminated as follows:
a) Either Party may terminate this Agreement if the other
Party fails to cure a material breach of the Agreement
within fifteen (15) days after receipt of written notice
thereof.
b) Either Party may terminate this Agreement if the other

ClearGov, Inc.
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3.3)

3.4)

Party is involved in insolvency proceedings, receivership,
- bankruptcy, or assignment for the benefit of creditors.

Obligations. Upon expiration or termination of this

Agreement.: .

a) Each Party shall promptly return.to the other all of the
Confidential Information of the other Party in its
possession or control;

b) Customer shall cease use of the ClearGov Service and
shall remove all links from the Customer Site(s) to any
content provided by the ClearGov Apps, provided that
Customer may continue to provide access to any
Customer Budget Baok .PDF(s). Customer shall be sclely
responsible hosting and delivering such Customer Budget
Book .PDF(s) as well as any ongoing costs for doing so.

¢) Any outstanding fees shall become immediately due and
payable, and termination of this Agreement shall not
relieve Customer from its obligation to pay to ClearGov
any such fees;

Survival. Sections 3.3, 3.4 and 4 thrcfugh 8 inclusive shall

survive any termination or expiration of this Agreement.

4) Fees and Billing.

4.1)

4.2)

-~

Fees. Customer shall pay the Fees in accordance with the
terms set forth in the applicable ClearGov Service Order.
Interest and Collections. Customer will-be charged $50 for
payments by checks that are returned due to insufficient
funds. Any late payments will accrue interest equal to one
and one-half percent (1.5%) per month, or the maximum

. amount allowable under law, whichever is less, compounded

- ‘monthly. ClearGov shall be entitled to recover all reasonable

4.3)

costs of collection (including agency fees, attorneys’ fees, in-
house-counsel costs, expenses and costs) incurred in
attempting to collect payment from Customer.

Taxes. Customer is salely responsible for all applicable sales,
use and other taxes and similar charges based on or arising
from this Agreement or any ClearGov Service Order. In the
event that Customer is exempt from sales tax, Customer will
provide ClearGov with a tax-exempt certificate upon request.

5) Intellectual Property.
5.1) .General. Both Parties may only use the other Party’s

5.2)

intellectual property as expressly set forth herein. Nothing in

this Agreement shall be construed in any manner to affect or

modify either Party’s ownership rights inany preexisting or
future works, trademarks, copyrights or technologies
developed or created by either Party, including without
limitation, their respective proprietary software used in
connection with the development and provision of their
respective Web sites, databases, systems, products and/or
services, Unless specifically agreed by the Parties in writing,
all intellectual property, including without limitation
information that could become the subject of a patent,
copyright or trade secret, developed by a Party in the context
of performing its abligations under this Agreement shall be
exclusively owned by that Party and the other Party shall
cooperate with any reasonable requests to execute
documents confirming such ownership.

Data Ownership; License and Sensitive Data.

a) Customer represents and warrants that it has obtained all
data subjects’ consent or otherwise has the full legal right
necessary to provide the Customer Data to ClearGov for
ClearGov’s use as contemplated by this Agreement.
Customer acknowledges that ClearGov shall have no legal
liability for its use and/or the display of the Customer Data
as contemplated by this Agreement. ]

b) Customer represents and warrants that the Customer
Data provided by Customer to ClearGov shall NOT include

5.3)

data that may reasonably be deemed sensitive and/or
personal in nature ( "Sensitive Data”), including but not
limited to personal wage garishments, individual
healthcare-related expenses, etc. In the event that
Customer Data includes such Sensitive Data, Customer
shall assume full responsibility for the disclosure of such_
Sensitive Data and shall hold harmless and defend
ClearGov against any cost, loss or expense resulting from
any claims by third parties for loss, damage or injury
arising out of or relating to the disclosure of such
Sensitive Data. ClearGov is under no obligation to review
and/or verify that all Sensitive Data has been excluded
from the Customer Data.

c) Customer Data shall remain the property of Customer,
and Customer hereby grants ClearGov a limited,
perpetual, irrevocable and royalty-free right to use, copy,
modify, and display:the Customer Data within any
ClearGov App(s) and for the purpose of providing the
ClearGov Service.

Proprietary Rights Notice, The ClearGov Service and all

intellectual property rights in the ClearGov Service are, and

shall remain, the property of ClearGov. All rights in and to the:

ClearGov Service not expressly granted to Customer in this

Agreement are hereby expressly reserved and retained by

ClearGov without restriction, including, without limitation,

ClearGov's right to sole ownership of the ClearGov API,

ClearGov Apps, ClearGov Data, ClearGov Web Site,

Documentation-and Software. Without limiting the generality

of the foregoing, Customer agrees not to (and to not allow

- any third party to): (a) sublicense, distribute, or use the

ClearGov Service outside of the scope of the license granted
herein; (b) copy, modify, adapt, translate, prepare derivative
works fram, reverse engineer, disassemble, or-decompile the
ClearGov Service or otherwise attempt to discover any source
code or trade secrets related to the ClearGov Service; (c) use
the trademarks, trade names, service marks, logos, domain
names and other distinctive brand features or any copyright
or other proprietary rights associated with the ClearGov
Service for any purpose without the express written consent
of ClearGov; (d) register, attempt to register, or assist anyone
else to register any trademark, trade name, service marks,
logos, domain names and other distinctive brand features,
copyrights or other proprietary rights associated with
ClearGov ather than in the name of ClearGov; or {e) remove,
obscure, or alter any notice of copyright, trademark, cr other
proprietary right appearing in or on any item included with
the ClearGov Service. If the use of the ClearGov Service is
being purchased by or on behalf of the U.S. -Government or
by a U.S. Government prime contractor or subcontractor (at
any tier), in accordance with 48 C.F.R. 227.7202-4 (for
Department of Defense (DOD) acquisitions) and 48 C.F.R,
2.101 and 12.212 (for non-DOD acquisitions), the
Government's rights in the ClearGov Service, including its
rights to use, modify, reproduce, release, perform, display or
disclose any elements of the ClearGov Service, will be subject
in all respects to the commercdial license rights and restrictions:
provided in this Agreement. '

6) Repres’entation.s, Wérranties, Indemnification and Liability.
6.1) By ClearGov. ClearGov represents and warrants that: (i) the

ClearGov Service shall be provided in accordance with, and
shall not violate applicable laws, rules or regulations; and (ii)
by using the ClearGov Service, Customer will not violate or in
any way infringe upon the personal or proprietary rights of
any third party, (iii) the ClearGov Service does not contain
any virus, worm, Trojan horse, time bomb cr similar
cantaminating or destructiv‘e feature; and (iv).ClearGov holds

e
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6.2)

6.3)

6.4)

6.5)

ClearGov, Inc.

all necessary rights to permit the use of the ClearGov Service
and all components thereof provided to Customer under this
Agreement. .

By Both. ClearGov and Customer both represent and warrant
that (i) each has full power and authority to enter into and
petform its obligations under this Agreement; (ii) this
Agreement is a legal, valid and binding obligation, enforceable
against each Party in accordance with its terms; and (jii)
entering into this Agreement will not knowingly viclate any
laws, regulations or third party contracts.

Indemnification by ClearGov. At ClearGov's cost, ClearGov
agrees to indemnify, hold harmless and defend Customer
against any cost, loss or expense (including attorney’s fees)
resulting from any claims by third parties for loss, damage or
injury arising out of or relating to (i) ClearGov's breach of any
term, condition, representation or warranty of this
Agreement, (ii) ClearGov’s violation of any third party rights in
connection with the ClearGov Service or (iii) ClearGov's
violations of applicable laws, rules or regulations in connection
with the ClearGov Service. In such a case, Customer will
provide ClearGov with wriften notice of such claim, suit or
action. Customer shall cooperate as fully as reasonably
required in the defense of any claim. Customer reserves the
right, at its own expense, to assume the exdusive defense
and control of any matter subject to indemnification by
ClearGov. Notwithstanding the foregoing, unless the
settlement involves no cost, loss or continuing liability to
Customer, ClearGov shall not settle any claim, action or
demand without the written consent of Customer, such
consent not to be unreasonably withheld. k
Disclaimer. THE CLEARGOV SERVICE, ITS USE AND THE
RESULTS OF SUCH USE ARE PROVIDED ON AN “AS IS,” “AS

'AVAILABLE" BASIS. TO THE FULLEST EXTENT PERMISSIBLE

PURSUANT TQO APPLICABLE LAW, CLEARGOV PROVIDES NO
WARRANTIES (INCLUDING WITHOUT LIMITATION ANY
IMPLIED WARRANTIES OF MERCHANTARBILITY, FITNESS FOR
A PARTICULAR PURPOSE OR NON-INFRINGEMENT),
GUARANTEES, REPRESENTATIONS, PROMISES,
STATEMENTS, ESTIMATES, CONDITIONS, OR OTHER,
INDUCEMENTS, EXPRESS, IMPLIED, ORAL, WRITTEN, OR
OTHERWISE EXCEPT AS EXPRESSLY SET FORTH IN THIS
SECTION 6.

Limitation of Liability. NEITHER CLEARGOV NOR CUSTOMER
WILL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
SPECIAL, PUNITIVE, CONSEQUENTIAL (INCLUDING,
WITHOUT LIMITATION, LOST PROFITS), OR INCIDENTAL
DAMAGES, WHETHER BASED ON A CLAIM OR ACTICN OF-
CONTRACT, WARRANTY, NEGLIGENCE, STRICT LIABILITY,
OR OTHER TORT, BREACH COF ANY STATUTORY DUTY,
INDEMNITY OR CONTRIBUTION, OR OTHERWISE, EVEN IF
THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, THE EXCLUSION CONTAINED IN THIS
PARAGRAPH SHALL APPLY REGARDLESS OF THE FAILURE OF
THE EXCLUSIVE REMEDY PROVIDED IN THE FOLLOWING
SENTENCE. BOTH PARTIES’ TOTAL CUMULATIVE LIABILITY
TO THE OTHER PARTY FOR ANY LOSS OR DAMAGES
RESULTING FROM ANY CLAIMS, DEMANDS OR ACTIONS
ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL
NOT EXCEED. THE CUMULATIVE FEES PAID BY CUSTOMER
TO CLEARGOV IN THE PRECEDING TWELVE (12) MONTHS.
THE FOREGOING. SHALL NOT LIMIT A PARTY'S (A) PAYMENT
OBLIGATIONS UNDER THE AGREEMENT; (B) LIABILITY FOR
INDEMNIFICATION OBLIGATIONS UNDER SECTION 6.3; (C)
LIABILITY FOR ANY BREACH OF ITS.CONFIDENTIALITY
OBLIGATIONS UNDER SECTION 7; OR (D) LIABILITY FOR ITS
INFRINGEMENT OR MISAPPROPRIATION OF ANY
PROPRIETARY RIGHTS OF THE OTHER PARTY. NOTHING IN

6.6)

i

THIS AGREEMENT SHALL BE CONSTRUED AS EXCLUDING OR
LIMITING A PARTY'S LIABILITY FOR FRAUD OR ITS
LIABILITY FOR DEATH OR PERSONAL INJURY -ARISING FROM
ITS NEGLIGENCE.

Essential_Fiement. The provisions of this Section 6 are an
essential element of the benefit of the consideration reflected
in this Agreement,

7) Confidentiality.

7.1)

7.2)

7.3)

7.4)

Subject to any applicable open public records laws in the
Customer State, each Party will keep the specific terms of this
Agreement confidential, including the contents of the
schedules and exhibits, and not disclose any portion of them
to any third party (other than to its attorneys, accountants,
advisors and potential investors who are bound to keep such
information confidential) without the other Party’s prior
written consent, except as required by law, including but not
limited to open; public record laws.

In addition, in connection with the negotiation and
performance of this Agreement, a Party (the “"Receiving
Party”) may receive information from the other Party (the
“Disclosing Party”) which is confidential or proprietary in
nature, including without limitation information about a
Party’s products, systems and services ( "Confidential
Information”). The Receiving Party agrees that, during the
term of this Agreement and for a period of three (3) years
thereafter, it will keep the Confidential Information in strictest
confidence and protect such Confidential Information by
similar security measures as it takes to protect its owWn
Confidential Information of a similar nature, but in no event
shall the Receiving Party take less than reasonable care with
the Confidential Information of the Disclosing Party. The
Receiving Party also agrees that it will not use any
Confidential Information for any purpose other than in
connection with the performance of its obligations under this
Agreement.

The term “"Confidential Information’ shall not include
information which A) is or becomes generally available to the
public without breach of this Agreement, B) is in the
possession of the Receiving Party prior to its disclosure by the
Disclasing Party, C) becomes avatlable from a third party not
in breach of any obligations of confidentiality, D) is
independently developed by the Receiving Party, or E) is  °*
required to be disclosed by the Receiving Party pursuant to
law, rule, regulation, subpoena or court order, including but
not limited to open public record laws.

The -Parties recognize that the disclosure or use of a
Disclosing Party’s Confidential Information by the Receiving
Party in violation of the provisions of this Section 7 may cause
irreparable injury to the Disclosing Party; therefore, in the
event either Party breaches the provisions of this Section 7,
the other Party, in addition to any other remedies it may
have, shall be entitled to seek preliminary and permaneant
injunctive relief without the necessity of posting a bond.

8) Miscellaneous.

8.1)

Service Agreement ver. 12.19.20

General. If any provision of this Agreement is held to be
unenforceable for any reason, such provision shall be
reformed to the extent necessary to make it enforceable to
the maximum extent permissible sa as to implement the
intent of the Parties, and the remainder of this Agreement
shall continue in full force and effect. A waiver of any default

. is not a waiver of any subsequent default. The relationship -

between ClearGov and Customer is one of independent
contractors, not partnership; joint venture or agency. This
Agreement shall be binding upon and inure to the benefit of
the respective successors and permitted assigns of the Parties

Page 3 of 4



8.2)

8.3)

8.4)

. 8.5)

8.6)

8.7)

'8.8)

ClearGav, Inc.

" hereto. The United Natfons Convention on Contracts for the

International Sale of Goods and the Uniform Computer
Information Transactions Act shall not apply to this
Agreement. The Software is controlled-by U.S. Export
Regulations, and it may not be exported to or used by
embargoed countries or individuals.

Entire Agreement. This Agreement and the accompanying
ClearGov Service Order(s), together, constitute a valid and
binding agreement between the Parties and are intended to
be the Parties’ complete, integrated expression of the terms
of their agreement with respect to the ClearGov Service, and
any prior agreements or understandings with respect to such
subject matter are superseded hereby and fully merged
herein.

Assignment. Neither Party will assign this Agreement in whole
or in part to any third party without the prior written consent
of the other Party; provided, however, either Party may
assign this Agreement without such consent to any subsidiary
or parent company of such Party or to any successor by way
of any merger, consolidation or other corporate
reorganization of such Party or sale of all or substantially all of
the assets of such Party or to an entity that assumes, by sale,
license or otherwise, the business activities that are the
subject of this Agreement, provided that such subsidiary or
parent company or successor assumes or is otherwise fully
bound by all of the obligations of the assigning Party under
this Agreement.

Marketing Materials. Customer agrees that ClearGov may
utilize Customer’s name solely to identify it as a ClearGov
Customer on the ClearGov Web site;. in client lists and other
marketing materials. Any other uses of Customer’s name
and/or logo (other than as included in the content and/for
other items furnished to ClearGov by Customer) shall require
Customer’s prior written consent.

Insurance. ClearGov shall maintain commercial general
liability insurance and auto liability insurance in amounts that
are consistent with industry standards. ClearGov shall
maintain Warker's Compensation insurance as required by
law.

No Baycott of Israel. ClearGov hereby certifies that ClearGov
is not currently engaged in and shall not, for the duration of
the Term of this Agreement, engage in a boycott of goods or
services from the.State of Israel; companies doing business in
or with the State of Israel or-authorized by, licensed by or
organized under the laws of the State of Israel; or persons or
entities doing business in the State of Israel.

Jurisdiction. This Agreement shall be governed by the
applicable laws in the Customer State, without regard to
conflict of laws rules. Any dispute, claim or controversy arising
out of or relating to this Agreement or the breach,
termination, enforcement, interpretation ar validity thereof,
including the determination of the scope or applicability of this
agreement to arbitrate, shall be determined by arbitration in
the Customer State hefore a panel of three arbitrators. Such
arbitration.shall be administered by JAMS pursuant ta JAMS'
Streamlined Arbitration Rules and Procedures. Judgment on
an award, if any, may be entered:in any court having
jurisdiction, This clause shall not preclude parties from

.seeking provisional remedies in aid of arbitration from a court

of appropriate jdrisdictio'n. The Parties acknowledge that this
Agreement evidences a transaction involving interstate
commerce. Notwithstanding the provision with respect to-
applicable substantive law, any arbitratioh conducted
pursuant to the terms of this Agreement shall be governed by
the Federal Arbitration Act (9 U.S.C,, Secs. 1-16).

Force Majeure, If the performance of this Agreement or any
obligations hereunder is prevented or interfered with by

8.9)

|

|

1

reason of fire or other casualty or accident, strikes or fabor
disputes, war or other violence, any law, proclamation,
regulation, or requirement of any government agency, or any
other act or condition beyond the reasonable control of a
Party hereto, that Party upon giving prompt notice to the

* other Party shall be excused from such performance during

such occurrence.

Notices. All notices, requests, or othar communications
between the Parties that are required or permitted hereunder .
will be Tn writing and will be given by: (a) delivery in person

or by prepaid courier service with a nationally recognized
courier company, {b) delivery by registered or certified mail,
postage prepaid, return receipt requested, (c) by confirmed
fax, or (d) email to the address and/or fax number set forth in

- the applicable CiearGov Service Crder. A Party may change

the street or email address or fax number to which notice is
to be sent by giving written notice of such change. Notices
will be deemed given when received as evidenced by
verification from the courier company, the mail or email
receipt or fax confirmation.

8.10) Titles & Subtitles. The titles and subtitles in this Agreement

Service Agreement ver. 12.19.20

are used for convenience only and are not to be considered in
construing it
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St. Johns County Board of County Commissioners

Purchasmg Dlwsnon

NOTICE OF INTENT TO AWARD
January 25, 2022

RE:  RFP 22-28; Financia! Plan Automation & Dashboard

Please be advised that the Purchasing Division of St. Johns County is issuing this notice of its Intent to-
Award a contract with ClearGov, Inc., as the highest ranked firm under RFP 22-28; Financial Automation
& Dashboard. This notice will remain posted until 10:30 AM, Friday, January 28, 2022.

Aniy person (including any bidder or proposer) who is, or claims to be, adversely affected by the County's
decision or proposed decision shall file a written Notice of Protest with the Purchasing Division of St. Johns
County within 72 hours after the posting of the notice of decision or proposed decision. Failure to file a
Notice of Protest within the time prescribed in Section 304.10 of the St. Johnis County Purchasing Manual
(the Bid Protest Procedure), or failure to post the bond or other security required by the County within
* the time allowed for filing a bond, shall constitute a waiver of proceedings and a waiver of the right to
protest. The protest procedures may be obtained from the Purchasmg Division and are included in the
County’s Purchasing Procedure Manual, All of the terms and ‘conditions of the County Purchasing
Procedure Manual are incorporated herein by reference and are fully binding. ’

Should the Purchasing Division receive no protests in response to this notice, an agenda item will be
submitted to the St. Johns County Board of County Commissioners for their consideration and subsequent
approval to negotiate, and upon successful negotiations, execute a contract.

Please forward all correspondence, requests or inquiries directly to my attentior at the information
provided below.

Sincerely,
St. Johns County, FL

N ,o<rd of County C'Q ners
\ ’\ \b\\%b Date:

County h&pre}entatlve Signature

. Leigh A. Daniels, CPPB
Purchasing Manager
(904} 209-0154 — Direct
(904) 209-0150 — Main
‘Idaniels@sicfl.us

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




ST. ]OHNS COUNTY FL
PURCHASING DIVISION
500 San Sebastian View
St. Augustine, Florida 32084

INTEROFFICE MEMORANDUM

TO: Jesse Dunn, Ditector, Office of Management & Budget
FROM: Jaime Locklear, Asst. Director, Purchasing & Contracts
SUBJECT:  RFP No. 22-38; Financial Plan Automation & Dashboard

DATE: January 24, 2022

Please review, evaluate and make a wiitten recommendation for this project. Also, indicate the budgeted
amount for this item along with the appropriate charge code and return to my attention as soon as
possible.

( . 1"
' v

oy

Please let me know if I can assist your department in any other way.

Depattment Head Apptoval _ \i/r)/ék - \
Date l\\'l\"\\l_z- \ Q
Budget Amount | (F_]O(JCDC—“ |
Account Funding Tide ____ @t h?¥
Funding Charge Code OCOL- sSto2,
Award to CleaeGov

Award Amount




EVALUATION SUMMARY SHEET
ST. JOHNS COUNTY, FLORIDA

Date: January 24, 2022

RFP No: 22-28; Financial Plan Automation & Dashboards
Evaluation Summary - Demanstration & Proposals

EVALUATOR| EVALUATOR |EVALUATOR} EVALUATCR

] Wade Andrea |, . oo -
FIRM Proposal Total | Jesse Dunn Schroeder Matzke Wylie Thibault] TOTAL RANK COMMENTS
ClearGov, Inc 427.2 30.0 31.0 33.0 30.0 5512 1
IGM Technology Corp. 390 20.0 220 28.0. 20.0 4800 2

[/"\B N “\\ e N
\ NN \%\\X‘A’s
S \'\\’H\-Q,

APPROVED: Leigh A. Daniels, Purchasing Manager "\\J
APPROVED: " ' Jesse Dunn, OMB Director
Posted to Demandstar:  January 25, 2022

~3

\

NOTE: A o/
THE RANKING SHOWN ABOVE SHALL BE FOLLOWED UNLESS SPECIAL CONDITIONS MBRIT A CHANGE IN THE NEGOTIATING ORDER, IN THIS CASE, THE SPECIAL
CONDITIONS MUST BE EXPLAINED IN DETAIL AND ATTACHED TO THIS EVALIUAJ:Lomsu MARY SHEET. '

ANY RESPONDENT ADVERSELY AFFECTED BY AN INTENDED DECISION WITH RESPECT TO ANY SOLICITATION, SHALL FILE WITH THE ST. JOHNS COUNTY PURCHASIN
DIVISION, AWRITTEN NOTICE OF INTENT TO FILE A PROTEST NOT LATER THAN SEVENTY-TWO (72) HOURS (EXCLUDING SATURDAY, SUNDAY, AND COUNTY-OBSERY
HOLIDAYS) AFTER THE POSTING OF A NOTICE OF INTENT TO AWARD. PROTEST PROCEDURES MAY BE OBTAINED FROM THE DESIGNATED POINT IN THE RFP.




