Contract Number:
(Dept., Division, FY, #)
Authority:

County of Solano ] Dept Head Execute

n CAOE t
Contract Review Worksheet oS pare
pproval Required

NOTE: Please review all instructions on the back of this worksheet before you begin processing.

1. Department/Division: General Services / Support Services 2. Date: 08/07/2024
3. Contract Administrator:  Megan M. Greve 4. Phone Ext: 7900
5. Contract Attributes: Original [0 Amendment/Change Order
X di
g’észgu‘et”re Bid/RFP Required?  Sole Source Contract? e el osce P o
O vesX No [0 YEs K NO B '
[1 Intergovernmental
[ Personal/Professional Sves | Bid/RFP No: Contract No:
[0 Purchase of Goods
[0 Lease Date: Date: [
[0 Construction . o . . .
X Other - Software Please attach copy of Bid/RFP or justification. Please attach copies of original/amendments.
6. Description of Contract: EMR/Unlimited Workflow Software Services Agreement
EIN - On File
7. Name of Contractor: OpenGov 8.
SSN - -
" Is Contractor a California Public Pension Plan Retiree? [] YES X NO
" Ifyes: Name of Public Pension Plan: Date of Retirement:
Does Contractor have a personal relationship in a direct line of supervision in your Department? [J YES NO
If yes, please describe relationship:
10, Does Contractor have a personal relationship with someone in another Department? [ YES X NO
If yes, please provide Department and describe relationship:
11. Has County contracted with Contractor previously during this fiscal year? X YES ] NO
Please list County department if other than the department listed on number 1 above.
19, Bffsstive Dute: OrlAgmal Contract:07/01/2024 13, Terlm.natlon Date: 06/30/2027
This amendment: By this amendment: /
14. Contract Budget: 15. Payment Terms: 16.  Source of Funds:
Original Contract Amount: ~ $ 380,191.50 . [] Fed/State Grant
Xl Prepaid [] Fed/State Funding
Total of Previous g 0 [0 Arrears [] Monthly [0 County
Amendments: O Specify:
Quarterly
Current Amendment: $ 0 XI Fixed [0 Progress Fed Catalog No:
] Actual X Other
: o AB/SB
Total Amount of Contract ~ $ 380,191.50 [] Estimate State Legislation:
17. Fund: 001 5§§‘§et 1102 Sub-object: 3271 18.  Current Appropriation Sufficient? [X] YES []NO
19. Proposed Board of Supervisors Agenda Date, if required. Please attach agenda summary and ATR request. 8/27/24  24-593

Please review as to form. Leveraging NASPO Cooperative Contract AR2472 and previous SSA for CFIP. Contract is to

20. R k : : : g
emarks — continue software services for the EMR workflow and future workflows for General Services within the contract terms.

21. Signature Route:

Mpion MG M. Caﬂm/\mg

Department Contract Administrator Dated County Counsel Dated
Amﬁum?
HR Analyst (for Contract Employees) or Dated CAO Analyst Dated

Risk Mgmt (for insurance changes) if applicable

Rev 04/17/2019
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(3) OPENGOV

Order Form Number: 0G-00802451
Created On: 11/30/2023
Order Form Expiration: 1/31/2024
Subscription Start Date: 7/1/2024
Subscription End Date: 6/30/2027

OpenGov Inc.

Attachment A

660 3rd Street, Suite 100
San Francisco, CA 94107

United States

Prepared By: Julian Jackson
Email: Jjackson@opengov.com

Contract Term: 36 Months

Customer Information

Customer: County of Solano, CA

Bill To/Ship To: 675 Texas Street, Suite 6500
Fairfield, CA 94510
United States

Order Details

Billing Frequency: Upfront
Payment Terms: Net Thirty (30) Days

SOFTWARE SERVICES:
Product / Service

Administrative Workflows - General Services Agency

Administrative Workflows - General Services Agency

Administrative Workflows - General Services Agency

Serivce Terms
Service Date: Amount:
July 1, 2024 $380,191.50
Order Form Legal Terms

Contact Name: Megan Greve

Email: mmgreve@solanocounty.com

Start Date

7/1/2024

7/1/2025

7/1/2026

End Date

6/30/2025

6/30/2026

6/30/2027

Annual Fee

$120,600.00

$126,630.00

$132,961.50

Annual Subscription Total: See Billing Table

This Order Form is entered into between OpenGov, Inc. (“OpenGov™), and you, the entity identified above (“Customer”), as of the date last signed below ("Effective Date"). This Order Form includes and incorporates the
OpenGov Software Services Agreement, signed between the parties, effective May 23, 2023 and attached to this Order Form (*SSA™) and the attached Statement of Work (“SOW”).
Unless otherwise specified above, fees for the Software Services and Professional Services shall be due and payable, in advance, on the Effective Date. By signing this Order Form, Customer acknowledges that it has reviewed,

and agrees to be legally bound by, the Order Form and all documents incorporated into this Order Form.

County of Solano, CA

(Aug 28, 2024 08:24 PDT)

Name:
William Emlen
Title:
" cao
Date

" Aug 28,2024

OpenGov, e DocuSigned by:

Signature: SM L’_V‘MLV'

ASAEEE18447C445

Name: Sgm Kramer

Tl syp, Finance

Dae: 8/7/2024
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OPENGOV SOFTWARE SERVICES AGREEMENT

OPENGOV SOFTWARE SERVICES AGREEMENT

This Software Services Agreement (this "Agreement’) is entered into by OpenGov, Inc., a Delaware corporation
with a principal place of business at 6525 Crown Blvd #41340, San Jose, CA 95160 ("OpenGov’) and the
customer listed on the signature block below (“Customer”), as of the date of last signature below (the “Effective
Date"). This Agreement sets forth the terms under which Customer will be permitted to use OpenGov's hosted
software services.

1. DEFINITIONS

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

‘Documentation” means the documentation for the Software Services at the Customer Resource Center
page found at https://opengov.zendesk.com.

“Feedback” means suggestions, comments, improvements, ideas, or other feedback or materials regarding
the Software Services provided by Customer to OpenGov, including feedback provided through online developer
community forums.

“Initial Term” means the initial license term specified in number of years on the Order Form, commencing on
the Effective Date.

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

“Order Form" means OpenGov's Software Services order form that: (a) specifies the Software Services
provided by OpenGoyv; (b) references this Agreement; and (c) is signed by authorized representatives of both
parties.

“Renewal Term"” means each additional renewal period, which shall be for a period of equal duration as the
Initial Term, for which this Agreement is extended pursuant to Section 7.2.

2. SOFTWARE SERVICES, SUPPORT AND PROFESSIONAL SERVICES

2.1 Software Services. Subject to the terms and conditions of this Agreement, OpenGov will use
commercially reasonable efforts to perform the software services identified in the applicable Order Form entered
into by OpenGov and Customer (“Software Services”).

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

the applicable Order Form and this Agreement.

2.3 Professional Services.

(a) If OpenGov or its authorized independent contractors provides professional services to Customer, such
as implementation services, then these professional services will be described in a statement of work (“SOW")
agreed to by the parties (the “Professional Services”). Unless otherwise specified in the SOW, any pre-paid
Professional Services Fees must be utilized within one (1) year from the Effective Date. Any unused pre-paid
Professional Services Fees shall be forfeited.

(b) Unless the SOW provides otherwise, all reasonable travel expenses, pre-approved by Customer and
incurred by OpenGov in performing the professional services will be reimbursed by Customer. Travel expenses

Revised May 10, 2023 dp
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Include cost of coach airfare travel round trip from the individual's location to Customer's location, reasonable
hotel accommodations, ground fransportation and meals,

& RESTRICTIONS AND RESPONSIBILITIES

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

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

4, INTELLECTUAL PROPERTY RIGHTS; LICENSE GRANTS; ACCESS TO CUSTOMER DATA

4.1 Software._Services. OpenGov retains all right, title, and interest in the Software Services and all
Intellectusal Property Rights in the Software Services. The look and feel of the Software Services, including any
oustorn fonts, graphics and button icons, are the property of OpenGov and Customer may not copy, Imitate, or
use them, In whole or in part, without OpenGov's prior written consent, Subject to Customer’s obligations under
this Agreement, OpenGav hereby grants to Customer a non-exclusive, royalty-free license during the Term to use

the Software Services.

4.2 Customer Datg. Customer refains all right, title, and interest in the Customer Data and all Intellectual
Property Rights therein. Customer hereby grants to OpenGov a non-exclusive, royalty-free license to, and permit
its partners (which include, without imitation the hosting providers of the Software Services) to, use, store, edit
and reformat the Customer Data, and to use Customer Data for purposes of sales, marketing, business
development, product enhancement, customer service, or for analyzing such data and publicly disclosing such
analysis (“Insights”); provided that in all suich uses Customer Data Is rendered anonymous such that Customer Js
no longer identifiable. :

4,3  Access fo Customer Data, Customer may download the Customer Data from the Software Services at
any time during the Term, other than during routine software maintenance periods. OpenGov has no obligation to

raturn Customer Data to Customer.

4.4 Feedback. Customer hereby grants to OpenGov a non-exclusive, royalty-free, irrevacable, perpetual,
worldwide license to use and incarporate into the Software Services and Documentation Customer's Feedback.
OpenGov will exclusively own any improvements or modifications to the Software Services and Documentation
based on or derived from any of Customer's Feedback including all Intellectual Property Rights in and to the

improvements and maodifications.

5. CONFIDENTIALITY

5.1 Each party (the “Recelving Party”) agrees not to disclose any Confidential Information of the other party
(the “Disclosing Party”) without the Disclosing Party’s prior wriften consent, except as provided below. The
Receiving Party further agrees: (a) to use and disclose the Confidential Information only In connection with this
Agreement; and (b) to protect such Confidential Information using the measures that Receiving Party employs
with respect to its own Confidential Information of a similar nature, but in no event with less than reasonable care.
Notwithstariding the above, the Recelving Party may disclose Confidential Information to the extent required by
law or court order, provided that prior written notice of such required disclosure and an opportunity to oppose or

limit disclosure is given to the Disclosing Party.

-
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6.2  "Confidential Information" means all confidential business, technical, and financial information of the
disclosing party that is marked as "Confidential” or an equivalent designation or that shotld reasonably be
understaod to be confidential given the nature of the information and/or the circumstances surrounding the
disclosure (including the terms of the applicable Software Agreement). OpenGov's Confidential Informatior:
includes, without limitation, the software underlying the Software Services and all Documentation.

5.3 Notwithstanding the foregoing, “Confidential Information” does not include: (a) “Public Data,” which Is
data that the Customer has previously released to the public, would be required to release to the public, upon
request, according to applicable federal, state; or local public records laws, or Customer requests OpenGov make
avallable to the public in conjunction with the Software Sérvices. Confidential Infarmation does not include (b)
information that has become publicly known through no breach by the recelving party; (c) information that was
rightfully received by the Receiving Party from a third party without restriction on use or disclasure; or (d)
:n‘;ormatiion Independently developed by the Recelving Party without access to the Disclosing Party's Confidential
nformation,

6. PAYMENT OF FEES

6.1 ees; Invo i Payment: Expenses.

(a1) Fees, The fees for the Software Services for the Initlal Term and any Renewal Term (“Software
Services Fees”) and the fees for Professional Services (‘Professional Services Fees”) are set forth in the
applicable Order Form. Software Services Fees and Professional Services Fees shall hereafter be referred to as
"Fees". Except to the extent otherwise expressly stated in this Agreement or in an Order Form, (i) all obligations to
pay Fees are non-cancelable and all paymeants are non-refundable, (li) Customer must pay all Fees due under all
Order Forms and SOW within thirty (30) days efter Customer receives each invoice (invoices are deemed
received when OpenGov emalls them to Customer's designated billing contact); (iil) the Software Service Fee
shall be due annually in advance, and (Iv) Customer must make all payments without setoffs, withholdings or
deductions of any Kind.

(b) (=) e & Price Ad . OpenGoy shall increase the Fees payable for the
Software Services during any Renewal Term by 6% each year of the Renewal Tarm,

(c) voicing. al ent, OpenGov will inveioe the Customer according to the Billing Frequency listed
on the Order Form, Gustomer shall pay all invoices according to the Payment Terms listed on the Order Form,

(d) Travel Expenses. Unless the SOW provides otherwlse, OpenGov will invoice Customer for travel
expenses, pre-appraved by the Customer, ingurred in connection with each SOW as they are incurred, Customer
shall pay all such valid Invoices within thirty (30) days of receipt of invoice. Each invoice shallinclude receipts for
the travel expenses listed on the Invoige.

(e)

amer Delays. On Hold Fee

I On_Hold Noflce. Excluding delays caused by Force Majeure as described in Section 10.8, if
OpenGov determines that GCustomer's personnel or contractors are not completing Customer's
responsibilities described in the applicable SOW tfimely or accurately, OpenGov shall promptly, but in no
event more than thirty (30) days from the date of such determination deliver to Customer a notice (an “On
Hold Notice”) that (A) designates the Professional Services to be provided to the Customer as “On Hold",
(B) detall Custorner's obligations and responsibllities necessary for OpenGov to continue performing the
Professional Services, and (C) specify the Customer shall be invoiced for-lost time in production (e.q.
delayed or lost revenue resulting from rescheduling work on other projects, delay in receiving milestone
payments from Customer, equipmerit, hosting providers and human resources idle) for a fee equal to 10% of
the first year Software Service Fee (the "On Hold Fee”).

H. Effects..of On_Hold Nofice. Upon issuing an On Holfd Notice, OpenGov shall be entifled,
without penalty, to (A} reallocate resources otherwise reserved for the performance of the Professional
Services, and (B) stop or caused to be stopped the Professional Services to be provided to the Customer
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until the Customer has fulfillad its obligations as set forth in the On Hold Notice. OpenGav shall remove the
"On Hold" status, only upon Customer’s fulfiliment of its obligations set out In the On Hold Notice, including
payment of the On Hold Fee. Upon Custorrer's fulfillment of lts obligations in the On Hold Natioe, OpenGov
may, In its sole discretion, extend the timeline to complete certain Professional Services up to six (6) weeks,
depending on the avanlablllty of qualified team resources (OpenGov cannot guarantee that these team
resources will be the same as those who were working on the project prior to it being placed On Hold).
OpenGov shall bear no liability or otherwise be responsible for delays in the provision of the Professional
Services occasioned by Customer's failure to complete Customer's responsibllities or adhere to a Customer
schedule which were brought to the attention of the Customer on a timely basis, unless such delays result,
directly or indirectly from the failure of OpenGov or its authgrized independent contractors to perform the
Professional Services in accordance with this Agreement or applicable SOW,

8.2 - Consequences of Non-Payment. if Customer fails to make any payments required under any Order Form
or SOW, then in addition to any other rights OpenGov may have under this Agreement or applicable law, (&)
Customer will owe late interest penalty of 1.6% of the outstanding balance per month, or the miaximum rate
permitted by law, whichever is lower and (b) If Custormer's account remains delinquent (with respact to payment of
a valid invoice) for thirly (30) days after receipt of a delinguency notice from OpenGov, which may be provided via
emall to Customer's designated billing contact, OpenGov may temporarily suspend Customer's access to the
Software Service for up to ninety (20) days to pursue good faith negotiations before pursuing termination in
accordance with Section 7. Custorner will continue to incur and owe all applicable Fees Irrespective of any such

Service suspension based on such Customer delingquency.

6.3  Taxes. All Fees under this Agreement are exclusive of any applicable sales, value-added, use or other
taxes ("Sales Taxes"), Customer is solely responsible for any and all Sales Taxes, not including taxes based
solely on OpenGov's net income. If any Sales Taxes related ta the Fees under this Agreement are found at any
time to be payable, the amount may be billed by OpenGov to, and shall be paid by, Customer. If Customer falls to
pay any Sales Taxes, then Customer will be liable for any related penalties or interest, and will indemnify
OperiGov for any llability or expense incurred in connegtion with such Sales Taxes. In the event Customer or the
transactions contemplated by the Agresment are exempt from Sales Taxes, Customer agrees to provide
OpenGov, as evidence of such tax exempt status, proper exemption overtificates or other documentation

acceptable to OpehGov.
7. TERM & TERMINATION

7.1 Jerm, Subject to compliance with all terms and conditions, the term of this Agreement shall commence on
the Effective Date and shall continue untll the Subscription End Date specified on the Order Form {the “Initial
Term") unless svoner terminated pursuant to Section 7.3 below.

7.2 Renewal. This Agreement shall automatically renew for another period of the same duration as the Initial
Term (the "Renewal Term” and together with the Initial Term, the “Term"), unless either party nofifies the other
party of its intent not to renew this Agreement In writing no less than thirty (30) days before the end of the Initial
Term.

7.3 Termination. Neither party shall have the right to terminate this Agreement without a legally valid cause. If
elther party materially breaches any term of this Agreement and fails to cure such breach within thirty (30) days
after notice by the non-breaching party (ten (10) days in the case of non-payment), the non-breaching party may
terminate this Agreement. After the first full calendar year of this Agresment, Customer may terminate this
Agreement if it does not appropriate funds to continue this Agreement in a future fiscal year. To invoke termination
under this Section, the Custormer's staff responsible for the management of this Agreement must use good faith
efforts to secure the appropriate funds for the next year's fees, and provide 90 days’ written notice of the
non-appropriation before the date that the following year’s fess are due, Gustomer may not terminate for
non-appropriation if it acquires similar products or services or requests a proposal for similar products or services.

7.4 Effect of Termination.

(a) In_General. Upon termination pursuant to Section 7.3 or explration of this Agreement pursuant to
Bection 7.1: (a) Custorner shall pay in full for all Software Services and Professional Services performed up fo and
including the effective date of termination or expiration, (b) all Software Services provided to Customer hereunder
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shall immediately terminate; and (c) each parly shall return to the other party or, at the other party's option,
destroy all Confidential Infarmation of the other party in its possession.

(b)  Deletion of Customer Data. Unlass otherwise requested pursuant to this Section 7.4(b), upon the
explration or termination of this Agresment the Customer Data, excluding any Insights, shall be deleted pursuant
to OpenCov's standard data deletion and retention practices. Upon written request, Customer may request
deletion of Customer Data, excluding any Insights, prior to the date of termination or expliration of this Agreement,
Buch request must be addressed to "OpenGov Vice President, Customer Success” at OpenGov's address for
notice described at Section 10, S ' o

7.5 Survival. The following sections of this Agreement shall survive termination: Section & (Confidenttality),
Section 6 (Payment of Fees), Section 7.4(b) (Deletion of Customer Data), Section 8.3 (Warranty Disclaimer),
Section @ (Limitation of Liability) and Section 10 (Miscellaneous).

8. REPRESENTATIONS AND WARRANTIES; DISCLAIMER

81  ByOpenGov.

(a) General Warranty. OpenGov represents and warrants that: (i) it has all right and authority necessary to
enter info and perform this Agreement; and (i) the Professional Services, if any, will be performed in a
professianal and workmanlike manner In accordance with the related statement of work and generally prevailing
industry standards, For any breach of the Professional Services warranty, Customer's exclusive remedy and
OpenGov's entire liability will be the re-petformance of the applicable services. If OpenGov Is unable to
re=perform all such work as warranted, Customer will be entitled to recover all fees paid to OpenGov for the
deficlent work, Customer must make any claim under the faregoing warranty to OpenGov in writing within ninety
(90) days of performance of such work in order to receive such warranty remedies.

(b) Software Services Warranty, OpenGov further represents and warrants that for a period of ninety (90)
days, the Software Services will perform in all material respects in accordance with the Documentation. The
foregeing warranty does not apply to any Software Services that have been used In a manner other than as set
forth In the Dacumentation and autherized under this Agreement. OpenGov does not warrant that the Software
8ervices will be uninterrupted or error-fres. Any claim submitted under this Section 8.1(b) must be submitted in
writing to OpenGov during the Term. OpenGov's entire liability for any breach of the forggoing warranty s to repair
or replace any nonconforming Software Services so that the affected portian of the Software Services operates as
warranted or, if OperiGav Js unable to do so, terminate the license for such Software Services and refund the
pre-paid, unused portion of the Fee for such Software Serviges,

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

83  Disclaimer. OPENGOV DOES NOT WARRANT THAT THE SOFTWARE SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT
MAY BE OBTAINED FROM USE OF THE SOFTWARE SERVICES. EXGEPT AS SET FORTH IN THIS
SECTION 8, THE SOFTWARE SERVICES ARE PROVIDED "AS 1" AND OPENGOV DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF
MERGHANTABILITY, TITLE, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT,

9. LIMITATION OF LIABILITY

9.1 By _Type, NEITHER PARTY, NOR ITS SUPPLIERS, OFFICERS, AFFILIATES, REPRESENTATIVES,
CONTRACTORS OR EMPLOYEES, SHALL BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY
SUBJECT MATTER OF THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, OR
OTHER THEORY: (A) FOR ERROR OR INTERRUPTION OF USE OR FOR LOSS OR INACCURACY QF DATA
OR CO8T OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES OR LOSS OF BUSINESS; (B) FOR
ANY INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES; OR (C)
FOR ANY MATTER BEYOND SUCH PARTY'S REASONABLE CONTROL, EVEN IF SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE,
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9.2 By Amount. IN NO EVENT SHALL EITHER PARTY'S AGGREGATE, CUMULATIVE LIABILITY FOR ANY
CLAIMS ARISING QUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT EXCEED THE FEES PAID BY
GUSTOMER TO OPENGOV (OR, IN THE CASE OF CUSTOMER, PAYABLE) FOR THE SOFTWARE SERVICES
UNDER THIS AGREEMENT IN THE 36 MONTHS PRIOR TO THE ACT THAT GAVE RISE TO THE LIABILITY.

9.3 imitation of Liabllity Exclusions. The limitationis of liability set forth in Sections 9.1 and 9.2 above do not
apply to, and each party accepts liability to the other for: (a) claims based on either party’s intentional breach of its
obligations set forth in Section & (Confidentiality), (b) claims arising out of fraud or willful misconduct by either
party and (c) either party's unauthorized use; distribution, or disclosure of the other party's intellectual property.

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

10.  MISCELLANEOUS

101 Logo Use. OpenGov shall have the right to use and display Customer’s logos and trade names for
marketing and promotional purposes in connection with OpenGov's website and marketing materials, subject to

Customer's trademark usage guidelines provided to OpenGov.

10.2  Notice, Ordinary day-to-day operational communications may be conducted by email, live chat or
telephone communications. However, for notices, including legal notices, required by the Agreement (in Sections
where the word "notice” appears) the parties must communicate more formally in a wiitihg given by personal
delivery, by pre-paid first-class mail or by overnight courier to the address specified in the most recent Order Form
(or such other address as may be specified in writing In accordance with this Section),

10.3  Antisuorruption, OpenGov has not offered or provided any bribe, kickback, iflegal or improper payment,
gift, or thing of value to any Customer personnel in connection with the Agreement, other than reasonable gifts
and entertainment provided Customer in the ordinary course of business. If OpenGov become aware of any
violation of the abave restriction then QpenGov shall promptly notify Customer.

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

10.6  Eqree Majeure, Neither party shall be held responsible or liable for any losses arising out of any delay or
failure In performance of any part of this Agreement, other than payment obligations, due to any act of god, act of
governmental authority, or due to war, riot, labor difficulty, failure of performance by any third-party service,
utilities, or equipment provider, or any other cause beyond the reasonable control of the party delayed or
prevented from performing. .

106  Severability: Waiver, If any provision of this Agreement is found to be unenforcgable or invalid, that
provision will be limited or eliminated to the minimum extent necessary so that this Agreement will ofherwise
rernain in full force and effect and enforceable. Any express walver or failure to exercise promptly any right urder
this Agreement will not create a continuing waiver or any expectation of non-enforcement. There are no third-party
beneficiaries to this Agreement.

10.7  Assignment. Except as set forth in this Section, neither party shall assign, delegate, or otherwise transfer
this Agreement or any of its rights or obligations to a third party without the other party's prior written consent,
which consent shall not be unreasonably withheld, conditioned, or delayed. Either party may assign, without such
consent but upon written nofice, its rights and obligations under this Agreement to: (i) its-corporate affiliate; or (i)
any entity that acquires all or substantially all of its capital stock or its assets related to this Agresment, through
purchase, merger, consolidation, or otherwise, Any other attempted assignment shall be void. This Agreement
shall inure to the benefit of and bind each party’s permitted assigns and successors.

10.8  Independent Contractors, No agency, partnership, joint venture, or employment is created as a result of
this Agreement and neither parly has any authority of any kind to bind the other party In any respéct.
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