RESOLUTION NO. 30479

A RESOLUTION AUTHORIZING THE ADMINISTRATOR
FOR THE DEPARTMENT OF ECONOMIC AND
COMMUNITY DEVELOPMENT, IN CONJUNCTION WITH
THE CITY TREASURY DEPARTMENT, TO RENEW AN
AGREEMENT, IN  SUBSTANTIALLY THE FORM
ATTACHED, WITH OPENGOV.INC. (FORMERLY
VIEWPOINT GOVERNMENT SOLUTIONS) FOR
OPERATING SOFTWARE FOR THE LAND DEVELOPMENT
OFFICE FOR THE SECOND YEAR OF A THREE (3) YEAR
TERM, WITH AN OPTION TO RENEW FOR AN
ADDITIONAL ONE (1) YEAR TERM, FOR A TOTAL OF
THREE (3) YEARS, IN THE AMOUNT OF ONE HUNDRED
FIFTY-TWO THOUSAND THREE HUNDRED TWENTY AND
80/100 DOLLARS ($152,320.80).

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF CHATTANOOGA,
TENNESSEE, that it is hereby authorizing the Administrator for the Department of Economic
and Community Development, in conjunction with the City Treasury Department, to renew an
agreement, in substantially the form attached, with OpenGov.Inc. (formerly ViewPoint
Government Solutions) for operating software for the Land Development Office for the second
year of a three (3) year term, with an option to renew for an additional one (1) year term, for a
total of three (3) years, in the amount of $152,320.80.

ADOPTED: September 15, 2020

/mem

30479



OpenGov Inc. 955 Charter Street
Redwood City, CA 94063
United States

Order Form Number: OG-00004712 Sales Representative: Julian Jackson
Created On: 07/30/2020 Email: jjackson@opengov.com
Order Form Expiration: 08/31/2020 Contract Terms (Years) : 1.00

Subscription Start Date: 09/01/2020
Subscription End Date: 08/30/2021

CustomerInformation

Customer: City of Chattanooga, TN Primary Contact: Dallas Rucker Billing Contact: Dallas Rucker
Bill To/Ship To: 101 E 11th St Email:drucker@chattanooga.gov Email: drucker@chattanooga.gov
Chattanooga, Tennessee 37402-4247 Phone:4236435802 Phone:4236435802

United States
Order Details

Billing Frequency: Annual Description:
Payment Terms: Net 30

SOFTWARE SERVICES

Product Start Date End Date ?2?:?' Annual Contract Value Total
AutoFill Interffaces 6WDWH /LFHQVHV 09/01/2020 08/30/2021 1.00 $1,200.00 $1,200.00
AutoFill Interfaces  &LW\ 2UGLQDQFH DQG RU 1DWLRQDO &RGHV 09/01/2020 08/30/2021 1.00 $1,380.00 $1,380.00
Bluebeam Integration 09/01/2020 08/30/2021 1.00 $2,760.00 $2,760.00
Esri ArcGIS 09/01/2020 08/30/2021 1.00 $1,380.00 $1,380.00
FinancialIntegration 09/01/2020 08/30/2021 1.00 $2,760.00 $2,760.00
Flag Integration (per system) 09/01/2020 08/30/2021 1.00 $1,380.00 $1,380.00
MAT / Assessor System 09/01/2020 08/30/2021 1.00 $2,760.00 $2,760.00
Fermiung, Licensing ana coue criorcemernt— uriimitea service
Areas 09/01/2020 08/30/2021 1.00 $129,940.80 $129,940.80
Permitting, Licensing and Code Enforcement — 7HVW (QYLURQPHQW 09/01/2020 08/30/2021 1.00 $3,600.00 $3,600.00
Rarnrd Nata Evnnrt
Record Data Export 09/01/2020 08/30/2021 1.00 $2,400.00 $2,400.00
09/01/2020 08/30/2021 1.00 $2,760.00 $2,760.00

Software Services Total: 152,320.80

Order Form Legal Terms

Welcome to OpenGov! Thanks for using our Software Services. This Order Form is entered into between OpenGov, Inc., with its principal place of business at 955
Charter Street, Redwood City, 94063 (“OpenGov”), and you, the entity identified above (“Customer”), as of the Effective Date. This Order Form includes and
incorporates the OpenGov Software Services Agreement ("SSA") executed by the parties and attached, or if no such SSA is executed or attached, the SSA

at https://opengov.com/terms-of-service and the applicable Statement of Work ("SOW") incorporated herein in the event Professional Services are purchased. The
Order Form, SSA and SOW shall hereafter be referred to as the "Agreement”. 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 Agreement, Customer acknowledges that it has reviewed, and agrees to be
legally bound by, the OpenGov Terms and Conditions. Each party’s acceptance of this Agreement is conditional upon the other’s acceptance of the terms in the
Agreement to the exclusion of all other terms.

City of Chattanooga, TN OpenGov,Inc.
Signature: Signature:
Name: Name:

Title: Title:

Date: Date:
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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 955 Charter Street, Redwood City, California 94063 (“OpenGov”) and the
City of Chattanooga, a Tennessee municipal corporation with its principal address at 101 E. 11" Street, Chattanooga,
TN 37402 (“Customer”), as of the date the Customer’s authorized signatory signs this Agreement 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 OpenGov; (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. 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.

2.3 Customer Terms and Conditions. In addition to the terms and conditions herein, the Software Services shall be
governed by the City of Chattanooga Purchase Order Standard Terms and Conditions (Revised 07/18/2018)
(“Customer Terms and Conditions”) which are attached hereto as an Addendum and incorporated herein by reference.
In the event of a conflict between the terms and conditions herein and the Customer Terms and Conditions, the
Customer Terms and Coditions shall prevail.

2.4 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”). For Professional Services performed on a time and materials
basis, 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
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OPENGOV SOFTWARE SERVICES AGREEMENT

incurred by OpenGov in performing the professional services will be reimbursed by Customer. Travel expenses
include cost of coach airfare travel round trip from the individual’s location to Customer's location, reasonable hotel
accommodations, ground transportation and meals.

3. RESTRICTIONS AND RESPONSIBILITIES

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

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

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

4.1 Software Services. OpenGov retains all right, title, and interest in the Software Services and all Intellectual
Property Rights in the Software Services. The look and feel of the Software Services, including any custom fonts,
graphics and button icons, are the property of OpenGov 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,
OpenGov hereby grants to Customer a non-exclusive, royalty-free license during the Term to use the Software
Services.

4.2 Customer Data. Customer retains 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
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 such uses Customer Data is rendered anonymous such that
Customer is no longer identifiable.

4.3 Access to 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 return
Customer Data to Customer.

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

5.  CONFIDENTIALITY

5.1 Each party (the “Receiving Party”) agrees not to disclose any Confidential Information of the other party (the
“Disclosing Party”) without the Disclosing Party’s prior written 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. Notwithstanding
the above, the Receiving 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.

5.2 “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 should reasonably be
understood 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 Information
includes, without limitation, the software underlying the Software Services and all Documentation.
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OPENGOV SOFTWARE SERVICES AGREEMENT
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 available
to the public in conjunction with the Software Services. Confidential Information does not include (b) information
that has become publicly known through no breach by the receiving party; (c) information that was rightfully received
by the Receiving Party from a third party without restriction on use or disclosure; or (d) information independently
developed by the Receiving Party without access to the Disclosing Party’s Confidential Information.

6. PAYMENT OF FEES

6.1 Fees; Invoicing; Payment; Expenses.

(8) Eees. The fees for the Software Services for the Initial 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”.

(b) Inflation Adjustment. OpenGov shall increase the Fees payable for the Software Services during any
Renewal Term by 5% each year of the Renewal Term.

(c) Invoicing and Payment. OpenGov will invoice the Customer according to the Billing Frequency listed on
the Order Form. Customer shall pay all invoices according to the Payment Terms listed on the Order Form.

(d) Travel Expenses. Unless the SOW provides otherwise, OpenGov will invoice Customer for pre-approved
travel expenses incurred 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 shall include receipts for the travel expenses listed
on the invoice.

6.2 Credit Card Customers. If applicable, Customer will provide OpenGov with valid credit card information and
promptly notify OpenGov of any changes necessary to charge the credit card at biling@opengov.com. Please
update your credit card information when necessary. The provision of credit card information to OpenGov authorizes
OpenGov to charge the credit card for all applicable Fees plus a 3% credit card processing fee. OpenGov processes
credit card payments through a secure third party processing partner and does not take receipt of credit card
information itself.

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 to the Fees under this Agreement are found at any time to be
payable, the amount may be billed by OpenGov to, and shall be paid by, Customer. If Customer fails to pay any
Sales Taxes, then Customer will be liable for any related penalties or interest, and will indemnify OpenGov for any
liability or expense incurred in connection with such Sales Taxes. In the event Customer or the transactions
contemplated by the Agreement are exempt from Sales Taxes, Customer agrees to provide OpenGov, as evidence
of such tax exempt status, proper exemption certificates or other documentation acceptable to OpenGov.

7. TERM & TERMINATION

7.1 Term. Subject to compliance with all terms and conditions, the term of this Agreement shall commence on the
Effective Date and shall continue until the Subscription End Date specified on the Order Form (the “Initial Term”).

7.2 Renewal. Unless either party terminates this Agreement in writing no less than thirty (30) days before the end
of the Initial Term, this Agreement shall renew for another period of the same duration as the Initial Term (the
“‘Renewal Term” and together with the Initial Term, the “Term”).

7.3 Termination. If either 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.

7.4 Effect of Termination.

() In General. Upon termination or expiration of this Agreement: (a) Customer shall pay in full for all Software
Services and Professional Services performed up to and including the effective date of termination, (b) all Software
Services provided to Customer hereunder shall immediately terminate; and (c) each party shall return to the other
party or, at the other party’s option, destroy all Confidential Information of the other party in its possession.

(b) Deletion of Customer Data. If Customer requests deletion of its Customer Data in writing prior to the date
of termination or expiration of this Agreement, then OpenGov will permanently and irrevocably delete Customer
Rev.2018.01_200701_Chatanooga



mailto:billing@opengov.com

OPENGOV SOFTWARE SERVICES AGREEMENT
Data, excluding any Insights, stored by its cloud hosting provider within ten (10) days of the date of termination or
expiration of this Agreement. Such request must be addressed to “OpenGov Vice President, Customer Success”
at OpenGov’s address for notice described at Section 10.

7.5 Survival. The following sections of this Agreement shall survive termination: Section 5 (Confidentiality), Section
6 (Payment of Fees), Section 7.4(b) (Deletion of Customer Data), Section 8.3 (Warranty Disclaimer), Section 9
(Limitation of Liability) and Section 10 (Miscellaneous).

8. REPRESENTATIONS AND WARRANTIES; DISCLAIMER

8.1 By OpenGov.

(a) General Warranty. OpenGov represents and warrants that: (i) it has all right and authority necessary to
enter into and perform this Agreement; and (ii) the Professional Services, if any, will be performed in a professional
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-performance 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 deficient work. Customer
must make any claim under the foregoing 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
foregoing warranty does not apply to any Software Services that have been used in a manner other than as set
forth in the Documentation and authorized under this Agreement. OpenGov does not warrant that the Software
Services will be uninterrupted or error-free. 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 foregoing warranty is to repair
or replace any nonconforming Software Services so that the affected portion of the Software Services operates as
warranted or, if OpenGov is unable to do so, terminate the license for such Software Services and refund the pre-
paid, unused portion of the Fee for such Software Services.

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

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

9. LIMITATION OF LIABILITY

9.1 By Type. NEITHER PARTY, NOR ITS SUPPLIERS, OFFICERS, AFFILIATES, REPRESENTATIVES,
CONTRACTORS OR EMPLOYEES, SHALL BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT
MATTER OF THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, OR OTHER
THEORY: (A) FOR ERROR OR INTERRUPTION OF USE OR FOR INACCURACY OF DATA OR COST OF
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES OR LOSS OF BUSINESS; (B) FOR ANY
INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES; OR (C) FOR
ANY MATTER BEYOND SUCH PARTY’S REASONABLE CONTROL, EVEN IF SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE.
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OPENGOV SOFTWARE SERVICES AGREEMENT

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

9.3 Limitation of Liability Exclusions. The limitations of liability set forth in Sections 9.1 and 9.2 above do not apply
to, and each party accepts liability to the other for: (a) claims based on either party’s intentional breach of its
obligations set forth in Section 5 (Confidentiality), (b) claims arising out of fraud, willful misconduct, bodily injury,
including death, and property damage by either party and (c) either party’s unauthorized use, distribution, or
disclosure of the other party’s intellectual property.

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

10. MISCELLANEOUS

10.1 Logo Use. OpenGov shall 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
pre-approval in writing.

10.2 Notice. Ordinary day-to-day operational communications may be conducted by emalil, live chat or telephone
communications. However, for notices required by the Agreement (in Sections where the word “notice” appears)
the parties must communicate more formally in a writing 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 Anti-corruption. OpenGov has not offered or provided any bribe, kickback, illegal or improper payment, gift, or
thing of value to any Customer personnel in connection with the Agreement. If OpenGov become aware of any
violation of the above restriction then OpenGov shall promptly notify Customer.

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

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

10.6 Severability; Waiver. If any provision of this Agreement is found to be unenforceable or invalid, that provision
will be limited or eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full
force and effect and enforceable. Any express waiver or failure to exercise promptly any right under this Agreement
will not create a continuing waiver or any expectation of non-enforcement. 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 notice, its rights and obligations under this Agreement to: (i) its corporate affiliate; or (ii) any entity
that acquires all or substantially all of its capital stock or its assets related to this Agreement, through purchase,
merger, consolidation, or otherwise. Any other attempted assignment shall be void. This Agreement 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 party has any authority of any kind to bind the other party in any respect.
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10.9 Governing Law and Jurisdiction. This Agreement shall be governed by the laws of the State of Tennessee
without regard to its conflict of laws provisions. Exclusive jurisdiction for litigation of any dispute, controversy or
claim arising out of or in connection with this Agreement shall be only in the Federal or State court with competent
jurisdiction located in Hamilton County, Tennessee, and the parties hereby submit to the personal jurisdiction and
venue therein.

10.10 Complete Agreement. This Agreement is the complete and exclusive statement of the mutual understanding
of the parties and supersedes and cancels all previous written and oral agreements, communications, and other
understandings relating to the subject matter of this Agreement. No modification of this Agreement will be binding,
unless in writing and signed by an authorized representative of each party.

Signatures
City of Chattanooga, TN OPENGOV, INC.
Signature: Signature:
Name: Name: Paul H. Denton
Title: Title: CEFO
Date: Date:
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CITY OF CHATTANOOGA

City of Chattanooga Purchase Order Standard Terms and Conditions

ADDENDUM TO OPENGOV SOFTWARE SERVICES
AGREEMENT

1. ACCEPTANCE-AGREEMENT. Contractor’s commencement of work on the goods/non-professional
services subject to the purchase order or shipment/performance of those goods/non-professional services,
whichever occurs first, is considered an effective mode of Contractor’s acceptance of this purchase order. Any
acceptance of the purchase order is limited to acceptance of the express terms contained on the face of the
purchase order and these terms and conditions. Any proposal for additional or different terms or any attempt
by Contractor to vary in any degree any of the terms of this offer in Contractor's acceptance is objected to and
rejected, but any proposals do not operate as a rejection of this offer unless the variances are in the terms of
the description, quantity, price or delivery schedule of the goods/non-professional services, but are considered
a material alteration, and this offer will be considered accepted by Contractor without additional or different
terms. Additional or different terms or any attempt by Contractor to vary in any degree any of the terms of this
purchase order are considered material and are objected to and rejected, but the purchase order does not
operate as a rejection of the Contractor's offer unless it contains variances in the terms of the description,
quantity, price or delivery schedule of the goods/non-professional services.

2. GOVERNING LAW. This Agreement shall be governed by the laws of the State of Tennessee and the Codes
of the City of Chattanooga (“City”).

3. COMPENSATION AND PAYMENT TERMS. For the completion of the Work, City shall pay Contractor
the contract sum set forth in the purchase order. Payments may be made in amounts which are consistent with
percentage of goods/non-professional services completed and invoiced by the Contractor as set forth in the
purchase order.

The City’s delivered payment terms are payment within thirty (30) days except where the law provides
otherwise. Payment may be sooner where cash discounts are offered for early payment, however, cash
discounts offered will not be considered in determining lowest bidder. The City is not liable for delays in
payment caused by failure of the Contractor to send invoice to the address referenced herein.

4, INTENTIONALLY DELETED.
5. INTENTIONALLY DELETED.
6. STANDARD OF CARE. Contractor shall exercise the same degree of care, skill, and diligence in the

performance of services as is ordinarily possessed and exercised by a professional Contractor under similar
circumstances in the same area of practice. Contractor makes no warranty or guarantee, either expressed or
implied, as part of thisagreement.

7. INDEMNIFICATION. Contractor must defend, indemnify and hold harmless the City against all damages,
claims or liabilities and expenses (including attorney's fees) arising out of or resulting in any way from any
defect in the goods or services purchased, or from any act or omission of Contractor, its agents, employees or
subcontractors. Additionally, Contractor shall defend, indemnify and hold harmless City from and against any

Purchase Order Standard Terms & Conditions — Revised 7/18/2018
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and all Third Party claims and liabilities (including, without limitation, reasonable attorneys' fees and costs),
regardless of the form of action, arising out of or in connection with a claim that the Services or Software,
when used within the scope of this Agreement, infringes, violates or misappropriates a valid third party patent
(U.S. only), copyright or other non-patent proprietary right, provided that Contractor is notified promptly in
writing of the action and Contractor is given the option, at its expense, to control the action and all requested
reasonable assistance to defend the same. If the Services or Software becomes, or in Contractor’s opinion is
likely to become, the subject of an infringement claim, Contractor may, at its option and expense, either (a)
procure for City the right to continue using the Services or Software, (b) replace or modify the Services or
Software so that it becomes non-infringing, or (c) terminate the licenses granted hereunder and give City a
pro-rata refund for any pre-paid, unused fees paid by City. Notwithstanding the foregoing, Contractor will
have no obligation under this Section or otherwise with respect to any infringement claim based upon (i) any
use of the Services or Software not in accordance with this Agreement or for purposes not intended by
Contractor, (ii) any use of the Services or Software in combination with other products, equipment, software,
or data not supplied by Contractor, (iii) any use of any release of the Services or Software other than the most
current release made available to City, or (iv) any modification of the Services or Software by any person
other than Contractor or its authorized agents or subcontractors. City shall not compromise or settle such
third-party claim. THE FOREGOING IS CONTRACTOR'S SOLE OBLIGATION AND CITY
EXCLUSIVE REMEDY WITH RESPECT TO INTELLECTUAL PROPERTY INDEMNIFICATION.

8. INSURANCE. Contractor shall purchase and maintain during the life of this Agreement, insurance coverage
which will satisfactorily insure Contractor against claims and liabilities which arise because of the execution of
this Agreement, with the minimum insurance coverage as follows:

a. Commercial General Liability Insurance, with a limit of $1,000,000 for each occurrence and
$2,000,000 in the general aggregate.

b. Automobile Liability Insurance, with a limit of $1,000,000 for each accident, combined single limit
for bodily injury and property damage.

C. Worker’s Compensation Insurance and Employer’s Liability Insurance, in accordance with
statutory requirements, with a limit of $500,000 for each accident.

d. Professional Liability Insurance, with a limit of $1,000,000 for each claim and aggregate.

Contractor shall not commence work on the goods/non-professional services until a Certificate of Insurance
has been submitted to the City showing proof that Contractor has obtained the necessary insurance coverage.

If any of the above cited policies expire during the life of this Agreement, it is the Contractor’s responsibility to
forward renewal Certificates within ten (10) days after the renewal date containing all the aforementioned
insurance provisions. Certificates must specifically cite the following provisions:

i, City of Chattanooga, its agents, representatives, officers, directors, officials and employees
must be named an Additional Insured under the following policies:

a) Commercial General Liability
b) Auto Liability

. Contractor’s insurance must be primary insurance as respects performance of subject contract.

iii. All policies, expect Professional Liability Insurance, if applicable, waives rights of recovery
(subrogation) against City of Chattanooga, its agents, representatives, officers, directors,
officials and employees for any claims arising out of work or services performed by Contractor
under this Agreement.
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9. LIMITATIONS OF RESPONSIBILITY. In no event is City liable for anticipated profits or for incidental
or consequential damages. City's liability on any claim of any kind for any loss or damage arising out of or in
connection with or resulting from this Agreement or from the performance or breach of this Agreement will in
no case exceed the unit price allocable to the goods or non-professional services which gives rise to the claim.
City is not liable for penalties of any description. Any action resulting from any breach of this Agreement by
City as to the goods or non-professional services delivered must be commenced within one (1) year after the
cause of action hasaccrued.

10. PROPRIETARY INFORMATION-CONFIDENTIALITY-ADVERTISING. Contactor must consider
all information furnished by City to be confidential and not disclose any information to any other person, or
use the information itself for any purpose other than performing this Agreement, unless Contractor obtains
written permission from City to do so. This paragraph applies to drawings, specifications, or other documents
prepared by Contractor for City in connection with this Agreement. Contractor must not advertise or publish
the fact that City has contracted to purchase goods from Contractor, nor is any information relating to the order
to be disclosed without City's written permission. No commercial, financial or technical information disclosed
in any manner or at any time by Contractor to City is to be considered secret or confidential, unless otherwise
agreed in writing, and Contractor has no rights against City with respect to this information except anyrights
as may exist under patent laws. Contractor recognizes that City's employees have no authority to accept any
information in confidence.

11. RECORDS RETENTION AND AUDIT. The term “Contractor” is used interchangeably to describe
signatories to contracts, grants, and agreements with the City and applies to reflect the relationship with the
City (Engineer, Contractor, Licensee, Supplier, Vendor, Contractor, Grant Recipient, etc.)

a. All records relating in any manner whatsoever to the purchase of the Software and Services, or any
designated portion thereof, which are in the possession of the Contractor, or any of the Contractor’s
independent contractors, associates, and/or subcontractors, shall be made available for inspection and
copying upon written request to the City. Additionally, said records shall be made available upon
request by the City to any state, federal or other regulatory authorities and any such authority may
review, inspect and copy such records. Said records expressly include those documents reflecting the
time expended by the Contractor and its personnel to perform the professional services obligations
of this Agreement, and the records of expenses incurred by the Contractor in its performance of
professional services under said Agreement. The Contractor shall maintain and protect these records
for no less than seven (7) years after the completion of the Project, or for any longer period of time as
may be required by applicable law, good professional practice, and upon notice during the pendency
of any claims or litigation arising from the Project. The City may further audit any of the Contractor’s
records to identify conflicts of interest.

b. This Section shall not be construed to limit, revoke, or abridge any other rights, powers, or obligations
relating to audit which the City may have by Federal, State, or Municipal law, whether those rights,
powers, or obligations are express orimplied.

12. INTENTIONALLY DELETED.

13. TERMINATION FOR CAUSE. City may also cancel this order, or any part of this order, with seven (7)
days written notice for cause in the event of any default by Contractor, or if Contractor fails to comply with any
of the terms and conditions of this offer. Late deliveries, deliveries of products which are defective or which
do not conform to this order, and failure to provide City, upon request, with adequate assurances of future
performance are all causes allowing City to cancel this order for cause. In the event of cancellation for cause,
City is not liable to Contractor for any amount, and Contractor is liable to City for any and all damages
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sustained by reason of the default which gave rise to the cancellation. If it should be determined that City has
improperly cancelled this contract for a default, the cancellation is considered a termination for convenience.

14. DISPUTE RESOLUTION. Claims, disputes, or other matters in question between the parties to this
Agreement arising out of or relating to this Agreement, or breach thereof, shall be subject to mediation in
Chattanooga, Tennessee, in accordance with the following provisions:

a. The mediation shall be conducted by a mediator mutually acceptable to both parties.
b. The parties agree to share equally in the expense of the mediation.
C. Such mediation may include the Contractor or any other person or entity who may be affected by the

subject matter of the dispute.Unless the parties agree otherwise, mediation shall be a condition
precedent to the exercise of any legal remedy other than a proceeding seeking an immediate injunction
or restraining order to protect the rights of a party pending litigation. Notwithstanding the issuance of
an injunction or restraining order, or the refusal of a court to issue such an order, the dispute shall
continue to be subject to mediation.

15. DELAY IN PERFORMANCE. Neither City nor Contractor shall be considered in default of the Agreement
for delays in performance caused by circumstances beyond the reasonable control of the nonconforming party.
For purposes of this Agreement, such circumstances include abnormal weather conditions; floods; earthquakes;
fire; epidemics; war, riots, or other civil disturbances; sabotage; judicial restraint; discovery of unanticipated
hazardous wastes; and inability to procure permits, licenses, or authorizations from any local, state, or federal
agency for any of the supplies, materials, accesses, or services required to be provided by either City or
Contractor under this Agreement. Should such circumstances occur, the nonconforming party shall, within a
reasonable time of being prevented from performing, give written notice to the other party describing the
circumstances preventing continued performance and the efforts being made to resume performance of the
Agreement. If the Contractor is delayed in the performance of the services for more than three hundred sixty-
five (365) calendar days, either by the City or circumstances beyond his control, an equitable adjustment to the
contract amount can be made to compensate for additional costs incurred.

For delays in performance by Contractor caused by circumstances which are within its control, such delays
shall be documented and presented to the Purchasing Department at the conclusion of Project and
acknowledged by both City and Contractor. Completed form shall be retained by City for a period of seven
years and reviewed prior to Contractor selection for future City projects. In the event Contractor is delayed in
the performance of Services because of delays caused by City, Contractor shall have no claim against City for
damages or contract adjustment other than an extension of time.

16. HAZARDOUS MATERIALS. Hazardous materials may exist at a site where there is no reason to believe
they could or should be present. The City and Contractor agree that the discovery of unanticipated hazardous
materials constitutes a changed condition mandating a renegotiation of the scope of work or termination of
services. City and Contractor also agree that the discovery of unanticipated hazardous materials may make it
necessary for the Contractor to take immediate measures to protect health and safety. City agrees to compensate
Contractor for any equipment decontamination or other costs incident to the discovery of unanticipated
hazardous materials.

Contractor agrees to notify City when unanticipated hazardous materials or suspected hazardous materials are
encountered. City agrees to make any disclosures required by law to the appropriate governing agencies, and
agrees to hold Contractor harmless for any and all consequences of disclosures made by Contractor which are
required by governing law. In the event the project site is not owned by City, the City agrees to inform the City
of the discovery of unanticipated hazardous materials or suspected hazardous materials.
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17.

18.

19.

20.

21.

22.

23.

24,

COMMUNICATIONS. Any notice to the City shall be made in writing to the address specified below:

City of Chattanooga

Attn: Purchasing

101 E. 11" Street, Suite G13
Chattanooga, TN 37402
(423) 643-7230

Nothing contained in this Article shall be construed to restrict the transmission of routine communications
between representatives of Contractor and City.

WAIVER. A waiver by either City or Contractor of any breach of this Agreement shall be in writing. City's
failure to insist on performance of any of the terms or conditions of this purchase order or to exercise any
right or privilege, or City's waiver of any breach does not waive any other terms, conditions, or privileges,
whether of the same or similartype

SEVERABILITY. The invalidity, illegality, or unenforceability of any provision of this Agreement or the
occurrence of any event rendering any portion or provision of this Agreement void shall in no way affect the
validity or enforceability of any other portion or provision of this Agreement Any void provision shall be
deemed severed from this Agreement, and the balance of this Agreement shall be construed and enforced as if
this Agreement did not contain the particular portion or provision held to be void. The parties further agree to
amend this Agreement to replace any stricken provision with a valid provision that comes as close as possible
to the intent of the stricken provision. The provisions of this Article shall not prevent this entire Agreement
from being void should a provision which is of the essence of this Agreement be determined void.

INTEGRATION. This Agreement represents the entire and integrated agreement between City and
Contractor. All prior and contemporaneous communications, representations, and agreements by Contractor,
whether oral or written, relating to the subject matter of this Agreement, as set forth in the Purchase Order, are
hereby incorporated into and shall become a part of this Agreement.

SUCCESSORS AND ASSIGNS. City and Contractor each binds itself and its directors, officers, partners,
successors, executors, administrators, assigns, and legal representatives to the other party of this Agreement
and to the directors, officers, partners, successors, executors, administrators, assigns, and legal representatives
of such other party in respect to all provisions of this Agreement.

ASSIGNMENT. Except in the event of a change of control, neither City nor Contractor shall assign any rights
or duties under this Agreement without the prior written consent of the other party. Unless otherwise stated
in the written consent to an assignment, no assignment will release or discharge the assignor from any
obligation under this Agreement. Nothing contained in this Article shall prevent Contractor from employing
independent Contractors, associates, and subcontractors to assist in the performance of the Services; however,
other agreements to the contrary notwithstanding, in the event Contractor employs independent Contractors,
associates, and subcontractors to assist in performance of the Services, Contractor shall be solely responsible
for the negligent performance of the independent Contractors, associates, and subcontractors so employed.

THIRD PARTY RIGHTS. Nothing in this Agreement shall be construed to give any rights or benefits to
anyone other than City and Contractor.

RELATIONSHIP OF PARTIES. Nothing contained herein shall be construed to hold or to make the City
a partner, joint venturer, or associate of Contractor, nor shall either party be deemed the agent of the other, it
being expressly understood and agreed that the relationship between the parties is and shall at all times remain
contractual as provided by the terms and conditions of this Agreement.
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25.

26.

27.

28.

29.

NON-DISCLOSURE. Contractor agrees not to disclose or to permit disclosure of any information designated
by the City as confidential, except to the Contractor's employees and independent Contractors, associates,
and subcontractors who require such information to perform the services specified in this agreement.

NON-DISCRIMINATION. Contractor agrees to comply with all federal, state, and local non-
discrimination laws and regulations. Contractor agrees not to discriminate against any participant in this
Agreement on the basis of race, color, religion, sex, age or national origin. Contractor further agrees to comply
withall federal, state and local laws regarding treatment and accommodations for individuals with disabilities.

DRUG FREE WORKFORCE. Contractor certifies that it will provide a drug-free workplace and agrees to
comply with the applicable requirements of the Drug-Free Workplace Act of 1988.

FEDERAL OR STATE FUNDING. In the event that the Project is funded in whole or in part by Federal
or State grants, Contractor agrees to abide by all applicable Federal and State laws, regulations, grant conditions
and procedures.

COMPLIANCE WITH LAWS. The City has entered into this agreement with Contractor relying on is
knowledge and expertise to provide the services contracted for. As part of that reliance, Contractor represents
that he knows and understands the relevant and applicable federal and state laws that apply to the services
provided through this contract, and agrees to comply with these relevant and applicable federal and state laws.

The Contractor understands and acknowledges the applicability to it of the American with Disabilities Act, the
Immigration Reform and Control Act of 1986, and the Drug Free Workplace Act of 1988.
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