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CS STARS

CONFIDENTIAL

SOFTWARE LICENSE AND SERVICES AGREEMENT

This SOFTWARE LICENSE AND SERVICES AGREEMENT (this “Agreement) 1s entercd uno as of

August 25, 2008 (the “Effective Dare”) by and between CS STARS LLC, a Delaware limited liability company with
oftices at 500 West Monroe Street, Chicago, Hinois 60661 (“Licensor™), and the City of Jacksonville, Flonda, a
municipal corporation under the Constitution and the laws of the State of Florida with offices at 117 West Duval

Street, Suite 480 Jacksonville, FI. 32202 ("Client™).

In consideration of the mutual agreements contained herein and

intending to be legally bound hereby, Licensor and Client hereby agree to ali of the following terms and conditions.

1. Definitions.

(a) “Affiliate” shall mean. with respect toa
party. its parent company and subsidiaries and'or
controlled corporations or entities which are directly
or indirectly controlled (through ownership of more
than fifty percent (50%) of the voting stock or rights,
by control of a majority of the directors of the
corporation, by contract or arrangement, or otherwise)
by a party.

(b} “Client Data” shall mean the data
provided or inputted by or on behalf of Client,
including personally identifiable information, for use
with the Licensed Software, excluding any
Confidential Information of Licensor.

{c) “Confidential Information” shall mean,
glectively, this Agreement, as well as all confidential
and proprietary information of a party, including,
without limitation, regarding a party’s business plans
and strategies; products and technology; software,
source code and object code; clients or prospective
clients; data models; inventions, developments,
formulae and processes; know-how, show-how,
discoveries, improvements, waorks of authorship,
concepts, mask works, and ideas, or expressions
thereof, whether or not subject to patents, copyright,
trademark, trade secret protection or other inteliectual
property right protection {in the United States or
elsewhere); and whether or not stored, compiled or
memorialized physically, electronically, graphically,
photographically or in writing. Client Data shall be
considered Confidential Information of the Client,

(d) “Custom Software” shall mean
specifically modified versions or moduies of the
Software created by Licensor pursuant to a signed
Statement of Work, Services Addendum or other
written agreement between the parties.

(e) “Documentation™ shall mean, in printed
or electronic form, each of the manuals, user guides,
ical specification documents and other

instructional and reference materials generally
distributed by Licensor regarding the Software or
distributed by Licensor to Client regarding the Custom
Software, alt as updated and redistributed by Licensor
from time to time.

(f) “Fees” shall mean the applicable license,
implementation, conversion, customization, consulting,
maintenance, support and services fees payable
pursuant to this Agreement, including as set forth in
the Compensation Summary and the Billing Schedule
in any Statement of Work. :

(g) “Licensed Software” shall mean the
Software, Upgrades and Custom Software.

(h) “Licensed Technology” shall mean the
Licensed Software and Documentation.

(i) “Proprietary Rights” shall mean all
copyright, patent, trademark, trade secret and other
inteliectual property and proprietary rights.

(i) “Restricted Entity” shail mean any
individual, partnership, limited liability company.
corporation, joint venture, trust, association or other
entity owned or controlled by, or acting as an agent for,
any person or entity with whom a U.S. citizen,
national, or company organized under the laws of or
operating in any state or territory of the U.S. is
prohibited from engaging in any transactions by U.S,
laws, including without limitation, a person on the
Specially Designated Nationals List published by the
United States Department of the Treasury’s Otffice of
Foreign Assets Control ("OFAC™}, or any other
person or entity with whom or witich transactions are
prohibited by OFAC regulations.

(k) “Seat” shall mean an individual
{including an employee or agent of a Service Provider)
using or accessing the Licensed Software.

(1) “Service Provider™ shall mean a third-
party service provider of Client™s or of its Affiliate(s)
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that provides services on behalf of and for Chent or us
wh FF2liatels ) Gand not as a serviee bureau).

{m) “Services™ shall mean the implementation,
support. mantenance. programming and other services
spectiied inany Statement(s} of Work, work orders or
services addenda, or otherwise provided by Licensor
pursuant fo this Agreement.

(n} Seftware™ shalt mean the ohject eode
version of tie soltware products set torth in the
deliverables section of any appheable Statement of
Work hereto and made available 1o Client under this
Agreement by Licensor,

{0} "S1atcment of Work™ shall mean any
statement of work entered into and mutually approved
by the parties pursuant to this Agreement from time (o
time and attached hereto in Exhibit A.

(p) “Upgrades” shall mean all updates, new
versions, modifications and subsequent releases of the
Software. Upgrades shall not include new or different
applications, platforms or editions which are not
extensions to or replacements for the Licensed
Software, but which may use some or ail of the code
from the Licensed Software.

@9 2. License Grant and Restrictions.

{a) License. Subject to ail the terms and
conditions of this Agreement, Licensor hereby grants
to Client, for the term of this Agreement, a non-
exclusive, non-transferable, non-assignable, non-

. sublicensable, limited license for Client and its
Affiliates (subject to Sections 2(d) and {e)) to access,
display and use the Licensed Technology solely for
the internal business purposes of Client and its
Affiliates and to manage information relating only to
Client and its Affiliates, but not any third parties, and
not for any other purpose or in any other manner.

(b} License Restrictions. Nothing in this
Agreement shall be construed as a grant to Client of
any right to, and Client shall not, and shall not permit
any third party to: (i) reproduce any of the Licensed
Technology or any portion thereof, (provided. that
Client shall be permitted to make a reasonable number
of copies of the Documentation and any localty-hosted
Licensed Software for its internal training, testing and
backup purposes): (ii) distribute. disclose or allow use
of any of the Licensed Technology. or any portion
thereof, in any format, through any timesharing
sesdice, service burcau, network or by any other
8. {0 or by any third party: (i1} decompile,
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tisassemble, or otherwise reverse engineer or aticinpl
W reconstruct or discover dmy souree code or
underlymg ideas or #lporithms of the Licensed
lechnology in any manner; (iv) create dervative
works from, modify or alter any of the Licensed
Technology in any manner whatsoever: (v) use the
Licensed Software or any conponent thereod
{exeluding Client Patay 1o construct a database of any
kind or te improve the guality of any Jdata sold or
contributed by Clrent to any third panty; (vi) store the
Licensed Sofiware (excluding Client Data). in its
enfirety or in any part in databases for aceess by Cliemt
or any third party; (vir) distribute any database

systems containing data (excluding Client Data)
obtained from the Licensed Software; (viii} create
Internet “links"™ to or from the Licensed Software or
“frame” or “mirror” any of Licensor’s content which
forms part of the Licensed Software; (ix) use or access
the Licensed Technology in a manner, or act otherwise
in any manner, that could damage. disahle, overburden,
or impair any Licensor servers or the networks
connected to any Licensor server; (x) interfere with
any third party’s use and enjoyment of the Licensed
Technology; or {xi} attempt to gain unauthorized
access to the Licensed Technology, accounts,
computer systems, or networks connected to any
Licensor server through hacking, password mining, or
any other means,

(c) Seats. The number of permitted Seats
shall be as set forth in the Statement of Work, Client
acknowledges and agrees that each Seat shall access
and use the Licensed Technology through a unique
and reasonably secure username/user identification
and password. Except Client’s and its Aftiliates’
system administrators where reasonably necessary for
administrative or security purposes, no Seat may use
the username/user identification or password of any
other Seat.

(d) Third Party Access, Subject to Section
2(e), Client shall also have the right tor Client and
Affiliates to permit its Service Providers to access.,
display and use the Licensed Technology solely for
the benefit of Client and its Aftfiliates. and in
accordance with the terms and conditions of this
Agreement, provided that:

{1} except as otherwise expressly agreed
by Licensor in writing, no such Service
Provider is engaged in, or is an afitliate or
subsidiary of any person or entity engaged in,



the chrms, comphiance or rish nunageraent
sultwirre business:

{n) Clrent shall provide thirty (30) days”
advance written notice ol such Serviee
Provider to Licensor and icensor does not
ohjcet to such Service Provider within titteen
(15} davs of Licensor’s reeeipt of such notice
from Client: and

{m} no Service Provider shall have any
right to access, display or use the [icensed
Technology unless the Service Provider has
agreed in writing in advance to be bound by
the Third-Party Licensee Agreement atfached
hereto as Exhibit 3. .

(e} Aftiliates, Service Providers; Generally.
Client acknowledges and agrees that:

(i) those of Client’s Affiliates who will be
using, accessing or displaying the Licensed
Technology shall be set forth on Schedule
2(e)(i), as amended from time to time, of this
Agreement. Client shall provide an updated
list of such Affiliates to Licensor semi-
annually if there are any changes or additions
to such list of Client’s Affiliates;

(ii) any rights granted hereunder with respect
to the Licensed Technology to any of Client’s
Affiliates and Service Providers shall expire
or terminate immediately upon the expiration
or termination of the Agreement in accordance
with its terms;

(iii) all access and use of the Licensed
Technology by Client's Affiliates and Service
Providers shall be subject to all of the terms
and conditions of this Agreement; and

(iv) Client shali be fully responsible for (1)
ensuring the compliance of all such Client’s
Affiliates and Service Providers with the
terms and conditions of this Agreement; and
(2) all violations of the terms or conditions of
this Agreement by Client’s Aftiliates and
Service Providers.

(f) Proprietary Rights. As between Client
and Licensor, Client acknowledges that Licensor is the
exctusive owner of all right, title and interest in and to
all Licensed Technology and all Proprictary Rights
related thereto. regardless of any participation or
horation by Client in the design, development or
ementation ot any such Licensed Technology.
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No titde or ownership of Proprictary Rights i and o
the Livensed Technalogy, or any conmponent thereof,
is transterred to Client, its Affiltates or any third
parties hereunder. To the extent that any such
Proprictary Rights do not otherwise vest in Licentsor
or its licensors, Client hereby agrees to promplly
asstgn such Proprictary Rights to Licensor or ity
licensors, and te do all other acts reasonably necessary
to perfeet Licensor’s or its licensors” ownership
thercof, without additonal consideratton of any kind.

(g) Notices of Infringement; Assistance. In
the event Client discovers or is notified of an actual or
suspected infringement or misappropriation of the
rights of Licensor or its licensors in or to the Licensed
Technology, or any component thereof, or any
unauthorized disclosure of, access (o, or use of the
Licensed Technology (each, an “Infringement™),
Client shall: (i) immediately notify Licensor of such
known or suspected Infringement; and (ii) terminate
such Infringement if and to the extent within Client’s
or its Affiliates’ conirol.

(h) Proprietary Notices. Client shall not
remove any copyright, patent, trademark or other
proprietary or restrictive notice or legend contained in
any of the Licensed Technology, and Client shall
reproduce all such notices and legends o all copies of
the Licensed Technology that are permiitted to be
made hereunder. Client further agrees to reasonably
cooperate with and assist Licensor (at Licensor’s sole
expense) in protecting, enforcing and defending
Licensor’s rights in and 10 the Licensed Technology.

(i) Client Obligations. In furtherance of the
foregoing, Client shall: (i) provide Licensor with
reasonable access to Client's premises as appropriate
to enable Licensor to perform its obligations
hereunder: ii) provide adequate resources to
participate in or facilitate the performance of the
Services; (iif) timely participate in meetings relating to
the Services: (iv) assign personnel with relevant
training and experience to work in consultation with
Licensor, if applicable; (v} provide the equipment and
software {including obtaining any third party sofiware
ticenses) required to operate the Licensed Software in
accordance with, and to otherwise comply with, the
hardware/sollware specifications for the Licensed
Software; (vi) safeguard the user 137s, passwords and
ather security data, methods and devices fumished 10
Client in connection with the Licensed Software and
prevent urauthorized aceess to or use of the Licensed
Software: {vii) be responsible for all maintenanee of



Client networks, equipment and system seeurits
Zecqurred ur appropriate m connection with the

‘ ';i‘%.iccnscd Sultware: (viii) have sole responsibility for
T the accurygey, gualily antegraty, legaliny, rebrability and
appropriateness of all Client Data: (ix) transmit Client
Data in an encrypted format, to be mutually agreed by
the parties, if Client Data is transmitted by electronic
transfer or sent in physical media by or on hehalf of
Client; and {(x) take such other actions as are required
of Client pursuant to this Agreement, meluding
without lmatatwon, any Statement of Work.

(j} Client Warranty — Client Data, The
parties acknowledge and agrec that during the term of
this Agreement Chient, its Affiliates, the Service
Providers or other third parties may disclose certain
Client Data, including personally identifiable data
regarding employees or other individuals, to Licensor
for the benefit of Client or its Affiliates. Client
represents and warrants to Licensor that: (i) Client its
Affiliates, the Service Providers, and such other third
parties are authorized to disclose the Client Data to
Licensor for use pursuant to this Agreement; (ii) such
disclosure does not and shall not violate applicable
law or, if applicable, Client’s or its Affiliates’
agreements with or privacy notices to individuals with

& pect to whom the Client Data relates; and (iii)

%, ient shall not request Licensor to use, disclose or
otherwise process Client Data in any manner that
would not be permissible under applicable law or, if
applicable, Client’s or its Affiliates’ agreements with
or privacy notices to individuals with respect to whom
the Client Data relates, if done by Client.

(k) Non-Licensor Events. Client
acknowledges and agrees that Licensor shall not be
responsible or liable for any delay or failure in its
performance of any duties or obligations pursuant to
this Agreement, including, without limitation, under
any Statement of Work or schedule hereunder, if such
delays or failures result or arise from any Non-
Licensor Events. “Non-Licensor Events” shall mean,
collectively: any (i) act or omission of Clicnt, its
Aftiliates or the Service Providers, including without
limitation, any delays by Client in its performance or
cooperation with respect to the obligations set forth in
Section 2(i) or any Statement of Work; (ii) failures of
Client’s or third party equipment or soflware {other
than the Licensed Software): or (i) Force Majeure
Event (as defined below).

B
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3. Services.
Puring the term of this Agreement, [ reensor shall
perform the Services in accordance with this
Agreement, including without limitatton, the
Statement{s) of Work.

4. Fees and Pavments.

(&) Fees. Client shall pay 1o Licensor the Fees
in aceordance with the Compensation Summary
included moany Statement of Work or as otherwise
apreed in writing by the panies. Fees for additional
services or expenses. i any, will be invoiced monthly
as incurred.

(b} Expenses. Client shall reimburse
Licensor for all reasonable, documented out of pocket
travel, lodging, meal and other expenses reasonably
incurred by Licensor in the course of performing the
Services.

{c) Taxes. Client shall be liable for any taxes
(including but not limited to federal manufacturers®
and retailers’ excise, state and local sales and use taxes,
and personal property taxes), public charges, tariffs,
and export and import duties, however designated, and
any interest and penalties thereon, arising under this
Agreement, other than taxes based on Licensor’s
income. Any taxes assessable on Client’s copy of the
Licensed Software on or after its delivery to Client
shall also be borne by Client. All such taxes shall be
included in amounts invoiced to Client.

{d) Payments. All Fees under this Agreement
shall be payable by Client pursuant to and in
accordance with the Billing Schedule set forth in the
Compensation Summary described in any Statement
of Work or as otherwise agrecd by the parties, and
shall be due within thirty (30) days of invoice date.
Payments remitted after forty-five (45) days shall bear
interest at one percent (1%) per month or, if less, the
maximum rate allowed by law. Except as provided in
Sections 6(b) and 8(a), all Fees paid hereunder are
nen-refundable. If Client does not pay an invoice by
the later of seventy-five (75) days after its due date or
fifteen (15) days afier notice that Licensor intends 10
lerminate this Agreement for nonpayment. then this
Agreement and all of Client™s rights hereunder wil)
terminate withoul further notice.

5. Confidentiality.

(a) Confidential Information. Each pary
acknowledges and agrees that during the term of this
Agreement it may be furnished with or otherwise have
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such Confidential Information as 1s necessary be
disclosed in response to such subpoena. court order or

aceess 1o Confidennal information of the other party.
@'hc party it has recerved Confidential Information

care and protection with respect to the Confidential
Information of the panty that has disclosed
Confidemial information to the Receiving Panty (the
Disclosing Party) that it exercises with respect o ats
own Confidential Information, but in ne event shall
the Receiving Party exercrse ess than a reasonable
standard of care. The Reeciving Pany shall only use,
access and disciose Confidential Information as
necessary 1o fulfill its obligations under this
Agreement, including any Statement of Work, or in
exercise of its rights expressly granted hereunder.
Receiving Party shall not direetly or indirectly
disclose, sell, copy, distribute, republish, create
derivative works from, demonstrate or allow any third
party to have access to any of Disclosing Party’s
Confidential Information; provided, however, that:
(i)(1) Receiving Party may disclose the Disclosing
Party’s Confidential Information to its Affiliates who
have a need to know, and (2) Licensor shall have a
right to disclose Client’s Confidential Information to
Client’s Affiliates and Service Providers, and
jcensor’s employees and other agents; and (ii) all use
&he Disclosing Party's Confidential Information
shall be subject to all the restrictions set forth in this
Agreement.

(b} Exclusions. The following information
shatl not be considered Confidential Information
subject to this Section 5: (i} information that is
publicly available or later becomes available other
than through a breach of this Agreement; (ii}
information that is known to the Receiving Party or its
employees, agents or representatives prior to such
disclosure or is independently developed by the
Receiving Party or its employees, agents or
representatives subsequent 10 such disclosure; or (iii)
information that is subsequently lawfully obtained by
the Receiving Party or its employecs, agents or
representatives from a third party without obligations
of confidentiality. 1f the Receiving Party is required
by law to disclose any portion of the Disclosing
Party's Confidential Information, including, without
lirnitation, pursuamt to the terms of a subpoena, court
order or otherwise by applicable law, Recetving Pany
shall give prior timely notice of such disclosure to
Disclosing Party to permit Disclosing Panty o seek a
ctive or similar order, and, absent the entry of
fan order, Receiving Party shall disclose only

# Ealthe Recerving Pary),n fulfitiing s obligations other simitlar document,
<07 ynder this Sectron §, shall exerctse the same degree of (c) Survival. The obligations set forth in this
L - i LU -

Section 5 shall expire two (2) years after termination
or expiration of this Agreement; provided, however,
that the confidentiatity obligations for Contidential
Information constituling trade secrets (as determined
under applicable law) shall survive the rermination or
expiration of this Agreement for as long as such

- Confidential Information remains a trade seeret.

6. Term and Terntination: Migration,

(a) Term. This Agreememnt shall commence
upon the Liffective Date and remain in effect until
September 30, 2009 (the “Initial Term™), unless
terminated sooner in accordance with this Section 6.
Upon expiration of the Initial Term of this Agreement,
Client shall be entitled to renew this Agreement,
including all Statements of Work attached hereto, on
mutually acceptable terms for up to four (4)
successive one-{1) year terms {each, a “Renewal
Term™); provided, however, that Client:

(i) is not in breach of this Agreement and is
current on all amounts due Licensor under this
Agreement;

(ii) gives Licensor written notice of Client’s
intention 1o renew at least ninety (90) days
prior to the expiration of the Initial Term or
the first Renewal Term, as the case may be;
and

{iii) acknowledges and agrees that: (1) each
such Renewal Term will be at Licensor’s
then-current rates and Client will also be
responsible for all Fees and expenses
associated with any additional Services agreed
upon between the parties at Licensor’s then-
current rates; (2) the Licensed Software
available to Cliemt and supported by Licensor
during any Renewal Tenn may be a different
version or release than as available and
supported during the prior term and (3} upon
expiration of the Initial Term, Licensor shall
have no liabilities or obligations to Client with
respect to the Licensed Technology, including
as set forth in Sections 7 or 8, unless Client
has installed the then-current version of the

n



reensed Soltware penerally made avatable
for license by Dicensor to o8 eensees.

{b} Termination. This Agrecment may be
terminated by (i) Licensor pursuant to Section 4(d) or
Section 8a): or (1) cither party it'the other party
breaches any material term and fails o cure such
breach within thirty (30) davs atter receipt of writien
notiee thereof. H Chient terminates the Agreement for

[icensor’s breach i aceordance with this Section 6(h).

[ icensor shalt refund to Client, within forty-five (45)
days of the effective date of such termination. any
prepaird but uncarned Fees paid 1o Licensor in advance
by Client.

{c} Events Upon Expiration, Termination.
Upon the expiration or termination of this Agreement
for any reason, Client shall: (i) promptly cease all use
of the Licensed Technology; (ii) promptly discontinue
providing access to and remove all links to the
Licensed Technology; (iii) within ten (10) business
days after expiration or earlier termination of this
Agreement, retum to Licensor, or upon Licensor’s
request, destroy, all copies of the Licensed
Technology in Client’s, its Affiliates and the Service
Providers’ possession or control; and (iv) certify
vithin fifteen (15) business days to Licensor in
iting that it has done all of the foregoing after
expiration or earlier termination of this Agreement.
Upon any expiration or termination of this Agreement,
Licensor shail invoice Client for all accrued Fees,
including, without limitation, the full amount of any
implementation fees specified in the Statement of
Work, and all reimbursable expenses, and Client shall
pay the invoiced amounts, including from previously
issued invoices, within ten (10) business days of
Client’s receipt of such invoice or. if applicable, of the
expiration or earlier termination of this Agreement.

e

(d) Migration. During the term of this
Agreement, Licensor may design and put into
production a new version of the Software. including
which operates on another platform, with respect to
each type of Software listed in Exhibit A, “New
Software™) that is intended to replace the then-current
version of the Software, Client acknowledges and
agrees that during the term of this Agreement Client
shall negotiate in good faith with Licensor with
respect to any proposal made by Licensor relating to
migration of the Client to the New Sotiware.

{e) Survival. Except as otherwise set forth
n. in the event of tenmination of this Agreement
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for any reason. the provisions of Sectiens 2(0).(5), 5,
6le) Te)d D, SO 100 T P and 14, as well as all
payment oblipations, shadl survive.

7. Limited Warrantics and Disclaimer.

(a) Software Warranty, Licensor warrants
that the Licensed Sottware will perfornt in all matenial
respects in accordance with the Documentation when
used in accordance with the tenms of this Agreement
on the hardware and with the third-party software
specified by Licensor from time to time, Chent's sole
remedy for any breach by Licensor of the warranty
provided m rhus Scection 7(a) shall be replacement of
the nonconforming Licensed Software, at Licensor's
sole expense, as described herein. [f Client discovers
that any Licensed Software fails to conform to the
warranty provided in this Section 7(a), Client shall
give Licensor writien notice of such nonconformity
within thirty (30) days after delivery of the Licensed
Software or component thereof to Client and promptly
after such discovery {and, in no event later than five (5)
business days after expiration of the Warranty Period
(as defined below)). Licensor shall deliver to Client
replacement Licensed Software, a work-around and/or
an errer/bug tix as may be necessary to correct the
nonconformity. In the event that Client gives Licensor
notice of an apparent nonconformity that Licensor
reasonably determines is not due to any fault or failure
of the Licensed Software to conform 1o the warranty
provided herein, all time spent by Licensor resulting in
such determination, including time spent attempting to
correct the problem, shall be charged against Client's
client service hours, or, if client service hours have
been exhausted, charged to Client at Licensor's then
current hourly rate for such services.

(b) Services. Licensor represents and
warrants that the Services shall be performed in a
professional and commercially reasonable manner
consistent with the standard of care exercised by
Licensor in performing similar services for other
clients. Client’s sole remedy for breach of this
warranty shall be re-pertormance of the
nonconforming Services, provided that Licensor must
have received written notice of the noncenformity
from Clicnt no later than thinty (30) days after the
original performance of the Services by Licensor,

(¢) Software Virus, Licensor warrants thit,
to the best of Licensor’s knowledge, priorto ity
delivery to Client, the Licensed Softwire does not
contain any programning devices (e.g.. viruses, key

s



tocks, back doors, rap doors, ety which would: (1)

quiptnent or software to which Client™s networks are
interfaced or connected: or (1) destroy or dumage data
or make data insceessible or delayed, exeept for file
and purge routines necessary {o the routine
marntenance of the Licensed Sofiware (collectively,
“Disabling Code™), Licensor will use reasonabie
practices and securily procedures necessary to avoid
insertion of Disabling Caode prior to the delivery of the
Licensed Software o Client and, as Client's sole
remedy. shall remove any such Disabling Code so
inserted, at Licensor's cost and expense.

(d) Authority. Fach party represents and
warranis that it has full power and authority to enter

into this Agreement and grant the rights granted herein,

(¢) Disclaimer. EXCEPT AS OTHERWISE
EXPRESSLY STATED IN THIS AGREEMENT,
LICENSOR MAKES NO WARRANTY OR
REPRESENTATION WHATSOEVER, EITHER
EXPRESS OR IMPLIED, WITH RESPECT TO THE
LICENSED TECHNOLOGY OR SERVICES,
INCLUDING QUALITY, PERFORMANCE,
MERCHANTABILITY, FITNESS FOR A
DARTICULAR PURPOSE OR NON-
FRINGEMENT. NO LICENSGR AGENT OR
PLOYEE IS AUTHORIZED TO MAKE ANY
EXPANSION, MODIFICATION OR ADDITION TO
“THIS LIMITATION AND EXCLUSION OF
WARRANTIES IN THIS AGREEMENT. Licensor
shall not be responsible for: (i) any non-conformities
of the Licensed Software with Documentation,
omissions, delays. inaccuracies or any other failure
caused by Client’s, its Affiliates” or any Service
Providers' computer systems, hardware or software
(other than the Licensed Software}, including by
interfaces with such third party software, or any
inaccuracies that such systems may cause within the
Licensed Softwarce; (ii) any inaccuracies in or tailures
of the Licensed Software to conform to the
Documentation arising out of the use of a version or
release of the Licensed Soflware other than the most
recent version or release provided to Client by
Licensor; (ifi) any data that Licensor receives from
Client or third party sources, including its PPOs, and
including the data’s accuracy or completeness, or
Client's claim handling decisions: or (iv} the Licensed
Software to the extent it is moditied by anyone other
than Licensor. To the extent the Licensed Softward
hes Internet systems to transnt data or '

mii crupt the use of the Ticensed Software o any systent,
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communications, Licensor disclanms any labity fw
meereeption of any such data or commumications,
inciudimg ol encrvped dita. Client agrees that
Licensor shall have no responsibility or liabibaty for
any damages arising in connection with gccess o or -
use of the Licensed Technology by Client, 1ty
Alfitiates, or Service Providers other than as
auwthorized by this Agreenent  Licensor is alse not
responsible for the reliability or continued availabifity
of the telephone lines and equipment used 10 access
the Ficensed Sofiware.

(N Third-Party Websites. The content of
third party Websites, systems, products or
advertisements that may be linked to the Licensed
Software are not maintained or controlled by Licensor.
[.icensor is not responsible for the availability, content
or accuracy of third party Websites, systems or goods
that may be linked to, or advertised on, the Licensed
Software. Licensor does not: (i) make any warranty,
express or implied, with respect to the use of the links
provided on, or to, the Licensed Software; (ii)
guarantee the accuracy, completeness, usefulness or
adequacy of any other Websites, systems, products or
advertisements that may be linked to or referenced in
the Licensed Software; or (iii) make any endorsement,
express or implied, of any other Web sites, systems,
products or advertisements that may be linked to or
referenced in the Licensed Software.

(g} Warranty Period. The representations
and warranties contained in this Section 7 shall be in
force, as to each version or release of the Software, for
a period of one (1) year after it is first delivered or
otherwise made available to Client by Licensor (the
“Warranty Period™).

8. Indemnification by Licensor.

{a) Indemnification. Licensor agrees to
indemnify, defend, settle, or pay any claim or action
against Client, its Affiliates, and their officers,
directors, members, managers, sharcholders, and
employees for infringement of any U.S. patent or
copyright arising from Client’s use in accordance with
this Agreement of the Licensed Software. I the
I.icensed Software or any part of the Licensed
Software is held to infringe and the use thereof is
cnjoined or restrained o, it as a result ot a settlement
or compromise. such use is materially adversely
restricted, Licensor shall, at its own expense and as
Client’s sole remedy therefor, either: (i) procure for



Client the mght to continue to use the §icensed
software; or {1} modily the Licensed Softwareto
s¥make 11 non-infringing, proviled that such
modification does not materiatly adversely atfect
Client's authorized use of the Licensed Sofiware; or
{i1i) replace the Licensed Software with a functionally
equivalent non-inlringing program at no additional
charge to Client; or (iv) il none of the foregoing
alternatives is reasonably available 1o Licensor,
rermminate this Agreement and refund to Client any
prepaid but uneamed Fees paid 1o Licensor in advance
by Client prior to the effective date ol the termination.

{b) Exclusions. Licensor’s indemnification
obligations under Section 8(a) shall not apply where
the claim is based in whole or in part on: (i)
modifications to the Licensed Software or any
component thereof made by anyone other than
Licensor; {ii) use of any Licensed Sofiware in
combination with a product not supplied by Licensor;
(it1} use of any Licensed Software other than in
accordance with this Agreement or the Documentation;
or (iv) use of a version of the Licensed Sofiware other
than the most recent version or release provided to
Client by Licensor.

{¢) Conduct, Licensor shall have the sole
Bt to conduct the defense of any such infringement
Taim or action and all negotiations for its settlement
or compromise, and to settle or compromise any such
claim. Client agrees to cooperate and ensure that its
Affiliates cooperate with Licensor in doing so. Client
agrees to give Licensor prompt written notice, in no
case longer than within seven (7} days of receipt or
discovery, of any threat, warning, or notice of any
such claim or action, with copies of any and all
documents Client, its Affiliates or Service Providers
may receive relating thereto.

9. lndemnification by Client.

Client agrees to indemnify, defend and hold harmless
Licensor, its Affiliates, and all their officers, directors,
members, managers, shareholders, employees and
other agents for and against any damage, cost, liability,
expense, claim, suit, action ar other proceeding, to the
extent based on or arising in connection with any
breach of this Agreement by Client, its Affiliates or
the Service Providers.

10. Limitation of Liability.
(a) Disclaimer. [N NO EVENT WILL
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CONNFCTION WITH TTHS AGREEMENT FOR
INDIREUT, SPECIAL, PUNTTIVE, INCIDENTAL
OR CONSEQUENTIAL DAMAGES IN ANY
ACTION ARISING FROM OR RELATED TO 'THIS
AGREEMENT, WHETHER BASED IN
CONTRACT, TORT. INTENDED CONDUCT OR
OTHERWISE, INCLUDING WITHOUT
LIMITATION, DAMAGES RELATING TO THE
FOSS OF PROFITS, INCOME, GOODWILL OR
REVENUE, COSTS INCURRED AS A RESULT OF
DECISIONS MADI IN REFLIANCE ON THE
LICENSED TECHNOILOGY. LOSS OF USE OF
THE LICENSED TECHNOLOGY OR ANY OTHER
SOFTWARE OR OTHER PROPERTY, LOSS OF
DATA, THE COSTS OF RECOVERING OR
RECONSTRUCTING SUCH DATA OR THE COST
OF SUBSTITUTE SOFTWARE, SERVICES OR
DATA, OR FOR CLAIMS BY THIRD PARTIES,
EVEN IF ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES. THIS DISCLAIMER OF
DAMAGES SHALL NOT APPLY TO: (i)
AMOUNTS PAYABLE TO THIRD PARTIES
WHICH ARE LICENSOR'S RESPONSIBILITY
PURSUANT TO SECTION 8(a); (i) THIRD
PARTY CLAIMS FOR BODILY INJURY; OR (iii)
CLIENT’S BREACH OF SECTION 2(b) or 2(j}.

(b) Limitation of Liability.

(i) UNDER NO CIRCUMSTANCES SHALL
LICENSOR’S AGGREGATE MAXIMUM
LIABILITY UNDER OR IN CONNECTION
WITH THIS AGREEMENT EXCEED THE
PAYMENTS ACTUALLY MADE TO
LICENSOR HEREUNDER DURING THE
TWELVE (12) MONTHS PRECEDING THE
DATE ON WHICH ANY CLAIM IS MADE
AGAINST LICENSOR. THIS LIMITATION
OF LICENSOR'S LIABILITY SHALL NOT
APPLY TO (1) AMOUNTS PAYABLE TO
THIRD PARTIES WHICH ARE
LICENSOR'S RESPONSIBILITY
PURSUANT TO SECTION 8(a); (2) THIRD
PARTY CLAIMS FOR BODILY INJURY;
OR (3) DIRECT DAMAGE TO TANGIBLE
PROPERTY UP TO THE VALUE OF SUCH
TANGIBLE PROPERTY.

(ii) UNDER NO CIRCUMSTANCILS
SHALIL CLIENT'S AGGREGATE
MAXIMUM LIABRILITY UNDER OR IN
CONNECTION WITH THIS AGREEMENT
EXCERD THE AMOUNTS DULE AND
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PAYABLE TO LICENSOR HERTFUNDER
DURING THE TWETVE (12) MONTHS
PRECEPING THEF DATE ON WIHICIHT ANY
CLAINM IS MADE AGAINST CLIENT.
THIS LIMITATION OF CLIENT'S ,
LIABILITY SHALL NOT APPLY TO ANY
BREACH OF SECTION 2(b) OR 2(j) BY
CLIENT.

(¢ Limitation of Liability in Accordance
with Florida Law. THI- LIMITATION QF
FIABILITY SET FORTH EN THIS
SECTION 10 SHALL BE FNFORCEDR 10
THE EXTENT PERMITTEDR BY THE
LAWS OF FLORIDA; PROVIDED,
HOWEVER, THAT ANY SUCH
LIMITATION OF LIABILITY GIVEN BY
THE C1TY SHALL NOT BE, NOR SHALL
I'T BE CONSTRUED AS, A FURTHER
WAIVER OF THE CITY'S SOVEREIGN
IMMUNITY BEYOND THE LIMITED
LEGISLATIVE WAIVER IN § 768.28,
FLORIDA STATUTES, FURSUANT TO
AUTHORITY IN ARTICLE 10, § 13, FLA.
CONST. (1968).

11. Publicity.

(a) Database Information. Licensor may
publicize the fact that Client has procured a license for
the Licensed Technology. Licensor may so use
Client’s name but not its logotype and will not state or
imply that Client endorses or recommends the
Licensed Technology. From time to time Licensor
may compile and sell databases of risk management
information. Subject to Licensor’s confidentiality
obligations set forth in Section 5 herein, Client agrees
that Licensor may use de-identified and/or aggregated
Client Data {or these purposes. '

(b) Press Releases. Except as otherwise
expressly provided in Section 11(a), neither party shall
issue a general press release naming the other party
regarding the existence of this Agreement, without the
prior written consent of the other party.

12. Foreign Use.

If Client chooses to access the Licensed Software
from outside the United States. it is responsible for
compliance with foreipn and local laws. The Licensed
Technology is not available through Licensor or its
liates to any Restricted Entity. Client represents
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and warrants Uit s not a Restreted bntity and 1s not
usiny the Licensed Jechnology on behalt ot or for the
henetit of @ Restricied Ly,

13. Records.

Client shall use reasonable efforts W malntain records
regarding its use of the Licensed Technology,
including. without Hmtation, the name and
usernanesuser identification and password of cach
Seal. tecollectvely, the "Records™). Cliem shall
maintain such Records dunng the term of ths
Agreement and for two (2) years thereafier. At
Licensor's expense, Licensor (or at Licensor’s election,
its represemtatives) shall have the night to examine,
inspect and audit Client’s offices, information systems
and Records, and make extracts of information and
copy any part of the Records at any reasonable time
during normal business hours upon ten (10) business
days’ notice to Client in order to monitor Client’s
compliance with this Agreement. If any such audit
reveals that Client has more (i) Seats accessing or
using the Licensed Technology, or (ii) transactions
than Client has paid for during the period to which the
audit relates (as determined prior to the
commencement of the audit), then Client shall
promptly pay for such additional Seats or transactions,
as applicable (beginning from the date of first access
by each additional user or first additional transaction)
at the rates set forth in the applicable Statement(s) of
Work, and the reasonable cost of such audit shall be
borne by Client. In addition, if any such audit reveals
that Client has more five percent (5%) or more Seats
accessing or using the Licensed Technology or
transactions than for which Client has paid, Licensor
shall have the right to charge Client interest at ten
percent (10%) per annum, or the highest amount
permitted by applicable law, whichever is lower on all
amountts payable by Cliemt for such additional Scats or
transactions, as applicable.

14. General.

(a) Client shall not have the right o assign.
transfer, or sublicense any obligations or benefit under
this Agreement without the prior written consent of’
Licensor. Except as otherwise provided herein, this
Agreement shall be binding on and inure to the benefit
of the respective successors and permitted assigns of
the partics,

{b) Any notice required or penmitted to be
delivered pursuant to this Agreement shall be m
writing and shall be deemed delivered: (i) upon

9



delivery f delivered i persons (o) three (3 business
%ays after depost o the Unned States manl, regastered
“Mr certified matl, retum recept requested. postage
prepaids (i} upon transmission if sent via facsinute,
with a confirmation copy sent via overnight mail, or
{1v}y one (1) business day after deposit with a nattenal
overnight courter, in each case addressed to the
following addresses:

1110 Licensor:

CSSTARS LLC

Aun: Execulive Vice Prosidem
Professional Service

500 West Monroe Strect
Chicago, IL. 606061

Facsimile: (312)627-6590

With a copy to:

CS STARS LLC

Attn: Corporate Counsel
500 West Monroe Street
Chicago, IL 60661
Facsimile: {312)627-6590

If to Client;

Attn: Charles Spencer

201 E. Forsyth St, Suite 470
Jacksonvilie, FL 32202
Facsimile: {(904) 630-29]13

or to such other address as may be specified by either
party hereto upon notice given to the other.

(c) The failure of either party to enforce any
of its respective rights under this Agreement at any
time for any period shall not be deemed or construed a
waiver by such party of such rights.

{d) Notwithstanding any provision hereof, for
all purposes of this Apreement each party shall be and
act as an independent contractor and not as pariner.,
Jjoint venturer or agent of the other party and shall not
bind nor attempt to bind the other party to any contract
or other undertaking.

(e) Na changes or moedifications to or waivers
of any provision of this Agrecment shall be effective
uniess evidenced in a written amendment that is
signed by authorized representatives of both parties.

(f) [n the event that any provision of this
Agreement shall be determined to be illegal or
vemsnforceable, such provision shall be limited or
&‘.‘f inated to the minimum extent necessary so that
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this Agreement shall otherwise remam i full foree
and efTect and enforceable.

(g) This Agreement shall be governed by and
construed in accordance with the laws of the State of
Florida without regurd to the conflicts of laws
provisions thereof. Jurisdiction and venue for actions
refated to the subject matier of this Agreement shall be
the state and lederal counts located in Puval County,
[Florida.

(h) ifeadings heremn are for convenience ot
reference vnly and shall in no way affect interpretation
of the Agreement,

(i) Neither Ficensor nor Client shall have any
liability for any failure or delay in performance of its
obligations under this Agreement because of
circumstances beyond its reasonable control, including
without limitation, acts of God, fires, floods,
earthquakes, wars, civil disturbances, terrorism,
sabotage, accidents, unusually severe weather, labor
disputes, governmenial actions, power failures, viruses
that are not preventablie through generally available
retail products, inability to obtain labor, material or
equipment, catastrophic hardware failures, usage
spikes, attacks on a party’s server, or any inability to
transmit or receive information over the Internet, (each,
a “Force Majeure Event™) nor shall any such faijure
or delay give a party the right to terminate this
Agreement.

(j) The parties acknowledge that breach of this
Agreement by either party may cause irreparable
injury to the non-breaching party that may not be
adequately compensable in money damages, and for
which the non-breaching party shall have no adequate
remedy at law. In the event of breach of Sections 2 or
5 of this Agreement, the non-breaching party shall be
entitled to seek equitable relief (o protect its interests,
including but not limited to preliminary and
permanent injunctive relief. The parties hereby waive
any requirement of the posting of a bond that may
apply for issuance of any injunctions, orders or
decrees.

(k) This Agrecment takes precedence over any
contlicting statement or provision in any Statement of
Work and any other document furnished by Licensor.
This Agreement, including all Exhibits hereto. is the
complete statement of the agreement of the parties
witl respect to the subject matter of this Agreement
and supersedes all prior oral and written agreements
with respect to the subject matter hereof.,

o
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() Fhus Agreement may be executed in but all of winch together shall constitute one and the
wnterparts, cach of which will be deemed an organitt sarte Agreement,

IN WITNESS WHEREOL, the panties hereto have exceuted this Agreement as ol the Effectis e Date.

CSSTARS TLC City of Jacksonvilie, Florida
TN <2 C0g
By ,[;f" -'#—f LT / .- i3y: UL A A
! f\uthnri/c@q)rcscmmivc) {Authorized Representative)

. o
Name: Q{f;\;\i—l C?.'C"g.—e;hm‘-:j Name;  John Peyton

Title: Sﬁ—mu\\ﬂ( Gc_co%jﬁ_m_(\‘\mnjcf Title: Mayor

KorriStewart
Deputy Chief Administrative Officer
For: Mayor Jehna Peyton
Under Authority of:
Executive Drder No. 07-12

i ation Jecretary
City of Jacksonville

In compliance with the Ordinance Code of the
Clty of Jacksonville, | do cerlify that there is an
unexpendad, unencumberad and animpounded




