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THIS MASTER LICENSE AND SERVICES AGREEMENT (the “Agreement”), is made and entered into as of this the 15t day of
October, 2022 ("Effective Date"), by and between lon Wave Technologies, Inc., a Missouri corporation having its principal offices
located at 3653 South Avenue, Springfield, Missouri 65807 ("IWT”") and the City of Coconut Creek having its principal offices
located at 4800 West Copans Road, Coconut Creek, Florida 33063 ("Client").

WHEREAS, IWT is engaged in the business of the development, marketing, and support of Internet based software of all types.

NOW THEREFORE, in consideration of the premises, covenants, and mutual promises contained in this Agreement, and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties do hereby agree as
follows:

1. Software Licensing and Use

1.1 License Grant. In accordance with and subject to the terms and conditions provided herein and in consideration of payment
of the license fees set forth in any Exhibit A, IWT hereby grants to Client and Client accepts from IWT a non-exclusive, non-
transferable license to use the IWT products specified in Exhibit A, collectively or individually referred to as the “Licensed
Products”, solely for its internal business purposes. Any rights not granted herein are reserved to IWT.

1.2  Access. Access to and usage of the Licensed Products shall be limited to Client’s internal business purposes, specifically
defined as the operation of Client's purchasing department. Access to the Licensed Products shall be limited to the Client
end user community, as defined in Exhibit A. Unless specified in Exhibit A, Client will not permit others, including but not
limited to subsidiaries, affiliates, and contractors, to access or use the Licensed Products, nor will Client use the Licensed
Products on their behalf.

1.3  Use Limits. Client is prohibited from performing any load testing against IWT’s hosted production environments, without the
prior express written permission of IWT. Client is prohibited from reverse engineering, decompiling, and disassembling the
Licensed Products.

1.4  Work Products. Any Work Products, as defined below, that are software, shall be subject to the same license limitations of
this Agreement and any additional limitations as set forth in any Exhibit hereto.

1.5 Rent, Lease, and Sublicense Restrictions. Client shall not rent, lease, sublicense, grant a security interest in, or otherwise
transfer the Client’s right to use and possess the Licensed Products, in whole or part.

1.6  Copies and Proprietary Notices. Any Licensed Products, together with any accompanying technical or system
documentation that is delivered to Client pursuant to this Agreement shall not be copied, except that one (1) copy may be
made for backup or archival purposes, provided any such copy is clearly marked as proprietary to IWT, licensed to Client,
and contains IWT's proprietary notices. Client shall be permitted to make additional copies of documentation specifically
designated for training of end users. Client shall not remove any proprietary notices or labels on the Licensed Products or
its documentation.

1.7  Violation. Violation of any provision of this Section 1 shall breach the Agreement and be the basis for immediate termination
of this Agreement and the corresponding license grant to the Licensed Products with no refund to Client of fees paid to
IWT.

2. Maintenance and Support

2.1 Support Services. Subject to the payment of the applicable licensing and support fees as set forth in Exhibit A, IWT shall
provide Client with the maintenance and support services as set forth in Exhibit B of this Agreement (“Support Services”)
for the Licensed Products. Exhibit B may be updated from time to time at IWT’s sole discretion, provided said updates do
not materially diminish the Support Services provided to Client without Client's consent.

2.2 Payment and Term. Provided that this Agreement and the license for the applications which the Support Services are to be
performed has not been terminated, IWT will provide Support Services as specified in Exhibit B of this Agreement for the
support fees indicated in Exhibit A. In the event (i) IWT has not received payment for the next annual period’s applicable
license or support fees, prior to the last day of the current term; and/or (ii) this Agreement and/or the license is no longer in
effect, Support Services shall be discontinued.

2.3 On-Site Services. Support Services do not include any on-site services. At Client's request, IWT may provide technical,
operational or other assistance or consulting in excess of the standard Support Services at IWT’s standard hourly rate then
in effect.

3 Professional Services

3.1  Professional Services. If requested by Client in writing, IWT shall provide Client with professional consulting services as
described in any Statements of Work (“SOW”), which shall be mutually agreed and attached as Exhibit C hereto
(“Professional Services”), which SOW by its express terms shall amend this Agreement. Any additional services beyond
those described in any Exhibit C shall be at the mutual, written agreement of the parties.

3.2 Client Obligations. In order to facilitate the provision of the Professional Services by IWT, Client shall have installed the
recommended hardware and software and will have completed the required preparatory work described in the Exhibit(s)
attached hereto.

3.3 Contact Person. Each party will appoint in writing, in the applicable Exhibit, an employee or agent of such party to act as
the “Contact Person” for all communications between the parties related to the Professional Services. Each party may
change its Contact Person upon written notice to the other.
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Proprietary Rights |
Ownership. Client acknowledges and agrees that, as between Client and IWT, IWT is the sole and exclusive owner of all |
right, title and interest in and to the Licensed Products, as well as all alterations, modifications, additions, and derivative

works made with respect to the Licensed Products and all work products produced from the Professional Services

performed under the SOW (“Work Products”). Except as expressly permitted or required hereby: (i) Client shall have no

right or license to the Licensed Products or Work Products; and (ii) Client shall not use, reproduce, publish, or make

available to others, modify, or create any derivative works of, all or any part of the Licensed Products or Work Products.

License Rights. Nothing in this Agreement or any Exhibit hereto shall in anyway enlarge or extend Client's license rights in

the Licensed Products, with respect to the materials that IWT delivers to Client pursuant to any SOW.

Client Data. Any client data and any materials or equipment furnished to IWT by Client in connection with any of the

Professional Services provided under an Exhibit shall be deemed proprietary to Client.

Trademarks. All trademarks, service marks, trade names and logos of IWT appearing on or within the Licensed Products or

Work Products used in connection with the Support Services or the Professional Services provided by IWT are the property

of IWT and Client shall not use them without IWT’s prior written approval.

Fees and Payment Terms
Fees. Client will pay IWT the fees as set forth in the mutually agreed and executed Exhibits. Except for initial payments,
which payments, unless provided otherwise, shall be due and payable upon the execution of this Agreement and any
Exhibit hereto, IWT will submit to Client an invoice for the amounts due. Unless provided otherwise, all invoices submitted
by IWT shall be due and payable in full, without reduction for any offset, withholding or other claims, within thirty (30) days ;
of the date thereof. Any amounts payable to IWT hereunder, which are not paid when due, shall thereafter bear interest at ,
the rate of one and one-half percent (1.5%) per month or the maximum amount permitted by applicable law, whichever is |
less.
Taxes. Fees do not include any taxes. Client is exempt by law from payment of State and Local Sales Tax and Federal
Excise Tax. In the event that taxes are assessed by any governmental body on any deliverable provided under this
Agreement, in which Client is not exempted from paying, IWT shall have the option to terminate the Agreement in lieu of
assessment of the taxes against IWT. Provided however, that Client shall have the option to pay IWT all such tax amounts |
which have been properly invoiced, at Client's discretion, to avoid termination of this Agreement. Client shall provide IWT |
with a valid tax exemption certificate upon request.
Travel Expenses. Unless otherwise specified in the Exhibits, IWT shall be reimbursed by Client for all reasonable travel and
living expenses and travel time that are mutually agreed upon by Client and IWT in writing prior to incurring any expenses.
IWT shall invoice Client for such actual expenses monthly or on such other schedule at IWT’s sole discretion. 1
Non-Payment. As opposed to exercising its right to terminate an Exhibit or this Agreement in its entirety, IWT may, at IWT’s
sole discretion, suspend performance of any obligations under the applicable Exhibit for nonpayment, but only until such
time as payment is made.
Currency. All fees are stated in US dollars and are payable in US currency. J
Invoices. All invoices to Client shall be emailed or mailed to the following address, which may be changed from time to |
time, provided Client provides IWT with written notice of such change:

City of Coconut Creek

Attn: Accounts Payable c/o Asha Benjamin

4800 West Copans Road

Coconut Creek, FL 33063

Email: abenjamin@coconutcreek.net

Term and Termination

Term and Termination. The term of this Agreement shall commence on the Effective Date and will run for the periods as
indicated in the Exhibits.

Termination for Breach. This Agreement may be terminated by either party upon a breach by the other party of any material
term of the Agreement or its Exhibits, which breach is not cured (unless such breach is incapable of cure, such as breach
of the restrictions on use and license grant described herein or of any confidentiality agreement between the parties hereto)
within thirty (30) days of written notice of the breach. Upon termination for breach, all use and access to the Licensed
Products shall cease and Client shall immediately return to IWT or destroy all copies of the Licensed Products, together
with all documentation and any other IWT proprietary information in its possession. Furthermore, Client shall provide IWT a
certification from an officer of Client that all Licensed Products, documentation, and all copies thereof, have been retumed
to IWT or destroyed in accordance with this Agreement.

Effects of Termination. Upon termination or expiration of this Agreement for reasons other than the breach of this
Agreement: (i) all use and access to products licensed on a term basis shall cease and Client shall immediately return to
IWT or destroy all copies of the term licensed products, together with all documentation and any other IWT proprietary
information in its possession. Client shall provide IWT a certification from an officer of Client that all term licensed products
and all associated documentation, have been returned to IWT or destroyed in accordance with this Agreement. (ii) all use
and access to products licensed on a perpetual basis shall continue, subject to the terms of this Agreement and any
Exhibits, including but not limited to, the provisions for access and use of the Licensed Products (Section 1), Proprietary
Rights (Section 4), Warranties and Indemnification (Section 7), and Confidentiality (Section 8). Upon termination or
expiration of this Agreement, all Support Services and Professional Services as discussed in this Agreement or any
Exhibits will cease.

Warranties, Indemnity, and Limitations
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Licensed Products Warranty. IWT warrants that it is the owner of the Licensed Products or otherwise has the right and
authority to grant the licenses to Client, which are provided for herein. IWT represents that for the entire term covered by
the Support Services (“Warranty Period”) that the Licensed Products will substantially perform in accordance with and as
specified in the applicable documentation when operated in the designated environment. IWT does not represent that the
functions contained in the Licensed Products will meet Client's requirements or that the Licensed Products will operate
uninterrupted or error free. In the event that Client does not pay the required Support Services fees or this Agreement is
terminated, Client agrees that all warranty provisions and associated remedies shall be terminated.

Limitations of Warranty. IWT’s warranties in this Section 7 shall only apply to the IWT Products developed by IWT or its
affiliates. All other Licensed Products shall be provided by IWT “AS 1S.” Notwithstanding anything to the contrary in this
Section 7.2, IWT shall assign to Client any warranty granted by the supplying party for the Licensed Products, to the extent
of IWT’s right to do so.

Remedy. During the Warranty Period, IWT's entire liability and Client's sole remedy for any reproducible, substantive
error(s) in the unmodified IWT Application as reported in writing by Client shall be that IWT, at its option, will use its
reasonable good faith efforts to correct the error(s), or, upon return of the Licensed Product and accompanying
documentation to IWT, terminate this Agreement or the applicable license to the Licensed Product, as the case may be,
and refund to Client a sum equal to a portion of the license fees paid, prorated on a monthly basis for the period in which
the application was rendered unusable, for the Licensed Product for which the license is terminated.

Services Warranty. IWT represents and warrants that it is experienced in providing the Professional Services and Support
Services described herein and further warrants that it will perform the Professional Services and Support Services in a
good, workmanlike, and professional manner. Client's remedy for breach of the foregoing warranties shall be the re-
performance of the relevant Professional Services free of charge.

Disclaimer. In no event will IWT be liable for any loss of profits, loss of use, business interruption, loss of data, cost of
cover, or indirect, special, incidental, or consequential damages of any kind in connection with or arising out of the
furnishing, performance or use of the Licensed Products, Professional Services and/or Support Services provided to Client
under this Agreement as applicable, whether arising in contract or tortious conduct, or any other legal theory, including
negligence, or whether arising from mistakes, omissions, interruptions deletion of files, errors, defects, viruses or other
malicious code, delays in operation of transmission, or the use or performances of a Work Product, or the delay or failure of
performance the Professional and/or Support Services provided under this Agreement, even if INT has been advised of the
possibility of such damages.

Client Responsibility. Client acknowledges and agrees they bear all liability for their end users’ activity on IWT’s systems.
Client represents and warrants that any data loaded into IWT’s systems by Client’s end users will not infringe the
intellectual property rights of any third party. Client acknowledges that IWT may, in appropriate circumstances and at its
discretion, disable Client's access or terminate this Agreement for violations of this provision. Client will be solely
responsible for bearing any and all costs of obtaining any required third-party licenses for data loaded into IWT’s systems
by Client’s end users.

Limited Warranty. THE ABOVE IS A LIMITED WARRANTY AND IT IS THE ONLY WARRANTY MADE BY IWT. EXCEPT
AS EXPRESSLY SET FORTH HEREIN, IWT MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND,
EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NONINFRINGEMENT, AND IWT HEREBY
DISCLAIMS THE SAME.

Exception to Warranty. IWT'S WARRANTY OBLIGATIONS SHALL NOT APPLY IF THE LICENSED PRODUCTS OR
SOFTWARE WORK PRODUCT’S FAILURE TO PERFORM IN ACCORDANCE WITH ITS FUNCTIONAL
SPECIFICATIONS IS CAUSED BY: (1) THIRD PARTY SOFTWARE LICENSED BY CLIENT; (II) CLIENT’S USE OF OR
ACCESS TO THE LICENSED PRODUCTS OTHER THAN AS INTENDED OR IN VIOLATION OF THIS AGREEMENT; OR
(1) UNAUTHORIZED MODIFICATIONS MADE TO THE IWT LICENSED PRODUCTS OR SOFTWARE WORK
PRODUCT BY CLIENT.

Indemnification. (a) By IWT. IWT shall indemnify, defend and hold harmless Client against any loss, damage or expense
incurred by Client as a result of claims, actions, or proceedings brought by any third party alleging infringement by an IWT
Licensed Product or a Work Product, of copyright, trademark, patent, or other proprietary rights, and against its reasonable
attorneys’ fees and any money damages or costs awarded in respect of any such claim(s) and any suit arising from any
such claim(s); provided, however, that (i) Client shall have given IWT prompt written notice of such claim, demand, suit or
action; (ii) Client shall cooperate with said defense by complying with IWT'’s reasonable instructions and requests to Client
in connection with said defense; and (iii) IWT shall have control of the defense of such claim, suit, demand, or action and
the settlement or compromise thereof. Further, IWT shall have no liability for any infringement action or claim that is based
upon or arising from the matters described in this paragraph if the applicable Licensed Product or Work Product is modified
or altered by a party other than IWT or is used for a purpose other than that for which it is intended or as set forth in the
appropriate documentation. If a temporary or permanent injunction is obtained against Client’s use of the Licensed Product
or Work Product as a result of the matters described in this paragraph, IWT shall, at its option and expense, either procure
for Client the right to continue using the Licensed Product or Work Product or replace or modify the Licensed Product or
Work Product or infringing portion thereof so that it no longer infringes the alleged proprietary right. In the event that IWT
concludes, in its sole discretion, that such procurement, replacement or modification is not reasonably practical, IWT may
terminate the applicable Exhibit and/or this Agreement without penalty and refund that portion of the Fees attributable to the
infringing product, prorated on a monthly basis. Client shall cease all use of a Licensed Product or Work Product for which
a refund is given. This paragraph sets forth the exclusive remedy of Client against IWT, and IWT’s exclusive obligation, with
respect to any action or claim described herein. (b) By Client. Client shall indemnify, defend and hold harmless IWT against
any loss, damage or expense incurred by IWT as a result of claims, actions, or proceedings arising from any bodily harm or
injury suffered by IWT's employees or agents in the performance of Services or maintenance at any of the Client’s facilities
or the allegation of infringement or actual infringement by Client of any copyright, patent, trademark, trade secret, or other
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proprietary right of any third party. Client will indemnify IWT against its reasonable attorneys' fees incurred in connection
with such claim(s), any money damages or costs awarded in respect of any such claim(s) and any suit arising from any
such claim(s). Client shall be entitled to have sole control over the defense of such claim, unless the claim involves or
relates to an intellectual property right of IWT in which case IWT may elect to have sole control over the defense of such
claim as described in the preceding paragraph, and such election by IWT shall have no effect upon Client’s obligations to
indemnify and hold harmless hereunder. If Client does not assume sole control over the defense of such claim as provided
in this section, IWT may participate in such defense and IWT shall have the right to defend the claim in such manner, as it
may deem appropriate, at the cost and expense of Client. Nothing contained in this Paragraph 7.9(b) herein is intended
nor shall be construed to waive City's rights and immunities under the common law or Section 768.28, Fla. Stat., as
amended from time to time; nor shall anything included herein be construed as consent to be sued by any third parties in
any matter arising out of this Agreement.

Limitation of Liability. IN NO EVENT WILL IWT'S LIABILITY ARISING FROM OR RELATING TO THIS AGREEMENT
EXCEED THE AGGREGATE AMOUNT OF PAYMENTS RECEIVED DURING THE PREVIOUS TWELVE MONTHS BY
IWT FROM CLIENT UNDER THE EXHIBIT GIVING RISE TO THE CLAIM. ADDITIONALLY, IN NO EVENT WILL IWT BE
LIABLE FOR ANY CLAIM BROUGHT BY CLIENT MORE THAN ONE (1) YEAR AFTER THE CAUSE OF ACTION AROSE
OR REASONABLY SHOULD HAVE BEEN DISCOVERED.

Confidentiality

Obligations. “Confidential Information” shall mean any proprietary information which is specifically marked as proprietary or
confidential and which is disclosed by either party to the other in any form in connection with this Agreement. During the
term of this Agreement and for a period of five (5) years after the date of termination of this Agreement or for a period of
five (5) years after the termination of use of the Licensed Products, whichever period is longer, each party: (i) shall treat as
confidential all Confidential Information provided by the other party; (ii) shall not use such Confidential Information except
as expressly permitted under the terms of this Agreement or otherwise previously authorized in writing by the disclosing
party; (iii) shall implement reasonable procedures to prohibit the disclosure, unauthorized duplication, reverse engineering,
disassembly, decompiling, misuse or removal of such Confidential Information; and (iv) shall not disclose such Confidential
Information to any third party. Without limiting the foregoing, each of the parties shall use at least the same procedures and
degree of care to prevent the disclosure of Confidential Information as it uses to prevent the disclosure of its own
confidential information of like importance, and shall in any event use no less than reasonable procedures and a
reasonable degree of care.

Exceptions. Notwithstanding the above, neither party shall have liability to the other with regard to any Confidential
Information that: (i) was generally available to the public at the time it was disclosed, or becomes generally available to the
public through no fault of the receiver; (ii) was known to the receiving party at the time of disclosure as shown by written
records in existence at the time of disclosure; (iii) was developed independently by the receiving party prior to the
disclosure, as shown by written records in existence prior to the disclosure; (iv) is disclosed with the prior written approval
of the disclosing party; (v) becomes known to the receiving party from a source other than the disclosing party without
breach of this Agreement by the receiving party and in a manner which is otherwise not in violation of the disclosing party’s
rights; (vi) is disclosed pursuant to Federal or Florida public records laws requirements or pursuant to the order or
requirement of a court, administrative agency, or other governmental body, provided that the receiving party shall provide
reasonable advance notice to enable the disclosing party to seek a protective order or otherwise prevent such disclosure
and further provided that any such disclosure shall not destroy or diminish the confidential status of such Confidential
Information.-

Miscellaneous

Force Majeure. Neither party shall be liable to the other by reason of any failure of performance hereunder (except failure to
pay) if such failure arises out of causes beyond such party’s reasonable control, despite the reasonable efforts and without
the fault or negligence of such party. Without limiting the generality of the foregoing, IWT shall not be liable to Client in any
way for any failure or delay in the performance of its obligations hereunder which failure is caused, directly or indirectly, by
the failure of any matter for which Client is responsible under this Agreement or which is a suspension of services for
Client'’s failure to pay.

Assignment. Neither party may assign this Agreement without the prior written consent of the other, which consent will not
be unreasonably withheld. Notwithstanding the foregoing, IWT may assign this Agreement to any entity acquiring
substantially all of its stock or assets or the assets to which this Agreement or any Exhibit relates.

Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Florida,
without regard to conflicts of law principles.

Waiver of Jury Trial. Contractor and the City each hereby knowingly, voluntarily and intentionally waive any right
either may have to a trial by jury with respect to any litigation based on this Agreement, or arising out of, under or
in connection with this Agreement and/or the products or services provided hereunder, or any course of conduct,
course of dealing, statements (whether verbal or written) or actions of either party.

Exhibits. Each Exhibit to this Agreement shall incorporate the terms of this Agreement. In the event of any conflict between
the terms of this Agreement and the terms of any Exhibit, the terms of this Agreement shall control unless an Exhibit
expressly provides otherwise. Additional Exhibits added to this Agreement from time to time by the mutual written
agreement of the parties shall be numbered sequentially under the letters of the respective Exhibit title (e.g. Exhibit A
Licensed Products shall be A-1, A-2, etc.) and each shall be in addition to the previous Exhibit.

Records & Audits. IWT, its agents or representatives, shall have the right to conduct a technical audit of Client's records, for
the express purpose of determining whether Client is in compliance with the terms of this Agreement. Should IWT find that
Client is not in compliance, Client shall pay the additional damages as may be due plus a five percent (5%) penalty.
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Independent Contractor. IWT is an independent contractor and, except as specifically contemplated in any Exhibit to this
Agreement, is not an agent or employee of, and has no authority to bind, Client by contract or otherwise. IWT will perform
the Services under the general direction of Client, but IWT will determine, in IWT’s sole discretion, the manner and means
by which the Services are accomplished. Client has no right or authority to control the manner or means by which the
Services are accomplished.

Waiver. No delay or omission by either party to exercise any right or power unless in writing and signed by the party
waiving rights it has under this Agreement shall impair or be construed as a waiver of such right or power. A waiver by
either party of any covenant or breach shall not be construed to be a waiver of any succeeding breach or of any other
covenant.

Notices. Any notice required to be sent to a party under this Agreement will be in writing, shall be sent by: facsimile; first-
class mail return receipt requested; personal delivery; or overnight courier to the Address for Notices given for that party
below, and shall be considered delivered upon proof of such delivery. Either party may change its notice address by giving
written notice to the other party.

If to IWT: If to Client:

lon Wave Technologies, Inc. City of Coconut Creek
3653 South Avenue Attn: Procurement Division
Springfield, Missouri 65807 4800 West Copans Road
Phone: 417-823-7773 Coconut Creek, FL 33063
Fax: 417-823-7778 Phone: 954-956-1499

Severability. If any provision of this Agreement is held to be unenforceable, then both parties shall be relieved of all
obligations arising under such provision, but only to the extent that such provision is unenforceable, and this Agreement
shall be deemed amended by modifying such provision to the extent necessary to make it enforceable while preserving its
intent or, if that is not possible, by substituting another provision that is enforceable and achieves the same objective and
economic result. It is expressly understood and agreed that each provision of this Agreement that provides for a limitation
of liability, disclaimer of warranties, indemnification or exclusion or damages or other remedies are intended to be enforced
as such. Further, it is expressly understood and agreed that in the event any remedy under this Agreement is determined to
have failed its essential purpose, all limitations of liability and exclusions of damages or other remedies shall remain in
effect.

Non-Solicitation. IWT and Client agree that the employees of IWT and Client may possess technical abilities that are in
great demand and further agree that each party has incurred substantial expense in recruiting and training such employees
and would incur even greater expense if required to replace any such employee. Therefore, IWT and Client each agree not
to recruit, either directly or indirectly, a present employee of the other during the term of this Agreement or any other
agreement between them, and for one year following termination of all such agreements, without the express written
consent of the other party. Upon breach of this provision, the breaching party agrees to pay the other two times the yearly
compensation of the affected employee. This remedy provided in this paragraph shall be the only monetary remedy for
breach of the terms of this paragraph. Neither party is prevented from seeking equitable relief for breach of this paragraph.
Survival. Payment obligations and any other provisions, which by their terms or their nature are intended to survive, shall
survive the expiration or termination of this Agreement.

Entire Agreement and Amendment. This Agreement, with all Exhibits, is the entire agreement between the parties with
respect to its subject matter, and supersedes and replaces any prior agreement between the parties with respect to said
subject matter and there are no other representations, understandings or agreements between the parties relative to such
subject matter. Amendments or waivers of any provision of this Agreement or its Exhibits shall be valid only as clearly
identified as such, in writing and signed by the parties. No purchase order submitted by Client, even if accepted by IWT,
shall be deemed to modify any terms of this Agreement, unless IWT has expressly stated in writing its intent to do so.
Insurance. For the term of this Agreement, IWT agrees to maintain insurance coverages meeting or exceeding the
following:

Workers Compensation in the amount as required by Missouri law.
Commercial General Liability - $1,000,000 per occurrence.

Auto Liability - $1,000,000 combined single limit.

Cyber Liability (Third Party) - $1,000,000 per occurrence.

Data Breach (First Party) - $1,000,000 per occurrence.

Upon request by Client, IWT shall provide Client with a copy of IWT's then current certificate of insurance.

Public Records. In the event the services provided by IWT under this Agreement result in IWT acting on behalf of Client as
provided under the Florida Public Records Act under Section 119.011(2), IWT agrees to comply with Florida public records
laws with regard to IWT’s actions on Client’s behalf, specifically including:

1. Keep and maintain public records required by Client to perform the service.

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

3. Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are
not disclosed except as authorized by Florida law for the duration of the contract term and following completion of the
contract if IWT does not transfer the records to the Client.
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4. Upon completion of the contract, transfer, at no cost, to Client all public records in possession of IWT or keep and
maintain public records required by the Client to perform the service. If IWT transfers all public records to the Client
upon completion of the contract, the contractor shall destroy any duplicate public records that are exempt or
confidential and exempt from public records disclosure requirements. If IWT keeps and maintains public records upon
completion of the contract, IWT shall meet all applicable requirements for retaining public records. All records stored
electronically must be provided to the Client, upon request from the Client’s custodian of public records, in a format
that is compatible with the information technology systems of the Client.

PUBLIC RECORDS CUSTODIAN

IF IWT HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO IWT’S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, IWT WILL
CONTACT THE CLIENT’S CUSTODIAN OF PUBLIC RECORDS AT:

4800 West Copans Road

Coconut Creek, Florida 33063
(954) 973-6774
PublicRecords@coconutcreek.net

Secondary Data. Client agrees that it will be responsible for creating a copy of data entered into the Licensed Products by
Client or data generated by Client's usage of the Licensed Products. This copy will provide Client with access to such data
following any termination of this Agreement and will additionally allow Client to respond to any public records requests. In
the event Client does not fulfill this obligation, Client may request Data Extraction as provided for in Section 9.16, including
any applicable fees. Client and IWT mutually acknowledge that the electronic bidding and contract management activities
the Client will facilitate by utilizing the Licensed Products do not constitute Client requesting IWT to act on Client’s behalf.
Due to the specific nature of these activities and the technical functionality provided by the Licensed Products, Client
agrees that it will be the custodian for purposes of responding to public records requests requested to be inspected or
copied pursuant to Chapter 119, Florida Statutes, or as otherwise provided by law.

Data Extraction. During the term of and within thirty (30) days following termination of this Agreement, Client may request
IWT to provide consulting services to Client in order to perform a custom extract of Client data from the Licensed Products.
IWT will provide the requested consulting services for an hourly rate of $175.00 per hour. Custom data extracts will be
provided electronically in a text delimited flat file format (or other mutually acceptable format) and will be scrubbed of all
IWT proprietary data structures. Client and IWT will work together to determine a list of the specific data elements to be
provided, at which point IWT will provide an estimate of the time required to extract the data. Once the estimate has been
provided, if Client wishes IWT to proceed with the data extract, Client will make a mobilization payment of fifty percent
(50%) of the estimated amount to IWT. After receipt of this payment, IWT will then have thirty (30) days to deliver the data
extracts to Client. Client shall have thirty (30) days upon receipt of the data to review for acceptance. Upon acceptance,
IWT will provide Client with a final accounting of hours and Client shall be responsible for payment of the additional
consulting fees.

E-Verify. As required by Florida Statute Section 448.095, IWT agrees to utilize a Federal verification system operated by
the United States Department of Homeland Security (currently E-Verify) to verify the employment eligibility status of all
newly hired employees after January 1, 2021 and for the entire duration of this Agreement. IWT also certifies, that to the
best of its knowledge, it does not currently employ, contract with, or subcontract with, an unauthorized alien and will require
any subcontractor it retains to provide an affidavit verifying that it does not employ, contract with, or subcontract with an
unauthorized alien and to retain any such affidavits for the duration of this Agreement. In the event that IWT fails to utilize
such a verification system, IWT agrees that Client may terminate this Agreement for cause.

Antitrust Violations; Denial or Revocation of the Right to Transact Business with Public Entities; Denial of Economic Benefits.
Pursuant to Section 287.137, Florida Statutes, effective July 1,2021 a person or an affiliate who has been placed on the
antitrust violator vendor list (electronically published and updated quarterly by the State of Florida) following a conviction or
being held civilly liable for an antitrust violation may not submit a bid, proposal, or reply for any new contract to provide any
goods or services to a public entity; may not submit a bid, proposal, or reply for a new contract with a public entity for the
construction or repair of a public building or public work; may not submit a bid, proposal, or reply on new leases of
real property to a public entity; may not be awarded or perform work as a contractor, supplier, subcontractor, or consultant
under a new contract with a public entity; and may not transact new business with a public entity. A finding that a person or
affiliate was on the antitrust violator vendor list prior to entering this Agreement will be cause to terminate this Agreement at
the option of the Client.

Scrutinized Companies. IWT hereby certifies that it: a) has not been placed on the Scrutinized Companies that Boycott Israel
List, nor is engaged in a boycott of Israel; b) has not been placed on the Scrutinized Companies with Activities in Sudan List
nor the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List; and c) has not been engaged in
business operations in Cuba or Syria. If Client determines that IWT has falsely certified facts under this paragraph or if IWT
is found to have been placed on the Scrutinized Companies Lists or is engaged in a boycott of Israel after the execution of
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this Agreement, Client shall have all rights and remedies to terminate this Agreement consistent with Section 287.135, Fla.
Stat., as amended. The Client reserves all rights to waive the certifications required by this paragraph on a case-by-case
exception basis pursuant to Section 287.135, Fla. Stat., as amended.

9.21 Non-Discrimination. IWT agrees that it shall not discriminate against any of its employees or applicants for employment
because of their age, race, color, religion, sex, national origin, marital status, political affiliation, familial status, disability,
sexual orientation, pregnancy, gender identity or expression, or veteran or service member status, and to abide by all
applicable Federal and State laws regarding non-discrimination. IWT further agrees to insert the foregoing provisions in all
subcontractor’'s agreements relating directly to this Agreement. Any violation of such provisions shall constitute a material
breach of this Agreement.

THE REMAINDER OF THIS PAGE INTENTIONALLY BLANK
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IN WITNESS WHEREOF, each party hereto has caused this Agreement to be executed by its duly authorized representative.

CONTRACTOR
ION WAVE/TEeHNOLOGIES. INC., a Missouri corporation

By:’@

Dareea O Hendugon

(Printor Type Name) U (Print or Type Name)

A A gy

1\ @
(Print or iype Name)ﬂ 5

CORPORATE ACKNOWLEDGEMENT

WITNESSES: ¢
/ -

STATE OF

COUNTY OF \{ (181

| HEREBY CERTIFY that on this day, before me, an Officer duly authorized in the State aforesaid and in the
County afgresaid to |take acknowled ments personally appeared by means of physical presence or online
notanzaﬁonm_tl:{mm of ION WAVE TECHNOLOGIES, INC., a Missouri Corporation, to
me known to be the person(s) descnbed in and who executed the foregoing instrument and acknowledged before me that

he/she executed the same.
WITNESS my hand and official seal this ‘ % day of ¢

/. 2009,

L fin b 41 ]y’
Notary Public, S;ate of Missouri (Signature of Notary Taking
Acknowledgment) (
(NOTARY § T Frin L Willams
| LLIAMS Name of Notary Typed, Printed or Stamped
| mmbk oty Sea @’personally known to me or
,‘ Commissioned for Greene O has produced identification:
? | ™ Commssion Rumber 1453000 sttceton
CITY OF COCONUT CREEK
ATTEST: Karen M. Brooks, City Manager

Joseph J. Kavanagh, City Clerk

Approved as to form and legal sufficiency:

Terrill C. Pyburn, City Attorney
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Exhibit A
Licensed Products

1= License Grant. IWT Grants to Client, in accordance with and subject to the terms and conditions set forth in this
Agreement, a license to the IWT products as specified below:

(i) IWT Sourcing subject to the following terms and restrictions:

° The license grant shall be for a five (5) year period starting October 1, 2022, with usage limited to Client
employees.

® The IWT Sourcing license shall include the Electronic Bidding (eRFx) module, the Supplier Management /
Registration module, and the Bid Evaluation Scoring module.

. The Reverse Auction module, the Collaboration/Workflow module, the Contract Execution/Signatures module,
IWT’s Single-Sign On module, and any future modules released by IWT are specifically excluded. Client may
purchase additional modules and incorporate an additional Exhibit into this agreement.

. The cost of the license shall be paid annually as outlined in the payment section below.

(i) IWT Contract Management subject to the following terms and restrictions:

e The license grant shall be for a five (5) year period starting October 1, 2022, with usage limited to Client
employees.

¢ The Contract Management license shall include the Contract and Insurance Certificate Tracking modules. Any
future modules are specifically excluded. Client may purchase additional modules and incorporate an additional
Exhibit into this agreement.

e The cost of the license shall be paid annually as outlined in the payment section below when bundled with IWT
Sourcing.

2 Support Services. IWT will provide Support Services to the Client, in accordance with and subject to the terms and
conditions set forth in this Agreement, as specified below:

(i) Support and Maintenance:
¢ |IWT will provide Support Services as detailed in Exhibit B for the products listed above during the license period at
no additional cost to Client.

3. Payment. Payment for the license fees shall be due as follows:

(i) $15,519 Annual License Fees due October 1, 2022 for the service period 10/01/2022 to 09/30/2023.
(ii) $15,600 Annual License Fees due October 1, 2023 for the service period 10/01/2023 to 09/30/2024.
(iii) $15,990 Annual License Fees due October 1, 2024 for the service period 10/01/2024 to 09/30/2025.
(iv) $16,390 Annual License Fees due October 1, 2025 for the service period 10/01/2025 to 09/30/2026.
(v) $16,800 Annual License Fees due October 1, 2026 for the service period 10/01/2026 to 09/30/2027.

4. Non-Appropriation. Client intends to remit to IWT all payments for the full term if funds are legally available. In the event
Client is not granted an appropriation of funds at any time during the term for the funds and are not, otherwise available to
Client to pay IWT payments due and to become due under this Agreement, and there is no other available funds by which
payment can be made to IWT, and the non—appropriation did not result from an act or omission by Client, Ciient shall have
the right to terminate this Agreement on the last day of the fiscal period for which appropriations were received without penalty
or expense to Client, except as to the portion of the payments for which fund shall have been appropriated and budgeted. At
least ninety (90) days prior to the end of Client's fiscal period, Client's Business Services Executive Director shall certify in
writing that (1) funds have not been appropriated for the next fiscal period, (b) such non-appropriation did not result from any
act or failure to act by Client, and (c) Client has exhausted all funds legally available to pay IWT. If Client terminates this
Agreement because of non-appropriation of funds, Client may not purchase or lease during the subsequent fiscal period,
software and/or service performing the same function as, or functions taking the place of those performed by the software
and/or service provided by IWT; however, that these restrictions shall not be applicable if or to the extent that the application
of these restrictions would affect the validity of this Agreement.
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IN WITNESS WHEREOF, each party hereto has caused this Exhibit to be executed and amended to the Agreement by its duly
authorized representative.

IN WITNESS WHEREOF, the parties have set their hands and seals the day and year first written above.

CONTRACTOR
ION WAVE TECHNOLOGIES, INC., a Missouri corporation

(Print or Type Name)

(Print or Type Name)

CORPORATE ACKNOWLEDGEMENT

STATE OF

COUNTY OF_] c( °ne

| HEREBY CERTIFY that on this day, before me, an Officer duly authorized in the State aforesaid and in the
County aforesaid to| take acknowledgments, personally appeared by means of physical presence or online
notarization, D, as (',EO of ION WAVE TECHNOLOGIES, INC., a Missouri Corporation, to
me known to be the person(s) described in and who executed the foregoing instrument and acknowledged before me that
he/she executed the same.

WITNESS my hand and official seal this

otary Public,
Acknowledgmen

(NOTARY SEAL) Frin | W (iams
Name of Notary Typed, Printed or Stamped

IE/personaIly known to me or
O has produced identification:

te of Missouri (Signature of Notary Taking

ERIN L. WILLIAMS Identification
Public - Notary Seal
Conva i G CITY OF COCONUT CREEK
My Commission - December 21,
Commission 11423609
ATTEST: Karen M. Brooks, City Manager

Joseph J. Kavanagh, City Clerk

Approved as to form and legal sufficiency:

Terrill C. Pyburn, City Attorney
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Exhibit B
Support Services

1. IWT shall (a) use commercially reasonable efforts to provide Client with maintenance and support services (“Support
Services”) via telephone, facsimile, electronic mail, or other electronic means, at IWT’s discretion, from the hours of 8:00 a.m.
to 6:00 p.m. Central Time Monday through Friday (excluding IWT Holidays, which typically consist of New Year's Day,
Memorial Day, Independence Day, Labor Day, Thanksgiving Day and the Friday immediately following Thanksgiving,
Christmas Eve, and Christmas Day), and 24x7 access for reporting Level 1 (as defined below) situations, to a designated,
authorized, qualified, and trained user of the IWT Products (“Client Contact”) and to one (1) designated, authorized, qualified,
and trained user of the IWT Products designated as Client Contact’s backup (“Backup Client Contact”) (collectively referred to
as “Client Support Contact”); and (b) use commercially reasonable efforts to correct reproducible errors or malfunctions to
enable the IWT Products to substantially perform in accordance with and as specified in the accompanying documentation.

2. IWT shall use commercially reasonable efforts to deliver a solution or action plan to correct reported errors that IWVT
categorizes as: (i) “Level 1 Catastrophic” within eight (8) business hours of receipt of the reported error. “Level 1
Catastrophic” is defined as a condition in which the IWT Products are partially or totally inoperative, including but not limited
to, total system failure, data loss, data corruption, or a processing of functions and processes so slow as to render the
application unusable, or any Level 2 error where a reasonable alternative work process cannot be established; (ii) “Level 2
High Impact” within the next scheduled production release of the IWT Products or within one hundred-twenty (120) days from
the date error was logged with IWT, whichever shall first occur. “Level 2 High Impact” is defined as any error that results in
the usability of the product being restricted and for which a reasonable alternative work process can be established; (iii)
“Level 3 Non-Critical,” which errors IWT shall use commercially reasonable efforts to correct within the next scheduled
production release of the IWT Products. “Level 3 Non-Critical” is defined as any error wherein one or more functions do not
operate optimally, but where impact on functionality and/or usability is agreed by Client and IWT to be minor and result in a
mutually acceptable disruption to Client’s workflow process; and (iv) “Level 4 Cosmetic,” which errors IWT shall use
commercially reasonable efforts to correct within the next scheduled production release of the IWT Application, at IWT's sole
discretion. “Level 4 Cosmetic” is defined as any error that cannot be categorized as belonging to any higher severity level,
including but not limited to a cosmetic or documentation error.

3. IWT shall provide all extensions, enhancements, and other changes, which are logical improvements to an IWT Product and
to which IWT makes generally available on a commercial basis, without charge, to any other licensee of the IWT Product
(“Updates”). Updates do not include any new software products that are then made generally available on a commercial basis
as separate, price-listed options or additions to an IWT Product nor do they include any Professional Services Fees that may
be required for implementation.

4. IWT shall have no obligation to provide Support Services except to Client Support Contact and only with respect to the
unmodified Supported Releases. When an IWT Product is deployed in conjunction with other software producte, including but
not limited to web servers, browsers, databases, and operating systems, IWT is not responsible for providing Support
Services for these other products, or for ensuring correct interoperation with these products.

5. Client shall use commercially reasonable efforts to assist IWT in reproducing the specific situation in which an {WT Product,
standing alone, demonstrates a failure to substantially conform in all material respects to the functionat specifications set forth
in its accompanying documentation (“Defect”). Client Support Contact shall conduct reasonable and adeguate research with
respect to a Defect or related issue prior to contacting IWT for assistance.

Hosting Services

1. IWT shall use commercially reasonable efforts to make all hosted IWT Products available to Client for at least ninety-nine
percent (99%) of the time (determined monthly), seven (7) days a week, twenty-four (24) hours per day, not including any
unavailability that; (i) lasts less than fifteen (15) minutes; (ii) results from regularly scheduled IWT maintenance; (iii) results
from failure of Client's hardware or software; (iv) results from the failure of a communication service or other outside service
or equipment not within the control of IWT; or (v) is beyond the reasonable control of IWT (“Service Availability”).

2. Data Backup. In recognition that IWT's provision of the hosted IWT Products may be interrupted as a result of an act of God,
events beyond the reasonable control of IWT, errors by IWT's staff, or a defect in the IWT Products, IWT agrees to maintain a
commercially reasonable backup plan for the IWT Hosted Products and Client’s data, whereby IWT can execute a recovery of
the hosted IWT Products and Client’s data as a result of such interruption.

Ton Wave Technologies, Inc. Confidential
Master License & Services Agreement Page 11 of 12



IN WITNESS WHEREOF, each party hereto has caused this Exhibit to be executed and amended to the Agreement by its duly
authorized representative.

CONTRACTOR
ION WAVE TECHNOLOGIES, INC., a Missouri corporation

(O 2

Zoe s P By:

Davren C. Henderson

(Print or Type Name)

AN

N IOAXYOUK S
(Print or Type Name) |

Whitnaee Wewers

(Print or Type Name) *

CORPORATE ACKNOWLEDGEMENT

STATE OF iﬂﬁ&m
\
COUNTY OF (z‘mm 3 :

| HEREBY CERTIFY that on this day, before me, an Officer duly authorized in the State aforesaid and in the
County aforesaid to take acknowledgments, personally appeared by means of physical presence or online
notaﬁzaﬁon,DmL&j_mm as__ (20 of ION WAVE TECHNOLOGIES, INC., a Missouri Corporation, to
me known to be the person(s) described in and who executed the foregoing instrument and acknowledged before me that
helshe executed the same.

WITNESS my hand and official seal this ré day of : )Z(?_(Zh im klk , 2022.

otary Public,’State of Missouri (Signature of Notary Taking
Acknowledgment)

(NOTARY SEAL) Erin L. LLJ Uliams
Name of Notary Typed, Printed or Stamped
@ Personally known to me or

O has produced identification:

Identification
ERIN L. WILLIAMS
Public - Notary Seal
oo CITY OF COCONUT CREEK
My Commission Expires: December 21,
Commission - 11423609
ATTEST: Karen M. Brooks, City Manager

Joseph J. Kavanagh, City Clerk
Approved as to form and legal sufficiency:

Terrill C. Pybumn, City Attorney
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