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SOFTWARE LICENSE AND SERVICE AGREEMENT

This Software License and Service Agreement is effective as of 12/10/2020 (the

‘Effective Date”) and entered into by and between Passport Labs, Inc., a Delaware corporation ("Passport’),

and Key West, Florida (“Customer”). Passport and Customer are each a “Party” and collectively the
“Parties.”

WHEREAS, Passport is in the business of providing, and Customer desires to obtain from Passport, certain
parking- or transit-related software, hardware, and/or related services. This Agreement establishes the
master terms and conditions that will apply to Customer's purchase from Passport of the products and
services under this Agreement and Passport's delivery of the same to Customer.

WHEREAS, the National Cooperative Purchasing Alliance Administration (the “NCPA") issued Requests
for Proposals: #04-18 for Parking Products and Services and #26-16 Integrated Parking Management.

WHEREAS, the NCPA issued Passport an annual contract for these aforementioned Requests for
Proposals.

WHEREAS, Passport desires to Provide Customer with professional services as related to those matters
and as defined herein.

NOW, THEREFORE, In consideration of the mutual promises and covenants contained herein, as well as

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereby agree as follows:

1. DEFINITIONS.

For purposes of this Agreement, the following terms shall have the meaning set forth below (or as otherwise
defined in the Agreement):

1.1.“Aareement” means this Software License and Service Agreement, the Product-Specific Terms,
the Order Form(s), the Statement(s) of Work, and all other attachments, exhibits, and schedules hereto.

1.2.“Confidential Information” means all information of either Party ("Disclosing Party”) which is
disclosed to the other Party (“Receiving Party”) pursuant or in relation to this Agreement (a) if in written
form, that is marked “Confidential,” “Proprietary,” or with words of similar import, and (b) if in written form,
but not marked "Confidential,” “Proprietary,” or with words of similar import, or if disclosed verbally that a
reasonable person would regard such information as confidential under the circumstances of disclosure or
in view of the nature of the information. Confidential Information includes, by way of illustration and not
limitation, this Agreement, the Passport System and all components thereof, the Intellectual Property, and
all non-public know-how, inventions, techniques, processes, algorithms, software programs, schematics,
designs, contracts, customer lists, financial information, pricing information, marketing information, and
product plans.

1.3."Customer” is the entity specified in the preamble and includes any entity directly or indirectly
controlling, controlled by, or under common control with Customer including, without limitation, any
subsidiary, affiliate, or parent of Customer on the Effective Date of this Agreement.

1.4."Documentation” means the technical documentation for the Passport System provided by
Passport to Customer, including all updates and versions thereof, whether in the form of electronic or
printed maierials, magnetic media, or machine-readable format.

1.5."End User" means any individual who uses any component of the Passport System to transact for
any Product.
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1.6.“Go-Live Date” means the date on which the Passport System, or any individual Product thereof if

more than one Product is purchased under this Agreement, is launched and begins to be utilized by
Customer.

1.7 “Initial Term” means a period of thirty-six (36) months from the Go-Live Date, unless otherwise
indicated in an Order Form.

1.8."Intellectual Property” means all tangible and intangible property of Passport or its third-party
vendors provided to Customer pursuant to this Agreement that is embodied in or used in connection with
the Passport System, including, without limitation, trade names, source code, trademarks, copyrights,
patents, and trade secrets, and/or which is protected or is protectable under copyright, patent, trade secret,
service mark, trademark, or other intellectual property laws and/or regulations.

1.9."License Fees” means the fees owed to Passport in consideration of providing Customer the

Passport System pursuant to this Agreement as memorialized in the Order Form or elsewhere in the
Agreement.

1.10. ‘Licensed Hardware" means the Passport hardware and any Third Party Hardware as more
particularly set forth in an Order Form.

1.11. ‘Licensed Software” means the Passport software and any Third Party Software as more
particularly set forth in an Order Form.

1.12. “‘Crder Form™ means that certain form bearing the same caption on which the Products,

Third Party Products, and any other software, hardware, products, or services ordered by Customer under
this Agreement, among other things, are specified.

1.13. “Passport System” means collectively the Licensed Software, Licensed Hardware,
Documentation, and any Third Party Products licensed or sold under this Agreement by Passport to
Customer.

1.14. “Product” means any product offered by Passport, including a mobile payments for parking

platform, a citation issuance and management platform, a digital permits platform, a mobile payments for
transit platform, a micromobility management platform, and a unified platform for the management and
distrioution of parking rates and business rules, as well as any other product identified in an Order Form.

1.15. “Product-Specific Terms” means those separate legal terms appended to this Agreement
that apply to each Product purchased by Customer under this Agreement.

A

.16. “Renewal Term” means a period of twelve months following the Initial Term, unless
otnerwise Indicated in an Order Form.

| ‘Statement of Work” or “SOW" means a statement of work agreed upon by the parties with
reference to each Product purchased under this Agreement and appended to this Agreement or to an Order
Form. Any variation to a Statement of Work must be memorialized in a change order that is agreed upon
and signed by the pariies.

1.18 “Substantial Completion Date” means the date that Passport has completed configuring
the Pasapnrt System, or any individual Product thereof if more than one Product is purchased under this
Agreement, to the SpEElfIEEtans as set forth in the applicable SOW and is ready to be launched and utilized

oy Custorner. Passport will notify Customer when it has achieved the Substantial Completion Date for each
Proauct.

-
o

“Term” means the Initial Term and any Renewal Term(s).
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1.20. “Third Party Hardware” means the hardware (and any related software embedded in or

distributed with the hardware by the manufacturer of such hardware) manufactured by third parties and
resold and/or sublicensed by Passport to Customer.

1.21. “Third Party Products” means Third Party Hardware and Third Party Software.
1.22. “Thirg Party Software” means all software owned by third parties, sublicensed by Passport

to Customer and integrated into or interfaced by Passport into the Passport System.

2. SERVICES

2.1 Performance. Passport shall perform the services and deliver the software and products under this
Agreement in a competent, professional, and workmanlike manner consistent with industry practices.
Passport will maintain all permits, certificates and licenses required by applicable law and Passport's
employees performing the services will be qualified to perform the services and licensed as required.
Passport will at all times during the Term be duly organized, validly existing and in good standing under the
laws of the state of Delaware.

2.2.Qrder Forms. The Order Form shall set forth what Passport is to provide to Customer under this
Agreement. To the extent Customer wishes to procure, and Passport wishes to provide, any additional

products or services, the parties shall enter into one or more additional Order Forms as applicable that shall
each form a part of and be subject to this Agreement.

2.3 Products. As of the Effective Date, Passport provides the Products (as defined above) in the
markeiplace (as well as related Third Party Products). Customer may request the addition of any Products
and related services to the extent not provided by Passport to Customer as of the Effective Date and any
additional software or platiorms developed by Passport from and after the Effective Date, which shall be
memeorizlized in a subsequent Order Form along with any additional terms (if applicable).

3. COMPLIANCE WITH LAW

2.1.1n providing the services under this Agreement, Passport will comply at its sole cost and

experse with all applicable federal, state, provincial, county, and municipal laws, statutes, rules, regulations
ana orainances.

4. LICENSE; SERVICES

4.1. License Grant. Subject to the terms and conditions of this Agreement and all Third Party
Soflware licenses, including, without limitation, the payment of all applicable License Fees, Passport hereby
granis Customer a revocable, non-exclusive, nontransferable, non-subleaseable, and non-assignable
license to use the Passport System during the Term for Customer’'s own internal operations in accordance
with the terms of, and subject to the restrictions contained in, this Agreement.

4.2. License Restrictions. As a condition to the license set forth in Section 4.1, Customer shall
not, airectly, indirectly, alone, or with another person or entity (a) decompile, disassemble, interpret, reverse
engineer, translate, or otherwise determine or attempt to determine any source code, algorithms, or
underiying ideas of the Licensed Software or any portion thereof; (b) remove or modify any Passport or
third-party markings, identification, copyright, or other notices from the Passport System; (c) sublicense,
provide, lease, lend, pledge, use for timesharing or service bureau purposes, or allow others to use the

acenort System to or for the benefit of third parties; (d) modify, change, incorporate into other software,
crez e eny databases other than as permitted herein, or create a derivative work of any part of the Licensed
Software or Documentation; (e) disciose results of any performance information, analysis, or program

penchmark tests without Passport's prior written consent; (f) make the Passport System, in whole or in part,
available in any manner to any third party; (g) install or use the Passport System in any manner not in
accordance with the license grant pursuant to Section 5.1; or (h) attempt to do any of the foregoing whether
individually or with others.
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4.3.No Other Licenses. Except as specifically granted in this Agreement, no license or other
right is granted, either directly or indirectly, by implication or otherwise, to Customer, and all other rights are
expressly reserved to Passport or its third-party vendors, as applicable.

5. THIRD PARTY PRODUCTS

5.1. The successful delivery of the Passport System may require that Customer use certain
Thire Parly Froducts depending on Customer’'s operations, and, if so, Customer will be notified. Customer
agrees {0 be bouna o all licenses, obligations, restrictions, and limitations in connection with any Third
Party Products. Excluding warranty of title to any Third Party Products, all other Third Party Product
warranties, including, without limitation, warranties with respect to materials, workmanship, capability, and
Intellectual property rights are made by such manufacturers and not by Passport. Passport will use
commercially reasonable efforts to pass through to Customer for Customer’s benefit all end-user warranties

that the Third Party Products vendor(s) provides directly to Passport. Customer will look solely to such
vendors or manufacturers for all remedies under such warranties.

6. INTELLECTUAL PROPERTY

€.1. Ownersnip. Customer acknowledges and agrees that the Intellectual Property is
exclusively owned by and reserved to Passport, or to Passport's Third Party Software or Third Party
Haroware providers, as the case may be, and Passport or such Third Party Software or Third Party
Hardware providers will retain all right, title, and interest in the Intellectual Property. Customer will neither
acquire nor assert any ownership or other proprietary rights in the Intellectual Property or in any derivation,

adaptation, or variation thereof (regardless of who creates the derivation, adaptation, or variation) except
as otherwise expliciily set forth in this Agreement.

6.2. Feedback. Nothing in this Agreement or in the Parties’ dealings arising out of or related to
this Agreement will restrict Passport’s right to use, profit from, disclose, publish, keep secret, or otherwise
exploit Feedback (as defined below), without compensating or crediting Customer or the individual providing
such reedback, except to the limited extent that Section 21 (Confidentiality; Trade Secrets) governs
reechack that conslitutes Customer's Confidential Information. Notwithstanding the provisions of Section
21 (Configentiality; Trade Secrets), Customer may not designate Feedback as its Confidential Information
to the extent that such Feedback relates to the Passport System. “Feedback” refers to any suggestion or
idea for improving or otherwise modifying the Passport System.

PRIVACY POLICY; TERMS OF USE

/.1, Ena users’ use of the Passport System shall at all times be governed by Passport’s Privacy
Policy, which can be viewed at https://passportinc.com/privacy-policy/, and Passports Terms and
Conailions, which can be viewed at https://passportinc.com/terms-and-conditions/. Passport's Privacy
Policy and Terms and Conditions may be amended from time to time in Passport’s sole discretion.

8. SUPPORT SERVICES

4.1, Customer Support. Passport will provide telephone and email support to Customer's staff
Monday trough Friday between 8:00 a.m. to 7:00 p.m. ET to address technical support issues. Passport
will provide 2447 giier-hours telephone support. Passport can be contacted for support issues at:

¢ 980-938-0890 or via email at help@passportinc.com (Monday-Friday 8AM-7PM ET)
86€.815.3042 or help247@passportinc.com (after-hours support)

£ 2 End User Support. Customer shall provide initial support, including inquiries via telephone
and emall for End Users. If Customer is unable to address End User inquiries, Customer may direct End
Users to Passpori’s End User support team, which is available Monday through Saturday between the
noure of 800 a.m. o 9:00 p.m. ET at 704-817-2500 or via email at support@passportinc.com. Customer
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should not display Passport's support phone numbers (or other direct contact information for Passport) on
any marketing or signage visible by End User.

9. PRODUCT UPDATES

9.1.Updates. To the extent that Passport releases any system-wide improvements,
modifications, updates, or enhanced versions of the Licensed Software during the Term, the improvements,
modifications, updaies, or enhanced versions will, when available, be provided to Customer at no charge
and will automatically be subject to the terms of this Agreement.

Passoort Fystem and, to the extent that Passport plans in its sole discretion to incorporate such requested
new leaures or functionality into the Passport System, Passport will develop such features and functionality
at no cost to Customer pursuant to Passport's development timeline. If Customer desires to expedite such
develcpment, Passport may, in its sole discretion, charge Customer an expedite fee to develop the
requested features or functionality, provided, however, that Passport shall first notify Customer of the
expedite fee and receive written approval from Custnmer to proceed. If Customer's requested features or
functionality are created for Customer’'s use and Passport does not plan to incorporate such requested
features into the Passport System, Passport may, in its sole discretion, charge Customer a custom
development fee for the development of such features or functionality, provided again, however, that

Passport shall first notify Customer of the custom development fee and receive written approval from
Customer to proceed.

10. UPTIME

10.1. Passport will provide the Passport System with Uptime (as defined below) of at
leasi ninety-rine percent (89.0%) calculated over a rolling six-month period (“Uptime Guarantee®). For any
month during which the Passport System uptime drops below the Uptime Guarantee, Passport will provide
a billing credit in an amount equal to the percentage difference between a) the lowest uptime reached at
any point during the month (calculated on a rolling six month period) and b) the Uptime Guarantee,
multiplied by the total fees payable to Passport for such month. For example, if Uptime falls to ninety-five
percent (95.0%) during a given month and if during that month the fees payable to Passport were one
hundrea aollars ($100.00), Passport will issue a billing credit of four dollars ($4.00). Uptime is defined as
ary period of time during which end users of the Passport System can use the Passport System, excluding
any sc eauled maintenance performed by Passport after hours or unavailability or impaired functionality of

the Passport System due to causes outside of Passport's reasonable control (e.g., disruptions caused by
Passport's hosting or payment processing partners).

1. FEES; PAYMENT

11.1. License Fees. In consideration for the licenses granted to Customer under this

Agresment, Customer shall pay to Passport the License Fees.
11.2. Annual License Fees. For License Fees that are payable on an annual basis, as

indicated in an Orcer Form, License Fees for the first year of the Term are due and payable upon the
Effective Date and, therezfter, on the anniversary of the Effective Date for the duration of the Term.

11.3.  Third Party Products Fees. Customer shall pay Passport all fees related to Third
Party Products supplied to Customer under this Agreement as set forth in an Order Form (collectively, the
“Third Party Product Fees"), if applicable. Fees for Third Party Products provided through Passport from
and aler ine Effeciive Date may be subject to change based on the then-prevailing market rates of any
Third Party Product provider for such products.

11.4.  Implementation_or Monthly Minimum Fees. Customer shall pay Passport the
impiernentation fees or monthly minimum fees, if any, as set forth in an Order Form.
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11.5. Fee Assumptions. Passport's License Fees, gateway services fees, and merchant
services provider fees as set forth in this Agreement as of the Effective Date are conditioned upon certain
underlying information pertaining to Customer’s operations provided to Passport by Customer relating to
transaction volume (e.g., number of mobile pay transactions, number of citations written, or number of
parking permite purchased), transaction rates (e.g., hourly parking rates, citation rates, and permits rates),
and average dollar amount of transactions as of the Effective Date, as well as card network fees in effect
as of the Effective Date. To the extent there are non-trivial changes in any of the foregoing from and after
ine Effective Date, the License Fees, gateway services fees, and/or merchant services provider fees are
subject to change to maintain, as closely as possible, the economic arrangement anticipated, or
subsequently achieved, based on the information and card network fees in effect as of the Effective Date.
“assport and Customer shall negotiate in good faith with respect to the same, provided, however, that
Paseport shall not be obligated to continue providing the Passport System if the Parties are unable to reach
agreament on a revised fee structure.

o

11.6. Expenses. Customer shall reimburse Passport for any travel, lodging, and meal
expenses incurred in connection with Passport’'s performance under this Agreement, which shall be
INvoiced as Incurred.

11.7. Payment Terms. Unless otherwise indicated in an Order Form, all payments due
o Fassport nereuncer are due and payable within thirty (30) days after the date of the invoice. Any amounts
not “mely paid shall bear interest at the rate of one and one-half percent (1.5%) per month from the due
dae or, f lower, ine maximum rate permissible by law. |f Customer fails to remit payment when due,
Passport will have, in its sole discretion, the right to immediately suspend or terminate Customer’s access

to the Passport System in accordance with Section 17.2.1 and/or withhold funds in Passport's possession
that would otherwise be remitted to Customer, in addition to any other remedies available to Passport under
this Aareement or under law. Unless otherwise specified in an Order Form, all amounts payable to Passport
nereunder are payable in full in United States Dollars without deduction or set off and shall be in addition
10 =1l tax obligations of Customer. If a currency other than the U.S. Dollar is specified in the Order Form,
the exchange rate will be fixed at the foreign exchange rate published by the United States Federal Reserve
on tne aae the remittance of payment is made or pursuant to a suitable commercially available service to
the extent utilized by Passport in its sole discretion. |f Customer requires remittance of funds by check or

customn invoicing inconsistent with Passport's standard format, Passport reserves the right to assess
rezconanle additional fees that shall be communicated and agreed upon with Customer in advance.
CUSTOMER OBLIGATIONS.

in addition to the payment of fees as set forth above any other obligations of Customer set forth in this
Agreement, Customer shall also be subject to the following covenants:

12.1 Customer shall use Passport as Customer's sole provider for the Products and
seryices procured py Customer under this Agreement and any substantially similar products or services
nrovided by other vendors that are capable of being provided by Passport.

12.2. Passport's pricing is conditioned on Customer's continuous use of the Passport
System throughout the Term consistent with historical use of the Passport System or any predecessor
system. Customer covenants that it will not, during the Term, take any action that would materially diminish
or cease ne use of the Passport System, except in the case of a termination pursuant to Section 17.2.

12.3. From and after the Effective Date, Customer shall cooperate reasonably and
nromptly with Passport, and devote sufficient personnel and resources, to support the configuration and
implementat on of the Passport System through and including the Substantial Completion Date and Go-
Live Date and thereafter as reasonably necessary to continue the ongoing operations and maintenance of
the Passport System on behalf of Customer.

13. PAYMENT GATEWAY PROVIDER
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13.1. Passport is a payment gateway provider and shall provide payment gateway
services to Customer in connection with the Products delivered under the Passport System at the rates
indicated in the Order Form.

14. MERCHANT SERVICES PROVIDER

14.1. Passport is a full-service Merchant Services Provider, meaning a service provider
certined by tnhe major card networks (Visa, Mastercard, Discover, and American Express) to processes
credi. and debit caru fransactions. Passport shall serve as the Merchant Services Provider in connection
with the provision of the Passport System at the rates indicated in the Order Form. Customer will be
responsiblie for paying all merchant processing costs, including, without limitation, chargeback fees,
settlement fees and interchange reimbursement fees.

15. TAXKES

15.1. To the extent applicable, Customer agrees to pay all taxes levied by a duly
consuiuted taxing authority against or upon the products and services provided pursuant to this Agreement,
or aneing out of this Agreement (excluding, however, taxes based on Passport's income) regardless of
whelher such texes become due or payable at the time of delivery or use of the Passport System or
subseguent thereio. Customer agrees to pay any tax for which it is responsible hereunder which may be
levied on or assessed against Customer directly, and, if any such tax is paid by Passport, to reimburse
Passport therefore, upon receipt of proof of payment by Passport. Customer agrees to indemnify, defend,
and noia Passporc harmless with respect to all taxes or duties which any federal, state, or local taxing
autnority requires Fassport to pay on behalf of Customer.

16. SHIPMENT AND DELIVERY

16.1. if any Third Party Products are purchased by Customer under this Agreement,
Passport will deliver the same FOB shipping point for delivery to the installation site designated by
Customel. Custorner agrees to pay all reasonable delivery charges for the Third Party Products. Delivery
schedules may not be canceled, postponed, or changed without Passport’'s prior written consent. Unless
otherwise expressly stated, shipments shall be separately invoiced and paid as billed without regard to
subseguent deliveries.  Failure to timely pay Passport any monies due or owing Passport shall excuse
Passpor. from making further deliveries, in addition to any other remedies to which Passport is entitled
unce tis Aoreement. Title to and risk of loss in the Third Party Products shall pass to Customer when the
dehvery carrier takes possession of the Third Party Products.

17. TERWM AND TERMINATION

17.1. Term. This Agreement is effective as of the Effective Date and shall remain
efiecive 1or as long as there is an active Order Form, unless sooner terminated pursuant to Section 17.2
pelow. Upon expiration of the Initial Term of an Order Form, the parties may extend the Agreement for
successive one (1) year Renewal Term(s) upon written Agreement by both parties.

17.2 Termination. The following termination rights are in addition to any rights provided
elsewhers in this Agreement and are without prejudice to any other right or remedy available to Passport
or Customer al iaw or in equity:

17.2.1.  Passport may terminate this Agreement and ail licenses granted hereunder upon
notice tc Customer in the event that Customer fails to make full payment when due of any amount required
o be paid by Customer under this Agreement within ten (10) calendar days of Passport's written notice of

! 1 =T e =
(W wi £ p:-_"j"

17.2.2. This Agreement may be terminated by either Party upon thirty (30) calendar days’
prior written notice © the other Party in the event of a material breach of a material provision of this
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Agreement, provided, however, that the termination shall not be effective if, during the thirty (30) day notice
period, or such other cure period as mutually agreed upon by the Parties, the breaching Party cures the
breach.

17.2.3.  This Agreement may be terminated for convenience by either Party upon sixty (60)
calendar days’ prior written notice to the non-terminating Party.

17.3. Effect of Termination. Upon expiration or termination of this Agreement for any
reason, () any licenses granted to Customer and all rights of Customer in and to the Passport System will
immediately terminate; (b) Customer shall immediately cease using the Passport System; (c¢) Customer
shall return to Passport any Licensed Hardware which Customer has not obtained title to as of such
expiranon or ermination, and (d) all monies paid or due or owing to Passport by Customer up to such
can “'"llaﬂm completion, expiration, or termination shall be deemed non-refundable. Customer shall make

avment on Passport's final invoice as set forth in Section 12.4. Passport will provide commercially

I'E!?:.f‘....}“a::}lr assistance to Customer to enable the transition of the services to a successor vendor, if
requestec by Cuslomer, provided first, however, that Customer has remitted to Passport all outstanding
DAIaNCes,

16. WARRANTIES.

18.1. Passport Warranties.
1811 Passport warrants that it has full power and authority to license the

Passport System to Customer as provided herein without the consent of any other person, or, in the event
such consent is required, Passport has obtained said consent.

18.1.2. Passport warrants that the unmodified Passport System will operate in
accordance with its speciﬁcaticrns Under this warranty F'asapurt will correct any errors in the unmndiﬁed

"_‘]Lr \.-LL-\.-'

18.1.3. Passport further represents and warrants that (a) it has the full power and
authorlty o enter int this Agreement and to carry out its obligations under this Agreement; (b) this
ﬁ_;;sm_g. nent snall be the legal, valid, and binding obligation of Passport, enforceable against it in accordance

wit he ferms hereolt (c) the execution and performance of this Agreement will not violate any federal,
state, or H“a' statule rule, or regulation or any other contractual obligation of Passport, and (d) the person
signing this Agreement on behalf of Passport is authorized to bind Passport to this Agreement.

18.2. Customer Warranties.

Customer represents and warrants that (a) it has the full power and authority to enter into this
Agresmnent ana to carry out its obligations under this Agreement; (b) this Agreement shall be the legal,
vaiuo, ang binding obiigation of Customer, enforceable against it in accordance with the terms hereof, (c)
the =xecution and performance of this Agreement will not violate any federal, state, or local statute, rule, or
regulztion or any other contractual obligation of Customer, and (d) the person signing this Agreement on
.JEE al _’ Customer is authorized to bind Customer to this Agreement.

0. DISCLAIMERS

19.1. GENERAL. EXCEPT AS EXPLICITLY SET FORTH IN THIS AGREEMENT,
PASSPORT EXPRESSLY DISCLAIMS, AND CUSTOMER HEREBY EXPRESSLY WAIVES, ALL
WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION,
WAERRANTIESE OF QUALITY, CAPABILITIES, OPERATIONS, PERFORMANCE, SUITABILITY,
ME t HANTABILITY, OR FITNESS FOR APARTICULAR PURPOSE, AND ANY IMPLIED WARRANTIES
ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE. PASSPORT DOES NOT
VWA _"':P.&;H'*L' AND SPECIFICALLY DISCLAIMS ANY WARRANTIES OR REPRESENTATIONS THAT THE
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PASSPORT SYSTEM WILL MEET CUSTOMER'S REQUIREMENTS OR THAT THE OPERATION OF
THE PASSPORT SYSTEM AND/OR ITS USE WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT

EVERY DEFECT IN THE PASSPORT SYSTEM WILL BE CORRECTED. THE PASSPORT SYSTEM IS
EXPRESSLY PROVIDED "AS IS.”

19.2. THIRD PARTY SOFTWARE AND THIRD PARTY HARDWARE DISCLAIMER.
PASSPORT MAKES NO WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED, AS TO THE
Tl-ﬁ'} FARTY SOFTWARE AND AS TO THE THIRD PARTY HARDWARE INCLUDING, WITHOUT
LIVETATION, AS TO QUALITY, CAPABILITIES, OPERATIONS, PERFORMANCE, SUITABILITY,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT, AND ALL
OTHER WARRANTIES OR REPRESENTATIONS WITH RESPECT TO ANY THIRD PARTY SOFTWARE
OR THIRD PARTY HARDWARE ARE HEREBY EXPRESSLY DISCLAIMED. THIRD PARTY SOFTWARE
OR THIRD PARTY HARDWARE PROVIDED UNDER THIS AGREEMENT ARE EXPRESSLY PROVIDED
“AS IS

18.3. EXCLUSIONS. Notwithstanding any other provisions of this Agreement to the
contrary the limited warranties provided in this Agreement shall not apply to nonconformities, errors, or
aefecls o any goods or services provided by Passport pursuant to this Agreement or any amendments

1'w =lo duzto any of the following: (a) Customer misuse of the Passport System, (b) Customer modification
of tne Licensed Software; (¢) Customer failure to utilize compatible computer and networking hardware and
sofiwere or to install updated or enhanced versions of the Licensed Software provided by Passport; or (d)

interection with software or hardware not provided by Passport.
20, LINKTATION OF LIABILITY

20.1 IN NO EVENT SHALL PASSPORT'S LIABILITY ARISING OUT OF THIS
AGREEMENT tAL;EED THE AMOUNT OF ALL FEES ACTUALLY PAID BY CUSTOMER TO PASSPORT
PLURSUANT TO THIS AGREEMENT DURING THE SIX (6) MONTH PERIOD ENDING ON THE DATE OF
THEZ EVENT GIVING RISE TO SUCH LIABILITY. IN NO EVENT SHALL EITHER PARTY HAVE ANY

:.’-.[:_' ATY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, COST OF COVER,

PUNITI ”"-.. OR EXEMPLARY DAMAGES, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY,
ARIZING OUT OF THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO LOSS OF BUSINESS, LOSS
F RE -'-_Eeu”_,'._:_: OR LOSS OF ANTICIPATED PROFITS, EVEN IF THE PARTY HAS BEEN ADVISED OF
(e FOSSIBILITY OF SUCH DAMAGES. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING
ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. THE FOREGOING
LIVITATIONS OF LIABILITY SHALL NOT APPLY (A) TO CUSTOMER'S PAYMENT OBLIGATIONS

JinDeER THIS AGREEMENT; OR (B) IN THE EVENT OF A BREACH OF THE PARTIES'
GO ITIALITY OBLIGATIONS CONTAINED IN THIS AGREEMENT.

20.2. FASSPORT AND CUSTOMER EACH ACKNOWLEDGE THAT THE
PrOVISIONS OF THIS AGREEMENT WERE NEGOTIATED TO REFLECT AN INFORMED,
VOLLINTARY ALLOCATION BETWEEN THEM OF ALL RISKS (BOTH KNOWN AND UNKNOWN)
SECCIATED WITH THE TRANSACTIONS CONTEMPLATED HEREUNDER. THE PROVISIONS OF
115 SECTION SHALL BE ENFORCEABLE INDEPENDENT OF AND SEVERABLE FROM ANY OTHER
PROVISION OF THIS AGREEMENT.

<1 CONFIDENTIALITY; TRADE SECRETS.

21.1. Obligations. Each Party will maintain in strict confidence all Confidential
informauen of the Disclosing Party. The Receiving Party will not disclose or grant use of the Disclosing
Pary e Conidential Information to any third party except to the Receiving Party’'s employees and other
representatives wno have a need to know such Confidential Information or as expressly authorized by the

Disclosing Party inwriting. The Receiving Party will not use the Disclosing Party's Confidential Information
excert e¢ authorized by this Agreement. The Receiving Party will use at least the same standard of care
L, crotect the Confidential Information of the Disclosing Party as it uses to protect its own confidential
nmicrmation of & similar nature, but in no event with less than reasonable care. The Receiving Party will
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cause each emplovee or other representative to whom the Receiving Party discloses the Confidential
Information to be bound by an obligation of confidentiality that is at least as rigorous as the obligations
contained in this Agreement. The Receiving Party will promptly notify the Disclosing Party upon discovery
of any unauthorized use or disclosure of the Disclosing Party’s Confidential Information. Unless otherwise
sel forth herein, upon the expiration or termination of this Agreement for any reason, or upon the request
of the Disclosing Party, the Receiving Party shall promptly return to the Disclosing Party (or, at the Receiving
rary s option, cestroy) all of the Disclosing Party's Confidential Information and shall promptly certify in
wriling that it nas done so, provided, however, that the Receiving Party shall not be obligated to return or
aesu oy any Confidential Information stored in archival or back-up files for which return or destruction is not
reasonabiy practcable or any Confidential Information that must be retained for as long as necessary for
purposes of audit, compliance, dispute resolution, or record retention pursuant to this Agreement.

Y A

21.2. Exceptions. The foregoing obligations of confidentiality shall not apply to any
information that the Receiving Party can show is or was: (a) already known to the Receiving Party at the
ume of cisclosure without obligation of confidentiality; (b) independently deveioped by the Receiving Party

nout weez of or eccess to the Confidential Information of the Disclosing Party; (c) approved for disclosure
oy the Lisclesing Party beforehand and in writing; (d) in the public domain without breach of this Agreement;

or (e ! received by the Receiving Party from a third party without obligation of confidentiality.

21.3. Permitted Disclosures. Nothing in this Section shall be construed to prohibit either
“ary fron aisclosing the Confidential Information of the other Party to the extent that such disclosure is
requren by epplicable 1aw or order of a court or other governmental agency, including pursuant to any open

reco us ew, open meeatings law, or any other local public disclosure law applicable to Customer; provided,
nowever, mc.i: the Receiving Party shall promptly notify the Disclosing Party in writing of such requirement

and shzll cooperate with the Disclosing Party to minimize the scope of any such disclosure and to obtain a
srotective or similar order.

21.4. rade Secrets. Customer hereby acknowledges that the Passport System and its
compenents whetner provided by Passport or its third-party vendors or licensors, constitute trade secrets
Ol Fasspoit and/or s third party-vendors or licensors, and as such are protected by civil and criminal law,
are very vaiuabie lo Passport anadl/or its third-party vendors or licensors, and that their use must be carefully
anc conundeusly controlled.  Customer agrees to notify Passport immediately of the unauthorized

POS: use, or knowledge of any item supplied under this Agreement by any person or organization

2t authorized by :E'-ia Agreement 1o have such possession, use, or knowledge. Customer will promptly
Lrnien zssoort vl detalls of such possession, use, or knowledge and will cooperate fully with Passport in
a0y lcallon ageinst nird parties reasonably deemed necessary by Passport to protect its proprietary

0

Sddes B heies o s b te i gt oy £n il Sl o s

21.5, No Adequate Remedy. In the event of a breach of this Section 21, the parties

. oo et ine Disclosing Party may not have an adequate remedy at law, in money, or damages and,

accordingly, shali be ﬁrmueu to seex an injunction against such breach without posting a bond, in addition
' Jtner remedies at law or in equity.

22. DATA RIGHTS.

1 0e Zecoon shan govern the rights of Passport and Customer, as the case may be, with respect to the
Gz @l = sublect o this Agreement. Passport will, by provisions in its Privacy Policy or otherwise, procure
o sucn end users all such lawiul consents and rights necessary to grant to Customer the rights in such
data

=5 sialed In this Section. Passport's Privacy Policy, as it may be amended from time to time in
Passporl's sole aiscretion, can be viewed at https://www.passportinc.com/privacy-policy.

| 22 Operational Data. Operational Data is data specific to Customer's operation that is

Prow | vosustomer to Passport to be used in the configuration and provision of the Passport System for
wustomer s use. Operational Data 1s specific to Customer’s operation, which is not available to Passport
pulicly or oy otner means. Operational Data may include, but is not limited to, zone information, rate
intormedon, operational schedules, business metrics, business rules, parking and other inventory and

L]
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assels, and relevant details of partner agreements. In each case, Operational Data may refer to past,
nresent, or future states of such items. Operational Data is the sole and exclusive property of Customer.

Customer grants Passport a perpetual, irrevocable, royalty-free, and non-exclusive license to Operational
Daiz.

222, PCI-DSS Information. Payment Card Industry-Data Security Standard Information
CFOI-DS S information”) consists of the following items, each as defined by the then-current Payment Card
nausiry Data Security Standards (“PCI-DSS"): Account Data; Cardholder Data; Primary Account Number,
anc Sensitive Autnentication Data. Passport acquires a license or sublicense to the PCI-DSS Information
frorm end users who share such data with Passport in connection with their use of the Software. In providing
the services under this Agreement, Passport will maintain Payment Card Industry — Data Security Standard
certific c.t n ana secure PCI-DSS Information in accordance with PCI-DSS. As such, Passport may not

gre L Cuslomer derivative rights to such PCI-DSS Information and Passport shall not be required to disclose
such PCI-DSS Information to Customer.
22.3. Personal Ideniifiable |nformation. Personal identifiable information ("PII") is any

represeniauon of information that permits the identity of an individual to whom the information applies to be
reasonably vetermined or inferred by either direct or indirect means. Name, address, social security
T ='ephone riumoer, or emall address directly identify individuals. Certain data elements—including
uer cer, race, birth dale, geographic indicator (such as zip code or postal code), and other descriptors—
can be use::’ . c:cln unction or with other data elements to indirectly identify individuals. Passport may
EL'E}!E-’-snh-H =11 to Customer under certain conditions (including but not limited to Customer's compliance

with informa GF security controls and applicable regulations) that shall be memorialized separately if and
22.4. Activity Data. Activity Data is any data generated in the providing of services under

s ~uresment by Passport to Customer and by end users’ interactions with the services or with Passport
Cirectly that is not oiherwise PCI-DSS information or Pll as defined above. Activity Data may include, but
0o nuea o, user interaction data, geolocation data, opt-in/opt-out status (including compliance logs),
curcese anc session data, application diagnostic data, service performance data, and support data. Data
het = derived from Activity Data is also Activity Data. Activity Data is the sole and exclusive property of

Passport. asspuri granis Customer an irrevocable, royalty-free, non-exclusive, non-assignable, and
nontrensferabie license to Activity Data for the Term to the extent and in the format that Passport chooses
N lis sole “retion to expose such Activity Data through its administrative portal or as otherwise agreed
4p01 with C .,.;.u ner and only for Customer’s internal use in connection with the services provided under

S agieginent,

23, PUSLICITY; USE OF NAMES AND MARKS.

Lo el o e provisions of Section 21 (Confidentiality, Trade Secrets), the parties will have the right to
Joooy dEciose thet Passport is Customer's provider of the Passport System as set forth herein by means

vev ot illustration and not limitation, news releases, public announcements, or other forms of publicity.

Pesenort mev use the name or marks of Customer, or reference the fact that Customer is a client of

Paz:zror for business development purposes, as part of a portfolio or work, or in an illustrative list of clients.
+4. DISPUTE RESOLUTION

24 .. Negotiation. If a dispute arises between or among Passport and Customer arising

ou ol or concarning the meaning or interpretation of this Agreement or the terms or performance of this

Avie-ment (colecuvely, a “Dispute’), Passport and Customer shall first attempt to settle such Dispute

thr soo faith discussions and negotiations among principals of each Party authorized to bind each

4.2 Venue, Jurisdiction. Any action or proceeding directly or indirectly arising out of a

uiIsp e Wil be setided exclusively in Monroe County in the state of Florida and the parties expressly submit

=0 consent that the courts and authorities of the state of Florida will have exclusive jurisdiction over any

11



oy e

DocuSign Envelope ID: 8C74A5EB-9890-4457-8E54-D5F3B0AB1FBC

such litigation. The parties hereby consent to service, jurisdiction, and venue of such courts for any
litigation.

24.3. Governing Law. This Agreement, and any Disputes arising hereunder, shall be
governed, interpreted, construed, and enforced in all respects in accordance with the laws of the State of
Florida. excluding its conflict of laws rules.

25. INDEMNIFICATION.

26.1. To the extent authorize by law, the Customer hereby agrees to defend, indemnify,
and hold harmless Passport from any and all loss, damage, liability, or expense in
sonnection with any action, proceeding, or claim for injury, including death to any person
or persons, or damage to, loss of the use of, or loss of tangible property of any person,
firm, or corporation, including the parties hereto, arising or resulting out of the performance
of this contract, but only to the extent cause or incurred by the negligence or other
actionable fault of the Customer or its agent. This obligation shall be limited to a maximum
amount of the sovereign immunity limits of liability as prescribed in 768.28, Florida
Statutes, namely $200,000.00 per person or $300,000.00 per occurrence, and the
Customer will have no further obligation to defend or hold harmless Passport in the event
said limits are paid or are otherwise exhausted. Nothing contained herein shall be

construed to alter or waive the Customer's sovereign immunity under 768.28, Florida
Slatutes.

25.2. Passport ackonlwedges that indemnification by the Customer may be
unenforceable under Florida law, and that the Customer does not waive any legal defense
vased on the unenforceability of such indemnification position.

26. GENERAL PROVISIONS.

26.1. Complete Agreement. This Agreement is intended as the complete, final, and
exclusive statement of the terms of the agreement between the parties regarding the subject matter hereof
and supersedes &ll f_uh:r orior or contemporaneous agreements or understandings, whether written or oral,
between them relatino to the subject matter hereof. No amendment to, or modification of, this Agreement
sheall be binding unigss in writing and signed by a duly authorized representative of both parties. Each Party
expressly acknow!edges that there are no warranties, representations, covenants, or understandings of

any kind, manner, o description whatsoever by either Party to the other except as expressly set forth in
s Agreement

26.2. No Waiver. Failure by either Party to insist upon or enforce strict performance of
any provi u.::, of this Agreement or to exercise any rights or remedies under this Agreement will not be
consiiued or deemed as a waiver or relinquishment to any extent of such Party’s right to assert or rely upon
sry s 0o provisions, rgnts, or remedies in that or any other instance; rather, the same will be and will
rermnai in :’-u: force and effect. Any waiver by either Party of its rights under this Agreement must be in

writing and sioned by a duly authorized representative of the waiving Party.

26.3. Assianment. This Agreement and all of its provisions will be binding upon and
Sure o he benefit ol the parties and their respective permitied successors and assignees. Neither Passport
nor C .bi rner may assign any rights, interests, or obligations hereunder without prior written consent of the
ciher Party, proviaec nowever, that Passport may, without such written consent, assign this Agreement
ancu s righis and Lumgate its obligations hereunder in connection with the transfer or sale of all or
substantially ! s assets or business related to this Agreement, or in the event of its merger,

consoadation. chence in control or similar transaction. Any permitted assignee shall assume all assigned
cmuone of ts 2ssunor under this agreement. Any purported assignment in violation of this section shall
2na of No efract.

12
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26.4. Construction. The language of all parts of this Agreement will in all cases be
construed as a whole, according to its fair meaning, and not strictly for or against either of the parties.
Headings of paragraphs herein are for convenience of reference only and are without substantive
significance. No rule of law that requires that any part of the Agreement be construed against the Party
drafling the language will be used in interpreting this Agreement.

26.5. Severability. In the event that any provision of this Agreement is determined by a
courl of competent jurisdiction to be illegal, invalid, or unenforceable, (a) the Parties shall amend the
perunent provision(s) to reflect as nearly as possible the original intentions of the Parties, and (b) the
remaling lerms, provisions, covenants and restrictions of this Agreement shall remain in full force and
emnect.

26.6. Relationship of Parties. The Parties expressly understand and agree that each
cary s an ndependent contractor in the performance of each and every part of this Agreement and is
solely rzsponsible for all of its employees and agents and its labor costs and expenses arising in connection

therewith, Further, neither Party, by virtue of this Agreement, will have any right, power, or authority to act
or vieate any obligation, expressed or implied, on behalf of the other Party.

26.7 No Third Party Beneficiaries. This Agreement is made for the benefit of Passport
ne cusiwomer anu not for the benefit of any third parties.

1)

26.8. MNolices. All notices or other communications required or permitted to be made or
given nereunder by one Party to the other Party shali be in writing and shall be deemed to have been given:
(@) when hand delivered; (b) on the third (3rd) business day after the day of deposit in the United States
M=z when sent by certified mail, postage prepaid and return receipt requested; or (c) on the next business
cay ahar the day of deposit with reputable overnight delivery service. Such notices shall be sent to the
accr=ss sel forth below, or at such other addresses as may hereafter be furnished in writing by either Party
0 = other Parly specifically as the Party's replacement address for notice under this Agreement.

+

[continued next page]

If to Passport: if to Customer:

Pzssport Labs, Inc. City of Key West, Florida

126 S. Tryon St., Suite 2200 1300 White Street

Charlotte, NC 28202 Key West, FL 33040

Fax: (888) 804-1783 jwilkins@cityofkeywest-fl.gov
chiisban.guuerrez@passportinc.com Attn: John Wilkins

Attn: Khristian Gutierrez

Wi 2 hara copv to General Counsel

=1a by email to

legal@passportinc.com

26.8. Force Majeure. |If the performance of this Agreement or of any obligation
nercuncer e interfered with by reason of any circumstances beyond the reasonable control of the Party
e el meuaing, oy way of illustration and not limitation, fire, explosion, power failure, acts of God, war,
revoiulon, epldemic. panaemic, or other public health concern, civil commotion, acts of public enemies,
CyLorsocunily incident any law, order, regulation, ordinance, executive order, or requirement of any
coverr ment or leoal body, delays or omissions attributable to third-party vendors, suppliers, or integration

pardore. oreoor unrest, including, without limitation, strikes, slowdowns, picketing, or boycotts, then the

13
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arly affected shall be excused from such performance on a day-to-day basis to the extent of such
interferance (and the other Party shall likewise be excused from performance of its obligations on a day-to-
day basis to the extent such Party's obligations are contingent on the performance so interfered with);
provided that the Party so affected shall use reasonable efforts to remove such causes of nonperformance.

26.10. Survival of Obligations. All rights and obligations of the parties under this
Agreement, incluaing, without limitation, those contained in the confidentiality provisions herein, which by
their nalure would continue beyond the termination or expiration of this Agreement, shall survive termination
or expiration of this Agreement and shall remain in full force and effect between the parties.

26.11. Counterparts. This Agreement may be executed in several counterparts, each of
which when executaed and delivered shall be deemed an original and each of which alone and all of which
toceher shall constitute one and the same instrument. Facsimile signatures (or signatures in a .pdf or
simiiar copy of the original) or electronic signatures shall be treated as original signatures for the purpose
o =niorcing this Agresment. Any signature delivered by a Party by facsimile transmission or electronic
delivery shall be deemed to be an original signature hereto.

[signature page follows]
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IN WITNESS WHEREOF, each Party hereto, intending to be legally bound hereby, has caused its duly
authorized representative to execute this Agreement and bind such Party effective as of the Effective Date.

CUSTOMER: PASSPORT:
GITY OF KEY WEST. FLORIDA PASSPORT LABS, INC.

/ / : DocuSigned by:
By: rl-*.. : i W&ﬁ%ﬁ,

Name: M// ' A.,} Name: Khristian Gutierrez
Title: [ y. / Title: _cro

Date: __ (2 5.2 Date: 12/10/2020

15




