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=I==| DebtBook

RENEWAL AMENDMENT & ORDER FORM

This Renewal Amendment & Order Form (“Renewal Amendment”) to the existing Agreement, as defined below, is
entered into between Fifth Asset, Inc. d/b/a DebtBook (“DebtBook”) and the Customer identified in the signature
block below (“Customer”)(together, the “Parties”), is effective as of the date of Customer’s signature below and
amends the Agreement as set forth below.

RECITALS

WHEREAS, the Parties have previously executed the Agreement dated September 21, 2022 (together, the
“Agreement”), as amended, which established the rights and obligations of each party with respect to the Services.

WHEREAS, the Parties now wish to amend the Agreement to renew the Agreement and the Services for an
additional three years.

NOW, THEREFORE, in consideration of the mutual covenants and promises set herein and the continuing rights and
obligations of the parties as set forth in the Agreement and the Renewal Amendment, the parties agree as follows:

SERVICES & FEES

Item & Description Year1 Year 2 Year 3

Lease & SBITA Management Complete Price $17,000.00 $17,200.00 $17,400.00

Annual recurring fee for DebtBook's Lease
and SBITA management software-as-a-
service application provided to Customer
through access to the Application Services

Annual Summary Year1 Year 2 Year 3

Recurring Subscription Fees $17,000.00 $17,200.00 $17,400.00

One-Time Implementation Fees $0.00

Annual Total $17,000.00 $17,200.00 $17,400.00

TOTAL CONTRACT VALUE $51,600.00
TERMS

1. The Parties have agreed to renew and extend the Agreement for an additional three years beginning on
September 1, 2025 (the “Renewal Date”) and concluding on August 31,2028 (the “Renewal Term”).

2. The definition for “Application Services” in the Agreement is hereby amended to mean the Products and other
application-based services that DebtBook offers to Customer through access to the DebtBook application.
“Products” means, collectively, any products DebtBook may offer to Customer from time to time through the
Application Services, in each case as established in any Order Form then in effect. The specific Products offered
to Customer as part of the Application Services are limited to those Products expressly described in any Order
Form then in effect.

3. The Fees for each year of the Renewal Term are set forth above and will be due and payable on the Renewal
Date and on each anniversary thereafter, subject in each case to the payment terms in the Agreement.

4. Any reference to the “Agreement” will mean the Agreement as modified by this Renewal Amendment. On the
first day of the Renewal Term, this Renewal Agreement will constitute an “Order Form” as defined in the
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Agreement. Capitalized terms not defined herein will have the same meaning ascribed to them as set forth in
the Agreement.

5. The express provisions of this Renewal Amendment constitute the sole amendment and modification of the
Agreement by and between the Parties in connection with the Renewal Term. This Renewal Amendment may be
executed in counterparts, including facsimile or other electronic counterparts.

6. Each of the undersigned represents that they are authorized to (1) execute and deliver this Renewal
Amendment on behalf of their respective party and (2) bind their respective party to the terms of the
Agreement, and (3) sufficient funds have been appropriated and are available to pay any Fees due under the
Agreement in Customer’s current fiscal year.

Fifth Asset, Inc. d/b/a DebtBook Pembroke Pines, FL
Ml
By: . By:
Michael Juby
Name: Name:
Title: CO0 & Secretary Title:
4/25/2025

Date: Date:
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City of Pembroke Pines

Addendum to DebtBook’s Renewal Amendment & Order Form

This ADDENDUM (“Addendum™) dated , 1s entered into by and

between the City of Pembroke Pines, a Florida municipal corporation located at 601 City Center
Way, Pembroke Pines, FL 33025 (“CITY”), and Fifth Asset, Inc. d/b/a DebtBook with a principal
address of 300 West Summit Avenue, Suite #110, Charlotte, NC 28203 (“VENDOR”). The
CITY and VENDOR shall be collectively referred to herein as the “Parties” and individually as a
“Party”. The Renewal Amendment & Order Form and this Addendum shall be collectively referred
to herein as the “Agreement”.

1.

Scrutinized Companies. VENDOR, its principals, or owners, certify that they are not
listed on the Scrutinized Companies that Boycott Israel List, Scrutinized Companies with
Activities in Sudan List, Scrutinized Companies with Activities in Iran Terrorism Sectors
List, or is engaged in business operations with Syria. In accordance with Section 287.135,
Florida Statutes, as may be amended from time to time, a company is ineligible to, and
may not, bid on, submit a proposal for, or enter into or renew a contract with any agency
or local governmental entity for goods or services of:

1.1 Any amount if, at the time bidding on, submitting a proposal for, or entering into
or renewing such contract, the company is on the Scrutinized Companies that Boycott
Israel List, created pursuant to §215.4725, Florida Statutes, or is engaged in a boycott of
Israel; or

1.2 One million dollars or more if, at the time of bidding on, submitting a proposal for,
or entering into or renewing such contract, the company:

1.2.1 Is on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in Iran Terrorism Sectors List, created
pursuant to Section 215.473, Florida Statutes; or

1.2.2  Is engaged in business operations in Syria.
Employment Eligibility. VENDOR certifies that it is aware of and complies with the

requirements of §448.095, Florida Statues, as may be amended from time to time and
briefly described herein below.

2.1 Definitions for this Section.

2.1.1 “Contractor” means a person or entity that has entered or is attempting to
enter into a contract with a public employer to provide labor, supplies, or services
to such employer in exchange for salary, wages, or other remuneration.
“Contractor” includes, but is not limited to, a vendor or consultant.

2.1.2  “Contractor” includes, but is not limited to, a vendor or consultant.

2.1.3 “Subcontractor” means a person or entity that provides labor, supplies, or
services to or for a contractor or another subcontractor in exchange for salary,
wages, or other remuneration.

Page 1 of 6
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City of Pembroke Pines

2.1.4 “E-Verify system” means an Internet-based system operated by the United
States Department of Homeland Security that allows participating employers to
electronically verify the employment eligibility of newly hired employees.

2.2 Registration Requirement; Termination. Pursuant to §448.095, Florida Statutes,
effective January 1, 2021, Contractors, shall register with and use the E-verify system in
order to verify the work authorization status of all newly hired employees. Contractor shall
register for and utilize the U.S. Department of Homeland Security’s E-Verify System to
verify the employment eligibility of:

2.2.1 All persons employed by a Contractor to perform employment duties within
Florida during the term of the contract; and

2.2.2  All persons (including subvendors/subconsultants/subcontractors) assigned
by Contractor to perform work pursuant to the contract with the City of Pembroke
Pines. The Contractor acknowledges and agrees that registration and use of the U.S.
Department of Homeland Security’s E-Verify System during the term of the
contract is a condition of the contract with the City of Pembroke Pines; and

2.2.3 The Contractor shall comply with the provisions of Section 448.095, Florida
Statutes., "Employment Eligibility," as amended from time to time. This includes,
but is not limited to registration and utilization of the E-Verify System to verify the
work authorization status of all newly hired employees. Contractor shall also
require all subcontractors to provide an affidavit attesting that the subcontractor
does not employ, contract with, or subcontract with, an unauthorized alien. The
Contractor shall maintain a copy of such affidavit for the duration of the contract.
Failure to comply will lead to termination of this Contract, or if a subcontractor
knowingly violates the statute, the subcontract must be terminated immediately.
Any challenge to termination under this provision must be filed in the Circuit Court
no later than twenty (20) calendar days after the date of termination. Termination
of this Contract under this Section is not a breach of contract and may not be
considered as such. If this contract is terminated for a violation of the statute by
the Contractor, the Contractor may not be awarded a public contract for a period of
one (1) year after the date of termination.

3. Public Entity Crimes. Pursuant to Section 287.133(2)(a), Fla. Stat., as may be amended
from time to time, a person or affiliate, as defined in Section 287.133(1), Fla. Stat., who
has been placed on the convicted vendor list following a conviction for a public entity
crime may not submit a bid, proposal or reply on a contract to provide any goods or services
to a public entity; may not submit a bid, proposal or reply on a contract with a public entity
for the construction or repair of a public building or public work; may not submit bids,
proposals or replies on leases of real property to a public entity; may not be awarded or
perform work as a contractor, supplier, subcontractor or consultant under a contract with
any public entity; and may not transact business with any public entity in excess of thirty-
five thousand dollars ($35,000.00) for a period of thirty-six (36) months following the date
of being placed on the convicted vendor list. By executing this Agreement, the VENDOR
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City of Pembroke Pines

represents and warrants that neither it nor any of its affiliates is currently on the convicted
vendor list.

4. Discriminatory Vendor List. Pursuant to Section 287.134(2)(a), Fla. Stat., as maybe
amended from time to time, an entity or affiliate, as defined in Section 287.134(1), who
has been placed on the discriminatory vendor list may not submit a bid, proposal or reply
on a contract to provide any goods or services to a public entity; may not submit a bid,
proposal or reply on a contract with a public entity for the construction or repair of a public
building or public work; may not submit bids, proposals or replies on leases of real property
to a public entity; may not be awarded or perform work as a contractor, supplier,
subcontractor or consultant under a contract with any public entity; and may not transact
business with any public entity. By executing this Agreement, the VENDOR represents
and warrants that neither it nor any of its affiliates is currently on the discriminatory vendor
list.

5. Human Trafficking. Pursuant to Section 787.06(13), Fla. Stat., as maybe amended from
time to time, nongovernmental agencies contracting with CITY are required to provide an
affidavit attesting that the nongovernmental agency does not use coercion for labor or
services as defined within Section 787.06, Fla. Stat. By executing this Agreement and
submitting the executed required affidavit, the VENDOR represents and warrants that it
does not use coercion for labor or services as provided by state law.

6. Antitrust Violations. Pursuant to Section 287.137, Florida Statutes, as may be amended
from time to time, 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. By entering
this Agreement, VENDOR certifies neither it nor its affiliate(s) are on the antitrust violator
vendor list at the time of entering this Agreement. False certification under this paragraph
or being subsequently added to that list will result in termination of this Agreement, at the
option of the CITY consistent with Section 287.137, Florida Statutes, as amended.

7. Compliance with Foreign Entity Laws. VENDOR (“Entity”) hereby attests under
penalty of perjury the following:

7.1 Entity is not owned by the government of a foreign country of concern as
defined in Section 287.138, Florida Statutes. (Source: § 287.138(2)(a), Florida
Statutes);

7.2 The government of a foreign country of concern does not have a controlling
interest in Entity. (Source: § 287.138(2)(b), Florida Statutes);
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City of Pembroke Pines

7.3 Entity is not owned or controlled by the government of a foreign country of
concern, as defined in Section 692.201, Florida Statutes. (Source: § 288.007(2),
Florida Statutes);

7.4 Entity is not a partnership, association, corporation, organization, or other
combination of persons organized under the laws of or having its principal place of
business in a foreign country of concern, as defined in Section 692.201, Florida
Statutes, or a subsidiary of such entity. (Source: § 288.007(2), Florida Statutes);

7.5 Entity is not a foreign principal, as defined in Section 692.201, Florida
Statutes. (Source: § 692.202(5)(a)(1), Florida Statutes); and,

7.6  Entity is in compliance with all applicable requirements of Sections
692.202, 692.203, and 692.204, Florida Statutes.

SIGNATURE PAGE AND AFFIDAVIT FOLLOWS

Page 4 of 6
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ORDER FORM AMENDMENT

This Order Form Amendment (this “Amendment”) is entered into between the customer executing below {“Customer”) and Fifth
Asset, Inc., d/b/a DebtBook (“DebtBook”).

The Customer and DebtBook have previously entered into an Agreement, as such term is defined in the Order Form(s) executed
and delivered by Customer and DebtBook and attached as Appendix | {collectively, the “Existing Order Form”). The Existing Order
Form, as modified by this Amendment, is referred to as the “Renewal Order Form.” Each capitalized term used but not defined
in this Amendment has the meaning given in the Agreement.

On and after the Amendment Effective Date (as defined below), Customer and DebtBook agree to amend the Existing Order Form
and the Agreement as follows:

Amendments. Any reference to the “DebtBook Quote” will mean DebtBook’s pricing document attached as Exhibit A. Any
reference to the “Customer Terms” will mean any Customer Terms in the Existing Agreement as amended or supplemented, if
applicable, by the additional Customer Terms attached as Exhibit B. Any reference to the “Terms & Conditions” will mean the
updated Terms & Conditions attached as Exhibit C. Each exhibit to this Amendment is incorporated herein by this reference. Any
Notice delivered under the Agreement will be delivered to DebtBook at the address indicated beneath DebtBook’s signature
below. Any reference to the “Order Form” will mean the Renewal Order Form, and any reference to the “Agreement” will mean
the Agreement as modified by this Amendment.

Term. This Amendment establishes a “Renewal Term” commencing on September 1, 2024, and remaining in effect for 1 year,
ending August 31, 2025.

Services; Fees. The DebtBook Quote sets forth the Services to be provided to Customer under the Renewal Order Form, including
the specific Products to be provided to Customer through its access to the Application Services. During the Renewal Term,
DebtBook will charge Customer an annual Subscription Fee as set forth in the DebtBook Quote. To the extent applicable, DebtBook
will also charge Customer an Implementation Fee as set forth in the DebtBook Quote for the Premium Implementation Services.

Other Terms. Unless otherwise provided in the Customer Terms, this Amendment will become effective on the day immediately
following the end of the current Term established in the Existing Order Form (the “Amendment Effective Date”). Except as
expressly provided in this Amendment, the terms and provisions of the Agreement will remain unchanged and in full force and
effect.

Authority; Execution. Each of the undersigned represents that they are authorized to (1) execute and deliver this Amendment on
behalf of their respective party and (2) bind their respective party to the terms of the Agreement, and (3) sufficient funds have
been appropriated and are available to pay any Fees due under the Agreement in Customer’s current fiscal year.

FIFTH ASSET, INC., D/B/A DEBTBOOK PEMBROKE PINES, FL

DocuSigned by:

By: MM\?M\{/’ By: (JMV(LS 1;’ . 00/1/0&(,

. 47BYBEECFDADAAC. .
Name Michael Juby Name: Charles F. Dodge
Title: coo Title: City Manager
Notice Address Date Signed: JUne 4, 2024
PO Box 667950
Charlotte, NC 28266 Purchase Order Required: Yes No
Attention: Chief Operating Officer

APP O LEGAL FORM
legal@debtbook.com 4

7 /

“DFFICE OF THE CITY ATTORNEY

December 2023 Form
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Exhibit A

DebtBook Quote

[See attached.]

December 2023 Form
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P b k P. Prepared For: Prepared By:

embroke Ines' Lisa Chong | Finance Director Brandi Lynch
Ichong@ppines.com Customer Success Manager

FL (954) 450-1090 brandi.lynch@debtbook.com

601 City Center Way Notice Address:

Pembroke Pines, FL. 33025 PO Box 667950

Charlotte, NC 28266

The Renewal Term under this Renewal Order Form is 1 year(s). The Application Services purchased under this Renewal Order Form
include the Products listed below. The Services include the Application Services, the Onboarding Services, the Support Services, and, if

applicable for any Product, the Implementation Services option indicated below.

Products

Description Year 1

2024 Tier 4 - Lease and Subscriptions - 23LSST4-2

DebtBook's Lease management software-as-a-service application provided, if applicable, to Customer through
access to the Application Services. -

Product Bundle Total

$16,500

Price

Total Contract Value $16,500

5/9/2024 DebtBook
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Exhibit B

Customer Terms

The additional terms set forth below constitute “Customer Terms” for all purposes of the Agreement, apply to the Products and
Services purchased under this Order Form, and modify any conflicting provision in the Agreement.
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Exhibit C

DEBTBOOK’S GENERAL TERMS & CONDITIONS

Please carefully read these General Terms and Conditions (these “Terms & Conditions”) which govern Customer’s access and use
of the Services described in the Order Form.

By executing the Order Form and using any of the Services, Customer agrees to be bound by these Terms.
1. Definitions.

“Aggregated Statistics” means data and information related to Customer’s use of the Services that is used by DebtBook
in an aggregate and anonymized manner, including statistical and performance information related to the Services.

“Agreement” means, collectively and to the extent applicable, the Order Form, any Customer Terms, these Terms &
Conditions, and the Incorporated Documents, in each case as may be amended from time to time in accordance with their terms.

“Application Obligations” means, collectively, each contractual or financial obligation or agreement managed by
Customer using the Products made available to Customer through the Application Services.

“Application Services” means the Products and other application-based services that DebtBook offers to Customer
through access to the DebtBook application. The specific Products offered to Customer as part of the Application Services are
limited to those Products expressly described in any Order Form then in effect.

“Appropriate Security Measures” means, collectively, commercially reasonable technical and physical contrels and
safeguards intended to protect Customer Data against destruction, loss, unauthorized disclosure, or unauthorized access by
employees or contractors employed by DebtBook.

“Authorized User” means any of Customer’s employees, consultants, contractors, or agents who are authorized by
Customer to access and use any of the Services.

“Customer” means the person or entity purchasing the Services as identified in the Order Form.

“Customer Data” means, other than Aggregated Statistics, information, data, and other content, in any form or
medium, that is transmitted by or on behalf of Customer or an Authorized User through the Services.

“Customer Terms” means the terms set forth in or otherwise identified and incorporated into the Order Form. For the
avoidance of doubt, “Customer Terms” does not include any purchase order or similar document generated by Customer unless
such document is expressly identified and incorporated into the Order Form.

“DebtBook” means Fifth Asset, Inc., d/b/a DebtBook, a Delaware corporation, and its permitted successor and assigns.

“DebtBook IP” means (1) the Products, Services, Documentation, and Feedback, including all ideas, concepts,
discoveries, strategies, analyses, research, developments, improvements, data, materials, products, documents, works of
authorship, processes, procedures, designs, techniques, inventions, and other intellectual property, whether or not patentable
or copyrightable, and all embodiments and derivative works of each of the foregoing in any form and media, that are developed,
generated or produced by DebtBook arising from or related to the Product, Services, Documentation, or Feedback; and (2} any
intellectual property provided to Customer or any Authorized User in connection with the foregoing other than Customer Data.

“DebtBook Quote” means any pricing document identified and incorporated into each Order Form that may establish
the Products, Services, Term, payment terms, and other relevant details applicable to each Customer purchase of Products and
Services under such Order Form.

“Documentation” means DebtBook’s end user documentation and content, regardiess of media, relating to the
Products or Services made available from time to time on DebtBook’s website at https://support.debtbook.com.

“Feedback” means any comments, questions, suggestions, or similar feedback transmitted in any manner to DebtBook,
including suggestions relating to features, functionality, or changes to the DebtBook IP.

“Guided Implementation Services” means DebtBook’s standard Implementation Services option, including basic
implementation support, guidance, and training.

“Governing State” means, if Customer is a Government Entity, the state in which Customer is located. If Customer is
not a Government Entity, “Governing State” means the State of North Carolina.

“Government Entity” means any unit of state or local government, including states, counties, cities, towns, villages,
school districts, special purpose districts, and any other political or governmental subdivisions and municipal corporations, and
any agency, authority, board, or instrumentality of any of the foregoing.

December 2023 Form
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“Implementation Services” means DebtBook’s Guided implementation Services or its Premium Implementation
Services, in each case as requested by Customer and as provided to Customer on an annual basis.

“Incorporated Documents” means, collectively, the Privacy Policy, the SLA, and the Usage Policy, as each may be
updated from time to time in accordance with their terms. The Incorporated Documents, as amended, are incorporated into
these Terms & Conditions by this reference. Current versions of the Incorporated Documents are available at
https://www.debtbook.com/legal.

“Initial Term” means the Initial Term established in the Order Form.

“Onboarding Services” means onboarding services, support, and training as required to make the Application Services
available to Customer during the Initial Term.

“Order Form” means each order document (including, if applicable, any DebtBook Quote incorporated therein by
reference) duly authorized by Customer and DebtBook for the purchase of any Products or Services in effect from time to time,
as each such Order Form may be amended, modified, or replaced in accordance with its terms and these Terms & Conditions.

“Premium Implementation Services” means DebtBook’s premium Implementation Services option, including
implementation support, guidance, and training, review of Application Obligations, and entry of relevant Customer Data.

“Pricing Tier” means, if applicable, Customer’s pricing tier for each Product as of the date of determination.

“Privacy Policy” means, collectively, DebtBook’s privacy policy and any similar data policies generally applicable to all
users of the Application Services, in each case as posted to DebtBook’s website and as updated from time to time in accordance
with their terms.

“Products” means, collectively, any products DebtBook may offer to Customer from time to time through the
Application Services, in each case as established in any Order Form then in effect.

“Renewal Term” means any renewal term established in accordance with the terms of the Agreement.

“Services” means, collectively, the Application Services, the Onboarding Services, the Implementation Services, and the
Support Services. For the avoidance of doubt, “Services” includes the underlying Products made available to Customer through
access to the Application Services.

“SLA” means the Service Level Addendum generally applicable to all users of the Application Services, as posted to
DebtBook’s website and as updated from time to time in accordance with its terms.

“Support Services” means the general maintenance services and technical support provided in connection with the
Application, as more particularly described in the SLA.

“Term” means, collectively, the Initial Term and, if applicable, each successive Renewal Term.

“Usage Policy” means, collectively, DebtBook’s acceptable usage policy, any end user licensing agreement, or any
similar policy generally applicable to all end users accessing the Application Services, in each case as posted to DebtBook’s website
and as updated from time to time in accordance with its terms.

Each capitalized term used but not otherwise defined in these Terms & Conditions has the meaning given to such term
in the applicable Order Form.

2. Access and Use.

(a) Provision of Access. Subject to the terms and conditions of the Agreement, DebtBook grants Customer and
Customer’s Authorized Users a non-exclusive, non-transferable (except as permitted by these Terms) right to access and use the
Application Services during the Term, solely for Customer’s internal use and for the Authorized Users’ use in accordance with the
Agreement. DebtBook will provide to Customer the necessary passwords and network links or connections to allow Customer to
access the Application Services.

(b) Documentation License. Subject to the terms and conditions of the Agreement, DebtBook grants to Customer
and Customer’s Authorized Users a non-exclusive, non-sublicensable, non-transferable (except as permitted by these Terms)
license to use the Documentation during the Term solely for Customer’s and its Authorized User’s internal business purposes in
connection with its use of the Services.

(c) Customer Responsibilities. Customer is responsible and liable for its Authorized Users’ access and use of the
Services and Documentation, regardless of whether such use is permitted by the Agreement. Customer must use reasonable
efforts to make all Authorized Users aware of the provisions applicable to their use of the Services, including the Incorporated
Documents.

December 2023 Form
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(d) Use Restrictions. Customer may not at any time, directly or indirectly through any Authorized User, access or
use the Services in violation of the Usage Policies, including any attempt to (1) copy, modify, or create derivative works of the
Services or Documentation, in whole or in part; (2) sell, license, or otherwise transfer or make available the Services or
Documentation except as expressly permitted by the Agreement; or {(3) reverse engineer, disassemble, decompile, decode, or
otherwise attempt to derive or gain access to any software component of the Services, in whole or in part. Customer will not
knowingly transmit any personally identifiable information to DebtBook or any other third-party through the Services.

(e) Suspension. Notwithstanding anything to the contrary in the Agreement, DebtBook may temporarily suspend
Customer’s and any Authorized User’s access to any or all of the Services if: (1) Customer is more than 45 days late in making any
payment due under, and in accordance with, the terms of the Agreement, (2) DebtBook reasonably determines that (A) there is
a threat or attack on any of the DebtBook IP; (B) Customer’s or any Authorized User’s use of the DebtBook IP disrupts or poses a
security risk to the DebtBook IP or to any other customer or vendor of DebtBook; (C) Customer, or any Authorized User, is using
the DebtBook IP for fraudulent or other illegal activities; or (D) DebtBook’s provision of the Services to Customer or any
Authorized User is prohibited by applicable law; or (3) any vendor of DebtBook has suspended or terminated DebtBook’s access
to or use of any third-party services or products required to enable Customer to access the Services (any such suspension, a
“Service Suspension”). DebtBook will use commercially reasonable efforts to {i) provide written notice of any Service Suspension
to Customer, (ii) provide updates regarding resumption of access to the Services, and (jii) resume providing access to the Services
as soon as reasonably possible after the event giving rise to the Service Suspension is cured. DebtBook is not liable for any damage,
losses, or any other consequences that Customer or any Authorized User may incur as a result of a Service Suspension.

f Aggregated Statistics. Notwithstanding anything to the contrary in the Agreement, DebtBook may monitor
Customer’s use of the Services and collect and compile Aggregated Statistics. As between DebtBook and Customer, all right, title,
and interest in Aggregated Statistics, and all intellectual property rights therein, belong to and are retained solely by DebtBook.
DebtBook may compile Aggregated Statistics based on Customer Data input into the Services. DebtBook may (1) make Aggregated
Statistics publicly available in compliance with applicable law, and (2) use Aggregated Statistics as permitted under applicable law
so long as, in each case, DebtBook’s use of any Aggregated Statistics does not identify Customer or disclose Customer’s
Confidential Information.

3. Services and Support.
(a) Services Generally. Subject to the terms of the Agreement, DebtBook will grant Customer access to the

Application Services during the Initial Term and, if applicable, each subsequent Renewal Term. As part of the onboarding process,
DebtBook will provide Customer with the Onboarding Services and the leve! of Implementation Services indicated in the Order
Form. DebtBook will provide Customer with the Support Services throughout the Term.

(b) Implementation Services. DebtBook will provide implementation Services for each Product to the extent
indicated for such Product in the applicable Order Form. Unless DebtBook has agreed to provide Premium Implementation
Services for any such Product in accordance with this subsection, DebtBook will provide Customer with Guided Implementation
Services for such Product at no additional charge. At Customer’s request, DebtBook wili identify in an Order Form those Products
for which DebtBook will provide Premium Implementation Services. For each Product indicated for Premium Implementation
Services, DebtBook will charge Customer a one-time Fee for the Premium Implementation Services as set forth in such Order
Form. Customer agrees to cooperate in good faith and to respond in a timely manner to any reasonable request for data or
information DebtBook may require to complete the Implementation Services. DebtBook is not obligated to provide any
Implementation Services after the date that is 180 days after the Effective Date of the Order Form pursuant to which DebtBook
is providing such Implementation Services.

(c) Service Levels and Support. Subject to the terms and conditions of the Agreement, DebtBook will make the
Application Services and Support Services available in accordance with the SLA.

4. Fees and Payment.

(a) Fees. Customer will pay DebtBook the fees set forth in each Order Form (the “Fees”). DebtBook will invoice
Customer for all Fees in accordance with the invoicing schedule and requirements set forth in each Order Form. Customer must
pay all Fees in US doliars within 30 days of its receipt of a valid invoice unless other payment terms are set forth in the Customer
Terms. If Customer is a Government Entity, then Customer’s obligation to pay any Fees under the Agreement is subject in all
respects to the requirements and limitations of the Governing State’s prompt payment act, as amended. Except as expressly
provided in the Agreement, DebtBook does not provide refunds of any paid Fees. Unless otherwise provided in the Customer
Terms, and to the extent permitted by applicable law, if Customer fails to make any payment when due, DebtBook may, without
limiting any of its other rights, charge interest on the past due amount at the lowest of (1) the rate of 1.5% per month, (2) the
rate established in any Customer Term, or (3) the maximum rate permitted under applicable law.

(b) Taxes. All Fees and other amounts payable by Customer under the Agreement are exclusive of taxes and
similar assessments. Unless Customer is exempt from making any such payment under applicable law or regulation, Customer is
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responsible for all applicable sales, use, and excise taxes, and any other similar taxes, duties, and charges of any kind imposed by
any federal, state, or local governmental or regulatory authority on any amounts payable by Customer under the Agreement,
other than any taxes imposed on DebtBook’s income.

5. Confidential Information.

(a) From time to time during the Term, either party (the “Disclosing Party”) may disclose or make available to
the other party (the “Receiving Party”) information about the Disclosing Party’s business affairs, products, confidential
intellectual property, trade secrets, third-party confidential information, and other sensitive or proprietary information, whether
in written, electronic, or other form or media, that is marked, designated, or otherwise identified as “confidential”, or which a
reasonable person would understand to be confidential or proprietary under the circumstances (collectively, “Confidential
Information”). For the avoidance of doubt, DebtBook’s Confidential information includes the DebtBook IP and the Application
Services source code and specifications. As used in the Agreement, “Confidential Information” expressly excludes any
information that, at the time of disclosure is (1) in the public domain; (2) known to the receiving party at the time of disclosure;
(3) rightfully obtained by the Receiving Party on a non-confidential basis from a third party; or (4) independently developed by
the Receiving Party.

(b) To the extent permitted by applicable law, the Receiving Party will hold the Disclosing Party’s Confidential
Information in strict confidence and may not disclose the Disclosing Party’s Confidential information to any person or entity,
except to the Receiving Party’s employees, officers, directors, agents, subcontractors, financial advisors, and attorneys who have
a need to know the Confidential Information for the Receiving Party to exercise its rights or perform its obligations under the
Agreement or otherwise in connection with the Services. Notwithstanding the foregoing, each party may disclose Confidential
Information to the limited extent required (1) in order to comply with the order of a court or other governmental body, or as
otherwise necessary to comply with applicable law, provided that the party making the disclosure pursuant to the order must
first give written notice to the other party; or (2) to establish a party’s rights under the Agreement, including to make required
court filings.

(c) On the expiration or termination of the Agreement, the Receiving Party must promptly return to the
Disclosing Party all copies of the Disclosing Party’s Confidential Information, or destroy all such copies and, on the Disclosing
Party’s request, certify in writing to the Disclosing Party that such Confidential Information has been destroyed.

(d) Each party’s obligations under this Section are effective as of the Effective Date and will expire three years
from the termination of the Agreement; provided, however, with respect to any Confidential Information that constitutes a trade
secret (as determined under applicable law), such obligations of non-disclosure will survive the termination or expiration of the
Agreement for as long as such Confidential Information remains subject to trade secret protection under applicable law.

(e) Notwithstanding anything in this Section to the contrary, if Customer is a Government Entity, then DebtBook
expressly agrees and understands that Customer’s obligations under this Section are subject in all respects to, and only
enforceable to the extent permitted by, the public records laws, policies, and regulations of the Governing State.

6. Intellectual Property.

(a) DebtBook IP. As between Customer and DebtBook, DebtBook owns all right, title, and interest, including all
intellectual property rights, in and to the DebtBook IP.

(b} Customer Data. As between Customer and DebtBook, Customer owns all right, title, and interest, including
all intellectual property rights, in and to the Customer Data. Customer hereby grants to DebtBook a non-exclusive, royalty-free,
worldwide license to reproduce, distribute, sublicense, modify, prepare derivative works based on, and otherwise use and display
the Customer Data and perform all acts with respect to the Customer Data as may be necessary or appropriate for DebtBook to
provide the Services to Customer.

(c) Effect of Termination. Without limiting either party’s obligations under Section 5 of the Agreement,
DebtBook, at no further charge to Customer, will (1) provide Customer with temporary access to the Application Services for up
to 60 days after the termination of the Agreement to permit Customer to retrieve its Customer Data in a commercially
transferrable format and (2) use commercially reasonable efforts to assist Customer, at Customer’s request, with such retrieval.
After such period, DebtBook may destroy any Customer Data in accordance with DebtBook’s data retention policies.

7. Limited Warranties.

(a) Functionality & Service Levels. During the Term, the Application Services will operate in a manner consistent
with general industry standards reasonably applicable to the provision of the Application Services and will conform in all material
respects to the Documentation and service levels set forth in the SLA when accessed and used in accordance with the
Documentation. Except as expressly stated in the SLA, DebtBook does not make any representation, warranty, or guarantee
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regarding availability of the Application Services, and the remedies set forth in the SLA are Customer’s sole remedies and
DebtBook'’s sole liability under the limited warranty set forth in this paragraph.

(b) Security. DebtBook has implemented Appropriate Security Measures and has made commercially reasonable
efforts to ensure its licensors and hosting providers, as the case may be, have implemented Appropriate Security Measures
intended to protect Customer Data.

(c) EXCEPT FOR THE WARRANTIES SET FORTH IN THIS SECTION, DEBTBOOK IP IS PROVIDED “AS IS,” AND
DEBTBOOK HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE. DEBTBOOK
SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND
NON-INFRINGEMENT, AND ALL WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE. EXCEPT FOR
THE LIMITED WARRANTY SET FORTH IN THIS SECTION, DEBTBOOK MAKES NO WARRANTY OF ANY KIND THAT THE DEBTBOOK (P,
OR ANY PRODUCTS OR RESULTS OF THE USE THEREOF, WILL MEET CUSTOMER’S OR ANY OTHER PERSON’S REQUIREMENTS,
OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY SOFTWARE, SYSTEM,
OR OTHER SERVICES, OR BE SECURE, ACCURATE, COMPLETE, FREE OF HARMFUL CODE, OR ERROR FREE.

(d) DebtBook exercises no control over the flow of information to or from the Application Service, DebtBook’s
network, or other portions of the Internet. Such flow depends in large part on the performance of Internet services provided or
controlled by third parties. At times, actions or inactions of such third parties can impair or disrupt connections to the Internet.
Although DebtBook will use commercially reasonable efforts to take all actions DebtBook deems appropriate to remedy and avoid
such events, DebtBook cannot guarantee that such events will not occur. ACCORDINGLY, DEBTBOOK DISCLAIMS ANY AND ALL
LIABILITY RESULTING FROM OR RELATING TO ALL SUCH EVENTS, AND EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE
AGREEMENT, ANY OTHER ACTIONS OR INACTIONS CAUSED BY OR UNDER THE CONTROL OF A THIRD PARTY.

8. Indemnification.
(a) DebtBook Indemnification.
(i) DebtBook will indemnify, defend, and hold harmless Customer from and against any and all losses,

damages, liabilities, costs (including reasonable attorneys’ fees) (collectively, “Losses”) incurred by Customer resulting
from any third-party claim, suit, action, or proceeding (“Third-Party Claim”) that the Application Services, or any use of
the Application Services in accordance with the Agreement, infringes or misappropriates such third party’s US patents,
copyrights, or trade secrets, provided that Customer promptly notifies DebtBook in writing of the Third-Party Claim,
reasonably cooperates with DebtBook in the defense of the Third-Party Claim, and allows DebtBook sole authority to
control the defense and settlement of the Third-Party Claim.

(i) if such a claim is made or appears possible, Customer agrees to permit DebtBook, at DebtBook’s
sole expense and discretion, to (A) modify or replace the DebtBook IP, or component or part of the DebtBook IP, to
make it non-infringing, or (B) obtain the right for Customer to continue use. If DebtBook determines that neither
alternative is reasonably available, DebtBook may terminate the Agreement in its entirety or with respect to the
affected component or part, effective immediately on written notice to Customer, so long as, in each case, DebtBook
promptly refunds or credits to Customer all amounts Customer paid with respect to the DebtBook IP that Customer
cannot reasonably use as intended under the Agreement.

(iii) DebtBook’s indemnification obligation under this Section will not apply to the extent that the
alleged infringement arises from Customer’s use of the Application Services in combination with data, software,
hardware, equipment, or technology not provided or authorized in writing by DebtBook or modifications to the
Application Services not made by DebtBook.

(b) Sole Remedy. SECTION 8(a) SETS FORTH CUSTOMER'’S SOLE REMEDIES AND DEBTBOOK'’S SOLE LIABILITY FOR
ANY ACTUAL, THREATENED, OR ALLEGED CLAIMS THAT THE SERVICES INFRINGE, MISAPPROPRIATE, OR OTHERWISE VIOLATE ANY
THIRD PARTY’S INTELLECTUAL PROPERTY RIGHTS. IN NO EVENT WILL DEBTBOOK'S LIABILITY UNDER SECTION 8(a) EXCEED
$1,000,000.

(c) Customer Indemnification. Customer will indemnify, hold harmless, and, at DebtBook’s option, defend
DebtBook from and against any Losses resulting from any Third-Party Claim that the Customer Data, or any use of the Customer
Data in accordance with the Agreement, infringes or misappropriates such third party’s intellectual property rights and any Third-
Party Claims based on Customer’s or any Authorized User’s negligence or willful misconduct or use of the Services in a manner
not authorized by the Agreement. DEBTBOOK EXPRESSLY AGREES THAT THIS PROVISION WILL NOT APPLY TO ANY CUSTOMER
THAT IS A GOVERNMENT ENTITY TO THE EXTENT SUCH INDEMNIFICATION OBLIGATIONS ARE PROHIBITED UNDER APPLICABLE
LAW.
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9. Limitations of Liability. EXCEPT AS EXPRESSLY OTHERWISE PROVIDED IN THIS SECTION, IN NO EVENT WILLEITHER PARTY
BE LIABLE UNDER OR IN CONNECTION WITH THE AGREEMENT UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING BREACH
OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE, FOR ANY CONSEQUENTIAL, INCIDENTAL,
INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, OR PUNITIVE DAMAGES, REGARDLESS OF WHETHER EITHER PARTY WAS ADVISED
OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES OR SUCH LOSSES OR DAMAGES WERE OTHERWISE FORESEEABLE. EXCEPT AS
EXPRESSLY OTHERWISE PROVIDED IN THIS SECTION, IN NO EVENT WILL THE AGGREGATE LIABILITY OF DEBTBOOK ARISING OUT
OF OR RELATED TO THE AGREEMENT UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE EXCEED THE TOTAL AMOUNTS PAID TO DEBTBOOK UNDER THE
AGREEMENT IN THE 12-MONTH PERIOD PRECEDING THE EVENT GIVING RISE TO THE CLAIM. THE EXCLUSIONS AND LIMITATIONS
IN THIS SECTION DO NOT APPLY TO CLAIMS PURSUANT TO SECTION 8.

10. Term and Termination.

(a) Term. Except as the parties may otherwise agree in the Customer Terms, or unless terminated earlier in
accordance with the Agreement:

(i) the Agreement will automatically renew for successive 12-month Renewal Terms unless either
party gives the other party written notice of non-renewal at least 30 days before the expiration of the then-current
term; and

(ii) each Renewal Term will be subject to the same terms and conditions established under the

Agreement, with any Fees determined in accordance with DebtBook’s then-current pricing schedule, as provided to
Customer at least 60 days before the expiration of the then-current term.

(b) Termination. In addition to any other express termination right set forth in the Customer Terms:

(i) DebtBook may terminate the Agreement immediately if Customer breaches any of its obligations
under Section 2 or Section 5;

(i) Customer may terminate the Agreement in accordance with the SLA;

(iii) either party may terminate the Agreement, effective on written notice to the other party, if the

other party materially breaches the Agreement, and such breach: (A) is incapable of cure; or (B) being capable of cure,
remains uncured 30 days after the non-breaching party provides the breaching party with written notice of such breach;

(iv) if Customer is a Government Entity and sufficient funds are not appropriated to pay for the
Application Services, then Customer may terminate the Agreement at any time without penalty following 30 days prior
written notice to DebtBook; or

v either party may, to the extent permitted by law, terminate the Agreement, effective immediately
on written notice to the other party, if the other party becomes insolvent or is generally unable to pay, or fails to pay,
its debts as they become due or otherwise becomes subject, voluntarily or involuntarily, to any proceeding under any
domestic or foreign bankruptcy or insolvency law.

(c) Survival. Only this Section and Section 1 (Definitions), Sections 4 through 6 (Fees; Confidential Information;
Intellectual Property), Section 7(c) (Disclaimer of Warranties), and Sections 8, 9 and 12 (Indemnification; Limitations of Liability;
Miscellaneous) will survive any termination or expiration of the Agreement.

11. Independent Contractor. The parties to the Agreement are independent contractors. The Agreement does not create a
joint venture or partnership between the parties, and neither party is, by virtue of the Agreement, authorized as an agent,
employee, or representative of the other party.

12. Miscellaneous.

(a) Governing Law; Submission to lurisdiction. The Agreement will be governed by and construed in accordance
with the laws of the Governing State, without regard to any choice or conflict of law provisions, and any claim arising out of the
Agreement may be brought in the state or federal courts located in the Governing State. Each party irrevocably submits to the
jurisdiction of such courts in any such suit, action, or proceeding,

(b) Entire Agreement; Order of Precedence. The Order Form, the Customer Terms, the Terms & Conditions, and
the Incorporated Documents constitute the complete Agreement between the parties and supersede any prior discussion or
representations regarding Customer’s purchase and use of the Services.

To the extent any conflict exists between the terms of the Agreement, the documents will govern in the following order or
precedence: (1) the Customer Terms, (2) Order Form, (3) the Terms & Conditions, and (4) the Incorporated Documents. No other
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purchasing order or similar instrument issued by either party in connection with the Services will have any effect on the
Agreement or bind the other party in any way.

(c) Amendment; Waiver. No amendment to the Order Form, the Terms & Conditions, or the Customer Terms will
be effective unless it is in writing and signed by an authorized representative of each party. DebtBook may update the
Incorporated Documents from time-to-time following notice to Customer so long as such updates are generally applicable to all
users of the Services. No waiver by any party of any of the provisions of the Agreement will be effective unless explicitly set forth
in writing and signed by the party so waiving. Except as otherwise set forth in the Agreement, no failure to exercise, delay in
exercising, or any partial exercise of any rights, remedy, power, or privilege arising from the Agreement will in any way waive or
otherwise limit the future exercise of any right, remedy, power, or privilege available under the Agreement.

(d) Notices. All notices, requests, consents, claims, demands, and waivers under the Agreement (each, a
“Notice”) must be in writing and addressed to the recipients and addresses set forth for each party on the Order Form (or to such
other address as DebtBook or Customer may designate from time to time in accordance with this Section). All Notices must be
delivered by personal delivery, nationally recognized overnight courier (with all fees pre-paid), or email (with confirmation of
transmission), or certified or registered mail (in each case, return receipt requested, postage pre-paid).

(e) Force Majeure. In no event will either party be liable to the other party, or be deemed to have breached the
Agreement, for any failure or delay in performing its obligations under the Agreement (except for any obligations to make
payments), if and to the extent such failure or delay is caused by any circumstances beyond such party’s reasonable control,
including acts of God, flood, fire, earthquake, pandemic, epidemic, problems with the Internet, shortages in materials, explosion,
war, terrorism, invasion, riot or other civil unrest, strikes, labor stoppages or slowdowns or other industrial disturbances, or
passage of law or any action taken by a governmental or public authority, including imposing an embargo.

f) Severability. If any provision of the Agreement is invalid, illegal, or unenforceable in any jurisdiction, such
invalidity, illegality, or unenforceability will not affect any other term or provision of the Agreement or invalidate or render
unenforceable such term or provision in any other jurisdiction.

(g) Assignment. Either party may assign its rights or delegate its obligations, in whole or in part, on 30 days prior
written notice to the other party, to an affiliate or an entity that acquires all or substantially all of the business or assets of such
party, whether by merger, reorganization, acquisition, sale, or otherwise. Except as stated in this paragraph, neither party may
assign any of its rights or delegate any of its obligations under the Agreement without the prior written consent of the other
party, which consent may not be unreasonably withheld, conditioned, or delayed. The Agreement is binding on and inures to the
benefit of the parties and their permitted successors and assigns.

(n) Marketing. Neither party may issue press releases related to the Agreement without the other party’s prior
written consent. Unless otherwise provided in the Customer Terms, either party may include the name and logo of the other
party in lists of customers or vendors.

(i) State-Specific Certifications & Agreements. If Customer is a Government Entity and to the extent required
under the laws of the Governing State, DebtBook hereby certifies and agrees as follows:

(i) DebtBook has not been designated by any applicable government authority or body as a company
engaged in the boycott of Israel under the laws of the Governing State;

(ii) DebtBook is not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in the Agreement by any governmental department or agency of the Governing
State;

(i) DebtBook will not discriminate against any employee or applicant for employment because of race,

ethnicity, gender, gender identity, sexual orientation, age, religion, national origin, disability, color, ancestry,
citizenship, genetic information, political affiliation or military/veteran status, or any other status protected by federal,
state, or local law;

(iv) DebtBook will verify the work authorization of its employees using the federal E-Verify program and
standards as promulgated and operated by the United States Department of Homeland Security and, if applicable, will
require its subcontractors to do the same; and

v) Nothing in the Agreement is intended to act as a waiver of immunities that Customer has as a matter
of law as a Government Entity under the laws of the Governing State, including but not limited to sovereign or
governmental immunity, public officers or official immunity or qualified immunity, to the extent Customer is entitled
to such immunities.
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i Execution. Any document executed and delivered in connection with the Agreement may be executed in
counterparts, each of which is deemed an original, but all of which together are deemed to be one and the same agreement. To
the extent permitted by applicable law, electronic signatures may be used for the purpose of executing the Order Form by email
or other electronic means. Any document delivered electronically and accepted is deemed to be “in writing” to the same extent
and with the same effect as if the document had been signed manually.
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Appendix |
Existing Order Form(s)

[See attached.]
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RENEWAL ORDER FORM

Fifth Asset, Inc., d/b/a DebtBook (“DebtBook”) is pleased to provide City of Pembroke Pines, FL (“Customer”)
with the Services subject to the terms established in this Order Form, including DebtBook’s Price Quote
attached as Exhiblt A and incorporated herein by this reference (the “DebtBook Quote”).

On and after the Effective Date listed below, this Order Form supersedes and replaces the Order Form
previously executed and delivered by DebtBook and the Customer (the “Original Order Form™). This Order Form
may be modified or replaced from time to time by a subsequent Order Form duly executed and delivered by
each party in connection with any Renewal Term.

The Services are subject to DebtBook’s General Terms & Conditions, which were provided to Customer in
connection with the execution and delivery of the Original Order Form (the “Terms & Conditions”), and the
Incorporated Documents referenced in the Terms & Conditions. Each capitalized term used but not defined in
this Order Form has the meaning given in the Terms & Conditions.

Effective Date: 9,/1,/2023 | Billing Frequency: Annually
Initial Term End Date: 8/31/2024 Payment Terms: Net 30
Initial Pricing Tier: 3 See the DebtBook Quote for more details

Services. Subject to the terms described in this Order Form, DebtBook will grant Customer access to the
Application Services during the Initial Term described above and, if applicable, each subsequent Renewal Term.
As part of the onboarding process, DebtBook will provide Customer with the Onboarding Services and, if
requested, the Implementation Services. DebtBook will also provide Customer with the Support Services
throughout the Term.

Fees. DebtBook will charge Customer (1) a recurring Subscription Fee for Customer’s access to the Onboarding
Services, the Application Services, and the Support Services and (2) if applicable, an Implementation Fee for
the Implementation Services, in each case as set forth in the DebtBook Quote and this Order Form.

Generally, DebtBook sets Fees using its standard pricing schedule for the Services based on the Customer’s
applicable Pricing Tier, which is based on the total number and amount of the Customer's Application
Obligations at the time of determination. DebtBook’s current pricing schedule and Pricing Tiers are set forth in
the DebtBook Quote, which will remain in effect with respect to Customer throughout the Initial Term.

The Initial Pricing Tier indicated above is based on Customer’s good faith estimate of its Application Obligations
as of the Effective Date. The Subscription Fees to be charged as provided in the DebtBook Quote will not change
during the Initial Term, regardless of any change to the actual number or amount of the Customer’s Application
Obligations during the Initial Term.

Implementation Services. At Customer’s request, DebtBook will provide Implementation Services to Customer
for a 12-month period, with each such period beginning, if applicable, on the Effective Date and on each
anniversary of the Effective Date thereafter (each, an “Implementation Perlod”). Customer may request
Implementation Services at any time during the Term.

If Implementation Services are requested for any Implementation Period, then the Implementation Fee will be
based on the aggregate number and amount of the Customer’s Application Obligations at the beginning of
such Implementation Period. The Implementation Fee will be due and payable at the later of (1) the beginning
of the applicable Implementation Period or (2) the date on which Customer requests Implementation Services
for such Implementation Period, and will entitle Customer, in each case, to Implementation Services at the
applicable Pricing Tier through the end of the Implementation Period then in effect.

For any Implementation Period, if the total number or amount of Customer's Application Obligations
implemented causes Customer’s applicable Pricing Tier to increase, then DebtBook will charge Customer an
additional Implementation Fee such that the total Implementation Fee charged for such Implementation
Period equals the Implementation Fee applicable to the increased Pricing Tier as set forth in the DebtBook
Quote.
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Bllling. Unless otherwise provided in the Order Form or the Customer Terms, all Fees will be due and payable
in advance on the terms indicated above, and each invoice will be emailed to the Customer’s billing contact
indicated below.

Renewal Term. The Agreement is subject to renewal on the terms set forth in the Terms & Conditions. The
Pricing Tier applicable for each Renewal Term will be determined based on the aggregate number and amount
of the Customer’s Application Obligations at the time of renewal.

Terminatlon. The Agreement is subject to early termination on the terms set forth in the Terms & Conditions.

Entire Agreement. By executing this Order Form, each party agrees to be bound by this Order Form, the Terms
& Conditions, the Incorporated Documents, and any Customer Terms.

This Order Form, the Customer Terms, the Terms & Conditions, and the Incorporated Documents constitute the
complete “Agreement” between the parties and supersede any prior discussion or representations regarding
the Customer’s purchase and use of the Services.

Intellectual Property. Except for the limited rights and licenses expressly granted to Customer under this Order
Form and the Terms & Conditions, nothing in the Agreement grants to Customer or any third party any
intellectual property rights or other right, title, or interest in or to the DebtBook IP.

Important Disclalmers & Limitations. EXCEPT FOR THE WARRANTIES SET FORTH IN THE TERMS &
CONDITIONS, DEBTBOOK IP IS PROVIDED “AS IS,” AND DEBTBOOK DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT AND ALL
WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE. IN ADDITION, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES’ LIABILITIES UNDER THE AGREEMENT ARE LIMITED
AS SET FORTH IN THE TERMS & CONDITIONS.

Notices. Any Notice delivered under the Agreement will be delivered to the address below each party’s
signature below.
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Authority; Executlon. Each of the undersigned represents that they are authorized to (1) execute and deliver
this Order Form on behaif of their respective party and (2) bind their respective party to the terms of the
Agreement. This Order Form and any other documents executed and delivered in connection with the
Agreement may be executed in counterparts, each of which is deemed an original, but all of which together
are deemed to be one and the same agreement. To the extent permitted by applicable law, electronic
signatures may be used for the purpose of executing the Order Form by email or other electronic means. Any
document delivered electronically and accepted is deemed to be “in writing” to the same extent and with the
same effect as if the document had been signed manually.

FIFTH ASSET, INC., D/B/A DEBTBOOK

oy TYler Tromdt

Name: Tyler Traudt
Title: CEO
Notice Address

PO Box 667950

Charlotte, NC 28266

Attention: Chief Executive Officer
account-management@debtbook.com

CITY OF REMBROKE PINES, FL
(fardes ¥. Do!gs,

4TBIG6ECFDADAAC. .

Name: Char1es F. Dodge

Title: City Manager

Notice Address

601 City Center Way
Pembroke Pines, FL 33025
Attention: Lisa Chong
Ichong@ppines.com

Bllling Contact

601 City Center Way
Pembroke Pines, FL 33025
Attention: Lisa Chong
Ichong@ppines.com

Approved as to Legal Form:

DocuSigned by:

Jacols orowita,

AS63A1DDEFDS417..,

Jacob Horowitz

September 2022 Form
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Exhibit A
DebtBoo ote

[See attached.]
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DebtBook Quote
o Prepared By:
Pembroke Pines, FL ettBook
601 City Center Way Erin Williams
Pembroke Pines, FL 33025 Customer Success Manager

erin.williams@debtbook.com

Lisa Chong Notice Address:
Finance Director PO Box 667950
Ichong@ppines.com Charlotte, NC 28266
(954) 450-1090
Products & Services
Description Qty Annual Fee Discount Total
Implementation Charge: Tier 3 1 $3,000 100% $0
This represents the cost of our Premium GASB-96 Year 1 Year 1 Cost
Implementation process for your organization.
Subscription Charge: Tier 3
This represents the annual subscription charge your o
organization pays for access to the DebtBook 1 320'000 25% $1 2,000
platform. There are no additional charges - this covers Year 1 Year 1 Cost
unlimited users, external sharing, support and training.

Total 1 Year Renewal Cost: $15,000

8/11/2023 Destook
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City of Pembroke Pines

Addendum to DebtBook Quote and Renewal Order Form
This ADDENDUM (“Addendum”) dated August 21, 2023 , is entered

into by and between the City of Pembroke Pines, a Florida municipal corporation located at 601
City Center Way, Pembroke Pines, FL 33025 (“CITY™), and Fifth Asset, Inc., a For Profit
Corporation with a principal address of 300 West Summit Avenue, Suite 110, Charlotte, NC
28203 (“VENDOR™). The CITY and VENDOR shall be collectively referred to herein as the
“Parties” and individually as a “Party”. The DebtBook Quote, Renewal Order Form, and this
Addendum shall be collectively referred to herein as the “Agreement”.

L.

Payment Terms. All payments shall be governed by the Local Government Prompt
Payment Act, as set forth in Part VII, Chapter 218, Florida Statutes. The CITY shall not
be subject to late charges for past due amounts in excess of one percent (1%) as provided
for in §218.74, Florida Statutes. Prices applicable to CITY do not include applicable state
and local sales, use and related taxes. The CITY is exempt from state and local sales and
use taxes and shall not be invoiced for the same. Upon request CITY will provide
Company with proof of tax-exempt status.

Term & Termination. Should the Parties desire to renew the term of the Agreement
such desire shall be memorialized by a separate written agreement or amendment signed
by the Parties hereto. The Agreement may be terminated by CITY for convenience, upon
providing thirty (30) calendar days written notice of such termination to VENDOR;
provided, however, if the CITY terminates the Agreement pursuant to this sentence, the
City shall not be entitled to a refund of any fees previously paid to VENDOR. The
Agreement shall remain in full force and effect only as long as the expenditures provided
for in the Agreement have been appropriated by the City Commission of the City of
Pembroke Pines in the annual budget for each fiscal year of the Agreement and is subject
to termination based on lack of funding.

Governing Law and Venue. The Agreement shall be governed by and construed in
accordance with the laws of the State of Florida as now and hereafter in force. The venue
for any and all actions or claims arising out of or related to the Agreement shall be in
Broward County, Florida.

Non-Discrimination & Equal Opportunity Employment. During the performance of
the Agreement, neither VENDOR nor any subcontractors shall discriminate against any
employee or applicant for employment because of race, religion, color, gender, national
origin, sex, age, marital status, political affiliation, familial status, sexual orientation, or
disability if qualified. VENDOR will take affirmative action to ensure that employees
are treated during employment, without regard to their race, religion, color, gender,
national origin, sex, age, marital status, political affiliation, familial status, sexual
orientation, or disability if qualified. Such actions must include, but not be limited to,
the following: employment, promotion, demotion or transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation, and
selection for training, including apprenticeship. VENDOR shall agree to post in
conspicuous places, available to employees and applicants for employment, notices to
be provided by the contracting officer setting forth the provisions of this

{00526405.1 1956-7601851 } Page 1 Of 12
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City of Pembroke Pines

nondiscrimination clause. VENDOR further agrees that VENDOR will ensure that
subcontractors, if any, will be made aware of and will comply with this nondiscrimination
clause.

5. Independent Contractor. The Agreement does not create an employee/employer
relationship between the parties. It is the intent of the parties that VENDOR is an
independent contractor under the Agreement and not the CITY's employee for all
purposes, including but not limited to, the application of the Fair Labor Standards Act
minimum wage and overtime payments, Federal Insurance Contribution Act, the Social
Security Act, the Federal Unemployment Tax Act, the provisions of the Internal Revenue
Code, the State Workers' Compensation Act, and the State unemployment insurance law.
VENDOR shall retain sole and absolute discretion in the judgment of the manner and
means of carrying out VENDOR's activities and responsibilities hereunder provided,
further that administrative procedures applicable to services rendered under the
Agreement shall be those of VENDOR, which policies of VENDOR shall not conflict
with CITY, State, or United States policies, rules or regulations relating to the use of
VENDOR’s funds provided for herein. VENDOR agrees that it is a separate and
independent enterprise from the CITY, that it has full opportunity to find other business,
that it has made its own investment in its business, and that it will utilize a high level of
skill necessary to perform the work. The Agreement shall not be construed as creating
any joint employment relationship between VENDOR and the CITY and the CITY will
not be liable for any obligation incurred by VENDOR, including but not limited to
unpaid minimum wages and/or overtime premiums.

6. Public Records. The City of Pembroke Pines is a public agency subject to Chapter 119,
Florida Statutes. VENDOR shall comply with Florida’s Public Records Law.
Specifically, VENDOR shall:

6.1  Keep and maintain public records required by the CITY to perform the service;

6.2  Upon request from the CITY’s custodian of public records, provide the CITY
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
Chapter 119, Florida Statutes, or as otherwise provided by law;

6.3  Ensure that public records that are exempt or that are confidential and exempt
from public record disclosure requirements are not disclosed except as authorized
by law for the duration of the Agreement term and, following completion of the
Agreement, VENDOR shall destroy all copies of such confidential and exempt
records remaining in its possession after VENDOR transfers the records in its
possession to the CITY; and

6.4  Upon completion of the Agreement, VENDOR shall transfer to the CITY, at no

cost to the CITY, all public records in VENDOR’s possession. All records stored
electronically by VENDOR must be provided to the CITY, upon request from

{00526405,1 1956-7601851 } Page 2 Of 12
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the CITY’s custodian of public records, in a format that is compatible with the
information technology systems of the CITY.

6.5 The failure of VENDOR to comply with the provisions set forth in this Article
shall constitute a default and breach of the Agreement, for which, the CITY may
terminate the Agreement in accordance with the terms herein.

IF  VENDOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
VENDOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THE AGREEMENT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT:

CITY CLERK
601 CITY CENTER WAY, 4™ FLOOR
PEMBROKE PINES, FL 33025
(954) 450-1050

mgraham@ppines.com

s Notice. Whenever any party desires to give notice unto any other party, it must be given
by written notice, sent by certified United States mail, with return receipt requested,
addressed to the party for whom it is intended and the remaining party, at the places last
specified, and the places for giving of notice shall remain such until they shall have been
changed by written notice in compliance with the provisions of this section. For the
present, VENDOR and CITY designate the following as the respective places for giving
of notice:

CITY: Charles F. Dodge, City Manager
City of Pembroke Pines
601 City Center Way, 4th Floor
Pembroke Pines, Florida 33025
Telephone No.(954) 450-1040

Copy To: Samuel S. Goren, City Attorney
Goren, Cherof, Doody & Ezrol, P.A.
3099 East Commercial Boulevard, Suite 200
Fort Lauderdale, Florida 33308
Telephone No.(954) 771-4500

VENDOR:  Erin Williams — Customer Success Manager
Fifth Asset, Inc. d/b/a DebtBook
300 West Summit Avenue, Suite 110
Charlotte, NC 28203
Email: erin.williams@debtbook.com
Phone: (980) 357-9215
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City of Pembroke Pines

10.

11.

Confidentiality. The confidentiality obligations set forth in the Agreement shall be
binding to the extent permitted by applicable laws, including Ch. 119, Florida Statutes.

Compliance with Laws. VENDOR hereby warrants and agrees, that at all times material
to this Addendum, VENDOR shall perform its obligations in compliance with all
applicable federal, state, local laws, rules and regulations. Non-compliance may
constitute a material breach of this Addendum.

Scrutinized Companies. VENDOR, its principals or owners, certify that they are not
listed on the Scrutinized Companies that Boycott Israel List, Scrutinized Companies
with Activities in Sudan List, Scrutinized Companies with Activities in the Iran
Petroleum Energy Sector List, or are engaged in business operations with Syria. In
accordance with §287.135, Florida Statutes, as amended, a company is ineligible to, and
may not, bid on, submit a proposal for, or enter into or renew a contract with any agency
or local governmental entity for goods or services of:

10.1 Any amount if, at the time bidding on, submitting a proposal for, or entering into
or renewing such contract, the company is on the Scrutinized Companies that
Boycott Israel List, created pursuant to §215.4725, Florida Statutes, or is engaged
in a boycott of Israel; or

10.2  One million dollars or more if, at the time of bidding on, submitting a proposal
for, or entering into or renewing such contract, the company:

10.2.1 Is on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List, created pursuant to §215.473, Florida Statutes; or

10.2.2 Is engaged in business operations in Syria.
Employment Eligibility. VENDOR certifies that it is aware of and complies with the

requirements of §448.095, Florida Statues, as may be amended from time to time and
briefly described herein below.

11.1 Definitions for this Section.

11.1.1 “Contractor” means a person or entity that has entered or is attempting to
enter into a contract with a public employer to provide labor, supplies, or
services to such employer in exchange for salary, wages, or other
remuneration. “Contractor” includes, but is not limited to, a vendor or
consultant.

11.1.2 “Contractor” includes, but is not limited to, a vendor or consultant.

{00526405.1 1956-7601851 ) Page 4 Of 12
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City of Pembroke Pines

11.2

11.1.3

11.1.4

“Subcontractor” means a person or entity that provides labor, supplies, or
services to or for a contractor or another subcontractor in exchange for
salary, wages, or other remuneration.

“E-Verify system” means an Internet-based system operated by the
United States Department of Homeland Security that allows participating
employers to electronically verify the employment eligibility of newly
hired employees.

Registration Requirement; Termination. Pursuant to §448.095, Florida
Statutes, effective January 1, 2021, Contractors, shall register with and use the
E- verify system in order to verify the work authorization status of all newly
hired employees. Contractor shall register for and utilize the U.S. Department
of Homeland Security’s E-Verify System to verify the employment eligibility

of:

11.2.1

11.2.2

11.2.3

All persons employed by a Contractor to perform employment duties
within Florida during the term of the contract; and

All  persons (including subvendors/subconsultants/subcontractors)
assigned by Contractor to perform work pursuant to the contract with the
City of Pembroke Pines. The Contractor acknowledges and agrees that
registration and use of the U.S. Department of Homeland Security’s E-
Verify System during the term of the contract is a condition of the
contract with the City of Pembroke Pines; and

The Contractor shall comply with the provisions of Section 448.095,
Florida Statutes., "Employment Eligibility," as amended from time to
time. This includes, but is not limited to registration and utilization of the
E-Verify System to verify the work authorization status of all newly hired
employees. Contractor shall also require all subcontractors to provide an
affidavit attesting that the subcontractor does not employ, contract with,
or subcontract with, an unauthorized alien. The Contractor shall maintain
a copy of such affidavit for the duration of the contract. Failure to comply
will lead to termination of this Contract, or if a subcontractor knowingly
violates the statute, the subcontract must be terminated immediately. Any
challenge to termination under this provision must be filed in the Circuit
Court no later than twenty (20) calendar days after the date of
termination. Termination of this Contract under this Section is not a
breach of contract and may not be considered as such. If this contract is
terminated for a violation of the statute by the Contractor, the Contractor
may not be awarded a public contract for a period of one (1) year after
the date of termination.

12. Assignment; Amendments. The Agreement, and any interests herein, shall not be
assigned, transferred or otherwise encumbered, under any circumstances, by VENDOR
without the prior written consent of the CITY. For purposes of the Agreement, any

{00526405.1 1956-7601851 }
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13.

14.

15.

16.

change of ownership of VENDOR shall constitute an assignment which requires the
CITY approval. It is further agreed that no modification, amendment, or alteration in the
terms or conditions contained herein shall be effective unless contained in a written
document executed by the Parties.

Access to Records. Upon request and reasonable notice, CITY shall have access and the
right to examine any books, documents, accounting records, data, logs, reports and other
records directly pertinent to VENDOR’s performance pursuant to the Agreement during
the term of the Agreement during normal business hours, until the expiration of five (5)
years after final payment hereunder unless all records are transferred to CITY upon
termination of Agreement. As required by Ch. 119, Florida Statutes, records related to
the Agreement may be public records open for inspection unless an applicable exception
applies and shall be retained pursuant to the State of Florida General Records Schedule
GS1-SL.

Attorneys’ Fees. In the event that either Party brings suit for enforcement of the
Agreement, each Party shall bear its own attorney's fees and court cost unless otherwise
provided for in this Addendum.

Sovereign Immunity. Nothing contained in the Agreement is intended nor shall be
construed to waive CITY’s rights and immunities under the common law or §768.28,
Florida Statutes, as may be amended from time to time. CITY shall not be required to
indemnify VENDOR and instead agrees to remain liable for claims or damages arising
during the term of the Agreement to the extent such claims or damages are caused by
the negligence, recklessness, or intentional wrongful misconduct of CITY and only to
the extent permitted by law as set forth in §768.28, Florida Statutes. Furthermore, the
CITY shall not be required to pursue binding arbitration for any dispute or controversy
related to the Agreement. Any decision to arbitrate claims on behalf of the CITY shall
require prior written approval by the CITY Commission and shall be nonbinding.

Insurance. The VENDOR expressly understands and agrees that any insurance
protection required by the Agreement or otherwise provided by the VENDOR shall in
no way limit the responsibility to indemnify, keep and save harmless and defend the CITY
or its officers, employees, agents and instrumentalities as herein provided.

16.1 The VENDOR shall not commence work under the Agreement until it has
obtained all insurance required under this paragraph and such insurance has been
approved by the Risk Manager of the CITY nor shall the VENDOR allow any
subcontractor to commence work on any subcontract until all similar such
insurance required of the subcontractor has been obtained and similarly
approved.

16.2 VENDOR AND ALL SUBCONTRACTORS, SHALL NOT BE ALLOWED TO
commence work under this AGREEMENT until the VENDOR has obtained all
insurance required by this Insurance Section, including the purchase of a Policy of
Insurance naming the City of Pembroke Pines as an Additional Named Insured, which
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16.3

16.4

16.5

16.6

{00526405 1 1956-7601851 }

Insurance Policy and its terms must be agreed to and approved in writing by the Risk
Manager for the City of Pembroke Pines , nor shall any SUBCONTRACTOR be allowed
to commence work under this AGREEMENT until the SUBCONTRACTOR complies
with the Insurance requirements required by this Insurance Section, including the duty
to purchase a Policy of Insurance which names the City of Pembroke Pines as an
Additional Named Insured, which Insurance Policy and its terms are agreed to and
approved in writing by the Risk Manager for the City of Pembroke Pines.

Certificates of Insurance, reflecting evidence of the required insurance, shall be
filed with the CITY’s Risk Manager prior to the commencement of the
Agreement. Policies shall be issued by companies authorized to do business
under the laws of the State of Florida. The insurance company shall be rated no
less than “A” as to management, and no less than “Class VI” as to financial
strength according to the latest edition of Best’s Insurance Guide published by
AM. Best Company.

Certificates of Insurance shall provide for thirty (30) days’ prior written notice
to the CITY in case of cancellation or material changes in the policy limits or
coverage states. If the carrier cannot provide thirty (30) days’ notice of
cancellation, either the VENDOR or their Insurance Broker must agree to
provide notice.

Insurance shall be in force until all obligations required to be fulfilled under the
terms of the Agreement are satisfactorily completed as evidenced by the formal
acceptance by the CITY. In the event the insurance certificate provided indicates
that the insurance shall terminate and lapse during the period of the Agreement,
the VENDOR shall furnish, at least forty-five (45) days prior to the expiration of
the date of such insurance, a renewed certificate of insurance as proof that equal
and like coverage for the balance of the period of the Agreement and extension
thereunder is in effect. The VENDOR shall neither commence nor continue to
provide any services pursuant to the Agreement unless all required insurance
remains in full force and effect. The VENDOR shall be liable to the CITY for
any lapses in service resulting from a gap in insurance coverage.

REQUIRED INSURANCE. The VENDOR shall be required to obtain all
applicable insurance coverage, as indicated below, prior to commencing any
work pursuant to the Agreement:

Yes No

v 'O 16.6.1 Comprehensive General Liability Insurance written on an
occurrence basis including, but not limited to: coverage for bodily injury and
property damage, personal & advertising injury, products & completed
operations, and contractual liability. Coverage must be written on an occurrence
basis, with limits of liability no less than:

Each Occurrence Limit - $1,000,000
Fire Damage Limit (Damage to rented premises) - $100,000
Personal & Advertising Injury Limit - $1,000,000
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General Aggregate Limit - $2,000,000
Products & Completed Operations Aggregate Limit - $2,000,000

Products & Completed Operations Coverage shall be maintained for the later of
three (3) years after the delivery of goods/services or final payment under the
Agreement. The City of Pembroke Pines must be shown as an additional
insured with respect to this coverage. The CITY’s additional insured status
shall extend to any coverage beyond the minimum limits of liability found
herein.

Yes No

v O 16.6.2 Workers’ Compensation and Employers’ Liability Insurance covering all
employees, and/or volunteers of the CONTRACTOR engaged in the performance of the
scope of work associated with this Agreement. In the case any work is sublet, the
CONTRACTOR shall require the subcontractors similarly to provide Workers’
Compensation Insurance for all the latter’s employees unless such employees are covered
by the protection afforded by the CONTRACTOR. Coverage for the CONTRACTOR and
all subcontractors shall be in accordance with applicable state and/or federal laws that
may apply to Workers’ Compensation Insurance with limits of liability no less than:

1. Workers’ Compensation: Coverage A — Statutory
2. Employers Liability: Coverage B $500,000 Each Accident

$500,000 Disease — Policy Limit
$500,000 Disease — Each Employee

If CONTRACTOR claims to be exempt from this requirement, CONTRACTOR shall
provide CITY proof of such exemption for CITY to exempt CONTRACTOR.

16.7

{00526405.1 1956-7601851 }

Yes No

v' [0 16.6.3 Cyber Liability including Network Security and Privacy Liability
with a limit of liability no less than $1,000,000 per loss. Coverage shall include
liability arising from: theft, dissemination and/or use of confidential information
stored or transmitted in electronic form, unauthorized access to, use of, or
tampering with computer systems, including hacker attacks or inability of an
authorized third party to gain access to your services, including denial of service,
and the introduction of a computer virus into, or otherwise causing damage to, a
customer’s or third person’s computer, computer system, network, or similar
computer-related property and the data, software and programs thereon. If
vendor is collecting credit card information, it shall cover all PCI breach
expenses. Coverage is to include the various state monitoring and state required
remediation as well as meet the various state notification requirements. This
coverage shall be maintained for a period of no less than the later of three (3)
years after delivery of goods/services or final payment of the Agreement.
Retroactive date, if any, to be no later than the first day of service to the CITY.
The City of Pembroke Pines must be shown as an additional insured with respect
to this coverage. The CITY’s additional insured status shall extend to any
coverage beyond the minimum limits of liability found herein.

REQUIRED ENDORSEMENTS.
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17.

18.

19.

16.7.1 The City of Pembroke Pines shall be named as an Additional Insured on
each of the Liability Policies required herein.

16.7.2 Waiver of all Rights of Subrogation against the CITY.

16.7.3 Thirty (30) Day Notice of Cancellation or Non-Renewal to the CITY.
16.7.4 VENDOR’s policies shall be Primary & Non-Contributory.

16.7.5 All policies shall contain a “severability of interest” or “cross
liability” clause without obligation for premium payment of the CITY.

16.8  Any and all insurance required of the VENDOR pursuant to the Agreement must
also be required by any subcontractor in the same limits and with all requirements
as provided herein, including naming the CITY as an additional insured, in any
work that is subcontracted unless such subcontractor is covered by the protection
afforded by the VENDOR and provided proof of such coverage is provided to
the CITY. The VENDOR and any subcontractors shall maintain such policies
during the term of the Agreement.

16.9 The CITY reserves the right to require any other additional types of insurance
coverage and/or higher limits of liability it deems necessary based on the nature
of work being performed under the Agreement.

16.10 The insurance requirements specified in the Agreement are minimum
requirements and in no way reduce any liability the VENDOR has assumed in
the indemnification/hold harmless section(s) of the Agreement.

Use of Marks or Likeness. VENDOR may not use CITYs official seal for marketing
or publicity purposes as prohibited by §165.043, Florida Statutes. VENDOR
acknowledges and agrees to obtain prior written consent from CITY prior to using any
of CITY’s protected service marks or CITY’s likeness for any reason, including
marketing purposes; such written request must specifically identify the desired use and
the period of use. Any authorization granted by CITY pursuant to this section shall
terminate at the expiration or termination of the Agreement. Any unauthorized use of
CITY’s marks or likeness is strictly prohibited and failure to comply with this section
shall be considered a material breach of the Agreement for which CITY may terminate.

Entire Agreement. The Parties agree that The DebtBook Quote, Renewal Order Form,
and this Addendum represent the entire and integrated agreement between CITY and
VENDOR and supersedes all prior negotiations, representations or agreements, either
written or oral. The Agreement is intended by the Parties hereto to be final expression of
the Agreement, and it constitutes the full and entire understanding between the parties
with respect to the subject hereof, notwithstanding any representations, statements, or
agreements to the contrary heretofore made.

Conflict. In the event of any conflict by and between the terms and provisions of The
DebtBook Quote, Renewal Order Form, and this Addendum, the Parties agree the terms
and provisions contained in this Addendum shall control to the extent of any such
conflict.
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20.  Binding Authority. Each person signing this on behalf of either party individually

warrants that he or she has full legal power to execute this Addendum on behalf of the party
for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Addendum.

21. Ownership, Use, and Access to Data.

Notwithstanding the requirements set forth in the DebtBook Quote, Renewal Order
Form, the Parties agree as follows:

{00526405.1 1956-7601851 }

21.1 As used in this Addendum, all information, personally identifiable
information, non-public information, data, content created by CITY or User-
Generated-Content, metadata, student records, student-generated data, student
roster information, usernames, email addresses, names, photos, student
information, and CITY information, created, accessed, processed, uploaded, or
used during the course of VENDOR providing services to CITY, shall be
collectively referred to as “Data”. Data shall not include data that that is utilized
by VENDOR and authorized third-parties in aggregate or anonymized form
where all personally identifiable information, including direct and indirect
personal identifiers and other non-public information has been removed and the
data is de- identified. VENDOR and authorized third-parties agree not to attempt
to re-identify de-identified Data and shall not transfer any de-identified Data to
any party unless that party agrees not to attempt to re-identification.

21.2  CITY shall retain all rights, including intellectual property rights, title,
and interest in Data. CITY grants to VENDOR and authorized third-parties a
limited, non-exclusive license to use, access, and process Data solely for the
purpose of providing and supporting the functions and use of VENDOR services.
Data may not be used for any purpose other than outlined in this Addendum, the
Order Form and the General Terms and Conditions, as modified hereby.
VENDOR does not have any rights, implied or otherwise, to Data, content, or
intellectual property, except as expressly stated herein. This includes the right to
sell or trade Data. Data shall not be maintained at rest outside of the United
States.

21.3 VENDOR shall not make Data available to any third-party except as
permitted herein, as may be required to provide its services to CITY, as directed
by VENDOR, or required by law. Data shall only be accessed and processed by
VENDOR and authorized third-parties to the extent necessary for VENDOR to
render the services required by the Order Form and the General Terms and
Conditions, as modified by this Addendum. Authorized third-parties engaged by
VENDOR shall agree to adhere to the requirements set forth in this Addendum,
the Order Form and the General Terms and Conditions, and Privacy Policy, as
modified hereby.

21.4 VENDOR shall only use, access, and process Data for the time necessary
to render the services required by the Agreement. VENDOR and authorized

Page 10 of 12
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City of Pembroke Pines

third-parties shall make Data available to CITY for a temporary period in
accordance with the General Terms and Conditions and subject to section 6 of
this Addendum and thereafter cease to access and process Data . VENDOR’s
limited license to use Data shall cease ninety (90) days after termination of the
relationship between the parties.

21.5 CITY may request from time to time access to Data possessed by
VENDOR, and may request to delete certain Data in VENDOR’s database, such
request by CITY shall be made in writing, CITY shall honor such request within
a reasonable time.

21.6 VENDOR will not change how Data is collected, used, or shared under
the terms of this Addendum in any way inconsistent with the requirements set
forth herein without advance written notice and consent from CITY.

21.7  The CITY and its users opt out of direct marketing. CITY shall not use
any Data to advertise or market to CITY or CITY s users.

21.8 VENDOR further agrees to use and process Data in accordance with
industry best practices. This includes appropriate administrative, physical, and
technical safeguards to secure Data from unauthorized access, disclosure, and
use. VENDOR will conduct periodic risk assessments and remediate any
identified security vulnerabilities in a timely manner. VENDOR will also have a
written incident response plan, to include prompt notification of CITY in the
event of a security or privacy incident, as well as best practices for responding to
a Data breach. VENDOR agrees to share its incident response plan with CITY
upon request.

22.  Counterparts and Execution. The Agreement may be executed by hand or

electronically in multiple originals or counterparts, each of which shall be deemed to be
an original and together shall constitute one and the same agreement. Execution and
delivery of the Agreement by the Parties shall be legally binding, valid and effective
upon delivery of the executed documents to the other party through facsimile
transmission, email, or other electronic delivery.

{00526405.1 1956-7601851 }

SIGNATURE PAGE FOLLOWS
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City of Pembroke Pines

IN WITNESS OF THE FOREGOING, the Parties have set their hands and seals the day and

year first written above.

APPROVED AS TO FORM:

DocuSigned by:
Eﬂwb Horewits,
ASE3ATDDEFDS417...
Print Name: Jacob Horowitz

OFFICE OF THE CITY ATTORNEY

ATTEST:

DocuSigned by:

E

M

EEQ4EEFAFS,.

(00526405.1 1956-7601851 }

CITY:
CITY OF PEMBROKE PINES, FLORIDA

DocuSigned by:
BY{ Umldls ¥ ”adg,t
ugus y

47B96GECFDADMAC,

CHARLES F. DODGE, CITY MANAGER

RLENE D. GRAHAM, CITY CLERK

CONTRACTOR:

FIFTH ASSET, INC. D/B/A DEBTBOOK
Signed By: Ty[e‘r TFW#

Printed Name: Tyler Traudt
Title: CEO

Page 12 of 12
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CERTIFICATE OF LIABILITY INSURANCE

2303

DATE (MM/DD/YYYY)
05/29/2024

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be
endorsed. If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A
statement on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

CONTACT . . .
:?)IC\I)EI)?lIJg}EgERVICES SOUTH INC NAME: Aon Risk Services, Inc of Florida
PHONE FAX
3550 LENOX ROAD NORTHEAST o Vo, Ext: 833-506-1544 5. o)
EMAIL .
ATLANTA GA 30326 ADDRESS: Work.comp@trinet.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Indemnity Insurance Company of North America 43575
INSURED .
INSURER B :
TriNet Group, Inc.
Fifth Asset, Inc DBA Debtbook INSURER C :
1 Park Place, Suite 600 K
Dublin, CA 94568-7983 INSURER D -
INSURER E :
INSURER F :

COVERAGES

CERTIFICATE NUMBER: 15806986

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

|INSR ADDL [SUBR
LTR TYPE OF INSURANCE INSR | wvD

POLICY NUMBER

POLICY EFF POLICY EXP

(MM/DD/YYYY) | (MM/DD/YYYY) LIMITS

COMMERCIAL GENERAL LIABILITY

l CLAIMS-MADE D OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY I:l PROJECT I:] Loc

OTHER

EACH OCCURRENCE

DAMAGE TO RENTED
PREMISES (Ea occurrence)

MED EXP (Any one person)

PERSONAL & ADV INJURY

GENERAL AGGREGATE

PRODUCTS - COMP/OP AGG

AUTOMOBILE LIABILITY

COMBINED SINGLE LIMIT
(Ea accident)

@ | ||l |8 |8l | | |8 | | |8 |

ANY AUTO BODILY INJURY (Per person)

OWNED SCHEDULED

AUTOS ONLY AUTOS BODILY INJURY (Per accident)

HIRED NON-OWNED PROPERTY DAMAGE

AUTOS ONLY AUTOS ONLY (Per accident)

UMBRELLA LIAB OCCUR EACH OCCURRENCE

EXCESS LIAB CLAIMS-MADE AGGREGATE

DEC | | RETENTION $
WORKERS COMPENSATION x | PER | OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE 2.000.000

A | OFFICER/MEMBER EXCLUDED? N/A WLR_C52193801 07/01/2023 | 07/01/2024 |ELEACHACCIDENT s —

(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 2,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 2,000,000

Re: Client ID: 23Q3 Coverage Effective date as of: 01/01/2024

List of additional covered entities under the above policy:
dba Debtbook

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Workers Compensation coverage is limited to worksite employees of Fifth Asset, Inc DBA Debtbook through a co-employment agreement with TriNet HR IlI, Inc..

CERTIFICATE HOLDER

CANCELLATION

City of Pembroke Pines
601 City Center Way
Pembroke Pines, FL 33025

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

dton Risk Services Fouth Une

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

Page 1 of 2

DATE (MM/DD/YYYY)
02/ 13/ 2024

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

W lis Towers Watson Northeast,
c/o 26 Century Blvd

P. 0. Box 305191

I nc.

CONIACT Wl lis Towers Watson Certificate Center

Ol FAX
PHONE 1-877-945- 7378 (AIC. No): 1-888-467-2378

(AIC, No, Ext):
E-MAIL e o
ADDRESs: certificates@illis.com

Nashville, TN = 372305191 USA INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Chubb National |nsurance Conpany 10052

IIL\:SfLﬁlE[/)Asset, Inc. d/bla Debt Book INSURER B : Federal Insurance Conpany 20281

1431 W Morehead St. Suite 200 INSURER c: Beazl ey Insurance Conpany |nc 37540

Charlotte, NC 28208 INSURER D: Evanston Insurance Conpany 35378
INSURERE : Everspan Indemity Insurance Company 16882
INSURERF :

COVERAGES CERTIFICATE NUMBER: V82663605 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WWD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
X COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1, 000, 000
DAMAGE TO RENTED
‘ CLAIMS-MADE - OCCUR PREMISES (Ea occurrence) | $ 1,000, 000
A MED EXP (Any one person) $ 15, 000
Y Y
002044584 11/01/ 2023 |11/ 01/ 2024 | pepsonaL & ADVINIURY | 1, 000, 000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2, 000, 000
X poLicy SRO: Loc PRODUCTS - COMP/OP AGG | $ 2, 000, 000
OTHER: $
AUTOMOBILE LIABILITY C[E %“g‘g'c’i\(‘jiﬁt)s"NGLE LimIt $ 1, 000, 000
ANY AUTO BODILY INJURY (Per person) | $
B OWNED SCHEDULED ;
|| QumeD Ly || SekeD 73637301 11/ 01/ 2023 |11/ 01/ 2024 | BODILY INJURY (Per accident)| $
X | HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
A X UMBRELLA LIAB X OCCUR EACH OCCURRENCE $ 5, 000, 000
EXCESS LIAB CLAIMS-MADE 56719236 11/ 01/ 202311/ 01/ 2024 AGGREGATE $ 5, 000, 000
DED ‘ X‘ RETENTION $ 10, 000 $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
C | Enpl oyee Theft of V369A3240101 02/ 01/ 202402/ 01/ 2025|Li m t Each Loss $1, 000, 000
I nsured Property

SEE ATTACHED

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

City of Penbroke Pines, FL
601 City Cr W
Penbr oke Ri nes,

FL 33025-4459

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

- ti

ACORD 25 (2016/03)
SR 1D 25428279

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

BATCH 3331771
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AGENCY CUSTOMER ID:

LOC #:
7 ) o
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
ReENCY E'AfM tEr? I/’E' URtED | d/ b/ a Debt Book
" . | set, nc., a 00
WIlis Towers Watson Northeast, Inc. 1431 W MNorehead St. Suite 200
POLICY NUMBER Charlotte, NC 28208
See Page 1
CARRIER NAIC CODE
See Page 1 See Page 1| ErrecTiVEDATE: See Page 1
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance
City of Penbroke Pines, FL is included as an Additional Insured as respects to General Liability.
General Liability policy shall be Primary and Non-Contributory with any other insurance in force for or which may be
purchased by Additional |nsureds.
Wai ver of Subrogation applies in favor of Additional Insured with respects to General Liability.
I NSURER AFFORDI NG COVERAGE: Evanston | nsurance Conpany NAI C#: 35378
POLI CY NUMBER: MKLV1WWA000693 EFF DATE: 02/01/2024 EXP DATE: 02/01/2025
TYPE OF | NSURANCE: LIM T DESCRI PTI ON: LIMT AMOUNT:
I ndemi fiable D&O Liability Aggregat e $3, 000, 000
I NSURER AFFORDI NG COVERACE: Everspan | ndemity |nsurance Conpany NAI C#: 16882
POLI CY NUMBER: EMBEI | - AX- 000992- 01 EFF DATE: 02/01/2024 EXP DATE: 02/01/2025
TYPE OF | NSURANCE: LIM T DESCRI PTI ON: LIMT AMOUNT:
Tech E&Q Cyber Liability Aggr egat e $5, 000, 000
ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
SR I D: 25428279 BATCH: 3331771 CERT: WB2663605
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DebtBook Quote

Prepared By:

Pembroke Pines, FL DebtBook

601 City Center Way Erin Williams

Pembroke Pines, FL 33025 Customer Success Manager

erin.williams@debtbook.com

Lisa Chong Notice Address:

Finance Director PO Box 667950
Ichong@ppines.com Charlotte, NC 28266
(954) 450-1090

Products & Services

Description Qty Annual Fee Discount Total

Implementation Charge: Tier 3 1 $3,000 100% $0

This represents the cost of our Premium GASB-96 Year 1 Year 1 Cost
Implementation process for your organization.

Subscription Charge: Tier 3

This represents the annual subscription charge your 320 000 259% $-| 5.000
organization pays for access to the DebtBook 1 ! ° !
platform. There are no additional charges - this covers Year 1 Year 1 Cost
unlimited users, external sharing, support and training.

Total 1 Year Renewal Cost: $15,000

8/11/2023 DebtBook
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RENEWAL ORDER FORM

Fifth Asset, Inc., d/b/a DebtBook (“DebtBook”) is pleased to provide City of Pembroke Pines, FL (“Customer”)
with the Services subject to the terms established in this Order Form, including DebtBook’s Price Quote
attached as Exhibit A and incorporated herein by this reference (the “DebtBook Quote”).

On and after the Effective Date listed below, this Order Form supersedes and replaces the Order Form
previously executed and delivered by DebtBook and the Customer (the “Original Order Form”). This Order Form
may be modified or replaced from time to time by a subsequent Order Form duly executed and delivered by
each party in connection with any Renewal Term.

The Services are subject to DebtBook’s General Terms & Conditions, which were provided to Customer in
connection with the execution and delivery of the Original Order Form (the “Terms & Conditions”), and the
Incorporated Documents referenced in the Terms & Conditions. Each capitalized term used but not defined in
this Order Form has the meaning given in the Terms & Conditions.

Effective Date: 9/1/2023 Billing Frequency: Annually
Initial Term End Date: 8/31/2024 Payment Terms: Net 30
Initial Pricing Tier: 3 See the DebtBook Quote for more details

Services. Subject to the terms described in this Order Form, DebtBook will grant Customer access to the
Application Services during the Initial Term described above and, if applicable, each subsequent Renewal Term.
As part of the onboarding process, DebtBook will provide Customer with the Onboarding Services and, if
requested, the Implementation Services. DebtBook will also provide Customer with the Support Services
throughout the Term.

Fees. DebtBook will charge Customer (1) a recurring Subscription Fee for Customer’s access to the Onboarding
Services, the Application Services, and the Support Services and (2) if applicable, an Implementation Fee for
the Implementation Services, in each case as set forth in the DebtBook Quote and this Order Form.

Generally, DebtBook sets Fees using its standard pricing schedule for the Services based on the Customer’s
applicable Pricing Tier, which is based on the total number and amount of the Customer’s Application
Obligations at the time of determination. DebtBook’s current pricing schedule and Pricing Tiers are set forth in
the DebtBook Quote, which will remain in effect with respect to Customer throughout the Initial Term.

The Initial Pricing Tier indicated above is based on Customer’s good faith estimate of its Application Obligations
as of the Effective Date. The Subscription Fees to be charged as provided in the DebtBook Quote will not change
during the Initial Term, regardless of any change to the actual number or amount of the Customer’s Application
Obligations during the Initial Term.

Implementation Services. At Customer’s request, DebtBook will provide Implementation Services to Customer
for a 12-month period, with each such period beginning, if applicable, on the Effective Date and on each
anniversary of the Effective Date thereafter (each, an “Implementation Period”). Customer may request
Implementation Services at any time during the Term.

If Implementation Services are requested for any Implementation Period, then the Implementation Fee will be
based on the aggregate number and amount of the Customer’s Application Obligations at the beginning of
such Implementation Period. The Implementation Fee will be due and payable at the later of (1) the beginning
of the applicable Implementation Period or (2) the date on which Customer requests Implementation Services
for such Implementation Period, and will entitle Customer, in each case, to Implementation Services at the
applicable Pricing Tier through the end of the Implementation Period then in effect.

For any Implementation Period, if the total number or amount of Customer’s Application Obligations
implemented causes Customer’s applicable Pricing Tier to increase, then DebtBook will charge Customer an
additional Implementation Fee such that the total Implementation Fee charged for such Implementation
Period equals the Implementation Fee applicable to the increased Pricing Tier as set forth in the DebtBook
Quote.

September 2022 Form
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Billing. Unless otherwise provided in the Order Form or the Customer Terms, all Fees will be due and payable
in advance on the terms indicated above, and each invoice will be emailed to the Customer’s billing contact
indicated below.

Renewal Term. The Agreement is subject to renewal on the terms set forth in the Terms & Conditions. The
Pricing Tier applicable for each Renewal Term will be determined based on the aggregate number and amount
of the Customer’s Application Obligations at the time of renewal.

Termination. The Agreement is subject to early termination on the terms set forth in the Terms & Conditions.

Entire Agreement. By executing this Order Form, each party agrees to be bound by this Order Form, the Terms
& Conditions, the Incorporated Documents, and any Customer Terms.

This Order Form, the Customer Terms, the Terms & Conditions, and the Incorporated Documents constitute the
complete “Agreement” between the parties and supersede any prior discussion or representations regarding
the Customer’s purchase and use of the Services.

Intellectual Property. Except for the limited rights and licenses expressly granted to Customer under this Order
Form and the Terms & Conditions, nothing in the Agreement grants to Customer or any third party any
intellectual property rights or other right, title, or interest in or to the DebtBook IP.

Important Disclaimers & Limitations. EXCEPT FOR THE WARRANTIES SET FORTH IN THE TERMS &
CONDITIONS, DEBTBOOK IP IS PROVIDED “AS IS,” AND DEBTBOOK DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT AND ALL
WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE. IN ADDITION, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES’ LIABILITIES UNDER THE AGREEMENT ARE LIMITED
AS SET FORTH IN THE TERMS & CONDITIONS.

Notices. Any Notice delivered under the Agreement will be delivered to the address below each party’s
signature below.

September 2022 Form
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Authority; Execution. Each of the undersigned represents that they are authorized to (1) execute and deliver
this Order Form on behalf of their respective party and (2) bind their respective party to the terms of the
Agreement. This Order Form and any other documents executed and delivered in connection with the
Agreement may be executed in counterparts, each of which is deemed an original, but all of which together
are deemed to be one and the same agreement. To the extent permitted by applicable law, electronic
signatures may be used for the purpose of executing the Order Form by email or other electronic means. Any
document delivered electronically and accepted is deemed to be “in writing” to the same extent and with the
same effect as if the document had been signed manually.

FIFTH ASSET, INC., D/B/A DEBTBOOK

By: beée*l" TI"M{"

Name: Tyler Traudt
Title: CEO
Notice Address

PO Box 667950

Charlotte, NC 28266

Attention: Chief Executive Officer
account-management@debtbook.com

CITY OF REMBROKE PINES, FL

(harles £. Dodgy

By: 47B966ECFDAD4AC...

Na.me: CharTes F. Dodge

Title: City Manager

Notice Address

601 City Center Way
Pembroke Pines, FL 33025
Attention: Lisa Chong
Ichong@ppines.com

Billing Contact

601 City Center Way
Pembroke Pines, FL 33025
Attention: Lisa Chong
Ichong@ppines.com

Approved as to Legal Form:

DocuSigned by:

Jacolr Korowits,

A563A1DDEFD5417...

Jacob Horowitz

September 2022 Form
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Exhibit A
DebtBook Quote

[See attached.]

September 2022 Form
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City of Pembroke Pines

Addendum to DebtBook Quote and Renewal Order Form
This ADDENDUM (“Addendum”) dated August 21, 2023 , is entered

into by and between the City of Pembroke Pines, a Florida municipal corporation located at 601
City Center Way, Pembroke Pines, FL 33025 (“CITY”), and Fifth Asset, Inc., a For Profit
Corporation with a principal address of 300 West Summit Avenue, Suite 110, Charlotte, NC
28203 (“VENDOR?”). The CITY and VENDOR shall be collectively referred to herein as the
“Parties” and individually as a “Party”. The DebtBook Quote, Renewal Order Form, and this
Addendum shall be collectively referred to herein as the “Agreement”.

1.

Payment Terms. All payments shall be governed by the Local Government Prompt
Payment Act, as set forth in Part VII, Chapter 218, Florida Statutes. The CITY shall not
be subject to late charges for past due amounts in excess of one percent (1%) as provided
for in §218.74, Florida Statutes. Prices applicable to CITY do not include applicable state
and local sales, use and related taxes. The CITY is exempt from state and local sales and
use taxes and shall not be invoiced for the same. Upon request CITY will provide
Company with proof of tax-exempt status.

Term & Termination. Should the Parties desire to renew the term of the Agreement
such desire shall be memorialized by a separate written agreement or amendment signed
by the Parties hereto. The Agreement may be terminated by CITY for convenience, upon
providing thirty (30) calendar days written notice of such termination to VENDOR;
provided, however, if the CITY terminates the Agreement pursuant to this sentence, the
City shall not be entitled to a refund of any fees previously paid to VENDOR. The
Agreement shall remain in full force and effect only as long as the expenditures provided
for in the Agreement have been appropriated by the City Commission of the City of
Pembroke Pines in the annual budget for each fiscal year of the Agreement and is subject
to termination based on lack of funding.

Governing Law and Venue. The Agreement shall be governed by and construed in
accordance with the laws of the State of Florida as now and hereafter in force. The venue
for any and all actions or claims arising out of or related to the Agreement shall be in
Broward County, Florida.

Non-Discrimination & Equal Opportunity Employment. During the performance of
the Agreement, neither VENDOR nor any subcontractors shall discriminate against any
employee or applicant for employment because of race, religion, color, gender, national
origin, sex, age, marital status, political affiliation, familial status, sexual orientation, or
disability if qualified. VENDOR will take affirmative action to ensure that employees
are treated during employment, without regard to their race, religion, color, gender,
national origin, sex, age, marital status, political affiliation, familial status, sexual
orientation, or disability if qualified. Such actions must include, but not be limited to,
the following: employment, promotion, demotion or transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation, and
selection for training, including apprenticeship. VENDOR shall agree to post in
conspicuous places, available to employees and applicants for employment, notices to
be provided by the contracting officer setting forth the provisions of this

{00526405.1 1956-7601851 } Page 1 Of 12
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City of Pembroke Pines

nondiscrimination clause. VENDOR further agrees that VENDOR will ensure that
subcontractors, if any, will be made aware of and will comply with this nondiscrimination
clause.

5. Independent Contractor. The Agreement does not create an employee/employer
relationship between the parties. It is the intent of the parties that VENDOR is an
independent contractor under the Agreement and not the CITY's employee for all
purposes, including but not limited to, the application of the Fair Labor Standards Act
minimum wage and overtime payments, Federal Insurance Contribution Act, the Social
Security Act, the Federal Unemployment Tax Act, the provisions of the Internal Revenue
Code, the State Workers' Compensation Act, and the State unemployment insurance law.
VENDOR shall retain sole and absolute discretion in the judgment of the manner and
means of carrying out VENDOR's activities and responsibilities hereunder provided,
further that administrative procedures applicable to services rendered under the
Agreement shall be those of VENDOR, which policies of VENDOR shall not conflict
with CITY, State, or United States policies, rules or regulations relating to the use of
VENDOR’s funds provided for herein. VENDOR agrees that it is a separate and
independent enterprise from the CITY, that it has full opportunity to find other business,
that it has made its own investment in its business, and that it will utilize a high level of
skill necessary to perform the work. The Agreement shall not be construed as creating
any joint employment relationship between VENDOR and the CITY and the CITY will
not be liable for any obligation incurred by VENDOR, including but not limited to
unpaid minimum wages and/or overtime premiums.

6. Public Records. The City of Pembroke Pines is a public agency subject to Chapter 119,
Florida Statutes. VENDOR shall comply with Florida’s Public Records Law.
Specifically, VENDOR shall:

6.1 Keep and maintain public records required by the CITY to perform the service;

6.2  Upon request from the CITY’s custodian of public records, provide the CITY
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
Chapter 119, Florida Statutes, or as otherwise provided by law;

6.3 Ensure that public records that are exempt or that are confidential and exempt
from public record disclosure requirements are not disclosed except as authorized
by law for the duration of the Agreement term and, following completion of the
Agreement, VENDOR shall destroy all copies of such confidential and exempt
records remaining in its possession after VENDOR transfers the records in its
possession to the CITY; and

6.4  Upon completion of the Agreement, VENDOR shall transfer to the CITY, at no

cost to the CITY, all public records in VENDOR’s possession. All records stored
electronically by VENDOR must be provided to the CITY, upon request from
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the CITY’s custodian of public records, in a format that is compatible with the
information technology systems of the CITY.

6.5 The failure of VENDOR to comply with the provisions set forth in this Article
shall constitute a default and breach of the Agreement, for which, the CITY may
terminate the Agreement in accordance with the terms herein.

IF  VENDOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
VENDOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THE AGREEMENT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT:

CITY CLERK
601 CITY CENTER WAY, 4™ FLOOR
PEMBROKE PINES, FL 33025
(954) 450-1050

meraham@ppines.com

7. Notice. Whenever any party desires to give notice unto any other party, it must be given
by written notice, sent by certified United States mail, with return receipt requested,
addressed to the party for whom it is intended and the remaining party, at the places last
specified, and the places for giving of notice shall remain such until they shall have been
changed by written notice in compliance with the provisions of this section. For the
present, VENDOR and CITY designate the following as the respective places for giving
of notice:

CITY: Charles F. Dodge, City Manager
City of Pembroke Pines
601 City Center Way, 4th Floor
Pembroke Pines, Florida 33025
Telephone No.(954) 450-1040

Copy To: Samuel S. Goren, City Attorney
Goren, Cherof, Doody & Ezrol, P.A.
3099 East Commercial Boulevard, Suite 200
Fort Lauderdale, Florida 33308
Telephone No. (954) 771-4500

VENDOR:  Erin Williams — Customer Success Manager
Fifth Asset, Inc. d/b/a DebtBook
300 West Summit Avenue, Suite 110
Charlotte, NC 28203
Email: erin.williams@debtbook.com
Phone: (980) 357-9215
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10.

1.

Confidentiality. The confidentiality obligations set forth in the Agreement shall be
binding to the extent permitted by applicable laws, including Ch. 119, Florida Statutes.

Compliance with Laws. VENDOR hereby warrants and agrees, that at all times material
to this Addendum, VENDOR shall perform its obligations in compliance with all
applicable federal, state, local laws, rules and regulations. Non-compliance may
constitute a material breach of this Addendum.

Scrutinized Companies. VENDOR, its principals or owners, certify that they are not
listed on the Scrutinized Companies that Boycott Israel List, Scrutinized Companies
with Activities in Sudan List, Scrutinized Companies with Activities in the Iran
Petroleum Energy Sector List, or are engaged in business operations with Syria. In
accordance with §287.135, Florida Statutes, as amended, a company is ineligible to, and
may not, bid on, submit a proposal for, or enter into or renew a contract with any agency
or local governmental entity for goods or services of:

10.1  Any amount if, at the time bidding on, submitting a proposal for, or entering into
or renewing such contract, the company is on the Scrutinized Companies that
Boycott Israel List, created pursuant to §215.4725, Florida Statutes, or is engaged
in a boycott of Israel; or

10.2  One million dollars or more if, at the time of bidding on, submitting a proposal
for, or entering into or renewing such contract, the company:

10.2.1 Is on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List, created pursuant to §215.473, Florida Statutes; or

10.2.2 Is engaged in business operations in Syria.
Employment Eligibility. VENDOR certifies that it is aware of and complies with the

requirements of §448.095, Florida Statues, as may be amended from time to time and
briefly described herein below.

11.1 Definitions for this Section.

11.1.1 “Contractor” means a person or entity that has entered or is attempting to
enter into a contract with a public employer to provide labor, supplies, or
services to such employer in exchange for salary, wages, or other
remuneration. “Contractor” includes, but is not limited to, a vendor or
consultant.

11.1.2 “Contractor” includes, but is not limited to, a vendor or consultant.
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11.2

11.1.3

11.1.4

“Subcontractor” means a person or entity that provides labor, supplies, or
services to or for a contractor or another subcontractor in exchange for
salary, wages, or other remuneration.

“E-Verify system” means an Internet-based system operated by the
United States Department of Homeland Security that allows participating
employers to electronically verify the employment eligibility of newly
hired employees.

Registration Requirement; Termination. Pursuant to §448.095, Florida

Statutes, effective January 1, 2021, Contractors, shall register with and use the
E- verify system in order to verify the work authorization status of all newly
hired employees. Contractor shall register for and utilize the U.S. Department
of Homeland Security’s E-Verify System to verify the employment eligibility

of:

11.2.1

11.2.2

11.2.3

All persons employed by a Contractor to perform employment duties
within Florida during the term of the contract; and

All  persons (including subvendors/subconsultants/subcontractors)
assigned by Contractor to perform work pursuant to the contract with the
City of Pembroke Pines. The Contractor acknowledges and agrees that
registration and use of the U.S. Department of Homeland Security’s E-
Verify System during the term of the contract is a condition of the
contract with the City of Pembroke Pines; and

The Contractor shall comply with the provisions of Section 448.095,
Florida Statutes., "Employment Eligibility," as amended from time to
time. This includes, but is not limited to registration and utilization of the
E-Verify System to verify the work authorization status of all newly hired
employees. Contractor shall also require all subcontractors to provide an
affidavit attesting that the subcontractor does not employ, contract with,
or subcontract with, an unauthorized alien. The Contractor shall maintain
a copy of such affidavit for the duration of the contract. Failure to comply
will lead to termination of this Contract, or if a subcontractor knowingly
violates the statute, the subcontract must be terminated immediately. Any
challenge to termination under this provision must be filed in the Circuit
Court no later than twenty (20) calendar days after the date of
termination. Termination of this Contract under this Section is not a
breach of contract and may not be considered as such. If this contract is
terminated for a violation of the statute by the Contractor, the Contractor
may not be awarded a public contract for a period of one (1) year after
the date of termination.

12.  Assignment; Amendments. The Agreement, and any interests herein, shall not be

assigned, transferred or otherwise encumbered, under any circumstances, by VENDOR
without the prior written consent of the CITY. For purposes of the Agreement, any
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13.

14.

15.

16.

change of ownership of VENDOR shall constitute an assignment which requires the
CITY approval. It is further agreed that no modification, amendment, or alteration in the
terms or conditions contained herein shall be effective unless contained in a written
document executed by the Parties.

Access to Records. Upon request and reasonable notice, CITY shall have access and the
right to examine any books, documents, accounting records, data, logs, reports and other
records directly pertinent to VENDOR’s performance pursuant to the Agreement during
the term of the Agreement during normal business hours, until the expiration of five (5)
years after final payment hereunder unless all records are transferred to CITY upon
termination of Agreement. As required by Ch. 119, Florida Statutes, records related to
the Agreement may be public records open for inspection unless an applicable exception
applies and shall be retained pursuant to the State of Florida General Records Schedule
GS1-SL.

Attorneys’ Fees. In the event that either Party brings suit for enforcement of the
Agreement, each Party shall bear its own attorney's fees and court cost unless otherwise
provided for in this Addendum.

Sovereign Immunity. Nothing contained in the Agreement is intended nor shall be
construed to waive CITY’s rights and immunities under the common law or §768.28,
Florida Statutes, as may be amended from time to time. CITY shall not be required to
indemnify VENDOR and instead agrees to remain liable for claims or damages arising
during the term of the Agreement to the extent such claims or damages are caused by
the negligence, recklessness, or intentional wrongful misconduct of CITY and only to
the extent permitted by law as set forth in §768.28, Florida Statutes. Furthermore, the
CITY shall not be required to pursue binding arbitration for any dispute or controversy
related to the Agreement. Any decision to arbitrate claims on behalf of the CITY shall
require prior written approval by the CITY Commission and shall be nonbinding.

Insurance. The VENDOR expressly understands and agrees that any insurance
protection required by the Agreement or otherwise provided by the VENDOR shall in
no way limit the responsibility to indemnify, keep and save harmless and defend the CITY
or its officers, employees, agents and instrumentalities as herein provided.

16.1 The VENDOR shall not commence work under the Agreement until it has
obtained all insurance required under this paragraph and such insurance has been
approved by the Risk Manager of the CITY nor shall the VENDOR allow any
subcontractor to commence work on any subcontract until all similar such
insurance required of the subcontractor has been obtained and similarly
approved.

16.2 VENDOR AND ALL SUBCONTRACTORS, SHALL NOT BE ALLOWED TO
commence work under this AGREEMENT until the VENDOR has obtained all
insurance required by this Insurance Section, including the purchase of a Policy of
Insurance naming the City of Pembroke Pines as an Additional Named Insured, which
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16.3

16.4

16.5

16.6

{00526405.1 1956-7601851 }

Insurance Policy and its terms must be agreed to and approved in writing by the Risk
Manager for the City of Pembroke Pines , nor shall any SUBCONTRACTOR be allowed
to commence work under this AGREEMENT until the SUBCONTRACTOR complies
with the Insurance requirements required by this Insurance Section, including the duty
to purchase a Policy of Insurance which names the City of Pembroke Pines as an
Additional Named Insured, which Insurance Policy and its terms are agreed to and
approved in writing by the Risk Manager for the City of Pembroke Pines.

Certificates of Insurance, reflecting evidence of the required insurance, shall be
filed with the CITY’s Risk Manager prior to the commencement of the
Agreement. Policies shall be issued by companies authorized to do business
under the laws of the State of Florida. The insurance company shall be rated no
less than “A” as to management, and no less than “Class VI” as to financial
strength according to the latest edition of Best’s Insurance Guide published by
A.M. Best Company.

Certificates of Insurance shall provide for thirty (30) days’ prior written notice
to the CITY in case of cancellation or material changes in the policy limits or
coverage states. If the carrier cannot provide thirty (30) days’ notice of
cancellation, either the VENDOR or their Insurance Broker must agree to
provide notice.

Insurance shall be in force until all obligations required to be fulfilled under the
terms of the Agreement are satisfactorily completed as evidenced by the formal
acceptance by the CITY. In the event the insurance certificate provided indicates
that the insurance shall terminate and lapse during the period of the Agreement,
the VENDOR shall furnish, at least forty-five (45) days prior to the expiration of
the date of such insurance, a renewed certificate of insurance as proof that equal
and like coverage for the balance of the period of the Agreement and extension
thereunder is in effect. The VENDOR shall neither commence nor continue to
provide any services pursuant to the Agreement unless all required insurance
remains in full force and effect. The VENDOR shall be liable to the CITY for
any lapses in service resulting from a gap in insurance coverage.

REQUIRED INSURANCE. The VENDOR shall be required to obtain all
applicable insurance coverage, as indicated below, prior to commencing any
work pursuant to the Agreement:

Yes No

v O 16.6.1 Comprehensive General Liability Insurance written on an
occurrence basis including, but not limited to: coverage for bodily injury and
property damage, personal & advertising injury, products & completed
operations, and contractual liability. Coverage must be written on an occurrence
basis, with limits of liability no less than:

Each Occurrence Limit - $1,000,000
Fire Damage Limit (Damage to rented premises) - $100,000
Personal & Advertising Injury Limit - $1,000,000
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General Aggregate Limit - $2,000,000
Products & Completed Operations Aggregate Limit - $2,000,000

Products & Completed Operations Coverage shall be maintained for the later of
three (3) years after the delivery of goods/services or final payment under the
Agreement. The City of Pembroke Pines must be shown as an additional
insured with respect to this coverage. The CITY’s additional insured status
shall extend to any coverage beyond the minimum limits of liability found
herein.

Yes No

v O 16.6.2 Workers’ Compensation and Employers’ Liability Insurance covering all
employees, and/or volunteers of the CONTRACTOR engaged in the performance of the
scope of work associated with this Agreement. In the case any work is sublet, the
CONTRACTOR shall require the subcontractors similarly to provide Workers’
Compensation Insurance for all the latter’s employees unless such employees are covered
by the protection afforded by the CONTRACTOR. Coverage for the CONTRACTOR and
all subcontractors shall be in accordance with applicable state and/or federal laws that
may apply to Workers” Compensation Insurance with limits of liability no less than:

1. Workers’ Compensation: Coverage A — Statutory

2. Employers Liability: Coverage B $500,000 Each Accident

$500,000 Disease — Policy Limit
$500,000 Disease — Each Employee

If CONTRACTOR claims to be exempt from this requirement, CONTRACTOR shall
provide CITY proof of such exemption for CITY to exempt CONTRACTOR.

16.7

{00526405.1 1956-7601851 }

Yes No

v/ O 16.6.3 Cyber Liability including Network Security and Privacy Liability
with a limit of liability no less than $1,000,000 per loss. Coverage shall include
liability arising from: theft, dissemination and/or use of confidential information
stored or transmitted in electronic form, unauthorized access to, use of, or
tampering with computer systems, including hacker attacks or inability of an
authorized third party to gain access to your services, including denial of service,
and the introduction of a computer virus into, or otherwise causing damage to, a
customer’s or third person’s computer, computer system, network, or similar
computer-related property and the data, software and programs thereon. If
vendor is collecting credit card information, it shall cover all PCI breach
expenses. Coverage is to include the various state monitoring and state required
remediation as well as meet the various state notification requirements. This
coverage shall be maintained for a period of no less than the later of three (3)
years after delivery of goods/services or final payment of the Agreement.
Retroactive date, if any, to be no later than the first day of service to the CITY.
The City of Pembroke Pines must be shown as an additional insured with respect
to this coverage. The CITY’s additional insured status shall extend to any
coverage beyond the minimum limits of liability found herein.

REQUIRED ENDORSEMENTS.

Page 8 of 12



DocuSign Envelope ID: A85E41D7-66FF-43A0-AB36-3B9D557E1504

City of Pembroke Pines

17.

18.

19.

16.7.1 The City of Pembroke Pines shall be named as an Additional Insured on
each of the Liability Policies required herein.

16.7.2 Waiver of all Rights of Subrogation against the CITY.

16.7.3 Thirty (30) Day Notice of Cancellation or Non-Renewal to the CITY.
16.7.4 VENDOR’s policies shall be Primary & Non-Contributory.

16.7.5 All policies shall contain a “severability of interest” or “cross
liability” clause without obligation for premium payment of the CITY.

16.8  Any and all insurance required of the VENDOR pursuant to the Agreement must
also be required by any subcontractor in the same limits and with all requirements
as provided herein, including naming the CITY as an additional insured, in any
work that is subcontracted unless such subcontractor is covered by the protection
afforded by the VENDOR and provided proof of such coverage is provided to
the CITY. The VENDOR and any subcontractors shall maintain such policies
during the term of the Agreement.

16.9 The CITY reserves the right to require any other additional types of insurance
coverage and/or higher limits of liability it deems necessary based on the nature
of work being performed under the Agreement.

16.10 The insurance requirements specified in the Agreement are minimum
requirements and in no way reduce any liability the VENDOR has assumed in
the indemnification/hold harmless section(s) of the Agreement.

Use of Marks or Likeness. VENDOR may not use CITY s official seal for marketing
or publicity purposes as prohibited by §165.043, Florida Statutes. VENDOR
acknowledges and agrees to obtain prior written consent from CITY prior to using any
of CITY’s protected service marks or CITY’s likeness for any reason, including
marketing purposes; such written request must specifically identify the desired use and
the period of use. Any authorization granted by CITY pursuant to this section shall
terminate at the expiration or termination of the Agreement. Any unauthorized use of
CITY’s marks or likeness is strictly prohibited and failure to comply with this section
shall be considered a material breach of the Agreement for which CITY may terminate.

Entire Agreement. The Parties agree that The DebtBook Quote, Renewal Order Form,
and this Addendum represent the entire and integrated agreement between CITY and
VENDOR and supersedes all prior negotiations, representations or agreements, either
written or oral. The Agreement is intended by the Parties hereto to be final expression of
the Agreement, and it constitutes the full and entire understanding between the parties
with respect to the subject hereof, notwithstanding any representations, statements, or
agreements to the contrary heretofore made.

Conflict. In the event of any conflict by and between the terms and provisions of The
DebtBook Quote, Renewal Order Form, and this Addendum, the Parties agree the terms
and provisions contained in this Addendum shall control to the extent of any such
conflict.
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20. Binding Authority. Each person signing this on behalf of either party individually

warrants that he or she has full legal power to execute this Addendum on behalf of the party
for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Addendum.

21. Ownership, Use, and Access to Data.

Notwithstanding the requirements set forth in the DebtBook Quote, Renewal Order
Form, the Parties agree as follows:

{00526405.1 1956-7601851 }

21.1 As used in this Addendum, all information, personally identifiable
information, non-public information, data, content created by CITY or User-
Generated-Content, metadata, student records, student-generated data, student
roster information, usernames, email addresses, names, photos, student
information, and CITY information, created, accessed, processed, uploaded, or
used during the course of VENDOR providing services to CITY, shall be
collectively referred to as “Data”. Data shall not include data that that is utilized
by VENDOR and authorized third-parties in aggregate or anonymized form
where all personally identifiable information, including direct and indirect
personal identifiers and other non-public information has been removed and the
data is de- identified. VENDOR and authorized third-parties agree not to attempt
to re-identify de-identified Data and shall not transfer any de-identified Data to
any party unless that party agrees not to attempt to re-identification.

21.2  CITY shall retain all rights, including intellectual property rights, title,
and interest in Data. CITY grants to VENDOR and authorized third-parties a
limited, non-exclusive license to use, access, and process Data solely for the
purpose of providing and supporting the functions and use of VENDOR services.
Data may not be used for any purpose other than outlined in this Addendum, the
Order Form and the General Terms and Conditions, as modified hereby.
VENDOR does not have any rights, implied or otherwise, to Data, content, or
intellectual property, except as expressly stated herein. This includes the right to
sell or trade Data. Data shall not be maintained at rest outside of the United
States.

21.3 VENDOR shall not make Data available to any third-party except as
permitted herein, as may be required to provide its services to CITY, as directed
by VENDOR, or required by law. Data shall only be accessed and processed by
VENDOR and authorized third-parties to the extent necessary for VENDOR to
render the services required by the Order Form and the General Terms and
Conditions, as modified by this Addendum. Authorized third-parties engaged by
VENDOR shall agree to adhere to the requirements set forth in this Addendum,
the Order Form and the General Terms and Conditions, and Privacy Policy, as
modified hereby.

21.4 VENDOR shall only use, access, and process Data for the time necessary
to render the services required by the Agreement. VENDOR and authorized
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third-parties shall make Data available to CITY for a temporary period in
accordance with the General Terms and Conditions and subject to section 6 of
this Addendum and thereafter cease to access and process Data . VENDOR’s
limited license to use Data shall cease ninety (90) days after termination of the
relationship between the parties.

21.5 CITY may request from time to time access to Data possessed by
VENDOR, and may request to delete certain Data in VENDOR’s database, such
request by CITY shall be made in writing, CITY shall honor such request within
a reasonable time.

21.6 VENDOR will not change how Data is collected, used, or shared under
the terms of this Addendum in any way inconsistent with the requirements set
forth herein without advance written notice and consent from CITY.

21.7  The CITY and its users opt out of direct marketing. CITY shall not use
any Data to advertise or market to CITY or CITY s users.

21.8 VENDOR further agrees to use and process Data in accordance with
industry best practices. This includes appropriate administrative, physical, and
technical safeguards to secure Data from unauthorized access, disclosure, and
use. VENDOR will conduct periodic risk assessments and remediate any
identified security vulnerabilities in a timely manner. VENDOR will also have a
written incident response plan, to include prompt notification of CITY in the
event of a security or privacy incident, as well as best practices for responding to
a Data breach. VENDOR agrees to share its incident response plan with CITY
upon request.

22. Counterparts and Execution. The Agreement may be executed by hand or

electronically in multiple originals or counterparts, each of which shall be deemed to be
an original and together shall constitute one and the same agreement. Execution and
delivery of the Agreement by the Parties shall be legally binding, valid and effective
upon delivery of the executed documents to the other party through facsimile
transmission, email, or other electronic delivery.
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IN WITNESS OF THE FOREGOING, the Parties have set their hands and seals the day and

year first written above.

APPROVED AS TO FORM:

DocuSigned by:

_Jacol Borswit,

A563A1DDEFD5417...
Print Name: Jacob Horowitz

OFFICE OF THE CITY ATTORNEY

ATTEST:

DocuSigned by:

E858EEEQ4EEF4F3.

CITY:

CITY OF PEMBROKE PINES, FLORIDA

DocuSigned by:
BYZ@IMJ/(M 4 D”él/y

47B966ECFDAD4AC...

MARLENE D. GRAHAM, CITY CLERK

DS
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CONTRACTOR:

FIFTH ASSET, INC. D/B/A DEBTBOOK

August 21, 2023
CHARLES F. DODGE, CITY MANAGER

Signed By: T:l:/[e’r Tf‘maf'

Printed Name: Tyler Traudt

Title: CEO
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CERTIFICATE OF LIABILITY INSURANCE

EMBROKER

DATE (MM/DD/YYYY)
11/01/2022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONIACT
Embroker Insurance Services LLC PHONE FAX
. 8444362765 :
24 Shotwell Street (BIC, o, Ext): = (A€, No)
San Francisco, CA, 94103 ADDRESS: certificates@embroker.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : VALLEY FORGE INS CO 20508
INSURED INSURERB : CONTINENTAL CAS CO 20443
Fifth Asset, Inc. DBA DebtBook INSURER C : CLEAR BLUE INS CO 28860
300 W Summit Ave INSURER D :
STE 110 INSURER E :
Charlotte, NC, 28203 -
INSURER F :

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

R TYPE OF INSURANCE ‘oD POLICY NUMBER (VBB YY) | (MABON YY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
‘ CLAIMS-MADE OCCUR EQ’,‘;"QFSEE;?EE%'\C‘IE%“C@ $ 1,000,000
L MED EXP (Any one person) $ 10,000
AT Y | Y |7012519506 11/01/2022 | 1/01/2023 [ o Ry | s 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
| X | poLicy SRO: Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
| AUTOMOBILELIABILITY C[E %“g%'c’i\(‘jiﬁt)s"NGLE LiMIT $ 1,000,000
ANY AUTO BODILY INJURY (Per person) | $
Al S oy || SOV ER |y |y | 7012519506 11/01/2022 | 11/01/2023 | BODILY INJURY (Per accident)| $
X| B [X] SO0 LT
$
| X | UMBRELLALIAB | X | occur EACH OCCURRENCE $ 2,000,000
B EXCESS LIAB CLAIMS-MADE 7015209125 11/01/2022 | 11/01/2023 | AGGREGATE $ 2,000,000
DED ‘ X ‘ RETENTION $ 10,000 $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
C | Commercial Crime CR01-100199-211 12/20/2021 | 12/20/2022 | Aggregate $1,000,000
C | Employee Theft of Insured Property CR01-100199-211 12/20/2021 | 12/20/2022 | Aggregate $1,000,000
C | Technology Errors And Omissions Cyber AX01-1037-03 02/01/2022 | 02/01/2023 | Aggregate $5,000,000

CLEAR BLUE INS CO, NAIC# 28860
Indemnifiable Directors and Officers Liability - AX01-1037-03, 02/01/2022 - 02/01/2023 Aggregate $3,000,000.00

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
CLEAR BLUE INS CO, NAIC# 28860
Employment Practices Liability - AX01-1037-03, 02/01/2022 - 02/01/2023 Aggregate $1,000,000.00

CERTIFICATE HOLDER

CANCELLATION

City of Pembroke Pines, FL
601 City Ctr Wy
Pembroke Pines, FL, 33025

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED
ACCORDANCE WITH THE POLICY PROVISIONS.

IN

AUTHORIZED REPRESENTATIVE W
—

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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AGENCY CUSTOMER ID:

LOC #:
S
ACORD’ ADDITIONAL REMARKS SCHEDULE Page _ of

POLICY NUMBER

CARRIER NAIC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: FORM TITLE:

City of Pembroke Pines, FL is included as an Additional Insured on the General Liability and Auto Liability policies as per written contract.
A Waiver of Subrogation applies to the Additional Insured with respect to the General Liability and Auto Liability policies as per written contract.

City of Pembroke Pines, FL is included as an Additional Insured on a primary non-contributory basis on the General Liability and Auto Liability policies as
per written contract.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

Accti#: 2958693

DATE (MM/DD/YYYY)
10/3/2022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this
certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER _ COMIACT - 888-828-8365
Lockton Companies, LLC PHONE FAX
3657 Briarpark Dr., Suite 700 (AIC, Do Ext. (AIC. No):
Houston, TX 77042 ADDRESS: _INSPERITYCERTS@LOCKTONAFFINITY.COM
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Indemnity Insurance Co. of North America 43575
INSURED .
FIFTH ASSET INC INSURERB :
300 W SUMMIT AVE STE 110 INSURER C :
CHARLOTTE, NC 28203-4476 INSURER D :
INSURERE :
INSURER F :

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF [ POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
|:| DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY S’ECOT' |:| LOoC PRODUCTS - COMP/OP AGG | $
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED ;
AUTOS AUTOS BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION X | PER ‘ 0
AND EMPLOYERS' LIABILITY STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
A | OFFICER/MEMBER EXCLUDED? N/A C51438346 10/1/2022 10/1/2023
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

FIFTH ASSET INC
300 W SUMMIT AVE STE 110
CHARLOTTE, NC 28203

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF,

NOTICE  WILL
IN ACCORDANCE WITH THE POLICY PROVISIONS.

BE DELIVERED

AUTHORIZED REPRESENTATIVE

(5\-'4%

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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City of Pembroke Pines

Addendum to DebtBook Order Form and General Terms and Conditions

This ADDENDUM (“Addendum”) dated September 21, 2022 entered into by and

between the City of Pembroke Pines, a Florida municipal corporation located at 601 City Center
Way, Pembroke Pines, FL 33025 (“CITY”), and Fifth Asset, Inc., a For Profit Corporation with
a principal address of 300 West Summit Avenue, Suite 110, Charlotte, NC 28203 (“VENDOR?).
The CITY and VENDOR shall be collectively referred to herein as the “Parties” and individually
as a “Party”. The Order Form, the General Terms and Conditions, and this Addendum shall be
collectively referred to herein as the “Agreement”.

1.

Payment Terms. All payments shall be governed by the Local Government Prompt
Payment Act, as set forth in Part VII, Chapter 218, Florida Statutes. The CITY shall not
be subject to late charges for past due amounts in excess of one percent (1%) as provided
for in §218.74, Florida Statutes. Prices applicable to CITY do not include applicable state
and local sales, use and related taxes. The CITY is exempt from state and local sales and
use taxes and shall not be invoiced for the same. Upon request CITY will provide
Company with proof of tax-exempt status.

Term & Termination. Should the Parties desire to renew the term of the Agreement
such desire shall be memorialized by a separate written agreement or amendment signed
by the Parties hereto. The Agreement may be terminated by CITY for convenience, upon
providing thirty (30) calendar days written notice of such termination to VENDOR;
provided, however, if the CITY terminates the Agreement pursuant to this sentence, the
City shall not be entitled to a refund of any fees previously paid to VENDOR. The
Agreement shall remain in full force and effect only as long as the expenditures provided
for in the Agreement have been appropriated by the City Commission of the City of
Pembroke Pines in the annual budget for each fiscal year of the Agreement and is subject
to termination based on lack of funding.

Governing Law and Venue. The Agreement shall be governed by and construed in
accordance with the laws of the State of Florida as now and hereafter in force. The venue
for any and all actions or claims arising out of or related to the Agreement shall be in
Broward County, Florida.

Non-Discrimination & Equal Opportunity Employment. During the performance of
the Agreement, neither VENDOR nor any subcontractors shall discriminate against any
employee or applicant for employment because of race, religion, color, gender, national
origin, sex, age, marital status, political affiliation, familial status, sexual orientation, or
disability if qualified. VENDOR will take affirmative action to ensure that employees
are treated during employment, without regard to their race, religion, color, gender,
national origin, sex, age, marital status, political affiliation, familial status, sexual
orientation, or disability if qualified. Such actions must include, but not be limited to,
the following: employment, promotion, demotion or transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation, and
selection for training, including apprenticeship. VENDOR shall agree to post in
conspicuous places, available to employees and applicants for employment, notices to
be provided by the contracting officer setting forth the provisions of this

{00526405.1 1956-7601851 } Page 1 Of 12
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City of Pembroke Pines

nondiscrimination clause. VENDOR further agrees that VENDOR will ensure that
subcontractors, if any, will be made aware of and will comply with this nondiscrimination
clause.

5. Independent Contractor. The Agreement does not create an employee/employer
relationship between the parties. It is the intent of the parties that VENDOR is an
independent contractor under the Agreement and not the CITY's employee for all
purposes, including but not limited to, the application of the Fair Labor Standards Act
minimum wage and overtime payments, Federal Insurance Contribution Act, the Social
Security Act, the Federal Unemployment Tax Act, the provisions of the Internal Revenue
Code, the State Workers' Compensation Act, and the State unemployment insurance law.
VENDOR shall retain sole and absolute discretion in the judgment of the manner and
means of carrying out VENDOR's activities and responsibilities hereunder provided,
further that administrative procedures applicable to services rendered under the
Agreement shall be those of VENDOR, which policies of VENDOR shall not conflict
with CITY, State, or United States policies, rules or regulations relating to the use of
VENDOR’s funds provided for herein. VENDOR agrees that it is a separate and
independent enterprise from the CITY, that it has full opportunity to find other business,
that it has made its own investment in its business, and that it will utilize a high level of
skill necessary to perform the work. The Agreement shall not be construed as creating
any joint employment relationship between VENDOR and the CITY and the CITY will
not be liable for any obligation incurred by VENDOR, including but not limited to
unpaid minimum wages and/or overtime premiums.

6. Public Records. The City of Pembroke Pines is a public agency subject to Chapter 119,
Florida Statutes. VENDOR shall comply with Florida’s Public Records Law.
Specifically, VENDOR shall:

6.1 Keep and maintain public records required by the CITY to perform the service;

6.2  Upon request from the CITY’s custodian of public records, provide the CITY
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
Chapter 119, Florida Statutes, or as otherwise provided by law;

6.3 Ensure that public records that are exempt or that are confidential and exempt
from public record disclosure requirements are not disclosed except as authorized
by law for the duration of the Agreement term and, following completion of the
Agreement, VENDOR shall destroy all copies of such confidential and exempt
records remaining in its possession after VENDOR transfers the records in its
possession to the CITY; and

6.4  Upon completion of the Agreement, VENDOR shall transfer to the CITY, at no

cost to the CITY, all public records in VENDOR’s possession. All records stored
electronically by VENDOR must be provided to the CITY, upon request from

{00526405.1 1956-7601851 } Page 2 Of 12
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City of Pembroke Pines

the CITY’s custodian of public records, in a format that is compatible with the
information technology systems of the CITY.

6.5 The failure of VENDOR to comply with the provisions set forth in this Article
shall constitute a default and breach of the Agreement, for which, the CITY may
terminate the Agreement in accordance with the terms herein.

IF  VENDOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
VENDOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THE AGREEMENT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT:

CITY CLERK
601 CITY CENTER WAY, 4th FLOOR
PEMBROKE PINES, FL 33025
(954) 450-1050

meraham@ppines.com

7. Notice. Whenever any party desires to give notice unto any other party, it must be given
by written notice, sent by certified United States mail, with return receipt requested,
addressed to the party for whom it is intended and the remaining party, at the places last
specified, and the places for giving of notice shall remain such until they shall have been
changed by written notice in compliance with the provisions of this section. For the
present, VENDOR and CITY designate the following as the respective places for giving
of notice:

CITY: Charles F. Dodge, City Manager
City of Pembroke Pines
601 City Center Way, 4th Floor
Pembroke Pines, Florida 33025
Telephone No.(954) 450-1040

Copy To: Samuel S. Goren, City Attorney
Goren, Cherof, Doody & Ezrol, P.A.
3099 East Commercial Boulevard, Suite 200
Fort Lauderdale, Florida 33308
Telephone No. (954) 771-4500

VENDOR:  Max Travis — Account Executive
Fifth Asset, Inc. d/b/a DebtBook
300 West Summit Avenue, Suite 110
Charlotte, NC 28203
Email: max.travis@debtbook.com

{00526405.1 1956-7601851 } Page 3 Of 12
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City of Pembroke Pines

10.

1.

Confidentiality. The confidentiality obligations set forth in the Agreement shall be
binding to the extent permitted by applicable laws, including Ch. 119, Florida Statutes.

Compliance with Laws. VENDOR hereby warrants and agrees, that at all times material
to this Addendum, VENDOR shall perform its obligations in compliance with all
applicable federal, state, local laws, rules and regulations. Non-compliance may
constitute a material breach of this Addendum.

Scrutinized Companies. VENDOR, its principals or owners, certify that they are not
listed on the Scrutinized Companies that Boycott Israel List, Scrutinized Companies
with Activities in Sudan List, Scrutinized Companies with Activities in the Iran
Petroleum Energy Sector List, or are engaged in business operations with Syria. In
accordance with §287.135, Florida Statutes, as amended, a company is ineligible to, and
may not, bid on, submit a proposal for, or enter into or renew a contract with any agency
or local governmental entity for goods or services of:

10.1  Any amount if, at the time bidding on, submitting a proposal for, or entering into
or renewing such contract, the company is on the Scrutinized Companies that
Boycott Israel List, created pursuant to §215.4725, Florida Statutes, or is engaged
in a boycott of Israel; or

10.2  One million dollars or more if, at the time of bidding on, submitting a proposal
for, or entering into or renewing such contract, the company:

10.2.1 Is on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List, created pursuant to §215.473, Florida Statutes; or

10.2.2 Is engaged in business operations in Syria.
Employment Eligibility. VENDOR certifies that it is aware of and complies with the

requirements of §448.095, Florida Statues, as may be amended from time to time and
briefly described herein below.

11.1 Definitions for this Section.

11.1.1 “Contractor” means a person or entity that has entered or is attempting to
enter into a contract with a public employer to provide labor, supplies, or
services to such employer in exchange for salary, wages, or other
remuneration. “Contractor” includes, but is not limited to, a vendor or
consultant.

11.1.2 “Contractor” includes, but is not limited to, a vendor or consultant.

{00526405.1 1956-7601851 } Page 4 Of 12
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City of Pembroke Pines

11.2

11.1.3

11.1.4

“Subcontractor” means a person or entity that provides labor, supplies, or
services to or for a contractor or another subcontractor in exchange for
salary, wages, or other remuneration.

“E-Verify system” means an Internet-based system operated by the
United States Department of Homeland Security that allows participating
employers to electronically verify the employment eligibility of newly
hired employees.

Registration Requirement; Termination. Pursuant to §448.095, Florida

Statutes, effective January 1, 2021, Contractors, shall register with and use the
E- verify system in order to verify the work authorization status of all newly
hired employees. Contractor shall register for and utilize the U.S. Department
of Homeland Security’s E-Verify System to verify the employment eligibility

of:

11.2.1

11.2.2

11.2.3

All persons employed by a Contractor to perform employment duties
within Florida during the term of the contract; and

All  persons (including subvendors/subconsultants/subcontractors)
assigned by Contractor to perform work pursuant to the contract with the
City of Pembroke Pines. The Contractor acknowledges and agrees that
registration and use of the U.S. Department of Homeland Security’s E-
Verify System during the term of the contract is a condition of the
contract with the City of Pembroke Pines; and

The Contractor shall comply with the provisions of Section 448.095,
Florida Statutes., "Employment Eligibility," as amended from time to
time. This includes, but is not limited to registration and utilization of the
E-Veritfy System to verify the work authorization status of all newly hired
employees. Contractor shall also require all subcontractors to provide an
affidavit attesting that the subcontractor does not employ, contract with,
or subcontract with, an unauthorized alien. The Contractor shall maintain
a copy of such affidavit for the duration of the contract. Failure to comply
will lead to termination of this Contract, or if a subcontractor knowingly
violates the statute, the subcontract must be terminated immediately. Any
challenge to termination under this provision must be filed in the Circuit
Court no later than twenty (20) calendar days after the date of
termination. Termination of this Contract under this Section is not a
breach of contract and may not be considered as such. If this contract is
terminated for a violation of the statute by the Contractor, the Contractor
may not be awarded a public contract for a period of one (1) year after
the date of termination.

12.  Assignment; Amendments. The Agreement, and any interests herein, shall not be

assigned, transferred or otherwise encumbered, under any circumstances, by VENDOR
without the prior written consent of the CITY. For purposes of the Agreement, any

{00526405.1 1956-7601851 }
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13.

14.

15.

16.

change of ownership of VENDOR shall constitute an assignment which requires the
CITY approval. It is further agreed that no modification, amendment, or alteration in the
terms or conditions contained herein shall be effective unless contained in a written
document executed by the Parties.

Access to Records. Upon request and reasonable notice, CITY shall have access and the
right to examine any books, documents, accounting records, data, logs, reports and other
records directly pertinent to VENDOR’s performance pursuant to the Agreement during
the term of the Agreement during normal business hours, until the expiration of five (5)
years after final payment hereunder unless all records are transferred to CITY upon
termination of Agreement. As required by Ch. 119, Florida Statutes, records related to
the Agreement may be public records open for inspection unless an applicable exception
applies and shall be retained pursuant to the State of Florida General Records Schedule
GS1-SL.

Attorneys’ Fees. In the event that either Party brings suit for enforcement of the
Agreement, each Party shall bear its own attorney's fees and court cost unless otherwise
provided for in this Addendum.

Sovereign Immunity. Nothing contained in the Agreement is intended nor shall be
construed to waive CITY’s rights and immunities under the common law or §768.28,
Florida Statutes, as may be amended from time to time. CITY shall not be required to
indemnify VENDOR and instead agrees to remain liable for claims or damages arising
during the term of the Agreement to the extent such claims or damages are caused by
the negligence, recklessness, or intentional wrongful misconduct of CITY and only to
the extent permitted by law as set forth in §768.28, Florida Statutes. Furthermore, the
CITY shall not be required to pursue binding arbitration for any dispute or controversy
related to the Agreement. Any decision to arbitrate claims on behalf of the CITY shall
require prior written approval by the CITY Commission and shall be nonbinding.

Insurance. The VENDOR expressly understands and agrees that any insurance
protection required by the Agreement or otherwise provided by the VENDOR shall in
no way limit the responsibility to indemnify, keep and save harmless and defend the CITY
or its officers, employees, agents and instrumentalities as herein provided.

16.1 The VENDOR shall not commence work under the Agreement until it has
obtained all insurance required under this paragraph and such insurance has been
approved by the Risk Manager of the CITY nor shall the VENDOR allow any
subcontractor to commence work on any subcontract until all similar such
insurance required of the subcontractor has been obtained and similarly
approved.

16.2  Certificates of Insurance, reflecting evidence of the required insurance, shall be
filed with the CITY’s Risk Manager prior to the commencement of the
Agreement. Policies shall be issued by companies authorized to do business
under the laws of the State of Florida. The insurance company shall be rated no
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16.3

16.4

16.5

{00526405.1 1956-7601851 }

less than “A” as to management, and no less than “Class VI” as to financial
strength according to the latest edition of Best’s Insurance Guide published by
A M. Best Company.

Certificates of Insurance shall provide for thirty (30) days’ prior written notice
to the CITY in case of cancellation or material changes in the policy limits or
coverage states. If the carrier cannot provide thirty (30) days’ notice of
cancellation, either the VENDOR or their Insurance Broker must agree to
provide notice.

Insurance shall be in force until all obligations required to be fulfilled under the
terms of the Agreement are satisfactorily completed as evidenced by the formal
acceptance by the CITY. In the event the insurance certificate provided indicates
that the insurance shall terminate and lapse during the period of the Agreement,
the VENDOR shall furnish, at least forty-five (45) days prior to the expiration of
the date of such insurance, a renewed certificate of insurance as proof that equal
and like coverage for the balance of the period of the Agreement and extension
thereunder is in effect. The VENDOR shall neither commence nor continue to
provide any services pursuant to the Agreement unless all required insurance
remains in full force and effect. The VENDOR shall be liable to the CITY for
any lapses in service resulting from a gap in insurance coverage.

REQUIRED INSURANCE. The VENDOR shall be required to obtain all
applicable insurance coverage, as indicated below, prior to commencing any
work pursuant to the Agreement:

Yes No

v O 16.5.1 Comprehensive General Liability Insurance written on an
occurrence basis including, but not limited to: coverage for bodily injury and
property damage, personal & advertising injury, products & completed
operations, and contractual liability. Coverage must be written on an occurrence
basis, with limits of liability no less than:

Each Occurrence Limit - $1,000,000

Fire Damage Limit (Damage to rented premises) - $100,000
Personal & Advertising Injury Limit - $1,000,000

General Aggregate Limit - $2,000,000

Products & Completed Operations Aggregate Limit - $2,000,000

Products & Completed Operations Coverage shall be maintained for the later of
three (3) years after the delivery of goods/services or final payment under the
Agreement. The City of Pembroke Pines must be shown as an additional
insured with respect to this coverage. The CITY’s additional insured status
shall extend to any coverage beyond the minimum limits of liability found
herein.

Yes No
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16.6

{00526405.1 1956-7601851 }

v O 16.5.2 Workers’ Compensation and Employers’ Liability Insurance
covering all employees, and/or volunteers of the VENDOR engaged in the
performance of the scope of work associated with the Agreement. In the case any
work is sublet, the VENDOR shall require the subcontractors similarly to provide
Workers’ Compensation Insurance for all the latter’s employees unless such
employees are covered by the protection afforded by the VENDOR. Coverage
for

the VENDOR and all subcontractors shall be in accordance with applicable state
and/or federal laws that may apply to Workers’ Compensation Insurance with
limits of liability no less than:

1. Workers” Compensation: Coverage A —  Statutory

2. Employers Liability: Coverage B $500,000 Each Accident
$500,000 Disease — Policy Limit
$500,000 Disease — Each Employee

If the VENDOR claims to be exempt from this requirement, the VENDOR shall
provide the CITY proof of such exemption for the CITY to exempt the
VENDOR.

Yes No

v' O 16.5.3 Cyber Liability including Network Security and Privacy Liability
with a limit of liability no less than $1,000,000 per loss. Coverage shall include
liability arising from: theft, dissemination and/or use of confidential information
stored or transmitted in electronic form, unauthorized access to, use of, or
tampering with computer systems, including hacker attacks or inability of an
authorized third party to gain access to your services, including denial of service,
and the introduction of a computer virus into, or otherwise causing damage to, a
customer’s or third person’s computer, computer system, network, or similar
computer-related property and the data, software and programs thereon. If
vendor is collecting credit card information, it shall cover all PCI breach
expenses. Coverage is to include the various state monitoring and state required
remediation as well as meet the various state notification requirements. This
coverage shall be maintained for a period of no less than the later of three (3)
years after delivery of goods/services or final payment of the Agreement.
Retroactive date, if any, to be no later than the first day of service to the CITY.
The City of Pembroke Pines must be shown as an additional insured with respect
to this coverage. The CITY’s additional insured status shall extend to any
coverage beyond the minimum limits of liability found herein.

REQUIRED ENDORSEMENTS.

16.6.1 The City of Pembroke Pines shall be named as an Additional Insured on
each of the Liability Policies required herein.

16.6.2 Waiver of all Rights of Subrogation against the CITY.

16.6.3 Thirty (30) Day Notice of Cancellation or Non-Renewal to the CITY.
16.6.4 VENDOR’s policies shall be Primary & Non-Contributory.
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17.

18.

19.

20.

16.6.5 All policies shall contain a “severability of interest” or “cross
liability” clause without obligation for premium payment of the CITY.

16.7 Any and all insurance required of the VENDOR pursuant to the Agreement must
also be required by any subcontractor in the same limits and with all requirements
as provided herein, including naming the CITY as an additional insured, in any
work that is subcontracted unless such subcontractor is covered by the protection
afforded by the VENDOR and provided proof of such coverage is provided to
the CITY. The VENDOR and any subcontractors shall maintain such policies
during the term of the Agreement.

16.8 The CITY reserves the right to require any other additional types of insurance
coverage and/or higher limits of liability it deems necessary based on the nature
of work being performed under the Agreement.

16.9 The insurance requirements specified in the Agreement are minimum
requirements and in no way reduce any liability the VENDOR has assumed in
the indemnification/hold harmless section(s) of the Agreement.

Use of Marks or Likeness. VENDOR may not use CITY’s official seal for marketing
or publicity purposes as prohibited by §165.043, Florida Statutes. VENDOR
acknowledges and agrees to obtain prior written consent from CITY prior to using any
of CITY’s protected service marks or CITY’s likeness for any reason, including
marketing purposes; such written request must specifically identify the desired use and
the period of use. Any authorization granted by CITY pursuant to this section shall
terminate at the expiration or termination of the Agreement. Any unauthorized use of
CITY’s marks or likeness is strictly prohibited and failure to comply with this section
shall be considered a material breach of the Agreement for which CITY may terminate.

Entire Agreement. The Parties agree that the Order Form and the General Terms and
Conditions, and this Addendum represent the entire and integrated agreement between
CITY and VENDOR and supersedes all prior negotiations, representations or
agreements, either written or oral. The Agreement is intended by the Parties hereto to be
final expression of the Agreement, and it constitutes the full and entire understanding
between the parties with respect to the subject hereof, notwithstanding any
representations, statements, or agreements to the contrary heretofore made.

Conflict. In the event of any conflict by and between the terms and provisions of the Order
Form and the General Terms and Conditions, and this Addendum, the Parties agree the
terms and provisions contained in this Addendum shall control to the extent of any such
conflict.

Binding Authority. Each person signing this on behalf of either party individually
warrants that he or she has full legal power to execute this Addendum on behalf of the party
for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Addendum.

{00526405.1 1956-7601851 } Page 9 Of 12
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City of Pembroke Pines

21. Ownership, Use, and Access to Data.

Notwithstanding the requirements set forth in the Order Form and General Terms
and Conditions, the Parties agree as follows:

{00526405.1 1956-7601851 }

21.1 As used in this Addendum, all information, personally identifiable
information, non-public information, data, content created by CITY or User-
Generated-Content, metadata, student records, student-generated data, student
roster information, usernames, email addresses, names, photos, student
information, and CITY information, created, accessed, processed, uploaded, or
used during the course of VENDOR providing services to CITY, shall be
collectively referred to as “Data”. Data shall not include data that that is utilized
by VENDOR and authorized third-parties in aggregate or anonymized form
where all personally identifiable information, including direct and indirect
personal identifiers and other non-public information has been removed and the
data is de- identified. VENDOR and authorized third-parties agree not to attempt
to re-identify de-identified Data and shall not transfer any de-identified Data to
any party unless that party agrees not to attempt to re-identification.

21.2  CITY shall retain all rights, including intellectual property rights, title,
and interest in Data. CITY grants to VENDOR and authorized third-parties a
limited, non-exclusive license to use, access, and process Data solely for the
purpose of providing and supporting the functions and use of VENDOR services.
Data may not be used for any purpose other than outlined in this Addendum, the
Order Form and the General Terms and Conditions, as modified hereby.
VENDOR does not have any rights, implied or otherwise, to Data, content, or
intellectual property, except as expressly stated herein. This includes the right to
sell or trade Data. Data shall not be maintained at rest outside of the United
States.

21.3  VENDOR shall not make Data available to any third-party except as
permitted herein, as may be required to provide its services to CITY, as directed
by VENDOR, or required by law. Data shall only be accessed and processed by
VENDOR and authorized third-parties to the extent necessary for VENDOR to
render the services required by the Order Form and the General Terms and
Conditions, as modified by this Addendum. Authorized third-parties engaged by
VENDOR shall agree to adhere to the requirements set forth in this Addendum,
the Order Form and the General Terms and Conditions, and Privacy Policy, as
modified hereby.

21.4 VENDOR shall only use, access, and process Data for the time necessary
to render the services required by the Agreement. VENDOR and authorized
third-parties shall make Data available to CITY for a temporary period in
accordance with the General Terms and Conditions and subject to section 6 of
this Addendum and thereafter cease to access and process Data . VENDOR’s
limited license to use Data shall cease ninety (90) days after termination of the
relationship between the parties.

Page 10 of 12
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City of Pembroke Pines

21.5 CITY may request from time to time access to Data possessed by
VENDOR, and may request to delete certain Data in VENDOR’s database, such
request by CITY shall be made in writing, CITY shall honor such request within
a reasonable time.

21.6  VENDOR will not change how Data is collected, used, or shared under
the terms of this Addendum in any way inconsistent with the requirements set
forth herein without advance written notice and consent from CITY.

21.7  The CITY and its users opt out of direct marketing. CITY shall not use
any Data to advertise or market to CITY or CITY’s users.

21.8 VENDOR further agrees to use and process Data in accordance with
industry best practices. This includes appropriate administrative, physical, and
technical safeguards to secure Data from unauthorized access, disclosure, and
use. VENDOR will conduct periodic risk assessments and remediate any
identified security vulnerabilities in a timely manner. VENDOR will also have a
written incident response plan, to include prompt notification of CITY in the
event of a security or privacy incident, as well as best practices for responding to
a Data breach. VENDOR agrees to share its incident response plan with CITY
upon request.

22. Counterparts and Execution. The Agreement may be executed by hand or

electronically in multiple originals or counterparts, each of which shall be deemed to be
an original and together shall constitute one and the same agreement. Execution and
delivery of the Agreement by the Parties shall be legally binding, valid and effective
upon delivery of the executed documents to the other party through facsimile
transmission, email, or other electronic delivery.

{00526405.1 1956-7601851 }

[Signatures Begin on Following Page]
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City of Pembroke Pines

IN WITNESS OF THE FOREGOING, the Parties have set their hands and seals the
day and year first written above.

CITY:
CITY OF PEMBROKE PINES, FLORIDA

ATTEST:
DocuSigned by: DocuSigned by:

l\/l,ay(x,vg,(, D ém‘,wm September 21, 2022By: %StnﬁzApoM September 21, 2022
E858EEE04EEF4F3... e
MARLENE D. GRAHAM, CITY CLERK CHARLES F. DODGE, CITY MANAGER
APPROVED AS TO FORM:

DocuSigned by:

Name:l \acole Wovpuuts,  Iacob Horowitz

v v AN J
A563A1DDEFD5417...

OFFICE OF THE CITY ATTORNEY VENDOR:
FIFTH ASSET, INC. D/B/A DEBTBOOK

Signed By: Tyler Traundf
Name: Tyler Traudt
Title: CEO

{00526405.1 1956-7601851 } Page 12 Of 12
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ORDER FORM

Fifth Asset, Inc., d/b/a DebtBook (“DebtBook”) is pleased to provide City of Pembroke Pines, FL(“Customer”)
with the Services subject to the terms established in this Order Form. This Order Form may be modified or
replaced from time to time by a subsequent Order Form duly executed and delivered by each party in
connection with any Renewal Term.

The Services are subject to DebtBook’s General Terms & Conditions (the “Terms & Conditions”), which have
been provided to Customer, and the Incorporated Documents referenced in the Terms & Conditions. Each
capitalized term used but not defined in this Order Form has the meaning given in the Terms & Conditions.

Order Details

Effective Date: 9/1/2022

Initial Term End Date: 8/31/2023
Initial Pricing Tier: Tier 2

Billing Frequency: Annually
Payment Terms: Net 30

Services. Subject to the terms described in this Order Form, DebtBook will grant Customer access to the
Application Services during the Initial Term described above and, if applicable, each subsequent Renewal Term.
As part of the initial implementation and onboarding process, DebtBook will provide Customer with the
Implementation Services. DebtBook will also provide Customer with the Support Services throughout the Term.

Fees. DebtBook will charge Customer (1) a one-time Implementation Fee for its initial Implementation Services
and (2) a recurring Subscription Fee for Customer’s ongoing access to the Application Services and Support
Services.

Generally, DebtBook sets Fees using its standard pricing schedule for the Services based on the Customer’s
applicable Pricing Tier, which is based on the total number and amount of debt and lease obligations
outstanding at the time of determination. The Initial Pricing Tier indicated above is based on Customer’s good
faith estimate of its total number and amount of debt and lease obligations currently outstanding and will not
change during the Initial Term, regardless of (1) the actual number or amount of the Customer’s debt and lease
obligations implemented as part of the Implementation Services or (2) any changes during the Initial Term to
Customer’s debt and lease obligations.

Billing. Unless otherwise provided in the Customer Terms, all Fees will be due and payable in advance on the
terms indicated above, and each invoice will be emailed to the Customer’s billing contact indicated below.

Renewal Term. The Initial Term is subject to renewal on the terms set forth in the Terms & Conditions. The
pricing tier applicable for each Renewal Term will be determined based on the aggregate number and amount
of the Customer’s debt and lease obligations outstanding at the time of renewal.

Termination. The Agreement is subject to early termination on the terms set forth in the Terms & Conditions.

Additional Customer Terms. The Addendum attached to this Order Form as Exhibit A constitute “Customer
Terms” for the purposes of the Agreement and are incorporated into this Order Form by this reference.

Entire Agreement. By executing this Order Form, each party agrees to be bound by (1) this Order Form, (2) the
Terms & Conditions, (3) the Incorporated Documents, and (4) any Customer Terms.

This Order Form, the Customer Terms, the Terms & Conditions, and the Incorporated Documents constitute the
complete “Agreement” between the parties and supersede any prior discussion or representations regarding
the Customer’s purchase and use of the Services.

Intellectual Property. Except for the limited rights and licenses expressly granted to Customer under this Order
Form and the Terms & Conditions, nothing in the Agreement grants to Customer or any third party any
intellectual property rights or other right, title, or interest in or to the DebtBook IP.




DocuSign Envelope ID: ECB1757F-DB2C-4FE4-82FF-ED67646E6F31

Important Disclaimers & Limitations. EXCEPT FOR THE WARRANTIES SET FORTH IN THE TERMS &
CONDITIONS, DEBTBOOK IP IS PROVIDED “AS IS,” AND DEBTBOOK DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT AND ALL
WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE. IN ADDITION, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES’ LIABILITIES UNDER THE AGREEMENT ARE LIMITED
AS SET FORTH IN THE TERMS & CONDITIONS.

Notices. Any Notice delivered under the Agreement will be delivered to the address below each party’s
signature below.

Authority; Execution. Each of the undersigned represents that they are authorized to (1) execute and deliver
this Order Form on behalf of their respective party and (2) bind their respective party to the terms of the
Agreement. This Order Form and any other documents executed and delivered in connection with the
Agreement may be executed in counterparts, each of which is deemed an original, but all of which together
are deemed to be one and the same agreement. To the extent permitted by applicable law, electronic
sighatures may be used for the purpose of executing the Order Form by email or other electronic means. Any
document delivered electronically and accepted is deemed to be “in writing” to the same extent and with the
same effect as if the document had been sighed manually.

FIFTH ASSET, INC., D/B/A DEBTBOOK

By: Tyler Trandt oy EUWLLS F. Dedg

47B966ECFDAD4AC...
Name: Tyler Traudt Charles F. Dodge

CITY OF PEMBROKE PINES, FL

. Name:
Title: CEO Title: City Manager
Notice Address Notice Address
300 W. Summit Avenue, Suite 110 601 City Center Way

Charlotte, NC 28203
Attention: Chief Executive Officer
tyler.traudt@debtbook.com

Pembroke Pines, FL 33025
Attention: Lisa Chong
Ichong@ppines.com

Billing Contact

601 City Center Way
Pembroke Pines, FL 33025
Attention: Lisa Chong
Ichong@ppines.com
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Exhibit A

Additional Customer Terms

[See Addendum attached.]
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DEBTBOOK'S GENERAL TERMS & CONDITIONS

Please carefully read these General Terms and Conditions (these “Terms & Conditions”) which govern the
Customer’s access and use of the Services described in the Order Form.

By executing the Order Form and using any of the Services, the Customer agrees to be bound by these Terms.
1. Definitions.

“Aggregated Statistics” means data and information related to Customer’s use of the Services that is
used by DebtBook in an aggregate and anonymized manner, including statistical and performance information
related to the Services.

“Agreement” means, collectively and to the extent applicable, the Order Form, any Customer Terms,
these Terms & Conditions, and the Incorporated Documents, in each case as may be amended from time to
time in accordance with their terms.

“Application Services” means DebtBook’s debt and lease management software-as-a-service
application.

“Appropriate Security Measures” means, collectively, commercially reasonable technical and physical
controls and safeguards intended to protect Customer Data against destruction, loss, unauthorized disclosure,
or unauthorized access by employees or contractors employed by DebtBook.

“Authorized User” means any of Customer’s employees, consultants, contractors, or agents who are
authorized by Customer to access and use any of the Services.

“Customer” means the person or entity purchasing the Services as identified in the Order Form.

“Customer Data” means, other than Aggregated Statistics, information, data, and other content, in any
form or medium, that is transmitted by or on behalf of Customer or an Authorized User through the Services.

“Customer Terms” means any terms or agreements provided by Customer and applicable to the
Services but only to the extent such terms or agreements are expressly referenced and incorporated into the
Order Form. For the avoidance of doubt, “Customer Terms” does not include any purchase order or similar
document generated by Customer unless such document is expressly referenced and incorporated into the
Order Form.

“DebtBook” means Fifth Asset, Inc., d/b/a DebtBook, a Delaware corporation, and its permitted
successor and assigns.

“DebtBook IP” means (1) the Services, Documentation, and Feedback, including all ideas, concepts,
discoveries, strategies, analyses, research, developments, improvements, data, materials, products,
documents, works of authorship, processes, procedures, designs, techniques, inventions, and other intellectual
property, whether or not patentable or copyrightable, and all embodiments and derivative works of each of the
foregoing in any form and media, that are developed, generated or produced by DebtBook arising from or
related to the Services, Documentation, or Feedback; and (2) any intellectual property provided to Customer or
any Authorized User in connection with the foregoing other than Customer Data.

“Documentation” means DebtBook’s end user documentation and content, regardless of media,
relating to the Services made available from time to time on DebtBook’s website at
https://support.debtbook.com.

“Feedback” means any comments, questions, suggestions, or similar feedback transmitted in any
manner to DebtBook, including suggestions for new features, functionality, or changes to the DebtBook IP.

“Governing State” means, if Customer is a governmental entity, the state in which Customer is located.
Otherwise, “Governing State” means the State of North Carolina.

“Implementation Services” means onboarding and implementation services, including entry of
relevant data, as necessary to make the Application Services available to the Customer during the Initial Term.

“Incorporated Documents” means, collectively, the Privacy Policy, the Documentation, the SLA, and
the Usage Policy, as each may be updated from time to time in accordance with their terms. The Incorporated
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Documents, as amended, are incorporated into these Terms & Conditions by this reference. Current versions
of the Incorporated Documents are available at https://www.debtbook.com/legal.

“Initial Term” means the Initial Term of the Services beginning on the Effective Date and ending on the
Initial Term End Date, as established in the Order Form.

“Order Form” means (1) the order document executed and delivered by DebtBook and Customer for
the Initial Term or (2) to the extent applicable, any subsequent order document executed and delivered by
DebtBook and Customer for any Renewal Term, including, in each case, any applicable Order Form
Supplement.

“Order Form Supplement” means any Order Form Supplement expressly referenced and incorporated
by reference into any Order Form.

“Privacy Policy” means, collectively, DebtBook’s privacy policy and any similar data policies generally
applicable to all users of the Application Services, in each case as posted to DebtBook’s website and as
updated from time to time in accordance with their terms.

“Renewal Term” means any renewal term established in accordance with the terms of the Agreement.

“Services” means, collectively, the Application Services, the Implementation Services, and the Support
Services.

“SLA” means the Service Level Addendum generally applicable to all users of the Application Services,
as posted to DebtBook’s website and as updated from time to time in accordance with its terms.

“Support Services” means the general maintenance services and technical support provided in
connection with the Application, as more particularly described in the SLA.

“Term” means, collectively, the Initial Term and, if applicable, each successive Renewal Term.

“Usage Policy” means, collectively, DebtBook’'s acceptable usage policy, any end user licensing
agreement, or any similar policy generally applicable to all end users accessing the Application Services, in
each case as posted to DebtBook’s website and as updated from time to time in accordance with its terms.

Each capitalized term used but not otherwise defined in these Terms & Conditions has the meaning
given to such term in the applicable Order Form.

2. Access and Use.

(a) Provision of Access. Subject to the terms and conditions of the Agreement, DebtBook grants
Customer and Customer’s Authorized Users a non-exclusive, non-transferable (except as permitted by these
Terms) right to access and use the Application Services during the Term, solely for Customer’s internal use and
for the Authorized Users’ use in accordance with the Agreement. DebtBook will provide to Customer the
necessary passwords and network links or connections to allow Customer to access the Application Services.

(b) Documentation License. Subject to the terms and conditions of the Agreement, DebtBook
grants to Customer and Customer’s Authorized Users a non-exclusive, non-sublicensable, non-transferable
(except as permitted by these Terms) license to use the Documentation during the Term solely for Customer’s
and its Authorized User’s internal business purposes in connection with its use of the Services.

(c) Customer Responsibilities. Customer is responsible and liable for its Authorized Users’ access
and use of the Services and Documentation, regardless of whether such use is permitted by the Agreement.
Customer must use reasonable efforts to make all Authorized Users aware of the provisions applicable to their
use of the Services, including the Incorporated Documents.

(d) Use Restrictions. Customer may not at any time, directly or indirectly through any Authorized
User, access or use the Services in violation of the Usage Policies, including any attempt to (1) copy, modify, or
create derivative works of the Services or Documentation, in whole or in part; (2) sell, license, or otherwise
transfer or make available the Services or Documentation except as expressly permitted by the Agreement; or
(3) reverse engineer, disassemble, decompile, decode, or otherwise attempt to derive or gain access to any
software component of the Services, in whole or in part. Customer will not knowingly transmit any personally
identifiable information to DebtBook or any other third-party through the Services.
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(e) Suspension. Notwithstanding anything to the contrary in the Agreement, DebtBook may
temporarily suspend Customer’s and any Authorized User’s access to any or all of the Services if: (1) Customer
is more than 45 days late in making any payment due under, and in accordance with, the terms of the
Agreement, (2) DebtBook reasonably determines that (A) there is a threat or attack on any of the DebtBook IP;
(B) Customer’s or any Authorized User’s use of the DebtBook IP disrupts or poses a security risk to the DebtBook
IP or to any other customer or vendor of DebtBook; (C) Customer, or any Authorized User, is using the DebtBook
IP for fraudulent or other illegal activities; or (D) DebtBook’s provision of the Services to Customer or any
Authorized User is prohibited by applicable law; or (3) any vendor of DebtBook has suspended or terminated
DebtBook’s access to or use of any third-party services or products required to enable Customer to access the
Services (any such suspension, a “Service Suspension”). DebtBook will use commercially reasonable efforts to
(i) provide written notice of any Service Suspension to Customer, (ii) provide updates regarding resumption of
access to the Services, and (iii) resume providing access to the Services as soon as reasonably possible after
the event giving rise to the Service Suspension is cured. DebtBook is not liable for any damage, losses, or any
other consequences that Customer or any Authorized User may incur as a result of a Service Suspension.

(f) Aggregated Statistics. Notwithstanding anything to the contrary in the Agreement, DebtBook
may monitor Customer’s use of the Services and collect and compile Aggregated Statistics. As between
DebtBook and Customer, all right, title, and interest in Aggregated Statistics, and all intellectual property rights
therein, belong to and are retained solely by DebtBook. DebtBook may compile Aggregated Statistics based
on Customer Data input into the Services. DebtBook may (1) make Aggregated Statistics publicly available in
compliance with applicable law, and (2) use Aggregated Statistics as permitted under applicable law so long
as, in each case, DebtBook’s use of any Aggregated Statistics does not identify the Customer or disclose
Customer’s Confidential Information.

3. Service Levels and Support. Subject to the terms and conditions of the Agreement, DebtBook will use
commercially reasonable efforts to make the Application Services and Support Services available in
accordance with the SLA.

4. Fees and Payment.

(a) Fees. Customer will pay DebtBook the fees (“Fees”) set forth in the Order Form. DebtBook will
invoice Customer for all Fees in accordance with the invoicing schedule and requirements set forth in the Order
Form. Customer must pay all Fees in US dollars, and all Fees are fully earned once paid. To the extent permitted
by applicable law, if Customer fails to make any payment when due, DebtBook may, without limiting any of its
other rights, charge interest on the past due amount at the lowest of (1) the rate of 1.5% per month, (2) the
rate established in any Customer Term, or (3) the maximum rate permitted under applicable law.

(b) Taxes. All Fees and other amounts payable by Customer under the Agreement are exclusive
of taxes and similar assessments. Unless Customer is exempt from making any such payment under applicable
law or regulation, Customer is responsible for all applicable sales, use, and excise taxes, and any other similar
taxes, duties, and charges of any kind imposed by any federal, state, or local governmental or regulatory
authority on any amounts payable by Customer under the Agreement, other than any taxes imposed on
DebtBook’s income.

5. Confidential Information.

(a) From time to time during the Term, either party (the “Disclosing Party”) may disclose or make
available to the other party (the “Receiving Party”) information about the Disclosing Party’s business affairs,
products, confidential intellectual property, trade secrets, third-party confidential information, and other
sensitive or proprietary information, whether in written, electronic, or other form or media, that is marked,
designated, or otherwise identified as “confidential”, or which a reasonable person would understand to be
confidential or proprietary under the circumstances (collectively, “Confidential Information”). For the avoidance
of doubt, DebtBook’s Confidential information includes the DebtBook IP and the Application Services source
code and specifications. As used in the Agreement, “Confidential Information” expressly excludes any
information that, at the time of disclosure is (1) in the public domain; (2) known to the receiving party at the
time of disclosure; (3) rightfully obtained by the Receiving Party on a non-confidential basis from a third party;
or (4) independently developed by the Receiving Party.

(b) To the extent permitted by applicable law, the Receiving Party will hold the Disclosing Party’s
Confidential Information in strict confidence and may not disclose the Disclosing Party’s Confidential



DocuSign Envelope ID: ECB1757F-DB2C-4FE4-82FF-ED67646E6F31

Information to any person or entity, except to the Receiving Party’s employees, officers, directors, agents,
subcontractors, financial advisors, and attorneys who have a need to know the Confidential Information for the
Receiving Party to exercise its rights or perform its obligations under the Agreement or otherwise in connection
with the Services. Notwithstanding the foregoing, each party may disclose Confidential Information to the
limited extent required (1) in order to comply with the order of a court or other governmental body, or as
otherwise necessary to comply with applicable law, provided that the party making the disclosure pursuant to
the order must first give written notice to the other party and make a reasonable effort to obtain a protective
order; or (2) to establish a party’s rights under the Agreement, including to make required court filings.

(c) On the expiration or termination of the Agreement, the Receiving Party must promptly return
to the Disclosing Party all copies of the Disclosing Party’s Confidential Information, or destroy all such copies
and, on the Disclosing Party’s request, certify in writing to the Disclosing Party that such Confidential
Information has been destroyed.

(d) Each party’s obligations under this Section are effective as of the Effective Date and will expire
three years from the termination of the Agreement; provided, however, with respect to any Confidential
Information that constitutes a trade secret (as determined under applicable law), such obligations of non-
disclosure will survive the termination or expiration of the Agreement for as long as such Confidential
Information remains subject to trade secret protection under applicable law.

6. Intellectual Property.

(a) DebtBook IP. As between Customer and DebtBook, DebtBook owns all right, title, and interest,
including all intellectual property rights, in and to the DebtBook IP.

(b) Customer Data. As between Customer and DebtBook, Customer owns all right, title, and
interest, including all intellectual property rights, in and to the Customer Data. Customer hereby grants to
DebtBook a non-exclusive, royalty-free, worldwide license to reproduce, distribute, sublicense, and otherwise
use and display the Customer Data and perform all acts with respect to the Customer Data as may be necessary
or appropriate for DebtBook to provide the Services to Customer.

(c) Effect of Termination. Without limiting either party’s obligations under Section 5, on written
request by Customer made within 30 days after the effective date of termination of the Agreement, DebtBook,
at no further charge to Customer, will (1) provide Customer with temporary access to the Application Services
to permit Customer to retrieve its Customer Data in a commercially transferrable format and (2) use
commercially reasonable efforts to assist Customer, at Customer’s request, with such retrieval.

7. Limited Warranties.

(a) Functionality & Service Levels. During the Term, the Application Services will operate in a
manner consistent with general industry standards reasonably applicable to the provision of the Application
Services and will conform in all material respects to the Documentation and service levels set forth in the SLA
when accessed and used in accordance with the Documentation. Except as expressly stated in the SLA,
DebtBook does not make any representation, warranty, or guarantee regarding availability of the Application
Services, and the remedies set forth in the SLA are Customer’s sole remedies and DebtBook’s sole liability
under the limited warranty set forth in this paragraph.

(b) Security. DebtBook has implemented Appropriate Security Measures and has made
commercially reasonable efforts to ensure its licensors and hosting providers, as the case may be, have
implemented Appropriate Security Measures intended to protect Customer Data.

(c) EXCEPT FOR THE WARRANTIES SET FORTH IN THIS SECTION, DEBTBOOK IP IS PROVIDED “AS
IS,” AND DEBTBOOK HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR
OTHERWISE. DEBTBOOK SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT, AND ALL WARRANTIES ARISING
FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE. EXCEPT FOR THE LIMITED WARRANTY SET FORTH
IN THIS SECTION, DEBTBOOK MAKES NO WARRANTY OF ANY KIND THAT THE DEBTBOOK IP, OR ANY
PRODUCTS OR RESULTS OF THE USE THEREOF, WILL MEET CUSTOMER’'S OR ANY OTHER PERSON’S
REQUIREMENTS, OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR
WORK WITH ANY SOFTWARE, SYSTEM, OR OTHER SERVICES, OR BE SECURE, ACCURATE, COMPLETE, FREE OF
HARMFUL CODE, OR ERROR FREE.
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(d) DebtBook exercises no control over the flow of information to or from the Application Service,
DebtBook’s network, or other portions of the Internet. Such flow depends in large part on the performance of
Internet services provided or controlled by third parties. At times, actions or inactions of such third parties can
impair or disrupt connections to the Internet. Although DebtBook will use commercially reasonable efforts to
take all actions DebtBook deems appropriate to remedy and avoid such events, DebtBook cannot guarantee
that such events will not occur. ACCORDINGLY, DEBTBOOK DISCLAIMS ANY AND ALL LIABILITY RESULTING
FROM OR RELATING TO ALL SUCH EVENTS, AND EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE
AGREEMENT, ANY OTHER ACTIONS OR INACTIONS CAUSED BY OR UNDER THE CONTROL OF A THIRD PARTY.

8. Indemnification.
(a) DebtBook Indemnification.
(i) DebtBook will indemnify, defend, and hold harmless Customer from and against any

and all losses, damages, liabilities, costs (including reasonable attorneys’ fees) (collectively, “Losses”)
incurred by Customer resulting from any third-party claim, suit, action, or proceeding (“Third-Party
Claim”) that the Application Services, or any use of the Application Services in accordance with the
Agreement, infringes or misappropriates such third party’s US patents, copyrights, or trade secrets,
provided that Customer promptly notifies DebtBook in writing of the Third-Party Claim, reasonably
cooperates with DebtBook in the defense of the Third-Party Claim, and allows DebtBook sole authority
to control the defense and settlement of the Third-Party Claim.

(i) If such a claim is made or appears possible, Customer agrees to permit DebtBook, at
DebtBook’s sole expense and discretion, to (A) modify or replace the DebtBook IP, or component or
part of the DebtBook IP, to make it non-infringing, or (B) obtain the right for Customer to continue use.
If DebtBook determines that neither alternative is reasonably available, DebtBook may terminate the
Agreement in its entirety or with respect to the affected component or part, effective immediately on
written notice to Customer, so long as, in each case, DebtBook promptly refunds or credits to Customer
all amounts Customer paid with respect to the DebtBook IP that Customer cannot reasonably use as
intended under the Agreement.

(iii) DebtBook’s indemnification obligation under this Section will not apply to the extent
that the alleged infringement arises from Customer’s use of the Application Services in combination
with data, software, hardware, equipment, or technology not provided or authorized in writing by
DebtBook or modifications to the Application Services not made by DebtBook.

(b) Sole Remedy. SECTION 8(a) SETS FORTH CUSTOMER’S SOLE REMEDIES AND DEBTBOOK’S
SOLE LIABILITY FOR ANY ACTUAL, THREATENED, OR ALLEGED CLAIMS THAT THE SERVICES INFRINGE,
MISAPPROPRIATE, OR OTHERWISE VIOLATE ANY THIRD PARTY’S INTELLECTUAL PROPERTY RIGHTS. IN NO
EVENT WILL DEBTBOOK’S LIABILITY UNDER SECTION 8(a) EXCEED $1,000,000.

(c) Customer Indemnification. To the extent permitted by applicable law, Customer will
indemnify, hold harmless, and, at DebtBook’s option, defend DebtBook from and against any Losses resulting
from any Third-Party Claim that the Customer Data, or any use of the Customer Data in accordance with the
Agreement, infringes or misappropriates such third party’s intellectual property rights and any Third-Party
Claims based on Customer’s or any Authorized User’s negligence or willful misconduct or use of the Services
in a manner not authorized by the Agreement.

9. Limitations of Liability. EXCEPT AS EXPRESSLY OTHERWISE PROVIDED IN THIS SECTION, IN NO EVENT
WILL EITHER PARTY BE LIABLE UNDER OR IN CONNECTION WITH THE AGREEMENT UNDER ANY LEGAL OR
EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY,
AND OTHERWISE, FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, OR
PUNITIVE DAMAGES, REGARDLESS OF WHETHER EITHER PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH
LOSSES OR DAMAGES OR SUCH LOSSES OR DAMAGES WERE OTHERWISE FORESEEABLE. EXCEPT AS
EXPRESSLY OTHERWISE PROVIDED IN THIS SECTION, IN NO EVENT WILL THE AGGREGATE LIABILITY OF
DEBTBOOK ARISING OUT OF OR RELATED TO THE AGREEMENT UNDER ANY LEGAL OR EQUITABLE THEORY,
INCLUDING BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE
EXCEED THE TOTAL AMOUNTS PAID TO DEBTBOOK UNDER THE AGREEMENT IN THE 12-MONTH PERIOD
PRECEDING THE EVENT GIVING RISE TO THE CLAIM. THE EXCLUSIONS AND LIMITATIONS IN THIS SECTION DO
NOT APPLY TO CLAIMS PURSUANT TO SECTION 8.
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10. Term and Termination.

(a) Term. Except as the parties may otherwise agree in the Order Form, or unless terminated
earlier in accordance with the Agreement:

(i) the Initial Term of the Agreement will begin on the Effective Date and end on the
Initial Term End Date;

(i) the Agreement will automatically renew for successive 12-month Renewal Terms
unless either party gives the other party written notice of non-renewal at least 30 days before the
expiration of the then-current term; and

(iii) each Renewal Term will be subject to the same terms and conditions established
under the Agreement, with any Fees determined in accordance with DebtBook’s then-current pricing
schedule published on DebtBook’s website and generally appliable to all users of the Services, as
provided to Customer at least 60 days before the expiration of the then-current term.

(b) Termination. In addition to any other express termination right set forth in the Agreement:

(i) DebtBook may terminate the Agreement immediately if Customer breaches any of
its obligations under Section 2 or Section 5;

(i) Customer may terminate the Agreement in accordance with the SLA;

(iii) either party may terminate the Agreement, effective on written notice to the other

party, if the other party materially breaches the Agreement, and such breach: (A) is incapable of cure;
or (B) being capable of cure, remains uncured 30 days after the non-breaching party provides the
breaching party with written notice of such breach;

(iv) if (1) Customer is a governmental entity and (2) sufficient funds are not appropriated
to pay for the Application Services, then Customer may terminate the Agreement at any time without
penalty following 30 days prior written notice to DebtBook; or

(v) either party may, to the extent permitted by law, terminate the Agreement, effective
immediately on written notice to the other party, if the other party becomes insolvent or is generally
unable to pay, or fails to pay, its debts as they become due or otherwise becomes subject, voluntarily
or involuntarily, to any proceeding under any domestic or foreign bankruptcy or insolvency law.

(c) Survival. Only this Section and Section 1 (Definitions), Sections 4 through 6 (Fees; Confidential
Information; Intellectual Property), Section 7(c) (Disclaimer of Warranties), and Sections 8, 9 and 12
(Indemnification; Limitations of Liability; Miscellaneous) will survive any termination or expiration of the
Agreement.

11. Independent Contractor. The parties to the Agreement are independent contractors. The Agreement
does not create a joint venture or partnership between the parties, and neither party is, by virtue of the
Agreement, authorized as an agent, employee, or representative of the other party.

12. Miscellaneous.

(a) Governing Law; Submission to Jurisdiction. The Agreement will be governed by and construed
in accordance with the laws of the Governing State, without regard to any choice or conflict of law provisions,
and any claim arising out of the Agreement may be brought in the state or federal courts located in the
Governing State. Each party irrevocably submits to the jurisdiction of such courts in any such suit, action, or
proceeding,

(b) Entire Agreement; Order of Precedence. The Order Form, any Customer Terms, the Terms &
Conditions, and the Incorporated Documents constitute the complete Agreement between the parties and
supersede any prior discussion or representations regarding the Customer’s purchase and use of the Services.

To the extent any conflict exists between the terms of the Agreement, the documents will govern in the
following order or precedence: (1) the Order Form (2) the Customer Terms, (3) the Terms & Conditions, and (4)
the Incorporated Documents. No other purchasing order or similar instrument issued by either party in
connection with the Services will have any effect on the Agreement or bind the other party in any way.
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(c) Amendment; Waiver. No amendment to the Order Form, the Terms & Conditions, or the
Customer Terms will be effective unless it is in writing and signed by an authorized representative of each
party. DebtBook may update the Incorporated Documents from time-to-time following notice to Customer so
long as such updates are generally applicable to all users of the Services. No waiver by any party of any of the
provisions of the Agreement will be effective unless explicitly set forth in writing and signed by the party so
waiving. Except as otherwise set forth in the Agreement, no failure to exercise, delay in exercising, or any partial
exercise of any rights, remedy, power, or privilege arising from the Agreement will in any way waive or otherwise
limit the future exercise of any right, remedy, power, or privilege available under the Agreement.

(d) Notices. All notices, requests, consents, claims, demands, and waivers under the Agreement
(each, a “Notice”) must be in writing and addressed, if to Customer, to the recipients and addresses set forth
on the Order Form (or to such other address as Customer may designate from time to time in accordance with
this Section). All Notices to DebtBook must be addressed to the recipients and addresses set forth at
https://www.debtbook.com/legal. All Notices must be delivered by personal delivery, nationally recognized
overnight courier (with all fees pre-paid), or email (with confirmation of transmission), or certified or registered
mail (in each case, return receipt requested, postage pre-paid).

(e) Force Majeure. In no event will either party be liable to the other party, or be deemed to have
breached the Agreement, for any failure or delay in performing its obligations under the Agreement (except for
any obligations to make payments), if and to the extent such failure or delay is caused by any circumstances
beyond such party’s reasonable control, including acts of God, flood, fire, earthquake, pandemic, epidemic,
problems with the Internet, shortages in materials, explosion, war, terrorism, invasion, riot or other civil unrest,
strikes, labor stoppages or slowdowns or other industrial disturbances, or passage of law or any action taken
by a governmental or public authority, including imposing an embargo.

(f) Severability. If any provision of the Agreement is invalid, illegal, or unenforceable in any
jurisdiction, such invalidity, illegality, or unenforceability will not affect any other term or provision of the
Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.

(8) Assignment. Either party may assign its rights or delegate its obligations, in whole or in part,
on 30 days prior written notice to the other party, to an affiliate or an entity that acquires all or substantially
all of the business or assets of such party, whether by merger, reorganization, acquisition, sale, or otherwise.
Except as stated in this paragraph, neither party may assign any of its rights or delegate any of its obligations
under the Agreement without the prior written consent of the other party, which consent may not be
unreasonably withheld, conditioned, or delayed. The Agreement is binding on and inures to the benefit of the
parties and their permitted successors and assigns.

(h) Marketing. Neither party may issue press releases related to the Agreement without the other
party’s prior written consent. Either party may include the name and logo of the other party in lists of customers
or vendors.

(i) State-Specific Certifications & Agreements. To the extent required under the laws of the
Governing State, DebtBook hereby certifies and agrees as follows:

(i) DebtBook has not been designated by any applicable government authority or body
as a company engaged in the boycott of Israel under the laws of the Governing State;

(i) DebtBook is not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from participation in the Agreement by any governmental
department or agency of the Governing State;

(iii) DebtBook will not discriminate against any employee or applicant for employment
because of race, ethnicity, gender, gender identity, sexual orientation, age, religion, national origin,
disability, color, ancestry, citizenship, genetic information, political affiliation or military/veteran
status, or any other status protected by federal, state, or local law; and

(iv) DebtBook will verify the work authorization of its employees using the federal E-Verify
program and standards as promulgated and operated by the United States Department of Homeland
Security and, if applicable, will require its subcontractors to do the same.
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34) Execution. Any document executed and delivered in connection with the Agreement may be
executed in counterparts, each of which is deemed an original, but all of which together are deemed to be one
and the same agreement. To the extent permitted by applicable law, electronic sighatures may be used for the
purpose of executing the Order Form by email or other electronic means. Any document delivered electronically
and accepted is deemed to be “in writing” to the same extent and with the same effect as if the document had
been sighed manually.



Pembroke Pines, FL - New Deal

Pembroke Pines, FL

601 City Center Way
Pembroke Pines, FL 33025
us

Products & Services

Iltem & Description

22 White Glove

Implementation Fee Tier 2
This covers the cost of our White
Glove Implementation process for
your organization.

22 Subscription Fee Tier 2
This represents the annual
subscription fee your organization
pays for the Application Services,
Onboarding Services, and
Support Services. This includes
unlimited users and external
sharing.

Subtotals

Annual subtotal

One-time subtotal

Questions? Contact me
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Lisa Chong

Finance Director
Ichong@ppines.com
(954) 450-1090

SKU Quantity
22WGI2- 1
3

22ST72-3 1

Reference: 20220823-143848071
Quote created: August 23, 2022
Quote expires: September 22, 2022
Quote created by: Max Travis
Regional Sales Director

max.travis@debtbook.com

Unit Price Total

$2,000.00 $0.00
after 100% discount

for 1 year

$9,750.00 / year $8,775.00 / year

after 10% discount

for 1 year

$8,775.00
after $975.00 discount

$0.00
after $2,000.00 discount

Total $8,775.00
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Max Travis
Regional Sales Director

max.travis@debtbook.com

DebtBook

300 West Summit Ave, Suite 110
Charlotte, NC 28203

United States
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
09/09/2022

REPRESENTATIVE OR PRODUCE

R, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER ﬁmECT Matthew Miller
Embroker Insurance Services LLC HONE  ext: (844)436-2765 TAle. No):
24 Shotwell Street EbM,ﬁAF{',‘ESS; certificates@embroker.com
INSURER(S) AFFORDING COVERAGE NAIC #
San Francisco CA 94103 INSURER A : Valley Forge Insurance Company 20508
INSURED INsURER B: Continental Casualty Company 20443
Fifth Asset, Inc. INsURER c: Hartford Accident and Indemnity Insurance Compan' 22357
INsURER D: Clear Blue Insurance Company 28860
300 W Summit Ave STE 110 INSURER E
Charlotte NC 28203 INSURER F :
COVERAGES CERTIFICATE NUMBER: 24717 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

) TYPE OF INSURANCE N W, POLICY NUMBER (VBB YY) | (MABON YY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
‘ CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 1,000,000
[ MED EXP (Any one person) $ 10,000
A Y 7012519506 11/01/2021 | 11/01/2022 | PERSONAL & ADV INJURY $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X poLicy S’ng Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
AUTOMOBILE LIABILITY B aetieng CLELMIT s 1,000,000
ANY AUTO BODILY INJURY (Per person) | $
A OWNED v || SCHEDULED 7012519506 11/01/2021 | 11/01/2022 | BODILY INJURY (Per accident)| $
X | HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
X | umereLLALIAB | X | occur EACH OCCURRENCE $ 2,000,000
B EXCESS LIAB CLAIMS-MADE 7015209125 11/01/2021 | 11/01/2022 | AGGREGATE $ 2,000,000
DED ‘ X ‘ RETENTION$ 10000 $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY VIN X‘ STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
C | OFFICER/MEMBEREXCLUDED? N7A 57WECAPOTHP 12/13/2021 | 11/01/2022
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
p | Commercial Crime CR01-100199-211 12/20/2021 | 12/20/2022 | Adgregate 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
City of Pembroke Pines is included as Additional Insured on the General Liability as required by written contract.

CERTIFICATE HOLDER

CANCELLATION

City of Pembroke Pines
601 City Center Way

Pembroke Pines

FL 33025

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

JeAR—

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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AGENCY CUSTOMER ID: 0014N00001stIE2QAI
LOC #:

N
ACOR D’ ADDITIONAL REMARKS SCHEDULE Page  of

AGENCY NAMED INSURED

Embroker Insurance Services LLC Fifth Asset, Inc.
POLICY NUMBER

CARRIER NAIC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: FORM TITLE:

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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