
BILL NO.: 24-0817 ORDINANCE NO.: JLf -03 I J 

INTRODUCED BY COUNCIL MEMBER(s) _ ~ - ~------

AN ORDINANCE AUTHORIZING THE PURCHASE OF THE CIVIL PS 

PRO ADVANCE AND FINANCIAL PS PRO CORE SOFTWARE 

SUBSCRIPTION UNDER THE TIPS VENDOR AGREEl\ilENT CONTRACT 

220105 FROM CENTRALSQUARE TECHNOLOGIES, INC., FOR THE 

DEPARTMENT OF THE SHERIFF. 

WHEREAS, Jefferson County, Missouri, (hereafter, the "County") through the 

Department of the Sheriff desires to purchase the Civil PS Pro Advance and Financial PS 

Pro Core Software under The Interlocal Purchasing System (TIPS) - Agreement with 

CentralSquare Technologies, Inc. , Contract 220105 from CentralSquare Technologies, 

Inc., for the following terms and conditions as authorized by the County: 

purchase 

Civil PS Pro Advance and Financial PS Pro Core 

Awarded bidder 

CentralSquare Technologies, Inc. 

amount 

For the total amount, up to $26,610.96 

WHEREAS, the Jefferson County, Missouri, Council finds it is in the best 

interests of the County to purchase of the Civil PS Pro Advance and Financial PS Pro 
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Core Software under the The Interlocal Purchasing System (TIPS) - agreement with 

CentralSquare Technologies, Inc. , Contract 220105 from CentralSquare Technologies, 

Inc., for a total purchase amount of $26,610.96 upon approval of the County Council and 

County Executive, subject to budgetary limitations; and 

WHEREAS, annually the maintenance will be for the total amount of 

$10,230.96; and 

WHEREAS, an unexecuted copy of the coverage agreement is incorporated 

herein by reference and attached as Exhibit A. 

BE IT ENACTED BY THE JEFFERSON COUNTY, MISSOURI, 

COUNCIL, AS FOLLOWS: 

Section 1. The County Council hereby autho1izes the purchase of the Civil PS Pro 

Advance and Financial PS Pro Core Software as follows: 

PURCHASE 

Civil PS Pro Advance and Financial PS Pro Core 

AWARDED BIDDER 

CentralSquare Technologies, Inc. 

AMOUNT 

For the total amount, up to $26,610.96 for year one 

$10,230.96 annually subject to budgetary limitations 

Section 2. The Jefferson County, Missouri, Council hereby authorizes the 
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County Executive to execute any agreements or contracts necessary to effectuate the 

award of the bids and proposals set forth in this Ordinance. The County Executive is 

further authorized to take any and all actions necessary to carry out the intent of this 

Ordinance. 

Section 3. Copies of all Invitations for Bid, Requests for Proposals, responses 

thereto, and any contracts or agreements shall be maintained by the Department of the 

County Clerk consistent with the rules and procedures for the maintenance and retention 

of records as promulgated by the Secretary of State. 

Section 4. This Ordinance shall be in full force and effect from and after its date 

of approval. If any part of this Ordinance is invalid for any reason, such invalidity shall 

not affect the remainder of this Ordinance. 
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TIDS BILL BEING DULY INTRODUCED, THE MEMBERS OF THE 

JEFFERSON COUNTY, MISSOURI, COUNCIL VOTED AS FOLLOWS: 

Council Member District 1, Brian Haskins 

Council Member District 2, Gene F. Barbagallo 

Council Member District 3, Lori Arons 

Council Member District 4, Charles Groeteke 

Council Member District 5, Scott Seek 

Council Member District 6, Daniel Stallman 

Council Member District 7, Bob Tullock 

THE ABOVE BILL ON AUGUST 12, 2024: 

I PASSED ___ FAILED 
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TIDS BILL WAS_/_ APPROVED BY THE JEFFERSON COUNTY 
EXECUTIVE AND ENACT~ AS AN ORDINANCE OF JEFFERSON COUNTY, 
MISSOURI, ON AUGUST 2024. 

~ 
TIDS BILL WAS 

JEFFERSON COUNTY, 
OBJECTIONS BY THE 

ATTEST: 

Jeannie Goff, County Clerk 
<.._ 

BY: ~ LJk 

VETOED AND RETURNED TO THE 
MISSOURI, COUNCIL WITH WRITTEN 
JEFFERSON COUNTY EXECUTIVE, ON 

~~ 
Dennis J. Ganno~ Jefferson County, Missouri, Executive 

First Reading: 8/12/2024 
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CentralSguare Solutions Agreement 

This CentralSquare Solutions Agreement (the "Agreement"), effective as of the latest date shown on the signature block below 
(the "Effective Date") , is entered into between CentralSquare Technologies, LLC with its principal place of business in Lake 
Mary, FL ("CentralSquare") and Jefferson County, Missouri ("Customer") , together with CentralSquare, the "Parties" , and each, 
a "Party". 

WHEREAS, CentralSquare licenses and gives access to certain software applications ("Solutions") to its customers and also provides 
maintenance, support, migration, installation and other professional services; and 

WHEREAS, Customer desires to license and/or gain access to certain Solutions and receive professional services described herein, 
and CentralSquare desires to grant and provide Customer license and access to such offerings as well as to provide support and 
maintenance, subject to the terms and conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, by the signatures of their duly authorized representative 
below, the Parties intending to be legally bound, agree to all of the following provisions and exhibits of this Agreement: 

CentralSquare Technologies, LLC 

1000 Business Center Drive 
Lake Mary, FL 32746 

.,---DocuSigned by: 

sy:l ~IA, alA,~{)lA, 

Print Name: Ron Anderson 

Print Title: chief sales 

Date Signed: 7/29/2024 

Solution: PSJ Pro 

Term . 

officer 

Jefferson County, Missouri 

729 Maple St, 
Hillsboro, MO , 63050 

By: 

Print Name: 

Print Title: 

Date Signed: 

Initial Term . The Initial Term of this Agreement commences as of the Effective Date and will continue in effect for five (5) year(s) 
from such date unless terminated earlier pursuant to any of the Agreement's express provisions (the "Initial Term") . 

Renewal Term. This Agreement will renew for optional additional one (1) year terms through written approval from both parties 
unless earlier terminated pursuant to any of the Agreement's provisions (a "Renewal Term" and, collectively , with the Initial Term , 
the "Term") . 

Fees. 

In consideration of the rights and services granted by CentralSquare to Customer under this Agreement, Customer shall make 
payments to CentralSquare pursuant to the amounts and payment terms outlined in Exhibit 1 (the Solution(s) and Services Fee 
Schedule). 

All invoices shall be billed and paid in U.S. dollars (USO) and in accordance with the terms set forth in Exhibit 1. If Customer delays 
an invoice payment for any reason, Customer shall promptly notify CentralSquare in writing the reasons for such delay. Unless 
otherwise agreed by both Parties, CentralSquare may apply any payment received to any delinquent amount outstanding. 

ORDINANCE NO. 

JY- t23lJ 
CST-2024-101934 



Docusign Envelope ID: 27A4A5B8-CE59-477D-8644-1 BF2A0895586 

Standard Terms and Conditions 

1. Definitions. Capitalized terms not otherwise defined in this Agreement have the meanings set forth below: 

1.1 . "Affiliate" means any other Entity that directly or indirectly, through one or more intermediaries, controls, is controlled 
by, or is under common control with , such Entity. 

1.2. "Authorized User" means Customer's employees, consultants, contractors , and agents who are authorized by 
Customer to access and use the Solutions pursuant to this Agreement, and for whom access to the Solutions has been 
purchased. 

1.3. "Baseline Solution" means the version of a Solution updated from time to time pursuant to CentralSquare's warranty 
services and maintenance, but without any other modification. 

1 .4. "CentralSquare Systems" means the information technology infrastructure used by or on behalf of CentralSquare to 
deliver the Solutions, including all computers, software, hardware, databases, electronic systems (including database 
management systems), and networks, whether operated directly by CentralSquare or through the use of third-party 
services. 

1.5. "Customer Data" means information, data, and content, in any form or medium, collected, downloaded, or otherwise 
received, directly or indirectly from Customer, an Authorized User or end-users by or through the Solutions, provided 
the data is not personally identifiable and not identifiable to Customer. 

1.6. "Customer Systems" means the Customer's information technology infrastructure, including computers , software, 
hardware, databases, electronic systems (including database management systems), and networks, whether operated 
by Customer or through the third-party services. 

1. 7. "Defect" means a material deviation between the Baseline Solution and its Documentation , for which Customer has 
given CentralSquare sufficient information to enable CentralSquare to replicate the deviation on a computer 
configuration that is both comparable to the Customer Systems and that is under CentralSquare's control. Further, with 
regard to any custom modification, Defect means a material deviation between the custom modification and the 
CentralSquare generated specification and Documentation for such custom modification, and for which Defect 
Customer has given CentralSquare sufficient information to enable CentralSquare to replicate the deviation on a 
computer configuration that is both comparable to the Customer Systems and that is under CentralSquare's control. 

1.8. "Delivery" means: 

1.8.1. For on-premise Solutions, Delivery shall be when CentralSquare delivers to Customer the initial copies of the 
Solutions outlined in Exhibit 1 by whichever the following applies and occurs first (a) electronic delivery, by 
posting it on CentralSquare's network for downloading, or similar suitable electronic file transfer method, or (b) 
physical shipment, such as on a disc or other suitable media transfer method , or (c) installation, or (d) delivery 
of managed services server. Physical shipment is on FOB - CentralSquare's shipping point, and electronic 
delivery is at the time CentralSquare provides Customer with access to download the Solutions. 

1.8.2. For cloud-based Solutions Delivery shall be whichever the following applies and occurs first when Authorized 
Users have (a) received log-in access to the Solution or any module of the Solution or (b) received access to 
the Solution via a URL. 

1.9. "Documentation" means any manuals, instructions, or other documents or materials that CentralSquare provides or 
makes available to Customer in any form or medium and which describe the functionality, components, features, or 
requirements of the Solution(s), including any aspect of its installation, configuration, integration , operation , use, 
support, or maintenance. 

1.10. "End User Training" means the process of educating general users of the Software on the operation of the Software. 

1.11. "Entity" means an individual , corporation , partnership, joint venture, limited liability entity , governmental authority, 
unincorporated organization, trust, association, or other organization. 

1.12. "Hardware" means any equipment, computer systems, servers, storage devices, peripherals, and any other tangible 
assets purchased under this Agreement. 

1.13. "Intellectual Property Rights" means any and all registered and unregistered rights granted, applied for, or otherwise 
now or hereafter in existence under or related to any patent, copyright, trademark, trade secret, database protection , or 
other intellectual property rights laws, and all similar or equivalent rights or forms of protection, in any part of the world . 

1.14. "Managed Services Hardware" means any equipment, computer systems, servers, peripherals, and any other tangible 
asset purchased as a subscription under this Agreement. 

1.15. "Maintenance" means optimization, error correction, modifications, and Updates (defined herein) to CentralSquare 
Solutions to correct any known Defects and improve performance. Maintenance will be provided for each Solution, the 
hours and details of which are described in Exhibit 2 (Maintenance and Support) or Exhibit 6 (Managed Services 
Provisions). 

1.16. "New or Major Releases" means new versions of a Baseline Solution (e.g., version 4.0, 5.0 etc.) not provided as part 
of Maintenance. 
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1. 17. "Personal Information" means any information that does or can identify a specific individual or by or from which a 
specific individual may be identified, contacted , or located. Personal Information includes all "nonpublic personal 
information" as defined under the Gramm-Leach-Bliley Act, "protected health information" as defined under the Health 
and Insurance Portability and Accountability Act of 1996, "Personal Data" as defined in the EU General Data Protection 
Regulation (GDPR 2018), "Personal Information" as defined under the Children's Online Privacy Protection Act of 1998, 
and all rules and regulations issued under any of the foregoing . 

1.18. "Professional Services" means configuration, installation , implementation, development work , training or consulting 
services including custom modification programming, support relating to custom modifications, on-site support services, 
assistance with data transfers, system restarts and reinstallations provided by CentralSquare. 

1.19. "Project Kickoff' is a meeting to occur shortly after contract execution between Central Square and Customer in which 
goals and objectives are set forth , all parties relevant team members are identified, and scope, timelines, and milestones 
are reviewed. 

1.20. "Reliabil ity Period" is the time period in which the Software is tested and confirmed reliable by successfully completed 
fifteen (15) continuous days in a live environment with no repeatable Priority 1 or Priority 2 issues as defined in Exhibit 
2, unless otherwise agreed in a statement of work. 

1.21. "Software" means the software program(s) (in object code format only) identified on Exhibit 1 (Solution(s) and Services 
Fee Schedule). The term "Software" excludes any Third-Party Software. 

1.22. "Software Version" means the base or core version of the Solution Software that contains significant new features 
and significant fixes and is available to the Customer. The nomenclature used for updates and upgrades consists of 
major, minor, build, and fix and these correspond to the following digit locations of a release, a,b,c,d . An example of 
which would be 7.4.1.3, where the 7 refers to the major release, the 4 refers to the minor release, the 1 refers to the 
build , and the 3 refers to a fix. 

1.23. "Solutions" means the software, Documentation, development work, CentralSquare Systems and any and all other 
information , data , documents, materials, works, and other content, devices, methods, processes, hardware, software, 
technologies and inventions, including any deliverables, technical or functional descriptions, requirements , plans, or 
reports, provided or used by Central Square or any Subcontractor in connection with Professional Services or Support 
Services rendered under this Agreement. 

1.24. "Support Services" means Maintenance, Enhancements, implementation of New Releases, and general support 
efforts to respond to incidents reported by Customer in accordance with Exhibit 2 (Maintenance & Support) and Exhibit 
6 (Managed Services Provisions), if applicable. 

1.25. "Third-Party Materials" means materials and information , in any form or medium, including any software, documents, 
data, content, specifications, products, related services, equipment, or components of or relating to the Solutions that 
are not proprietary to CentralSquare. 

2. License, Access, and Title. 

2.1 . License Grant. For any Solution designated as a "license" on Exhibit 1, Customer is granted a perpetual (unless 
terminated as provided herein), nontransferable, nonexclusive right and license to use the Software for Customer's own 
internal use for the appl ications described in the Statement of Work, in the applicable environment (e.g. , production, 
test, training , or disaster recovery system) and in the quantity set forth in Exhibit 1. Additional software licenses 
purchased after the execution of this Agreement shall also be licensed in accordance with the provisions of th is section. 
Customer shall not use, copy, rent, lease, sell , sublicense, modify, create derivative works from/of, or transfer any 
software, or permit others to do said acts, except as provided in this Agreement. Any such unauthorized use shall be 
void and may result in immediate and automatic termination of the applicable license. In such event, Customer shall 
not be entitled to a refund of any license fees paid. Notwithstanding, Customer shall be entitled to use software at the 
applicable designated location for the purpose of the application(s) described in the Statement of Work to provide 
services for itself and other Affiliate governmental agencies/entities, provided that the Software is installed and operated 
at only one physical location. The Software license granted in this Agreement or in connection with it are for object code 
only and do not include a license or any rights to source code whatsoever. 

2.2. Access Grant. For any Solution designated as a "subscription" on Exhibit 1, so long as subscription fees are paid and 
current, (unless terminated as provided herein), Customer is granted a nontransferable, nonexclusive right to use the 
software for the Customer's own internal use for the applications described in the Statement of Work, in the applicable 
envi ronment (e.g., production, test, training, or disaster recovery system) and in the quantity set forth in Exhibit 1. 
Additional CentralSquare software subscriptions purchased after the execution of this Agreement shall also be 
accessed in accordance with the provisions of this section. Customer shall not use, copy, rent, lease, sell , sublicense, 
modify, create derivative works from/of, or transfer any software, or permit others to do said acts, except as provided in 
this Agreement. Any such unauthorized use shall be void and may result in immediate and automatic termination of 
the applicable access. In such event, Customer shall not be entitled to a refund of any subscription fees paid. 
Notwithstanding, Customer shall be entitled to use software at the applicable designated location for the purpose of the 
application(s) described in the Statement of Work to provide services for itself and other Affiliate governmental 
agencies/entities. The subscription access granted in this Agreement or in connection with it are for object code only 
and do not include a license or any rights to source code whatsoever. 
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2. 3. Documentation License. Centra l Square hereby grants to Customer a non-exclusive, non-sub licensable, non
transferable license to use the Documentation during the Term solely for Customer's internal business purposes in 
connection with its use of the Solutions. 

2.4. Application Programming Interface "API ". If the Customer has purchased any Applicat ion Programming Interface (API) 
license or subscription, Customer may use such API for Customer's own internal use to develop interfaces which enable 
interfacing with the applicable Central Square Software purchased herein. The development and use of such interfacing 
applications is speci fically permitted under the use granted herein and shall not be deemed derivative works provided 
that they are not, in fact, derived from the CentralSquare Software or the ideas, methods of operation , processes, 
technology or know-how implemented therein. Other than the usage rights granted herein, Customer shall not acquire 
any right, title or interest in the CentralSquare Software or API by virtue of the interfacing of such applications, whether 
as joint owner, or otherwise. Should Customer desire to provide or share the API to a third-party, the third-party must 
enter into an API Access Agreement by and between the third-party and CentralSquare directly to govern the usage 
rights and restrictions of the applicable API. 

2.5. Hardware. Subject to the terms and cond itions of this Agreement, Central Square agrees to deliver, through hardware 
vendors, the Hardware itemized on Exhibit 1. The risk of loss or damage will pass to Customer upon the date of delivery 
to the Customer specified facility. Upon delivery and fu ll satisfaction of the Hardware payment obligations, Hardware 
shall be deemed accepted and Customer will acquire good and clear title to Hardware. All Hardware manufacturer 
warranties will be passed through to Customer. CentralSquare expressly disclaims, and Customer hereby expressly 
waives all other Hardware warranties, express or implied, without limitation, warranties of merchantability and fitness 
for a particular purpose. 

2.6. Managed Services Hardware. Subject to the terms and conditions of this Agreement, CentralSquare agrees to deliver 
the Managed Services Hardware itemized on Exhibit 1. So long as the applicable subscription fees are paid and current, 
Customer shall maintain a limited right in possessory interest in the Managed Services Hardware. No title in the 
Managed Services Hardware will pass to Customer at any time or for any reason. Customer agrees to maintain 
adequate insurance against fi re, theft, or other loss for the Managed Services Hardware full insurable value. 
CentralSquare shall coordinate any defect or warranty claims in accordance with Exhibit 6. 

2. 7. Reservation of Rights. Nothing in th is Agreement grants any right, title , or interest in or to any Intellectual Property 
Rights in or relating to the Solutions, or Third-Party Materials, whether expressly, by implication, estoppel, or otherwise. 
All right, title , and interest in the Solutions, and the Third-Party Materials are and will remain with CentralSquare and 
the respective rights holders. 

3. Use Restrictions. Authorized Users shall not 

3.1. copy, modify, or create derivative works or improvements of the Solutions, or rent, lease, lend, sell , sublicense , assign, 
distribute, publish, transfer, or otherwise make available any Solutions to any Entity, including on or in connection with 
the internet or any time-sharing, service bureau , software as a service, cloud , or other technology or service; 

3.2. reverse engineer, disassemble, decompile, decode, adapt, or otherwise attempt to derive or gain access to the source 
code of the Solutions, in whole or in part; 

3.3. bypass or breach any security device or protection used by Solutions or access or use the Solutions other than by an 
Authorized User through the use of his or her own then valid access; 

3.4. input, upload, transmit, or otherwise provide to or through the CentralSquare Systems, any information or materials that 
are unlawful or injurious, or contain , transmit, or activate any harmful code (any software, hardware, device, or other 
technology, including any virus, worm , malware, or other malicious computer code, the purpose or effect of which is to 
(a) permit unauthorized access to , or to destroy, disrupt, disable, distort, or otherwise harm or impede any (i) computer, 
software firmware, hardware, system or network; or (ii) any application or function of any of the foregoing or the security , 
integrity, confidentiality, or use of any data processed thereby; or (b) prevent Customer or any Authorized User from 
accessing or using the Solutions as intended by this Agreement; 

3.5. damage, destroy, disrupt, disable, impai r, interfere with, or otherwise impede or harm in any manner the CentralSquare 
Systems, or CentralSquare's provision of services to any third-party, in whole or in part; 

3.6. remove, delete, alter, or obscure any trademarks, specifications, Documentation, warranties , or disclaimers, or any 
copyright, trademark, patent, or other intellectual property or proprietary rights notices from any Documentation or 
Solutions, including any copy thereof; 

3. 7. access or use the Solutions in any manner or for any purpose that infringes, misappropriates, or otherwise violates any 
Intellectual Property Right or other right of any third-party, or that violates any applicable law; 

3.8. access or use the Solutions for purposes of competitive analysis of the Solutions, the development, provision, or use of 
a competing software service or product or any other purpose that is to CentralSquare's detriment or commercial 
disadvantage or otherwise access or use the Solutions beyond the scope of the authorization granted in Section 2. 

4. Audit. 
~CentralSquare shall have the right to audit Customer's use of the Software to monitor compliance with this Agreement. 

Customer shall permit CentralSquare and its directors, officers, employees, and agents to have on-site access at 
Customer's premises (or remote access as the case may be) during normal business hours to such systems, books, and 
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records for the purpose of verifying license counts, access counts, and overall compliance with this Agreement. 
Customer shall render reasonable cooperation to CentralSquare as requested . If as a result of any audit or inspection 
CentralSquare substantiates a deficiency or non-compliance, or if an audit reveals that Customer has exceeded the 
restrictions on use, Customer shall promptly reimburse Central Square for all its costs and expenses incurred to conduct 
such audit or inspection and be required to pay for any delinquencies in compliance and prompt payment of any 
underpayment of Fees. 

5. Customer Obligations. 

5.1. Customer Systems and Cooperation. Customer shall at all times during the Term: (a) set up, maintain, and operate in 
good repair all Customer Systems on or through which the Solutions are accessed or used; (b) provide CentralSquare 
Personnel with such access to Customer's premises and Customer Systems as is necessary for CentralSquare to 
perform the Support Services in accordance with the Support Standards and specifications and if required by 
CentralSquare, remote access in accordance with Exhibit 3 (CentralSquare Access Management Policy) ; and (c) 
provide all cooperation as CentralSquare may reasonably request to enable CentralSquare to exercise its rights and 
perform its obligations under this Agreement. 

5.2. Effect of Customer Failure or Delay. CentralSquare is not responsible or liable for any delay or failure of performance 
caused in whole or in part by Customer's delay in performing , or failure to perform, any of its obligations under this 
Agreement. 

5.3. Corrective Action and Notice. If Customer becomes aware of any actual or threatened activity prohibited by Section 3, 
Customer shall, and shall cause its Authorized Users to, immediately: (a) take all reasonable and lawful measures within 
their respective control that are necessary to stop the activity or threatened activity and to mitigate its effects (including, 
where applicable, by discontinuing and preventing any unauthorized access to the Solutions and permanently erasing 
from their systems and destroying any data to which any of them gained unauthorized access); and (b) notify 
CentralSquare of any such actual or threatened activity. 

5.4. Maintaining Current Versions of CentralSquare Solutions. In accordance with Exhibit 2 (Maintenance & Support) and 
Exhibit 6 (Managed Services Provisions}, if applicable. Customer shall install and/or use any New or Major Release 
within one year of being made available by CentralSquare to mitigate a performance problem, ineligibility for Support 
Services, or an infringement claim . 

6. Professional Services. 

6.1. Compliance with Customer Policies. While CentralSquare personnel are performing services at Customer's site, 
CentralSquare personnel will comply with Customer's reasonable procedures and site policies that are generally 
applicable to Customer's other suppliers providing similar services and that have been provided to CentralSquare in 
writing or in advance. 

6.2. Contributed Material. In the process of CentralSquare's performing Professional Services, Customer may, from time to 
time, provide CentralSquare with designs, plans, or specifications, improvements, works or other material for inclusion 
in, or making modifications to, the Solutions, the Documentation or any other deliverables ("Contributed Material"). 
Customer grants to CentralSquare a nonexclusive, irrevocable, perpetual , transferable right, without the payment of any 
royalties or other compensation of any kind and without the right of attribution, for CentralSquare, CentralSquare's 
Affiliates and CentralSquare's licensees to make, use, sell and create derivative works of the Contributed Material. 

6.3. Criminal Justice Information Services. To the extent permissible, the parties acknowledge that any employee of 
CentralSquare who has been granted Criminal Justice Information Services ("CJIS") clearance in any state within the 
United States shall be deemed to have satisfied the CJIS clearance requirements under this Agreement. This provision 
is based on the principle of reciprocity, recognizing the validity of CJIS clearance across state lines. 

Notwithstanding the foregoing, CentralSquare shall ensure that all employees comply with the applicable laws and 
regulations of the state in which services under this Agreement are performed. CentralSquare shall also ensure that all 
employees continue to meet the standards required for CJIS clearance and shall promptly notify Customer of any 
changes in an employee's CJIS clearance status. 

7. Confidentiality. 

7.1. Nondisclosure. The Parties agree, unless otherwise provided in this Agreement or required by law, not to use or make 
each other's Confidential Information available to any third party for any purpose other than as necessary to perform 
under this Agreement. "Confidential Information" means the Solution(s), Software, and customizations in any 
embodiment, and either Party's technical and business information relating to inventions or software, research and 
development, future product specifications, engineering processes, costs, profit or margin information, marketing and 
future business plans as well as any and all internal Customer and employee information, and any information 
exchanged by the Parties that is clearly marked with a confidential , private or proprietary legend or which , by its nature, 
is commonly understood to be confidential. Any third party that receives Confidential Information allowed under this 
paragraph will be required to execute a non-disclosure agreement compliant with the terms of this Paragraph 7 

7.2. Exceptions. A Party's Confidential Information shall not include information that: (a) is or becomes publicly available 
through no act or omission of the recipient; (b) was in the recipient's lawful possession prior to the disclosure and was 
not obtained by the recipient either directly or indirectly from the disclosing Party; (c) is lawfully disclosed to the recipient 
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by a third party without restriction on recipient's disclosure, and where recipient was not aware that the information was 
the confidential information of discloser; (d) is independently developed by the recipient without violation of this 
Agreement; or (e) is required to be disclosed by law. 

8. Security. 

8.1. CentralSquare will implement commercially reasonable administrative, technical and physical safeguards designed to 
ensure the security and confidentiality of Customer Data, protect against any anticipated threats or hazards to the security 
or integrity of Customer Data, and protect against unauthorized access or use of Customer Data. CentralSquare will 
review and test such safeguards on no less than an annual basis. 

8.2. Customer shall maintain, in connection with the operation or use of the Solutions, adequate technical and procedural 
access controls and system security requirements and devices, necessary for data privacy, confidentiality, integrity, 
authorization, authentication, non-repudiation, virus detection and eradication. 

8.3. To the extent that Authorized Users are permitted to have access to the Solutions, Customer shall maintain agreements 
with such Authorized Users that adequately protect the confidentiality and Intellectual Property Rights of CentralSquare 
in the Solutions and Documentation and disclaim any liability or responsibility of CentralSquare with respect to such 
Authorized Users. 

9. Personal Data. If CentralSquare processes or otherwise has access to any personal data or Personal Information on 
Customer's behalf when performing CentralSquare's obligations under this Agreement, then : 

9.1. Customer shall be the data controller (where "data controller" means an entity which alone or jointly with others 
determines purposes for which and the manner in which any personal data are, or are to be, processed) and 
CentralSquare shall be a data processor (where "data processor" means an entity which processes the data only on 
behalf of the data controller and not for any purposes of its own); 

9.2. Customer shall ensure that it has obtained all necessary consents and it is entitled to transfer the relevant personal 
data or Personal Information to CentralSquare so that CentralSquare may lawfully use, process and transfer the 
personal data and Personal Information in accordance with this Agreement on Customer's behalf, which may include 
CentralSquare processing and transferring the relevant personal data or Personal Information outside the country 
where Customer and the Authorized Users are located in order for CentralSquare to provide the Solutions and perform 
its other obligations under this Agreement; and 

9.3. CentralSquare shall process personal data and information only in accordance with lawful and reasonable written 
instructions given by Customer and as set out in and in accordance with the terms of this Agreement; and 

9.4. CentralSquare shall take reasonable steps to ensure that its employees, agents and contractors who may have access 
to Personal Information are persons who need to know/ access the relevant Personal Information for valid business 
reasons; and 

9.5. each Party shall take appropriate technical and organizational measures against unauthorized or unlawful processing 
of the personal data and Personal Information or its accidental loss, destruction or damage so that, having regard to 
the state of technological development and the cost of implementing any measures, the measures taken ensure a level 
of security appropriate to the harm that might result from such unauthorized or unlawful processing or accidental loss, 
destruction or damage in relation to the personal data and Personal Information and the nature of the personal data 
and Personal Information being protected. If necessary, the Parties will cooperate to document these measures taken. 

10. Representations and Warranties. 

10 1. Intellectual Property Warranty. CentralSquare represents and warrants that (a) it is the sole and exclusive owner of (or 
has the right to license) the software; (b) it has full and sufficient right, title and authority to grant the rights and/or 
licenses granted under this Agreement; (c) the software does not contain any materials developed by a third party used 
by CentralSquare except pursuant to a license agreement; and (d) the software does not infringe any patent, or 
copyright. 

10.2. Intellectual Property Remedy. In the event that any third party asserts a claim of infringement against the Customer 
relating to the software contained in this Agreement, CentralSquare shall indemnify and defend the Customer pursuant 
to section 13.1 of this Agreement. In the case of any such claim of infringement, Central Square shall either, at its option, 
(1) procure for Customer the right to continue using the software; or (2) replace or modify the software so that that it 
becomes non-infringing, but equivalent in functionality and performance. 

10.3. Software Warranty. Central Square warrants to Customer that: (i) for a period of one year from the Effective Date (the 
"Warranty Period") the Software will substantially conform in all material respects to the specifications set forth in the 
Documentation, when installed, operated and used as recommended in the Documentation and in accordance with this 
Agreement; and (ii) at the time of delivery the Software does not contain any virus or other malicious code. 

10.4. Software Remedy. If, during the Warranty Period a warranty defect is confirmed in the CentralSquare Software, 
CentralSquare shall, at its option, reinstall the Software or correct the Defects. Defects that occur in the Software after 
the Warranty Period will be corrected pursuant to Exhibit 2 (Maintenance & Support) and Exhibit 6 (Managed Services 
Provisions), if applicable. 

10.5. Services Warranty. Central Square warrants that the Professional Services delivered will substantially conform to the 
deliverables specified in the applicable statement of work and that all Professional Services will be performed in a 
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professional and workmanlike manner consistent with industry standards for similar work. If Professional Services do 
not substantially conform to the deliverables, Customer shall notify CentralSquare of such non-conformance in writing , 
within 10 days from completion of Professional Service, and CentralSquare shall promptly repair the non-conforming 
deliverables. 

10.6. Disclaimer of Warranty. EXCEPT FOR THE EXPRESS LIMITED WARRANTIES SET FORTH ABOVE, 
CENTRALSQUARE MAKES NO WARRANTIES WHATSOEVER, EXPRESSED OR IMPLIED, WITH REGARD TO 
THE INTELLECTUAL PROPERTY, SOFTWARE, PROFESSIONAL SERVICES, AND/OR ANY OTHER MATTER 
RELATING TO THIS AGREEMENT, AND THAT CENTRALSQUARE DISCLAIMS ALL WARRANTIES, WHETHER 
EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING ALL WARRANTIES ARISING FROM COURSE 
OF DEALING, USAGE OR TRADE PRACTICE, AND SPECIFICALLY DISCLAIMS IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR TITLE. FURTHER, CENTRALSQUARE 
EXPRESSLY DOES NOT WARRANT THAT A SOLUTION, ANY CUSTOM MODIFICATION OR ANY 
IMPROVEMENTS WILL BE USABLE BY CUSTOMER IF THE SOLUTION OR CUSTOM MODIFICATION HAS BEEN 
MODIFIED BY ANYONE OTHER THAN CENTRALSQUARE PERSONNEL, OR WILL BE ERROR FREE, WILL 
OPERATE WITHOUT INTERRUPTION OR WILL BE COMPATIBLE WITH ANY HARDWARE OR SOFTWARE 
EXCEPT TO THE EXTENT EXPRESSLY SET FORTH IN THE DOCUMENTATION. ALL THIRD-PARTY MATERIALS 
ARE PROVIDED "AS-IS" AND ANY REPRESENTATION OR WARRANTY OF OR CONCERNING ANY OF THEM 
IS STRICTLY BETWEEN CUSTOMER AND THE THIRD-PARTY. THIS AGREEMENT DOES NOT AMEND, OR 
MODIFY CENTRALSQUARE'S WARRANTY UNDER ANY AGREEMENT OR ANY CONDITIONS, LIMITATIONS, 
OR RESTRICTIONS THEREOF. 

11. Notices. All notices and other communications required or permitted under this Agreement must be in writing and will be 
deemed given when delivered personally , sent by United States registered or certified mail , return receipt requested; 
transmitted by facsimile or email confirmed by first class mail, or sent by overnight courier. Notices must be sent to a Party at 
its address shown below, or to such other place as the Party may subsequently designate for its receipt of notices in writing 
by the other Party. 

If to CentralSquare 

If to Customer: 

12. Force Majeure. 

CentralSquare Technologies, LLC 
1000 Business Center Dr. 
Lake Mary, FL 32746 
Phone: 407-304-3235 
Attention: Legal/Contracts 

Jefferson County 
729 Maple St 
Hillsboro, MO 63050 
Phone: 636-797-5546 
Email: ptindall@jeffcomo.org 
Attention: Perry Tindall 

Neither Party shall be responsible for failure to fulfill its obligations hereunder, or be liable for damages resulting from delay in 
performance as a result of war, fire, strike, riot or insurrection , natural disaster, pandemic or epidemic, delay of carriers , 
governmental order or regulation , complete or partial shutdown of plant, unavailability of equipment, software, or services from 
suppliers, default of a subcontractor or vendor to the Party if such default arises out of causes beyond the reasonable control 
of such subcontractor or vendor, the acts or omissions of the other Party, or its officers, directors, employees, agents, 
contractors, or elected officials, and/or other occurrences beyond the Party's reasonable control ("Excusable Delay" 
hereunder). In the event of such Excusable Delay, performance shall be extended on a day for day basis or as otherwise 
reasonably necessary to compensate for such delay. 

13. Indemnification. 

13.1. CentralSquare Indemnification. CentralSquare shall indemnify, defend, and hold harmless Customer from any and all 
Claims or liability, including attorneys' fees and costs, brought by a third party, allegedly arising out of, in connection 
with, or incident to any loss, damage or injury to persons or property or arising from a wrongful or negligent act, error or 
omission of CentralSquare, its employees, agents, contractors, or any subcontractor as a result of CentralSquare's or 
any subcontractor's performance pursuant to this Agreement; however, CentralSquare shall not be required to 
indemnify Customer for any claims caused to the extent of the negligence or wrongful act of Customer, its employees, 
agents, or contractors. Notwithstanding anything to the contrary in the foregoing , if a Claim or liability results from or is 
contributed to by the actions or omissions of Customer, or its employees, agents or contractors , CentralSquare 's 
obligations under this provision shall be reduced to the extent of such actions or omissions based upon the principle of 
comparative fault. 

13.2. Customer Indemnification. To the extent allowable by law, Customer shall indemnify, defend, and hold harmless 
CentralSquare from any and all Claims or liability, including attorneys' fees and costs, allegedly arising out of, in 
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connection with , or incident to any loss, damage or injury to persons or property or arising from a wrongfu l or negligent 
act, error or omission of Customer, its employees, agents, contractors , or any subcontractor as a result of Customer's 
or any subcontractor's performance pursuant to this Agreement; however, Customer shall not be required to indemnify 
CentralSquare for any Claims or actions caused to the extent of the negligence or wrongful act of CentralSquare, its 
employees, agents, or contractors. Notwithstanding anything to the contrary in the foregoing , if a Claim or liability results 
from or is contributed to by the actions or omiss ions of CentralSquare, or its employees, agents or contractors , 
Customer's obligations under this provision shall be reduced to the extent of such actions or omissions based upon the 
principle of comparative fault. 

13.3. "Claim" in this Section 13 means any claim, cause of action, demand, lawsuit, dispute, inquiry, audit, notice of violation, 
proceeding, litigation, citation , summons, subpoena or investigation of any nature, civil , criminal, administrative, 
regulatory or other, whether at law, in equity, or otherwise. 

14. Termination. 
14.1. Either Party may terminate this Agreement for a material breach in accordance with this subsection . In such event, the 

disputing Party shall deliver written notice of its intent to terminate along with a description in reasonable detail of the 
problems for which the disputing Party is invoking its right to terminate and the specific requirement within this Agreement 
or any exhibit or schedule hereto that the disputing Party is relying upon. Following such notice, the Parties shall 
commence dispute resolution procedures in accordance with the dispute resolution procedure pursuant to Section 17. 

14.2. CentralSquare shall have the right to terminate this Agreement based on Customer's failure to pay undisputed amounts 
due under this Agreement more than ninety (90) days after delivery of written notice of non-payment. 

14.3. Customer shall have the right to terminate if funds are not appropriated for the continuation of th is Agreement after the 
first year of the Initial Term. To the effect of the termination of this Agreement, Customer shall , within forty-five (45) days 
from the funds not being appropriated any time after the first year of the Initial Term , provide CentralSquare with written 
notice of the failure to obtain the appropriation of funds . Such notice shall be accompanied by the payment of all sums 
then owed CentralSquare under this Agreement, if any. 

14.4. Customer may also terminate for convenience, in whole or in part, at any time by providing thirty (30) days written notice. 
Should Customer terminate for convenience during any twelve (12) month term , CentralSquare shall provide a pro-rated 
refund for any on-premise subscription asset designated on Exhibit 1. with "(OP)". 

15. Effect of Termination or Expiration . On the expiration or earlier termination of this Agreement: 

15.1. All rights , licenses, and authorizations granted to Customer hereunder will immediately terminate and Customer shall 
immediately cease all use of CentralSquare's Confidential Information and the Solutions , and within thirty (30) days 
deliver to CentralSquare, or at CentralSquare 's request destroy and erase CentralSquare's Confidential Information 
from all systems Customer directly or indirectly controls ; and 

15.2. All licenses, access or subscription fees , services rendered but unpaid, and any amounts due by Customer to 
CentralSquare of any kind shall become immediately payable and due no later than thirty (30) days after the effective 
date of the termination or expiration, including anything that accrues within those thirty (30) days. 

15.3. The provisions set forth in the following sections, and any other right or obligation of the Parties in this Agreement that, 
by its nature (including but not limited to : Use Restrictions, Confidential Information, Warranty Disclaimers, 
Indemnifications, & Limitations of Liability), will survive any expiration or termination of this Agreement. 

15.4. In the event that Customer terminates this Agreement or cancels any portions of a project (as may be set forth in a 
Statement of Work) prior to Go Live (which shall be defined as "first use of a Solution or module of a Solution in a 
production environment, unless otherwise agreed by the Parties in a statement of work"), Customer shall pay for all 
Professional Services actually performed by CentralSquare on a time and materials basis , regardless of the payment 
terms in Exhibit 1. 

15.5. Return of Customer Data. If Customer requests in writing at least ten (10) days prior to the effective date of expiration 
or earlier termination of this Agreement, CentralSquare shall within sixty (60) days following such expiration or 
termination, deliver to Customer in CentralSquare's standard format the then most recent version of Customer Data 
maintained by CentralSquare, provided that Customer has at that time paid all Fees then outstanding and any amounts 
payable after or as a result of such expiration or termination. 

15.6. Deconversion. In the event of (i) expiration or earlier termination of this Agreement, or (ii) Customer no longer purchasing 
certain Solutions (including those indicated to be Third-Party Materials) , if Customer requests assistance in the transfer 
of Customer Data to a different vendor's applications ("Deconversion"), CentralSquare will provide reasonable 
assistance. CentralSquare and Customer will negotiate in good faith to establish the relative roles and responsibilities 
of CentralSquare and Customer in effecting Deconversion, as well as the appropriate date for completion. 
CentralSquare shall be entitled to receive compensation for any additional consultation, services, software, and 
documentation required for Deconversion on a time and materials basis at CentralSquare's then standard rates . 

15. 7. Termination of this Agreement shall not relieve either Party of any other obligation incurred one to the other prior to 
termination . 

16. Assignment. Neither this Agreement nor any rights or obligations hereunder shall be assigned or otherwise transferred by 
either Party without the prior written consent of the other Party, which consent will not be unreasonably withheld ; provided 
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however, that in the event of a merger or acquisition of all or substantially all of CentralSquare's assets, CentralSquare may 
assign this Agreement to an entity ready, willing and able to perform CentralSquare's executory obligations hereunder. 

17. Dispute Resolution. Any dispute, controversy or claim arising out of or relating to this Agreement (each, a "Dispute") , including 
the breach , termination, or validity thereof, shall be resolved as follows: 
17.1. Good Faith Negotiations. The Parties agree to send written notice to the other Party of any Dispute (" Dispute 

Notice"). After the other Party receives the Dispute Notice, the Parties agree to undertake good faith negotiations to 
resolve the Dispute. Each Party shall be responsible for its associated travel and other related costs. 

17.2. Escalation to Mediation. If the Parties cannot resolve any Dispute through good faith negotiations, the dispute will be 
escalated to non-binding mediation located in the St. Louis Metro area, with the Parties acting in good faith to select a 
mediator and establishing the mediation process. The Parties agree the mediator's fees and expenses, and the 
mediator's costs incidental to the mediation, will be shared equally between the Parties. The Parties shall bear their 
own fees, expenses, and costs. 

17.3. Confidential Mediation. The Parties further agree all written or oral offers, promises, conduct, and statements made in 
the course of the mediation are confidential , privileged , and inadmissible for any purpose in any litigation, arbitration or 
other proceeding involving the Parties. However, evidence that is otherwise admissible or discoverable shall not be 
rendered inadmissible or non-discoverable as a result of its use in the mediation. 

174. Litigation. If the Parties cannot resolve a Dispute through mediation , then once an impasse is declared by the mediator 
either Party may pursue litigation in the 23rd Judicial Circuit and each party will bear their own attorney's fees. 

18. Waiver/Severability . The failure of any Party to enforce any of the provisions hereof will not be construed to be a waiver of 
the right of such Party thereafter to enforce such provisions. If any provision of this Agreement is found to be unenforceable, 
that provision will be enforced to the maximum extent possible, and the validity, legality and enforceability of the remaining 
provisions will not in any way be affected or impaired thereby. 

19. LIABILITY. NOTWITHSTANDING ANY PROVISION WITHIN THIS AGREEMENT TO THE CONTRARY, AND 
REGARDLESS OF THE NUMBER OF LOSSES, WHETHER IN CONTRACT, EQUITY, STATUTE, TORT, NEGLIGENCE, 
OR OTHERWISE: 

19.1 NEITHER PARTY SHALL HAVE LIABILITY TO THE OTHER PARTY FOR ANY SPECIAL, INDIRECT, INCIDENTAL, 
PUNITIVE, EXEMPLARY, LIQUIDATED, OR CONSEQUENTIAL DAMAGES OF ANY KIND INCLUDING BUT NOT 
LIMITED TO, REPLACEMENT COSTS, AND NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR 
LOSSES OF PROFIT, REVENUE, INCOME, BUSINESS, ANTICIPATED SAVINGS, DATA, AND REPUTATION, AND 
MORE GENERALLY, ANY LOSSES OF AN ECONOMIC OR FINANCIAL NATURE, REGARDLESS OF WHETHER 
SUCH LOSSES MAY BE DEEMED AS CONSEQUENTIAL OR ARISING DIRECTLY AND NATURALLY FROM THE 
INCIDENT GIVING RISE TO THE CLAIM, AND REGARDLESS OF WHETHER SUCH LOSSES ARE FORESEEABLE 
OR WHETHER EITHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSSES; AND 

19.2. CENTRALSQUARE'S TOTAL LIABILITY ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT SHALL 
NOT EXCEED THE AMOUNT(S) ACTUALLY PAID BY CUSTOMER TO CENTRALSQUARE HEREUNDER FOR 
THE LAST TWELVE (12) MONTHS PRIOR TO THE DATE THE CLAIM AROSE. 

20. Insurance. During the term of this Agreement, CentralSquare shall maintain insurance coverage covering its operations in 
accordance with Exhibit 4 (Certificate of Insurance (Evidence of Coverage)). CentralSquare shall include Customer as an 
additional insured on applicable insurance policies provided under this Agreement. Central Square shall provide proof of current 
coverage during the term of th is Agreement. 

21. Third-Party Materials. CentralSquare may, from time to time, include third parties to perform services, provide software, or 
provide equipment. Customer acknowledges and agrees CentralSquare provides front-line support services for these Third
Party Materials, but these third parties assume all responsibility and liability in connection with the Third-Party Materials. 
CentralSquare is not authorized to make any representations or warranties that are binding upon the third-party or to engage 
in any other acts that are binding upon the third-party, except specifically that CentralSquare is authorized to represent third
party fees and to accept payment of such amounts from Customer on behalf of the third-party for as long as such third-party 
authorizes CentralSquare to do so. As a condition precedent to installing or accessing certain Third-Party Materials, Customer 
may be required to execute a click-through, shrink-wrap End User License Agreement ("EULA") or similar agreement provided 
by the Third-Party Materials provider. If mapping information is supplied with the CentralSquare Software, CentralSquare 
makes no representation or warranty as to the completeness or accuracy of the mapping data provided with the CentralSquare 
Software. The completeness or accuracy of such data is solely dependent on the information supplied by the Customer or the 
mapping database vendor to CentralSquare. All third-party materials are provided "as-is" and any representation or warranty 
concerning them is strictly between Customer and the third-party. 

22. Subcontractors. CentralSquare may from time to time, in its discretion, engage third parties to perform services on its behalf 
including but not limited to Professional Services, Support Services, and/or provide software (each, a "Subcontractor"). 
CentralSquare shall be fully responsible for the acts of all subcontractors to the same extent it is responsible for the acts of its 
own employees. 

23. Entire Agreement. This Agreement, and any Exhibits specifically incorporated therein by reference, constitute the entire 
agreement between the Parties with respect to the subject matter. These documents supersede and merge all previous and 
contemporaneous proposals of sale, communications, representations, understandings and agreements, whether oral or 
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written, between the Parties with respect to the subject hereof. 

24. Amendment. Either Party may, at any time during the term , request in writing changes to this agreement. The Parties shall 
evaluate and, if agreed , implement all such requested changes. No requested changes will be effective unless and until 
memorialized in either a CentralSquare issued add-on quote signed by Customer, or a written change order or amendment to 
this Agreement signed by both Parties. 

25. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties and their respective successors and 
permitted assigns and nothing herein, express or implied, is intended to or shall confer on any other person any legal or 
equitable right, benefit, or remedy of any nature under or by reason of this Agreement. 

26. Counterparts. This Agreement, and any amendments hereto, may be executed in several counterparts, each of which when 
so executed shall be deemed to be an original, and such counterparts shall constitute one and the same instrument. The 
Agreement (and any amendments) shall be considered properly executed by a Party if executed by that Party and transmitted 
by facsimile or other electronic means, such as DocuSign, Tagged Image Format Files (TIFF), or Portable Document Format 
(PDF). 

27. Material Adverse Change. If any law, regulation , applicable standard, process , OEM requirement is changed or comes into 
force after the Effective Date, including but not limited to PCI standards or Americans with Disabilities Act compliance 
(collectively, a "Material Adverse Change"), which is not explicitly addressed within this Agreement and results in significant 
extra costs for either Party in relation to the performance of this Agreement, both Parties shall promptly meet, discuss in good 
faith , and agree upon reducing the technical, operational, and/or commercial impact of such Material Adverse Change. 

28. Cooperative Purchases. This Agreement may be used by Customer Affiliates. CentralSquare agrees to offer similar services 
to other Affiliates under the same terms and conditions as stated herein except that the Fees may be negotiated between 
CentralSquare and other Affiliates based on the specific revenue expectations, agency reimbursed costs , and other Affiliate 
requirements. The Customer will in no way whatsoever incur any liability in relation to specifications, delivery, payment, or any 
other aspect of purchases by such Affiliates. CentralSquare and the Affiliate will enter into any such arrangement with an 
amendment to this Agreement. 

29. Governing Law. 

This Agreement and any dispute arising out of or related to it shall be governed by and construed in accordance with the laws 
of the State of Missouri , without giving effect to any choice or conflict of law provision or rule . 

30. Order of Precedence. 

30.1. In the event of any conflict or inconsistency between this Agreement, the Exhibits, or any purchase order, then the 
following priority shall prevail: 

30.1.1. The main body of this Agreement and any associated amendments, statements of work (including Exhibit 5 
(Statement of Work)), or change orders and then the attached Exhibits to this Agreement in the order in which 
they appear. 

30.2. Customer's purchase terms and conditions or CentralSquare's sales terms and conditions are not applicable and shall 
have no force or effect, whether referenced in any document in relation to this Agreement. 

30.3. Incorporated Exhibits to this Agreement: 

Exhibit 1: Solution(s) and Services Fee Schedule 

Exhibit 2: Maintenance & Support 

Exhibit 3: CentralSquare Access Management Policy 

Exhibit 4: Certificate of Insurance (Evidence of Coverage) 

Exhibit 5: Statement of Work 

Exhibit 6: Managed Services Provisions 
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EXHIBIT 1 
Solution(s) and Services Fee Schedule 

Quote#: Q-175916 

SOFTWARE INCLUDED 

PRODUCT NAME QUANTITY UNIT PRICE DISCOUNT TOTAL 
l. Civil PS Pro Advanced (Agency 1 29.68 - 2.97 26.71 

Site License) Annual Subscription 
Fee 

2. Civil PS Pro Core (Agency Site 89.04 - 8.90 80.14 
License) Annual Subscription Fee 

3. Civil PS Pro Core Annual 1,767.00 - 176.70 1,590.30 
Subscription Fee 

4. Financial PS Pro Core (Agency Site 0.00 0.00 
License) Annual Subscription Fee 

5. Financial PS Pro Core Annual 0.00 000 
Subscription Fee 

6. Mobile PS Pro Civil Annual 5 0.00 0.00 
Subscription Fee 

7. Mobile PS Pro Core Annual 1,767.00 - 176.70 1,590.30 
Subscription Fee 

8. Personnel PS Pro Core (Agency 0.00 0.00 
Site License) Annual Subscription 
Fee 

9. Personnel PS Pro Core Annual 0.00 0.00 
Subscription Fee 

10. PS Pro Reporting Core Annual 0.00 0.00 
Subscription Fee 

11. PS Pro Reporting Universal 0.00 0.00 
Interface Engine Annual 
Subscription Fee 

12. PS Pro Time Synchronization 0.00 0.00 
Interface Annual Subscription Fee 

Software Subtotal 3,652.72 USO 
Discount - 365.27 USO 

Software Total 3,28745 USO 

SERVICES INCLUDED 

CST-2024-101934 



Docusign Envelope ID: 27A4A5B8-CE59-477D-8644-1 BF2A0895586 

DESCRIPTION 

1. Public Safety Consulting Services - Fixed Fee 

2. Public Safety Project Management Services - Fixed Fee 

3. Public Safety Technical Services - Fixed Fee 

4. Public Safety Training Services - Fixed Fee 

Services Total 

HARDWARE INCLUDED 

PRODUCT NAME QUANTITY UNIT PRICE 

4,077.77 1. PS Pro Production Server Annual Subscription Fee 1 

2. PS Pro Training/Testing Server Annual Subscriptio 2,865.74 

Hardware Total 

QUOTE SUMMARY 

Software Subtotal 

Services Subtotal 
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TOTAL 

8,580.00 

4,290.00 

1,560.00 

1,950.00 

16,380.00 USO 

TOTAL 

4,077.77 

2,865.74 

6,943 .51 USO 

3,652.72 USO 

16,380 00 USO 
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Hardware Subtotal 

6,943.51 USO 

Quote Subtotal 26,976.23 USO 

Discount - 365.27 USO 

Quote Total 26,610.96 USD 

RECURRING FEES 

TYPE AMOUNT 

FIRST YEAR MAINTENANCE TOTAL 0.00 

FIRST YEAR SUBSCRIPTION TOTAL 10,230.96 

The amount totals for Maintenance and/or Subscription on this quote include only the first year of software use and 
maintenance. Renewal invoices will include this total plus any applicable uplift amount as outlined in the relevant purchase 
agreement 
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Payment Terms: 

Subscriptions: 
If applicable , Annual Subscription Fees are due on the Delivery Date, and annually thereafter on the anniversary of 
the Delivery Date. 
Annual Subscription Fees shall increase by 5% each year. 

Services: 

Payment Schedule: 

Implementation Services 

30% Due on Effective Date 

20% Due at Project Kickoff 

15% Due at completion of 1st End User Training Session 

30% Due at Go Live 

5% Due at completion of Reliability Period 

If applicable, non-fixed fee professional services shall be due as incurred on a time and materials basis . Non-fixed 
fee professional services are not included in the percentages outlined in the above Payment Schedule. 
If applicable , non-fixed fee travel expenses shall be due as incurred , invoiced monthly for the travel expenses of the 
preceding month. Non-fi xed fee travel expenses are not included in the percentages outlined in the above Payment 
Schedule . 
If applicable, Fixed Fee travel expenses are included in the percentages outlined in the above Payment Schedule. 

Hardware: 
If applicable , Non-subscription Hardware Fees are due on the Effective Date. 

Licenses: 
If applicable, License Fees are due on the Delivery Date. 

Support & Maintenance 
If applicable , Support & Maintenance Fees are due annually , starting prior to the first anniversary of the Delivery Date and 
annually thereafter. 
Annual Software Maintenance Fees shall increase by 5% each year. 

Thi rd Party: 
If applicable , Third-Party Software Fees are due on the Effective Date. Third-Party software subscriptions and/or 
support fees shall be due annually thereafter on the anniversary of the Effective Date. Th ird-Party Software fees are 
subject to increase each year. 
If applicable, Third-Party Services shall be due 50% at Effective Date, 25% at completion of 1st End User Training 
Session, and 25% at Go Live. 

Invoice Tenms: 
CentralSquare shall provide an invoice for the items in the schedule above no less than thirty (30) days prior to the due date. 

ANCILLARY FEES 

a. Customer is responsible for paying all taxes relating to this Agreement. Applicable tax amounts (if any) are not included in 
the fees set forth in this Agreement. If Customer is exempt from the payment of any such taxes , Customer must provide 
CentralSquare valid proof of exemption; otherwise, CentralSquare will invoice Customer and Customer will pay to 
CentralSquare all such tax amounts. 

b. To the extent allowable by law, if Customer fails to make any payment when due, then CentralSquare may charge interest 
on the past due amount at the rate of 1.5% per month calculated daily and compounded monthly, or, if lower, the highest 
rate permitted under applicable law; and if such failure continues for 90 days following written notice thereof, CentralSquare 
may suspend performance or access until past due amounts have been paid. 
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EXHIBIT 2 
Maintenance & Support 

This Maintenance & Support Exhibit describes support and maintenance relating to technical support that CentralSquare 
will provide to Customer during the Term of the Agreement. 

1. Product Updates and Releases 
1.1. Software Version . "Software Version" means the base or core version of the Software that contains significant new 

features and significant fixes and is available to the Customer. Software Versions may occur as the Software 
arch itecture changes or as new technologies are developed . The nomenclature used for updates and upgrades 
consists of major, minor, build, and fix and these correspond to the following digit locations of a release, a ,b ,c,d. An 
example of wh ich would be 7.4.1.3, where the 7 refers to the major release, the 4 refers to the minor release , the 1 
refers to the build , and the 3 refers to a fix. All Software Versions are provided and included as part of this Agreement. 

1.2. Updates. From time to time CentralSquare may develop permanent fixes or solutions to known problems or bugs in 
the Software and incorporate them in a formal "Update" to the Software. If Customer is receiving technical support 
from CentralSquare on the general release date for an Update, CentralSquare will provide the Customer with the 
Update and related Documentation at no extra charge. Updates for custom configurations will be agreed upon by the 
Parties and outl ined in a Statement of Work or Change Order. 

1.3. Releases. Customer shall agree to install and/or use any New or Major Release within one year of being made 
available by CentralSquare to avoid or mitigate a performance problem, ineligibility for Support and Maintenance 
Services or infringement claim. All modifications, revisions and updates to the Software shall be furnished by means 
of new Releases of the Software and shall be accompanied by updates to the Documentation whenever Central Square 
determines, in its sole discretion, that such updates are necessary. 

2. Support 

2.1. CentralSquare shall provide to Customer support via toll-free phone number 833-278-7877 or via the CentralSquare 
Support Portal. CentralSquare shall provide to Customer, commercially reasonable efforts in solving errors reported by 
the Customer as well as making available an online support portal. Customer shall provide to CentralSquare reasonably 
detailed documentation and explanation, together with underlying data, to substantiate errors and to assist Centra lSquare 
in its efforts to diagnose, reproduce and correct the error. Should either Party not be able to locate the error root cause 
and Customer and CentralSquare agree that on-site services are necessary to diagnose or resolve the problem 
CentralSquare shall provide a travel estimate and estimated hours in order to diagnose the reported error. 

2.2. If after traveling onsite to diagnose a reported error and such reported error did not, in fact, exist or was not attributable 
to a defect in the Software provided by CentralSquare or an act or omission of CentralSquare, then Customer shall pay 
for CentralSquare's investigation, travel , and related services in accordance with provided estimate. Customer must 
provide CentralSquare with such facilities, equipment and support as are reasonably necessary for CentralSquare to 
perform its obligations under this Exhibit, including remote access in accordance with the Remote Access Policy. 

3. Online Support Portal 
Online support is available via https://support.centralsquare .com/s/contact-us , offering Customer the ability to resolve its 
own problems with access to CentralSquare's most current information. Customer will need to enter its designated 
username and password to gain access to the technical support areas on CentralSquare's website . CentralSquare's 
technical support areas allow Customer to: (i) search an up-to-date knowledge base of technical support information, 
technical tips, and featured functions; and (ii) access answers to frequently asked questions (FAQ). 

4. Exclusions from Technical Support Servjces 
CentralSquare shall have no support obligations to provide Support or Maintenance for Solutions that are not kept current 
to one version prior to the then current version of the Solution. CentralSquare shall have no support obligations with 
respect to any third-party hardware or software product not licensed or sold to Customer by CentralSquare ("Nonqualified 
Product") . Customer shall be solely responsible for the compatibility and functioning of Nonqualified Products with the 
Software. 

5. Customer Responsibilities 

In connection with CentralSquare's provision of technical support as described herein, Customer acknowledges that 
Customer has the responsibility to do each of the following : 
5.1 Provide hardware, operating system and browser software that meets technical specifications, as well as a fast, 

stable , high-speed connection and remote connectivity for accessing the Solution. 
5.2 Maintain any applicable computer system and associated peripheral equipment in good working order in 

accordance with the manufacturers' specifications, and ensure that any problems reported to CentralSquare are 
not due to hardware malfunction ; 

5.3 For CentralSquare Solutions that are implemented on Customer Systems, maintain the designated operating 
system at the latest code revision level reasonably deemed necessary by Central Square for proper operation of 
the Software; 

5.4 Supply CentralSquare with access to and use of all information and facilities reasonably determined to be 
necessary by CentralSquare to render the technical support described herein; 
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5.5 Perform any test or procedures reasonably recommended by CentralSquare for the purpose of identifying and/or 
resolving any problems; 

5.6 At all times follow routine operator procedures as specified in the Documentation or any error correction 
guidelines of CentralSquare posted on the CentralSquare website; 

5.7 Customer shall remain solely responsible at all times for the safeguarding of Customer's proprietary, confidential, 
and classified information contained within Customer Systems; and 

5.8 Reasonably ensure that the Customer Systems are isolated and free from viruses and malicious code that cou ld 
cause harm before requesting or receiving remote support assistance. 

s. Prjorjtjes and support Response Matrix 
The following priority matrix relates to software errors covered by this Agreement. Causes secondary to non-covered 
causes - such as hardware, network, and third-party products - are not included in this priority matrix and are outside the 
scope of this Exhibit. CentralSquare will make commercially reasonable efforts to respond to Software incidents for live 
remote based production systems using the following guidelines: 

Priority Issue Definition Response Time 

Priority 1 - The software is completely down and will not Priority 1 issues must be called in via 833-278-7877 and 
Urgent launch or function. will be immediately answered and managed by the first 

available representative . 

Priority 2- ~ high-impact problem that disrupts the Priority 2 issues must be called in via 833-278-7877 and 
Critical customer's operation but there is capacity to rwill be immediately answered and managed by the first 

remain productive and maintain necessary available representative. 
operations. 

Priority 3 - ~ Software Error related to a user function which Priority 3 issues called in via 833-278-7877 will be 
Non-Critical k:ioes not negatively impact the User from the use immediately answered and managed by the fi rst 

of the system. This includes system administrator available representative . 
~unctions or restriction of user workflow but does 
not significantly impact their job function . Non-Critical Priority 3 issues may also be reported via 

Httos://surmort.centralsauare.com/s/contact-us 

Priority 4- Cosmetic or documentation errors, including Priority 4 issues called in via 833-278-7877 will be 
Minor Customer technical questions or usability immediately answered and managed by the first 

questions. available representative. 

Minor Priority 4 issues may also be reported via 
Httos://sunnort.centralsauare.com/s/contact-us 

7. Exceptions. Central Square shall not be responsible for failure to carry out its Support and Maintenance obligations under 
this Exhibit if the failure is caused by adverse impact due to: 

7.1. defectiveness of the Customer's Systems (including but not lim ited to environment, hardware or ancillary systems), 
or due to Customer corrupt, incomplete, or inaccurate data reported to the Solution , or documented defect. 

7.2. denial of reasonable access to Customer's System or premises preventing CentralSquare from addressing the issue. 

7.3. material changes made to the usage of the Solution by Customer where CentralSquare has not agreed to such 
changes in advance and in writing or the modification or alteration, in any way, by Customer or its subcontractors, of 
communications links necessary to the proper performance of the Solution. 

7.4. a Force Majeure event (as outlined in Section 12), or the negligence, intentional acts, or omissions of Customer or 
its agents. 

8. Incident Resolution. Actual response times and resolutions may vary due to issue complexity and priority. For critical 
impact level and above, CentralSquare provides a continuous resolution effort until the issue is resolved. CentralSquare 
will make commercially reasonable efforts to resolve Software incidents for live remote based production systems using 
the following guidelines: 
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Priority Resolution Process Resolution Time 

Priority 1 - Urgent CentralSquare will provide a CentralSquare will work continuously to provide the Customer 
procedural or configuration ~ith a solution that allows the Customer to resume live 
workaround or a code correction that operations on the production system. 
allows the Customer to resume live CentralSquare will either resolve the issue or provide a resolution 
operations on the production plan as soon as possible and not later than twenty-four (24) hours 
System. after notification. 

Priority 2- CentralSquare will provide a CentralSquare will work continuously to provide the Customer 
procedural or configuration with a solution that allows the Customer to resume normal 

Critical workaround or a code correction that operations on the production System. 
allows the Customer to resume 
normal operations on the production CentralSquare will either resolve the issue or provide a resolution 
System. plan as soon as possible and not later than thirty-six (36) hours 

after notification. 

Priority 3 - Non - CentralSquare will provide a CentralSquare will work to provide the Customer with a 
Critical procedural or configuration resolution which may include a workaround or code correction 

~orkaround that allows the Customer within a timeframe that takes into consideration the impact of 
Ito resolve the problem. he issue on the Customer and Central Square's User base. 

Priority 3 issues have priority scheduling in a subsequent 
release. 

Priority 4 - Minor If CentralSquare determines that a CentralSquare will work to provide the Customer with a 
reported Minor Priority error resolution which may include a workaround or code correction 
requires a code correction, such in a future release of the software. Priority 4 issues have no 
l:ssues will be addressed in a defined resolution time. 
subsequent release when 
applicable. 

9. Non-Production Environments. CentralSquare will make commercially reasonable efforts to provide fixes to non
production environment(s). Non-production environments are not included under the response or resolution tables provided 
in this Exhibit. 

9.1. Maintenance. All non-production environment resolution processes will follow the structure and schedules outlined 
above for production environments. 

9.2. Incidents and service requests. Non-production environment incidents are considered priority 3 or 4, dictated by 
circumstances and will be prioritized and scheduled subordinate to production environment service requests. 

10. Training. Outside the scope of training services purchased , if any, Customer is responsible for the training and organization 
of its staff in the operation of the Software. 

11 . Development Work. Software support and maintenance does not include development work either (i) on software not 
licensed from CentralSquare or (ii) development work for enhancements or features that are outside the documented 
functionality of the Software, except such work as may be specifically purchased and outlined in the Agreement. 
CentralSquare retains all intellectual property rights in development work performed and Customer may request consulting 
and development work from CentralSquare as a separate billable service. 

12. Technology Life Expectancy. Customer understands, acknowledges and agrees that the technology upon which the 
Hardware, Solution and Third-Party Software is based changes rapidly . Customer further acknowledges that CentralSquare 
will continue to improve the functionality and features of the Solution to improve legal compliance, accuracy, functionality and 
usability. As a result, CentralSquare does not represent or warrant that the Hardware, Solution and/or Third-Party Software 
provided to Customer under this Agreement or that the Customer Systems recommended by CentralSquare will function for 
an indefinite period of time. Rather, CentralSquare and Customer may, from time to time, analyze the functionality of the 
Hardware, Solution, Third-Party Software and Customer Systems in response to changes to determine whether Customer 
must upgrade the same. Customer upgrades may include without limitation, the installation of a new Release, additional disk 
storage and memory, and workstation and/or server upgrades. Customer upgrades may also include the installation and/or 
removal of Third-Party Software. Customer is solely responsible for all costs associated with future resources and upgrades. 
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EXHIBIT 3 
CentralSguare Access Management Policy 

In order to provide secure, federally compliant connections to agency systems CentralSquare Technologies ("CentralSquare") 
requires BeyondTrust or Securelink as the only approved methodology of connection. BeyondTrust and Securelink provide 
the necessary remote access in order to service and maintain CentralSquare products while adhering to the Federal Bureau 
of Investigations Criminal Justice Information Services requirements . Both solutions utilize two-factor authentication Federal 
Information Processing Standard Publication ("FIPS") 140-2 validated cryptographic modules and AES encryption in 256-bit 
strengths. 

BeyondTrust and Securelink are addressed in turn via this Access Management Policy; Customers may choose which 
remote privileged access management solution will be utilized by CentralSquare. 

BeyondTrust 

The BeyondTrust remote support solution may be utilized via escorted session or a jump Customer. As for an 
escorted session, when an agency needs assistance from CentralSquare, the agency employee requesting assistance will 
receive verbal or email communication with a session key necessary to enable remote access. If a verbal key is provided, the 
user enters the session key after visiting https://securesupport.centralsquare.com. 

Jump Customers are a Windows service that can be stopped/started to faci litate a support session. Connections 
made via jump Customer can be active or passive. An active jump Customer is always available. A passive connection is 
enabled for a specific purpose and then disabled when not used. Regardless of the option selected, Central Square's support 
team will arrange a BeyondTrust session to establish the jump Customer. 

The jump Customer resides on the agency side on the installed device, where an agency administrator can manage. 
Instructions on how to enable/disable jump Customers can be provided upon request. A sample workflow of a passive jump 
Customer is provided below: 

Should an agency require support from CentralSquare, a call would be placed and/or a 
support ticket opened in the portal on the CentralSquare customer support website. Before 
accessing the agency's system and/or environment, the CentralSquare representative 
would send a notice of connection from the CentralSquare support portal instance. This 
notice can be sent to the individual at the agency that the CentralSquare representative is 
working with or other designated contacts as necessary. Upon receipt of the notice of 
connection, the agency personnel would enable the BeyondTrust jump Customer. The 
CentralSquare representative would then be admitted to the agency's system and/or 
environment to perform the necessary task. Upon completion of the task, the 
CentralSquare representative sends a notice of disconnection from the CentralSquare 
support portal instance. Upon receipt of the notice of disconnection, the agency personnel 
would then disable the BeyondTrustjump Customer. 

Securelink 
Similar to BeyondTrust's escorted session , Securelink may be utilized via "quick connect". To enable a quick connect 

session when an agency needs assistance from CentralSquare, the Agency employee requesting assistance will enter a key 
code in order to connect for screen sharing on a device. 

Simi lar to the jump Customer methodology, Securelink may also be utilized via "gatekeeper". The sample workflow 
description for a jump Customer provided above is substantially similar to the workflow for gatekeeper. 

Summation 

BeyondTrust and Securelink allow customers the ability to monitor connectivity to the customer's network and 
maintain CJIS compliance while enabling CentralSquare to perform the necessary support functions . 

CST-2024-101934 



Docusign Envelope ID: 27A4A5B8-CE59-477D-8644-1BF2A0895586 

EXHIBIT 4 
Certificate of Insurance {Evidence of Coverage) 

ACORd CERTIFICATE OF LIABILITY INSURANCE I DATE fMMJDDIYYYY) 

~ 
O'i\011a-r2:l 

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 CERTIFlCATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN TliE ISSUING lNSURER(SJ, AUTHORIZED 
REPRESENTATIVE OR PRODUCER. A.ND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed. 
tf SUBROGATION IS WAIVED, subject 10 the tenns and conditions of the policy, certain policies may require an endorsem&nt. A statement on 
this certificate does no! confer rights to th& certificate holder in lieu of such &ndorsementfsL 
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Dil S.URERF : 

COVERAGES CERTIFICATE NUMBER· ATL-00$1~1-01 REVISION NUMBER: 0 
THIS IS TO CERTIFY THAT THE PDUCIES OF INSURMK:E LISTED BELO'\'i HAVE BEEN ISSUED TO THE INSURED fW ,tED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWliHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF AN'f CONTRACT OR OTH.ER DOCUMENT WITH RESPECT TO W HIC H THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN , TH E INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TE.RMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID a.AJMS. 
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EXHIBIT 5 
Statement of Work 

[Attached] 
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Jefferson County Sheriff, MO 

Pro Suite Civil Process 

Statement of Work 
CentralSquare will provide Software, Hardware, and Services substantially similar to those outlined below, 

in the quantities specified in Exhibit 1. 

1.0 Software 
The software detailed in the following sections includes, but is not limited to, the listed functionality. 

Pro Suite Base • Operating system software • Secure intra-Customer 

• Database software messaging 

• Master name index • Configurable dashboard 

• Master address index • Web address links 

• Master vehicle index • No duplicate data entry 

• Authentication 

Civil (Core) • Civil Papers • Service attempt log 

• Configurable paper types • Full audit trail 

Civil (Advanced) • Executions, distress warrants, • Receipts and statements 
and foreclosures • Interest calculations 

• Civil Cases • Deadline calculations 

• Automatic invoice creation • Custom Forms 

Civil - Agency Site License • Allows agencies named 
herein to access and use 
Customer's CentralSquare 
Civil system 

Note: Many items are configurable by agency. All other configurations must be agreed upon between the 

Customer and any Additional Agencies. 

Financial (Core) • Double-entry accounting • Receipt generation 

• Automatic invoice creation • Statement printing 

• Configurable addition of fees • Bulk Invoice Payments 
based on Records workflow • Full audit trail 

• Account reconciliation 

• I 
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Jefferson County Sheriff, MO 

Pro Suite Civil Process 

Financial -Agency Site 

License 

• Allows agencies named 
herein to access and use 
Customer's CentralSquare 
Financial system 

Note: Many items are configurable by agency. All other configurations must be agreed upon between the 

Customer and any Additional Agencies. 

Mobile Core 

Mobile Civil 

Personnel (Core) 

Personnel - Agency Site 

Licenses 

• 

• 

• 

• 

Grants access to the 
CentralSquare Mobile 
application 

Service attempts log • Print out papers 

Personnel Log • Full audit trail 

Allows agencies named 
herein to access and use 
Customer's CentralSquare 
Personnel system 

Note: Many items are configurable by agency. All other configurations must be agreed upon between the 

Customer and any Additional Agencies. 

Reporting (Core) • Pre-defined reports • Custom data filters 

• Custom reports • Statistical analysis 

• Ad-hoc reports • Scheduled reports 

• Drag and drop report • COMSTAT compatible 

building • Emailed reports 

• Export to PDF, XLS, XML, TXT • Universal Interface Engine 
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Jefferson County Sheriff, MO 
Pro Suite Civil Process 

1.1 Interfaces 

All costs related to CentralSquare's implementation of the following interfaces is represented in Exhibit 

1. Customer shall contact all interface third-party vendors notifying them about their integration 

to CentralSquare Suite. Any third-party costs or charges incurred related to the 

implementation of the following interfaces will be the responsibility of Customer. 

Any interfaces that cannot be deployed as part of System go-live due to Customer or a third-party vendor 

not being ready for deployment shall not delay Software or Hardware Acceptance. 

Customer shall not allow any party, other than CentralSquare, to add, update, or delete database records 

or file system objects directly to or on the server or database except as provided for in the CentralSquare 

Documentation. 

CentralSquare backend server software is wholly managed by CentralSquare and the Customer shall not 

attempt to access it, except as provided in the CentralSquare Documentation. Customer shall not cause 

any software except the Software provided under this Agreement to be installed on or executed on the 

Server Hardware. 

Refer to Statement of Work: 3.2 Implementation Process overview for interface implementation 

information. 

Standard Interfaces 

The following are sold as standard interfaces. There will be no software modifications or changes to 
these standard interfaces: 

1.1.1 Pro Suite - Time Synchronization Interface 
This is a one-way interface that uses NTP to keep all CentralSquare server's clocks in sync. 
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Jefferson County Sheriff, MO 

Pro Suite Civil Process 

2.0 Customer Hardware, Network and Power Requirements 
Centra lSquare is not respons ible for physical installation of the computer hardware required for operating 

Centra lSquare Software. CentralSquare is not responsible for networking any hardware. 

Unless otherwise specified, Customer will be responsible for providing the following to meet the 

hardware, network, and power requirements for the System. 

2.1 Server Hardware 

1. Two (2) rack-mount servers will be provided by CentralSquare as part of this agreement. 

2. They will be configured as CentralSquare Suite Servers as follows: 

(a) One (1) Production Server 

(b) One (1) Testing/Training server 

3. The server hardware costs are as stated in Exhibit 1. 

4. The servers will be installed at Jefferson County Sheriff, MO. 

5. Ten (10) inches of rack space is requ ired at the primary server location for one (1) CentralSquare 

Suite Production rack-mounted server (3.5"). 

2.2 Production and Testing/Training Server Network Requirements 

1. Six (6) open Ethernet cables and ports to be used by one (1) CentralSquare Suite Production rack

mounted server and one (1) CentralSquare Suite Testing/Training rack-mounted server. 

2. Static IP addresses that include fou r (4) for the CentralSquare Suite Production rack-mounted 

server, three (3) for the CentralSquare Suite Testing/Training rack-mounted server. 

3. Network access that maintains low-latency and high bandwidth that includes a Vi rtual Private 

Network (VPN) to support remote users per the requirements that are set forth in the Network 

Requirement Specifications and Server Requirement Specification documents provided by 

CentralSquare. 

2.3 Production and Testing/Training Server Power Requirements 

1. One (1) uninterrupted power supply (UPS) that supports 1000 watts. 

2. Power supply that will handle dual 720 watts for one (1) CentralSquare Suite Production rack

mounted server and one (1) CentralSquare Suite Testing/Training rack-mounted server 

3. Server cooling that will ensure the appropriate temperatures for one (1) CentralSquare Suite 

Production rack-mounted server and one (1) CentralSquare Suite Testing/Training rack-mounted 

server. 
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Jefferson County Sheriff, MO 
Pro Suite Civil Process 

3.0 Services 

3.1 Project Management 

Customer shall provide one primary Project Manager to be the main point of contact for CentralSquare. 

A single, dedicated Project Manager will be assigned to manage the project for all Customers included in 

this installation. 

Customer will identify a CentralSquare Build Team. With assistance from CentralSquare Implementation 

Analysts, Customer's Build Team is responsible for the configuration of CentralSquare software. The Build 

Team should expect to devote 10-20% of each week of implementation to CentralSquare configuration 

work. 

Customer's Project Manager and Build Team will work within standard business hours (7:00 AM CST to 

6:00 PM CST, Monday through Friday) to enable mutual availability to work with CentralSquare on 

configuration and project activities. 

3.1.1.1 Customer's Dedicated Project Manager Responsibilities 
1. Have the authority to speak for Customer from a project perspective . 

2. Designate people responsible for specific roles as needed, examples below: 

(a) Module Subject Matter Experts (SM Es) 

(b) Hardware Project Manager 

(c) CentralSquare Build Team Members 

(d) Interface points of contact at Customer (assigned per interface) 

3. Involve Customer decision makers when needed 

4. Escalate issues to the CentralSquare project manager 

5. Elim inate roadblocks for complet ing project on schedule 

6. Sign various project documents and ensuring signoff documents and deliverables are provided to 

CentralSquare project manager in a timely manner 

7. Organize training schedules, training rooms, and training equipment 

8. Provide real world scenarios for testing and review 

3.1.2 CentralSquare Project Manager and Project Team 
From the start of the project, a CentralSquare project manager will work with Customer as the single point 

of contact for implementation of the CentralSquare Suite system. The project manager will develop and 

manage the implementation schedule and will coordinate with Customer to keep the project on track and 

on schedule. The project manager will conduct weekly status meetings to provide Customer with project 

updates. 

The CentralSquare project team, under the direction of the project manager, will visit pertinent areas of 

Customer and will meet with key Customer personnel to understand Customer's operational needs and 
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Jefferson County Sheriff, MO 
Pro Suite Civil Process 

business rules. Team members will observe Customer's daily operations first-hand and use that 

information to identify how the CentralSquare Suite system would best be configured to match and 

enhance Customer's workflows . The project team will train Customer system administrators on 

configuration options and code table setup. 

3.2 Implementation Process Overview 

CentralSquare uses a multi-phase approach to ensure a successful implementation for each Customer. 

Trained and experienced members of the CentralSquare implementation team move through the process 

with Customers to ensure successful outcomes. Timelines will be discussed with Customer's project 

manager and will be mutually agreed upon to ensure a successful Go Live. 

3.2.1 Kickoff Meeting 

Upon contract signature, a kickoff meeting is scheduled to initiate the implementation process, setting up 

a statement of work, server installations and scheduling the Business Practice Review (BPR). 

3.2.2 Business Practice Review 

During this meeting, the CentralSquare project team works with Customer's build team and will demo 

CentralSquare Suite modules and guide the agency on their configuration tasks. 

3.2.2.1 Configuration 

Customer plays a large part in the configuration and setup of the final system. Configuration of 

CentralSquare software is guided by Consultants, via remote online sessions, but is considered a Customer 

responsibility to complete. 

3.2.2.2 Interfaces 
See Statement of Work: 1.1 Interfaces for a list of included interfaces. 

Customer tasks related to interfaces will start immediately after the initial CentralSquare kickoff meeting. 

Customer will set up conference calls with CentralSquare and each interface vendo r within two weeks of 

contract signing or one week of kickoff call. Interfaces to and from CentralSquare software are created 

and tested internally before being available for Customer testing. 

Customer is responsible for initiating and facilitating the relationship(s) between CentralSquare and the 

third-party interface vendor(s). 

3.2.3 Functional Acceptance Testing 

Throughout the project, implementation analysts from CentralSquare will schedule sessions with 

Customer's Build Team and end users to review any questions or concerns. 

3.2.4 Train-the-Trainer and/or End User Training 
CentralSquare offers several options for end user training. All of the training options provide hands-on 

use of the software w ith real-world examples. Class sizes are limited to ensure that each individual has 

sufficient time to practice using the system. When the go live date arrives, users are well-prepared to 

begin using the new software. 

3.2.5 Go Live 
CentralSquare provides remote support the day that the new system goes live. Any questions that arise 

are addressed immediately by the team, ensuring that the first day(s) using the new system goes 
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smoothly. 

3.3 Training and Go Live Support 

3.3.1 Training 
CentralSquare staff will provide remote training. 

3.3.1.1 System Configuration and Training 
The first portion of training will be performed by the CentralSquare project team. Team members will 

train and guide Customer's Build Team in configuring the CentralSquare Suite system, setting up and 

maintaining code tables, managing users and user rights, among other options. Through CentralSquare

guided configuration of the system, the Build Team becomes well versed in the CentralSquare software 

system administration. 

3.3.1.2 Train-the-Trainer and/or End User Training 
Instructors will conduct detailed courses for each of Customer's user groups (such as dispatchers or 

officers) . The content of each course will be tailored to the features and functionality in CentralSquare 

software that each group needs to know and use. 

3.3.2 Training Resources 
Training will be scheduled within standard business hours (7 :00 AM CST to 6:00 PM CST, Monday through 

Friday). 

The training facilities and equipment will be provided by Customer based on the following: 

3.3.2.1 Instructor Resources 
1. One (1) computer with a network connection 

2. Most recent CentralSquare Suite version installed and tested (includes login) 

3.3.2.2 Trainee Resources 
1. Five (5) to ten (10) computers with network connections two (2) monitors required (three (3) 

monitors are suggested) 

2. One (1) supervisor will attend every class to address policy questions 

3. No more than ten (10) trainees in each class 

4. Most recent CentralSquare Suite version installed and tested (includes login) 

5. All third-party devices (i.e., printers, scanners, barcode reader, mugshot camera) connected and 

tested 

3.3.3 Go Live Support 
CentralSquare staff will assist users with questions that arise during Go Live and will reinforce skills 
learned during the training sessions. CentralSquare staff will be remote for Go Live. 
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4.0 Reliability Period 
The Reliability Period is the time period in which the Software is tested and confirmed reliable by 
successfully completed fifteen (15) continuous days in a live environment with no repeatable Priority 1 
or Priority 2 issues as defined in the Master Agreement. 

At the conclusion of the Reliability Period, as further defined in the Agreement, the Software will be 
deemed reliable by the Customer and CentralSquare. 
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Managed Services Provisions 

1.0 Software Updates 

While th is Agreement remains in full force and effect, and all fees are paid and current, CentralSquare will maintain the 
Software by providing software updates and/or enhancements to Customer. 

CentralSquare will install software updates remotely. Customer is responsible for ensuring that sufficient, capable personnel 
that possess the appropriate technology skills and public safety knowledge are available during the maintenance window. All 
updates will occur during normal business hours. Normal business hours are defined as: 08:00-17:00 CT. Software updates 
are offered in the following time slots: 08:00-10:00 CST, 10:00-12:00 CST, 13:00-15:00 CST. CentralSquare Technologies 
will work with the Customer to schedule an agreeable time to occur during these time slots. 

1.1 Included Updates 

Updates will be provided on an as-available basis and include the items listed below: 

1. Bug fixes; 

2. Enhancements to products licensed by Customer under this Agreement; 

1.2 Not-Included Updates 

Updates do not include: 

1. Platform extensions including product extensions to different hardware platforms, different 
windowing system platforms, or different operating system platforms 

2. New functions such as new modules, components, products, or applications. 

2.0 Hardware Updates 

Server Hardware updates consist of different types of hardware changes ranging from hardware replacement (such as 
replacing a hard disk), to hardware additions and hardware updates. Server Hardware updates require physical access to 
the servers. Customer is responsible for ensuring that sufficient, capable personnel that possess the appropriate technology 
skills and public safety knowledge are available during the maintenance window. All updates will occur during normal 
business hours. Normal business hours are defined as: 08:00-17:00 CT. Hardware updates are offered in the following time 
slots: 08:00-10:00 CST, 10:00-12:00 CST, 13:00-15:00 CST. CentralSquare Technologies will work with the Customer to 
schedule updates during these time slots. 

3.0 Support 

3. 1 General Support 

CentralSquare shall provide phone and email support for the Software provided under this Agreement and shall 
maintain a support center database to track any reported issues. Customer is required to accept and maintain 
updates to a supported version of the application(s) in order to maintain access to support services. No support will 
be provided for Software more than two versions back from the most recently released version. 

Support does not include custom programming services or training . 

Support is available 24 hours a day, seven days a week. 

3.2 Remote Support 

Software Support for managed services solutions shall be provided in accordance with Exhibit 3, (CentralSquare 
Access Management Policy). 

VPN usage to connect to customer environments is prohibited. All costs associated with CentralSquare's use of any 
technological device to mitigate against the risk of such connection shall be the responsibility of Customer. This 
includes but is not limited to jumpboxes, virtual machines, etc. Any access to Customer's system and/or data shall 

CST-2024-101934 



Docusign Envelope ID: 27A4A588-CE59-477D-8644-1 BF2A0895586 

be through the use of CentralSquare's unique user SSO credentials, and all such access must be capable of being 
logged in accordance with FBI CJIS Security Policy. 

3.3 GIS Data Maintenance 

GIS data updates and maintenance are defined as changes to the GIS data based on actual additions or changes 
to points (e.g. addresses) , lines (e.g. roads) , or layers (e.g. Emergency Service Zones) that occur after the date of 
the software install. 

CentralSquare will provide one (1) GIS update per month as part of this Agreement. 

Central Square makes no representation or warranty as to the completeness or accuracy of the mapping data 
provided with the CentralSquare Software. The completeness or accuracy of such data is solely dependent on the 
information supplied by the Customer or the mapping database vendor to CentralSquare. 

3.4 Server Hardware Maintenance 

CentralSquare will maintain the managed services Server Hardware necessary to host the Software. This does not 
include any hardware except the CentralSquare Technologies' supplied Server Hardware. "Server Hardware 
Maintenance" is defined as ensuring the operating system and/or applications as installed are current and up to 
date. 

A standby server is available for purchase by customer. This server replicates the production environment and is 
available to the customer for use in the event of a hardware and/or software failure of the production server. The 
training server is similar to the production server but it is not a mirror image of same. The training server cannot be 
utilized as a production server or other means to support the agency with respect to the Pro application and/or 
interfaces thereto in the event of a hardware fa ilure of the production server. 

In the event of a hardware and/or software failure , if the customer does not purchase a standby server, the 
customer acknowledges that the customer will be down for an extended period of time which could include, but not 
be limited to , an extended period of time while replacement hardware and/or software is atta ined and/or configured 
for use. 

3. 5 Customer Responsibilities 

CST-2024-101934 

3.5.1 Access to Premises 

Customer shall provide CentralSquare with reasonable and timely access to the sites and personnel 
necessary for CentralSquare to perform its obligations under this Agreement. 

3.5.2 CentralSquare Server Access 

Customer will ensure that all managed services CentralSquare Server Hardware are directly network 
accessible to CentralSquare at all times via SSH. There shall be no additional authorization or equipment 
required except as requested by Central Square. The persistent SSH secured service connection is 
mandatory and necessary for the proper functionality of the managed server. This connection is only 
utilized by CentralSquare Technologies' CJ IS-compliant employees for purposes that include but are not 
limited to, contractually mandated backups, installation of major and minor software releases and/or 
execution of the managed service component of the Agreement. 

3.5.3 Network Configuration Notification Requirements 

Customer shall notify CentralSquare regard ing all updates to Customer's network configuration , firewall 
changes, and IP address updates with a minimum twenty-four (24) hour notice prior to implementation of 
such changes. 

3.5.4 System Administrator 

Customer is responsible for naming one or more System Administrators to serve as a primary point of 
contact between Customer and CentralSquare. At least one System Administrator must be available at all 
times. Customer will ensure that the System Administrators possesses the appropriate technology and 
public safety knowledge and skills to perform this role sufficiently. 

3.5.5 Security 
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Customer is responsible for providing all physical security. The customer is responsible for securing their 
network. 

3.5.6 System Updates 

Customer shall work in good faith to allow CentralSquare to install System updates as requested by 
Central Square. 



Jackie Doyle 

From: Jalesia Kuenzel 
Sent: 
To: 

Tuesday, July 30, 2024 3:25 PM 
Jackie Doyle 

Cc: Jason Cordes; Tiffany Daniels 
Subject: 
Attachments: 

FW: CentralSquare Contract 
Complete_with_Docusign_Jefferson_County_Sher.pdf 

This is the signed CentralSquare agreement. An ordinance needs to be drafted for the August 12 agenda. 

Thanks, 

Jalesia F.M. Kuenzel "Jasha" 
Jefferson County Counselor 

Department of the County Counselor 
729 Maple St., P.O. Box 100 
Hillsboro, MO 63050-0100 
Work: (636) 797-6254 
Cell: (636) 208-1657 
Fax: (636) 797-5506 
jk."Uenzel@j eff como .org 

CONFIDENTIAL NOTICE: The materials enclosed with this email transmission are private and confidential. The 
information contained in the material is privileged and is intended only for the use of the individual(s) or entity(ies) 
named above. If you are not the intended recipient, be advised that unauthorized use, disclosure, copying, distribution or 
the taking of any action in reliance on the content s of this emailed information is strictly prohibited. If you have received 
this e-mail transmission in error, please immediately notify us by telephone to arrange for return of the forwarded 
documents to us. 

NOTE: The Missouri Bar Disciplinary Counsel requires all Missouri lawyers to notify all recipients of e-mail that (1) e
mail communication is NOT a secure method of communication, (2) any e-mail that is sent to you or by you may be 
copied and held by various computers it passes through as it goes from me to you or vice-versa, (3) persons not 
participating in our communication may intercept our communications by improperly accessing your computer or my 
computer or even some computer unconnected to either ofus which the e-mail passed though. I am communicating to 
you via e-mail because you have consented to receive communications via this medium. If you change your mind and 
want future communications to be sent in a different fashion, please let me know IMMEDIATELY. 

From: Drew Steward <drew.steward@centralsquare.com> 
Sent: Monday, July 29, 2024 10:00 AM 
To: Jalesia Kuenzel <JKuenzel@jeffcomo.org> 
Cc: Jason Cordes <jcordes@jeffcomo.org> 
Subject: RE: CentralSquare Contract 

Jalesia, 

Good morning. Hope your weekend was a great one. Please find the attached signed MSA for you to use for the 
council agenda. If you need anything else, please let me know. 
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Thanks, 

'•' Drew Steward 
..... -,, 

CENTRALSQUARE 

IJlmC 
Account Executive, Public Safety & 

Justice 

drew.steward@centralsquare.com 
m: (314) 406.1886 

BOOK A DEMO 

From: Jalesia Kuenzel <JKuenzel@jeffcomo.org> 

Sent: Friday, July 26, 2024 4:36 PM 

To: Drew Steward <drew.steward@centralsquare.com> 

Cc: Jason Cordes <jcordes@jeffcomo.org> 

Subject: RE: CentralSquare Contract 

CAUTION : This email originated from outside of the organization . Do not click links or open attachments unless you recognize the 
sender and know the content is safe. Report any suspicious activities using the Report Phishing Email Button above. 

Can you please have this signed and sent back to us? Then we can move this forward on the next County Council 
agenda to get approved. 

Jalesia F.M. Kuenzel "Jasha" 
Jefferson County Counselor 

Department of the County Counselor 
729 Maple St., P.O. Box 100 
Hillsboro, MO 63050-0100 
Work: (636) 797-6254 
Cell: (636) 208-1657 
Fax: (636) 797-5506 
ikuenzel@jeffcomo.org 

CONFIDENTIAL NOTICE: The materials enclosed with this email transmission are private and confidential. The 
information contained in the material is privileged and is intended only for the use of the individual(s) or entity(ies) 
named above. If you are not the intended recipient, be advised that unauthorized use, disclosure, copying, distribution or 
the taking of any action in reliance on the content s of this emailed information is strictly prohibited. If you have received 
this e-mail transmission in error, please immediately notify us by telephone to arrange for return of the forwarded 
documents to us. 

NOTE: The Missouri Bar Disciplinary Counsel requires all Missouri lawyers to notify all recipients of e-mail that (1) e
mail communication is NOT a secure method of communication, (2) any e-mail that is sent to you or by you may be 
copied and held by various computers it passes through as it goes from me to you or vice-versa, (3) persons not 
participating in our communication may intercept our communications by improperly accessing your computer or my 
computer or even some computer unconnected to either of us which the e-mail passed though. I am communicating to 
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you via e-mail because you have consented to receive communications via this medium. If you change your mind and 
want future communications to be sent in a different fashion, please let me know IMMEDIATELY. 

From: Drew Steward <drew.steward@centralsquare.com> 
Sent: Thursday, July 25, 2024 3:17 PM 
To: Jalesia Kuenzel <JKuenzel@jeffcomo.org> 
Cc: Jason Cordes <jcordes@jeffcomo.org> 
Subject: RE: CentralSquare Contract 

Jalesia, 

All of the changes were accepted . The final version is attached with the Statement of Work. Please let me know if 

there is anything else I can do to help. 

Invested in your success, 

Drew Steward '•' ,~ 
CENTRALSQUARE 

rillmCJ 
Account Executive, Public Safety & 

Justice 

drew.steward@centralsquare.com 
m: (314) 406.1886 

BOOK A DEMO 

From: Jalesia Kuenzel <JKuenzel@jeffcomo.org> 
Sent: Thursday, July 25, 2024 2:57 PM 
To: Drew Steward <drew.steward@centralsquare.com> 
Cc: Jason Cordes <jcordes@jeffcomo.org> 
Subject: RE: CentralSquare Contract 

I You don't often get email from jkuenzel@jeffcomo.org. Learn why this is important 

CAUTION : This email originated from outside of the organization . Do not click links or open attachments unless you recognize the 
sender and know the content is safe. Report any suspicious activities using the Report Phishing Email Button above. 

Just some small minor tweaks but otherwise looks good to us. Please let us know if you accept the changes and 
we will get this rolling. 

Thanks again, 
Jasha 

Jalesia F.M. Kuenzel "Jasha" 
Jefferson County Counselor 
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Department of the County Counselor 
729 Maple St., P.O. Box 100 
Hillsboro, MO 63050-0100 
Work: (636) 797-6254 
Cell: (636) 208-1657 
Fax: (636) 797-5506 
ikuenzel@jeffcomo.org 

CONFIDENTIAL NOTICE: The materials enclosed with this email transmission are private and confidential. The 
information contained in the material is privileged and is intended only for the use of the individual(s) or entity(ies) 
named above. If you are not the intended recipient, be advised that unauthorized use, disclosure, copying, distribution or 
the taking of any action in reliance on the content s of this emailed information is strictly prohibited. If you have received 
this e-mail transmission in error, please immediately notify us by telephone to arrange for return of the forwarded 
documents to us. 

NOTE: The Missouri Bar Disciplinary Counsel requires all Missouri lawyers to notify all recipients of e-mail that (1) e
mail communication is NOT a secure method of communication, (2) any e-mail that is sent to you or by you may be 
copied and held by various computers it passes through as it goes from me to you or vice-versa, (3) persons not 
participating in our communication may intercept our communications by improperly accessing your computer or my 
computer or even some computer unconnected to either of us which the e-mail passed though. I am communicating to 
you via e-mail because you have consented to receive communications via this medium. If you change your mind and 
want future communications to be sent in a different fashion, please let me know IMMEDIATELY. 

From: Drew Steward <drew.steward@centralsquare.com> 

Sent: Wednesday, July 2.4, 2024 10:52 AM 

To: Jalesia Kuenzel <JKuenzel@jeffcomo.org> 

Cc: Jason Cordes <jcordes@jeffcomo.org> 

Subject: RE: CentralSquare Contract 

Jalesia, 

Good morning. Thank you for sending over your red lines. Please find the attached revised agreement for your 

review. If there are any further changes, please let me know and we will work through them . 

Invested in your success, 

'•' ,~ 
CENTRALSQUARE 

&lffflCl 

Drew Steward 
Account Executive, Public Safety & 

Justice 
drew.steward@centralsquare.com 
m: (314) 406.1886 

BOOK A DEMO 
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From: Jalesia Kuenzel <JKuenzel@jeffcomo.org> 
Sent: Wednesday, July 24, 2024 9:57 AM 
To: Drew Steward <drew.steward@centralsquare.com> 
Cc: Jason Cordes <jcordes@jeffcomo.org> 
Subject: CentralSquare Contract 

You don't often get email from jkuenzel@jeffcomo.org. Learn why this is important 

CAUTION: This email originated from outside of the organization . Do not click links or open attachments unless you recognize the 
sender and know the content is safe. Report any suspicious activities using the Report Phishing Email Button above. 

Dear Mr. Steward, 

My office represents Jefferson County, Missouri. It is our understanding that your company has ottered to provide 
services to the County. My office has reviewed the CentralSquare contract and have some concerns and 
comments. Please forward this to your attorneys. 

1) 1st paragraph, first page - "Customer" is "Jefferson County, Missouri" NOT the Sheriff's Office 
2) The table on the first page also needs to reflect "Jefferson County, Missouri" and the correct address (729 
Maple Street, Hillsboro, Missouri 63050) NOT the Sheriff's Office 
3) Initial Term paragraph, first page - This has a term of five (5) years, however, under paragraph 10.3 (Terms and 
Conditions), the warranty is only one (1) year for the software. Is this correct? If so, what if tt1e software doesn't 
work after the f irst year, are we still required to continue with the contract for another four (4) years without 
software? I looked under the Termination paragraph and it on ly allows early termination for a breach or if we do 
not appropriate the funds. I would consider faulty software a breach, especially if it cannot be fixed, but it is not 
specified in the contract. Additionally under paragraph 10.4, if after a year there are defects, we will have to pay 
for them to get fixed. Th is seems problematic. Can you reconcile this for us? 
4) Renewal Term paragraph, first page - We do not do automatic renewals. All renewals need to come before 
the Council for approval. 
5) Non-Renewal paragraph, first page - Since we do not do automatic renewals, this should be removed 
6) In several places an Exhibit 8 is mentioned (Managed Services Provisions). This is a typo and should state 
Exhibit 6. There is no Exhibit 8. It should be changed throughout. 
7) Paragraph 10.6 -Again, it's a concern that if the software doesn't work after a year that you can charge us 
whatever to get it fixed and we can't cancel the contract. Please reconcile this. 
8) Paragraph 11 -Again, this needs to be changed to Jefferson County, Missouri NOT Sheriff's Office and 
address needs to be changed. I think the email is fine. 
9) Paragraph 13.1 -The word "solely" should be omitted, otherwise this does not cover the circumstance of you 
being partially at fault or partially negligent. 
10) Paragraph 13.2 - If we do not include the paragraph 30 (below) for governing law, then this does need to be 
changed to "Missouri law". If we put in paragraph 30 then we can leave this as is. Again "solely" should be 
removed. 
11) Paragraph 14.3 - I'm not sure the current reflects what truly happens, so we rewrote it to, "Customer shall 
have the right to terminate if funds are not appropriated for the continuation of this Agreement after the first year of 
the Initial Term. To effect the termination of this Agreement, Customer shall, within forty-five (45) days from the 
funds not being appropriated anytime after the first year of the Initial Term, provide CentralSquare with written 
notice of the failure to obtain the appropriation of funds." The last sentence can be the same. 
12) Paragraphs 17.2, 17.3 and 17.4-We are suggesting that the non-binding mediation be located in the St. 
Louis Metro area and that the court of competent jurisdiction is the 23rd Judicial Circuit and that each party bears 
their own attorney's fees. 
13) Paragraph 20-We would like to formally ask that the County be included as an additional insured. 
14) Paragraph 21 - If third parties will have access to any confidential information then CentralSquare should 
require they sign a non-disclosure as well to ensure our information is kept confidential. Otherwise, the 
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confidentiality provision is not functional. Under paragraph 7.1, it allows for third parties to receive confidential 
information for only what is necessary to perform under this Agreement. However, it does not state that they will 
be held to the same non-disclosure standard. We suggest adding language to paragraph 7.1. Like after the first 
sentence in paragraph 7.1 state "Any third party that receives Confidential Information allowed under this 
paragraph will be required to execute a non-disclosure agreement compliant with the terms of this Paragraph 7." 
15) Paragraph 29.3 -Exhibit 8 (Manages SeNices Provisions) is a typo and should read Exhibit 6. 
16) Create Paragraph 30 - It should state, "Governing Law. This Agreement shall be governed by the laws of the 
State of Missouri." 

Let us know if you have any questions and if you can accommodate our requests. 
Thank you, 
Jasha 

Jalesia F.M. Kuenzel "Jasha" 
Jefferson County Counselor 

Department of the County Counselor 
729 Maple St., P.O. Box 100 
Hillsboro, MO 63050-0100 
Work: (636) 797-6254 
Cell: (636) 208-1657 
Fax: (636) 797-5506 
jkuenzel@jeffcomo.org 

CONFIDENTIAL NOTICE: The materials enclosed with this email transmission are private and confidential. The 
infonnation contained in the material is privileged and is intended only for the use of the individual(s) or entity(ies) 
named above. If you are not the intended recipient, be advised that unauthorized use, disclosure, copying, distribution or 
the taking of any action in reliance on the contents of this emailed information is strictly prohibited. If you have received 
this e-ma il transmission in error, please immediately notify us by telephone to arrange for return of the forwarded 
documents to us. 

NOTE: The Missouri Bar Disciplinary Counsel requires all Missouri lawyers to notify all recipients of e-mail that( 1) e
mail communication is NOT a secure method of communication, (2) any e-mail that is sent to you or by you may be 
copied and held by various computers it passes through as it goes from me to you or vice-versa, (3) persons not 
participating in our communication may intercept our communications by improperly accessing your computer or my 
computer or even some computer unconnected to either of us which the e-mail passed though. I am communicating to 
you via e-mail because you have· consented to receive communications via this medium. If you change your mind and 
want future communications to be sent in a different fashion, please let me know IMMEDIATELY. 

CONFIDENTIALITY: This message contains information that is confidential and/or may be privi leged . If you are not the intended recipient, you are 
hereby notified that any use, dissemination, distribution, or copy of this message or its attachments is strictly prohibited. If you have received this 
message in error, please advise the sender immediately by reply email and delete this message and its attachment. 

CONFIDENTIALITY: This message contains information that is confidential and/or may be privileged. If you are not the intended recipient, you are 
hereby notified that any use, dissemination, distribution , or copy of this message or its attachments is strictly prohibited. If you have received this 
message in error, please advise the sender immediately by reply email and delete this message and its attachment. 

CONFI DENTIALITY: This message contains information that is confidential and/or may be privileged. If you are not the intended recipient, you are 
hereby notified that any use, dissemination, distribution, or copy of this message or its attachments is strictly prohibited. If you have received th is 
message in error, please advise the sender immediately by reply email and delete th is message and its attachment. 
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I hereby certify under section 50.660 RSMo there is either: (1) a balance of funds , otherwise 
unencwnbered, to the credit of the appropriation to which the obligation contained herein is chargeable, 
and a cash balance otherwise unencumbered, in the treasury, to the credit of the funds from which 
payment is to be made, each sufficient to meet the obligation contained herein; or (2) bonds or taxes have 
been authorized by vote of the people and there is sufficient unencwnbered amount of the bonds yet to be 
sold or of the taxes levied and yet to be collected to meet the obligation in case there is not a sufficient 
unencwnbered cash balance in the treasury. 

,215, 0.380--5.StrB 
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