
MASTER SAAS AGREEMENT 
 
THIS AGREEMENT is entered into as of _______________, ("Effective Date"), by and between Nitorco, 
Inc., a Georgia corporation with its principal office located at 95 Midway Church Road, Carrollton GA, 
30116 Telephone: (678) 951-8300, Facsimile: (678) 951-8303 ("Nitorco"), and the Walton County Tax 
Commissioner ("Customer"). 
 
WHEREAS, Nitorco has the right to grant rights to access and use the Services (defined below); and 
 
WHEREAS, Customer desires to access and use the Services, all in accordance with the terms and 
conditions hereof; 
 
NOW, THEREFORE, in consideration of the foregoing, and in reliance on the mutual agreements contained 
herein, the parties agree as follows: 
 
1. Definitions. 
 

1.1 “Services” means the hosted, SaaS services generated by Nitorco’s proprietary Assurance 
software and related Nitorco Technology (defined below) as more particularly described in the SaaS 
Services Description and Subscription Fee Statement attached as Exhibit A, including (i) technical support 
services generally provided to all customers, and (ii) any updates or upgrades to such Services which may 
be generally released by Nitorco to all customers from time to time.  

 
1.2 “Professional Services” means technical services to be provided by Nitorco regarding the 

implementation and customization of the of the Nitorco Technology for Customer, such professional 
services to be provided pursuant to Work Orders.  
 
 1.3 "Nitorco Technology" means the software and intangible computer code necessary to 
deploy and serve the Services via the Site. 
 
 1.4 "Site" means the Internet Data Center (defined below) designated by Nitorco for hosting 
the Assurance Software for purposes of generating and providing the Services. 
 
 1.5 "Internet Data Centers."  Any of the facilities used by Nitorco to provide the Services.  
These facilities house the Nitorco Technology used for the provision of Services. 
 
 1.6 "Customer Data."  Customer's information or other data processed, stored or transmitted 
by, in or through the Services.  
 
 1.7 "Work Order."  A document indicating that it is an” Work Order" for Professional Services 
which incorporates the terms of this Agreement in written form if mutually agreed upon and duly 
executed by the parties.  In order to be binding, a Work Order must comply with the above requirements. 
Work Order No. 1 is attached as Exhibit B. 
 
 1.8 "Proprietary Rights."  Any and all rights, whether registered or unregistered, in and with 
respect to patents, copyrights, confidential information, know-how, trade secrets, moral rights, contract 
or licensing rights, confidential and proprietary information protected under contract or otherwise under 
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law, trade names, domain names, trade dress, logos, animated characters, trademarks, service marks, and 
other similar rights or interests in intellectual or industrial property. 
 
 1.9 "Affiliate."  With respect to Nitorco, any parent or subsidiary corporation, and any 
corporation, limited liability company or other business entity controlling, controlled by or under common 
control with Nitorco, which agrees in writing to be bound by all the obligations of Nitorco. 
 
2. Provision of Services.  Subject to the terms and conditions hereof, during the term hereof, Nitorco 
hereby grants to Customer (i) only to the extent of Customer’s employees, subcontractors, and other 
Customer personnel who require access for the performance of their Customer responsibilities, and (ii) 
solely for Customer's internal business purposes, a non-exclusive non-transferable, worldwide right and 
license to access the Site and use the Services.  All rights not expressly granted to Customer herein are 
expressly reserved by Nitorco. 
 
3. Use Restrictions.  Customer covenants and agrees that its use of the Services will be in a manner 
consistent with this Agreement and with all applicable laws and regulations, including trade secret, 
copyright, trademark, and export control laws.  Without limiting the generality of the foregoing, Customer 
shall not, nor shall it permit or assist others, (i) to abuse or fraudulently use the Services; (ii) to process or 
permit to be processed the data of any third party that is not expressly authorized herein to access and 
use the Services; and (iii) to attempt to copy, reverse-engineer, decompile, disassemble, create a 
derivative work from, or otherwise attempt to derive the source codes of any part of the Nitorco 
Technology; or (iv) to access, alter, or destroy any information of any customer of Nitorco by any 
fraudulent means or device, or attempt to do so.  
 
4. Security.   
 

4.1 Customer shall be solely responsible for acquiring and maintaining technology and 
procedures for maintaining the security of its link to the Internet.   

 
4.2 As part of the Services, Nitorco shall implement generally recognized industry standard 

procedures to protect Customer Data from unauthorized access.  
 
5. Installation of Services.  Nitorco shall implement the Services in accordance with Work Order No. 
1 attached as Exhibit B. 
 
6. Outsourcing Internet Data Center Operations.  Nitorco may outsource its Internet Data Center 
operations to subcontractors; provided, however, that Nitorco shall be responsible for the performance 
of such subcontractors, and Nitorco shall be liable for any action or inaction by such subcontractors as if 
performed by Nitorco.  
 
7. Monitoring of Customer's Use.  Nitorco reserves the right, but not the obligation, to internally 
monitor Customer's usage of the Site and Services.  
 
8. No Commingling of Customer Data. The Services shall be operated in an environment where (i) all 
Customer Data shall be stored on files totally separate from those of other customers of Nitorco, or (ii) all 
files containing Customer Data are partitioned sufficient to protect the security and privacy of Customer 
Data. 
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9. Subscription Fees.  Customer shall pay to Nitorco subscription fees for the Services provided 
hereunder in accordance with the SaaS Services Description and Subscription Fee Statement attached as 
Exhibit A.  
 
10. Purchase of Professional Services.   
 

10.1 Customer may elect to purchase Professional Services including without limitation 
technical, consultation, or training services by entering into Work Order(s).  Such additional purchases 
shall be governed by the terms of this Agreement and the applicable Work Order.  

 
10.2 In the event of a conflict or inconsistency between the terms and conditions of this 

Agreement and any Work Order, the terms and conditions of this Agreement shall control and supersede 
those of the Work Order. 

 
10.3 Professional Services Warranty.  Nitorco will perform all Professional Services in a 

professional and workmanlike manner in accordance with generally recognized industry standards and 
practices for similar services with personnel that possess the requisite skill, experience, and qualifications, 
and shall devote adequate resources to meet its obligations under this Agreement.  
 
11. Taxes.  All fees are exclusive of taxes or duties.  If Nitorco is required to pay or collect any federal, 
state, local, value added, tax or duty on any fees charged under this Agreement, or any other similar taxes 
or duties levied by any governmental authority, excluding taxes levied on Nitorco's net income, then such 
taxes and/or duties shall be billed to and paid by Customer immediately upon receipt of Nitorco's invoice 
and supporting documentation for the taxes or duties charged.   
 
12. Proprietary Rights Ownership.  Ownership of the Proprietary Rights embodied in the Site, Services, 
and Nitorco Technology shall remain exclusively vested in and be the sole and exclusive property of 
Nitorco and its licensors.  In addition, Customer hereby transfers and assigns to Nitorco any rights 
Customer may have to any suggestions, ideas, enhancement requests, feedback, recommendations or 
other information provided by Customer personnel relating to the Services.  The nitorco.com domain 
name, product names and logos associated with the Services are trademarks of Nitorco or third parties, 
and no right or license is granted to use them, except as may be authorized under a separate agreement.  
Notwithstanding anything contained herein, Nitorco acknowledges that, as between the parties, 
Customer owns all right, tittle and interest, including all intellectual property rights, in and to the 
Customer Data and is the property of the  Walton County Government.  During the Term hereof, Customer 
hereby grants to Nitorco, a limited, non-exclusive, royalty-free, license to reproduce, distribute, use, and 
display the Customer Data to the extent necessary for Nitorco to provide the Services to Customer.   
 
13. Mutual Exchange of Confidential Information. The parties anticipate that each may disclose 
confidential information to the other. Accordingly, the parties desire to establish in this Section terms 
governing the use and protection of certain information one party ("Owner") may disclose to the other 
party ("Recipient").  
 
 13.1 Definition of Confidential Information.  For purposes hereof, "Confidential Information" 
means, (i) non-public aspects of Nitorco's Site and the operation thereof, Nitorco Technology, including 
the Services provided by Nitorco, and non-public aspects of Nitorco's business and technical information, 
and data, (iii) Customer Data, and non-public aspects of Customer's technology, computer programs, and 
business and technical information, and data. In addition, Confidential Information includes information 
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which, although not related to the Services or this Agreement, is nevertheless disclosed hereunder, and 
which, in any case, is disclosed by an Owner or its affiliate to Recipient in document or other tangible form 
bearing an appropriate legend indicating its confidential or proprietary nature, or which, if initially 
disclosed orally or visually is identified as confidential at the time of disclosure and a written summary 
hereof, also marked with such a legend, is provided to Recipient within fifteen (15) days of the initial 
disclosure.  
 
 13.2 Restrictions on Use and Disclosure.  Recipient may use Confidential Information of Owner 
only for the purposes of this Agreement and shall protect such Confidential Information from disclosure 
to others, using the same degree of care used to protect its own proprietary information of like 
importance, but in any case, using no less than a reasonable degree of care. Recipient may disclose 
Confidential Information received hereunder only as reasonably required to perform its obligations under 
this Agreement and only to its employees who have a need to know for such purposes and who are bound 
by signed, written agreements to protect the received Confidential Information from unauthorized use 
and disclosure.  
 
 13.3 Exclusions.  The restrictions of this Agreement on use and disclosure of Confidential 
Information shall not apply to information that: (i) is in the possession or control of Recipient at the time 
of its disclosure hereunder; (ii) is, or becomes publicly known, through no wrongful act of Recipient; (iii) 
is received by Recipient from a third party free to disclose it without obligation to Owner, (iv) is 
independently developed by a party as evidenced by its written and dated records and without any breach 
of this Agreement; or (v) is the subject of a written permission to disclose provided by Owner. The 
Recipient may disclose Confidential Information of Owner pursuant to the requirements of a 
governmental agency or by operation of law, provided that such Recipient gives Owner written notice 
thereof as soon as practicable and reasonably cooperates with Owner to contest such disclosure. 
 
14. Nitorco Representations and Warranties.  Nitorco represents and warrants that (i) it has the legal 
right to enter into this Agreement and perform its obligations hereunder, and (ii) the performance of its 
obligations and delivery of the Services to Customer will not violate any applicable laws or regulations of 
the United States or cause a breach of any agreements between Nitorco and any third parties.   
 
15. Limited Warranty.  Nitorco represents and warrants that the Services will: (i) conform to all 
material operational features as described in documentation provided by Nitorco, (ii) be free of errors 
and defects that materially affect the performance of such features, and (iii) be at the time of Go Live, 
free of viruses, malicious code, trojan horse, backdoor, or any other software or hardware devices the 
effect of which is to permit unauthorized access to any of Customer’s systems or the Services ("Limited 
Warranty"), provided that Customer notifies Nitorco of any non-conformity, error, or defect.  Customer's 
sole and exclusive remedy for breach of this Limited Warranty shall be the prompt correction of non-
conforming Services at Nitorco's expense; provided however, if the Services Warranty  is breached more 
than three times in any twelvemonth period, Customer may terminate this Agreement with immediate 
effect and without any continuing obligation to Nitorco. 
 
16. Service Level Agreement.  The service level agreement set forth in Exhibit C ("Service Level 
Agreement") states Customer's sole and exclusive remedy for any performance failure of the Services in 
terms of levels of service.   
 
17. Warranty Disclaimers.  EXCEPT FOR THE LIMITED WARRANTY PROVIDED ABOVE AND THOSE 
PROVIDED IN THE CUSTOMER’S STANDARD ADDENDUM attached hereto, NEITHER NITORCO NOR ANY OF 
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ITS SUPPLIERS MAKES ANY WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, AND NITORCO SPECIFICALLY 
DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, 
SYSTEM INTEGRATION, AND DATA ACCURACY. CUSTOMER ACKNOWLEDGES THAT NO REPRESENTATIONS 
OTHER THAN THOSE CONTAINED IN THIS AGREEMENT HAVE BEEN MADE RESPECTING THE SERVICE, AND 
THAT CUSTOMER HAS NOT RELIED ON ANY REPRESENTATION NOT EXPRESSLY SET OUT IN THIS 
AGREEMENT.  NITORCO DOES NOT WARRANT THAT THE SERVICE OR SITE WILL MEET CUSTOMER’S 
REQUIREMENTS, THAT THE SERVICE OR SITE WILL OPERATE IN THE COMBINATIONS WHICH CUSTOMER 
MAY SELECT FOR USE, OR THAT THE OPERATION OF THE SERVICES OR SITE WILL BE UNINTERRUPTED, OR 
ERROR-FREE.   
 
18. Disclaimer of Actions of Third Parties.  Nitorco does not and cannot control the flow of data to or 
from Nitorco’s Technology and other portions of the Internet.  Such flow of data depends on the 
performance of Internet services provided or controlled by third parties.  At times, actions or inactions of 
such third parties can impair or disrupt customer’s connections to the Internet (or portions thereof).  
Although Nitorco will use commercially reasonable efforts to take all actions it deems appropriate to 
remedy and avoid such events, Nitorco cannot guarantee that such events will not occur.  NITORCO  
DISCLAIMS ANY AND ALL LIABILITY RESULTING FROM OR RELATED TO THE PERFORMANCE OR NON-
PERFORMANCE OF INTERNET SERVICES PROVIDED OR CONTROLLED BY THIRD PARTIES WHICH ARE NOT 
NITORCO’s SUBCONTRACTORS.  
 
19. Intellectual Property Indemnity.  Nitorco will indemnify, defend and hold harmless Customer and 
its Affiliates from and against any lawsuit, liabilities, loss, cost or expense arising out of a third-party claim 
made against Customer that the Nitorco Technology or Services infringe on any Proprietary Right of a 
third party; provided, however, that Nitorco is notified in writing of such claim promptly after such claim 
is made upon Customer.  Nitorco shall have the right to control any defense of the claim but the Customer 
may meaningfully participate in such defense at Customer’s expense.  In no event shall Customer settle 
any such claim without Nitorco’s prior written approval.  Nitorco shall have no liability or obligation if the 
claim arises from (i) any alteration or modification to the Nitorco Technology or Services other than by 
Nitorco, (ii) any combination of the Nitorco Technology or Services by Customer with other programs or 
data not furnished by Nitorco, or (iii) any use by Customer of the Nitorco Technology or Services that is 
prohibited by this Agreement or otherwise outside the scope of use for which the Nitorco Technology or 
Services are intended.   
 
20. Options for Infringement Claims.  If any party is enjoined from using the Nitorco Technology, or if 
Nitorco believes that the Nitorco Technology may become the subject of a claim of intellectual property 
infringement, Nitorco, at its option and expense, may:  (i) procure the right for Customer to continue to 
use the Services; (ii) replace or modify the Nitorco Technology so as to make it non-infringing; provided, 
however, that the Services continue to conform to the descriptions and/or specifications provided herein 
and the applicable Work Order; or (iii) terminate this Agreement, in which case Nitorco shall refund to 
Customer any and all subscription fees paid in advance by Customer for those Services not provided by 
Nitorco and provide, at Customer’s request and free of charge, the Customer Data in the current SQL 
server backup format.  This Section and the preceding Section sets forth the entire liability of Nitorco to 
Customer for any infringement by the Nitorco Technology or Services of any intellectual property right of 
any third party.  Notwithstanding the foregoing, this Section does not apply to third party software 
including without limitation open-source software. 
 
21. Exclusion for Incidental and Consequential Damages. 
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21.1 Incidental and Consequential Damages Exclusion.  EXCEPT FOR INDEMNITY OBLIGATIONS 
EXPRESSLY PROVIDED HEREIN AND ANY VIOLATION OF CONFIDENTIALITY OBLIGATIONS, IN NO EVENT 
SHALL EITHER PARTY AND/OR ITS LICENSORS BE LIABLE TO ANYONE FOR ANY INDIRECT, PUNITIVE, 
SPECIAL, EXEMPLARY, INCIDENTAL, CONSEQUENTIAL OR OTHER DAMAGES OF ANY TYPE OR KIND 
(INCLUDING LOSS OF DATA AND/OR UNAUTHORIZED ACCESS OR ACQUISITION OF DATA, REVENUE, 
PROFITS, USE OR OTHER ECONOMIC ADVANTAGE) ARISING OUT OF, OR IN ANY WAY CONNECTED WITH 
THE SERVICES, INCLUDING WITHOUT LIMITATION THE USE OR INABILITY TO USE THE SERVICES, OR FOR 
ANY CONTENT OBTAINED FROM OR THROUGH THE SERVICES OR THIS SITE, ANY INTERRUPTION, 
INACCURACY, ERROR OR OMISSION, REGARDLESS OF CAUSE, EVEN IF THE PARTY FROM WHICH DAMAGES 
ARE BEING SOUGHT OR SUCH PARTY’S LICENSORS HAVE BEEN PREVIOUSLY ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES. 
 

21.2 Data Entry Errors. Nitorco shall not be held responsible for data entry errors caused by 
Customer personnel.  
 
22. Term of Agreement.  The initial term of this Agreement shall commence as of the Effective Date 
hereof and shall continue for a period of 3 years.  The initial term hereof shall automatically renew for 
successive one (1) year terms, unless either party terminates this Agreement with written notice to the 
non-terminating party at least 90 days prior to the expiration of the then-current term.  Notwithstanding 
the foregoing, customer shall have the right to terminate the Agreement at the end of any contract year 
with at least 90 days written notice.   
 
23. Return of Materials.  Within 30 days of the expiration or termination of this Agreement, Customer 
shall return to Nitorco any and all materials provided by Nitorco, and Nitorco shall return Customer Data 
in a standard data format. 
 
24. Transition Services Upon Expiration or Termination of this Agreement.  Incident to the expiration 
or termination of this Agreement, Nitorco shall provide to Customer its Customer Data in the current SQL 
server format readily available to Nitorco at no additional charge. If Customer requests the Customer Data 
in a non-standard format, Customer shall pay to Nitorco a reasonable fee for technical services as 
determined by Nitorco. 
 
25. Governing Law.  This Agreement is entered into in the State of Georgia, which is the place of 
performance and where payment becomes due. This Agreement is made under and will be governed by 
and construed in accordance with the laws of the State of Georgia (except that body of law controlling 
conflicts of law) and specifically excluding from application to this Agreement that law known as the 
United Nations Convention on the International Sale of Goods. 
 
26. Notices.  Any notice or communication required or permitted to be given hereunder may be 
delivered by hand, deposited with an overnight courier, sent by email or facsimile (provided delivery is 
confirmed), or U.S. Mail (registered or certified only), return receipt requested, in each case to the address 
set forth on the initial page hereof, in the Addendum attached hereto, or at such other addresses as shall 
be designated in writing by either party to the other in accordance with this Section.  Such notice will be 
deemed to be given when received. 
 
27. Assignment.  Neither party shall assign this Agreement or any right or interest under this 
Agreement, nor delegate any work or obligation to be performed under this Agreement, without the non-



7 
 

assigning party's prior written consent, which shall not be unreasonably withheld or delayed.  Any 
attempted assignment or delegation in contravention of this Section shall be void and ineffective. 
 
28. Continuing Obligations.  The following obligations shall survive the expiration or termination 
hereof and the distribution grace period provided above:  (i) any and all warranty disclaimers, limitations 
of liability and indemnities granted by either party herein, (iv) any covenant granted herein for the 
purpose of determining ownership of, or protecting, the Proprietary Rights, including without limitation, 
the Confidential Information of either party, or any remedy for breach thereof, and (v) the payment of 
taxes, duties, or any money to Nitorco hereunder. 
 
29. Counterparts; Facsimile Signatures.  This Agreement may be executed in multiple counterparts, 
each of which, when executed and delivered, shall be deemed an original, but all of which shall constitute 
one and the same instrument.  Any signature page of any such counterpart, or any email transmission 
thereof, may be attached or appended to any other counterpart to complete a fully executed counterpart 
of this Agreement, and any electronic signature or any transmission of any signature of a party shall be 
deemed an original and shall bind such party. 
 
30. Miscellaneous.  This Agreement shall be construed under the laws of the State of Georgia, without 
regard to its principles of conflicts of law.  This Agreement constitutes the entire understanding of the 
parties with respect to the subject matter of this Agreement and merges all prior communications, 
understandings, and agreements. This Agreement may be modified only by a written agreement signed 
by the parties.  The failure of either party to enforce at any time any of the provisions hereof shall not be 
a waiver of such provision, or any other provision, or of the right of such party thereafter to enforce any 
provision hereof.  If any provision of this Agreement is declared invalid or unenforceable, such provision 
shall be deemed modified to the extent necessary and possible to render it valid and enforceable.  In any 
event, the unenforceability or invalidity of any provision shall not affect any other provision of this 
Agreement, and this Agreement shall continue in full force and effect, and be construed and enforced, as 
if such provision had not been included, or had been modified as above provided, as the case may be.   
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IN WITNESS WHEREOF, the parties duly execute below under seal. 
 

Customer: ___________________________ 
 

 Nitorco, Inc. 
 

    

By ______________________________  By ____________________________ 
 (Signature)   (Signature) 

Name: ____________________________  Name: _____________________________ 
 

Title: ____________________________ 
 
 
 

 Title:_______________________________ 
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EXHIBIT A 

SAAS SERVICES DESCRIPTION AND SUBSCRIPTION FEE STATEMENT 
 
DESCRIPTION: THE ASSURANCE SOFTWARE SUITE 
 
SAAS SERVICES FOR HOSTED ASSURANCE SOFTWARE SUITE 
 
1. Nitorco shall provide the Services which shall be accessible through the Site and by Customer via 
an executable interface provided by Nitorco.   
 
2. Customer shall be solely responsible at its expense to provide: (i)  Customer’s connection to the 
Internet and necessary WiFi service, and (ii) commercially available Web browsers (in accordance with 
specifications to be provided by Nitorco. 
 
3. Nitorco shall back up Customer Data each business day with Microsoft’s, Amazon Web Services’, 
or Google’s back-up platform. 
 
TECHNICAL SUPPORT SERVICES INCLUDED IN SAAS SERVICES 
 
1. Definitions. 
 
 1.1 “Error”  means a programming error, logic error, or defect within the Services which 
causes it to operate incorrectly or otherwise not in conformity with the associated documentation and 
that is reproducible by Nitorco. 
 
 1.2 “Priority A Error” means an Error which renders the Services inoperative or causes the 
Services to substantially fail. 
 
  1.3 “Priority B Error” means an Error which substantially degrades the performance of the 
Services or materially restricts use of the Services. 
 
  1.4 “Priority C Error” means an Error which causes only a minor impact on the use of the 
Services. 
 
 1.5 “Workaround” means a change in the procedures followed or data supplied by a 
Completed Software user to avoid an Error without substantially impairing use of the Services. 
  
2. Error Correction.  Nitorco shall provide to Customer error correction services as described below, 
provided that Customer provides written documentation of the Error sufficient for Nitorco to reproduce 
same with Nitorco’s master copy of the Services. 
 

2.1 Priority A Errors.  Within twenty-four (24) hours of receipt of notice from Customer during 
Nitorco’s normal business hours of any Priority A Error, Nitorco shall assign appropriate personnel to 
diagnose and begin correcting the Error. Nitorco shall undertake efforts to provide Customer with a 
temporary solution, and shall provide Customer with a Workaround or fix within fifteen (10) business days 
of receipt of such notice. 
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 2.2 Priority B Errors.  Within two (2) business days of receipt of notice from Customer of a 
Priority B Error, Nitorco shall assign appropriate personnel to correct the Error; provide Customer with 
periodic reports on the status of the corrections; and initiate work to provide Customer with a 
Workaround or fix. Nitorco shall undertake efforts to provide Customer with a temporary solution. Nitorco 
shall use commercially reasonable efforts to include the fix for the Error in the next regular maintenance 
release for the Services. 
 

2.3 Priority C Errors.  Nitorco shall use commercially reasonable efforts to include the fix for 
the Error in the next major release of the Services. 
 
3. Technical Contacts.  Customer shall designate one of its employees as its principal contact for 
communicating with Nitorco regarding technical support issues hereunder.  Customer may change its 
technical contact from time to time by written notice to Nitorco. 
 
SUBSCRIPTION FEES PAYABLE FOR SAAS SERVICES 
 
Commencing with Go-Live for the Services in accordance with Work Order No. 1 attached as Exhibit B, 
Customer shall pay to Nitorco a subscription fee in the amount of $1,900 payable monthly in advance 
upon receipt of invoice typically sent on or about the 5th day of each calendar month during the term of 
this Agreement.  Customer shall also pay Nitorco a Cloud Hosting fee of $5,700 payable annually during 
the term of this Agreement.    
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EXHIBIT B 
WORK ORDER NO. 1 

For Professional Services: Software Installation and Implementation for Hosting 
 
This Work Order No. 1 shall be governed by the terms and conditions of a certain Master SaaS Agreement 
by and between the parties dated _______________, 2023. 
 
Capitalized terms used in this Work Order and not otherwise defined shall have the same meaning as set 
forth in the body of the Master SaaS Agreement.  
  
1. Description of Work.  
 

1.1 Assurance – installation and implementation of the Software on Customer’s premises. 
 

1.2 Training. Nitorco will provide 6 days of on-site employee software training at no 
additional costs.  If additional training days are requested by County, County will incur a 
charge of the current training rate at the time of request.   

  
2. Installation Fee And Payment Terms.  The one-time Installation Fee payable to Nitorco for 
Professional Services pursuant to this Work Order No. 1 shall be a fixed fee in the total amount of $45,000 
to be paid per the payment schedule below.   
 
3. Best Efforts. Nitorco shall undertake its best efforts to complete the services for this Work Order 
timely in accordance with (i) the completion Due Date specified in the payment schedule below. 
 
4. Cooperation. Customer acknowledges (i) that certain Services and/or deliverables necessary for 
the Services to be provided by Nitorco may be dependent on Customer providing certain data, 
information, or assistance (collectively, "Cooperation"), and (ii) that such Cooperation may be essential to 
the performance of Services and/or the timely delivery of deliverables by Nitorco. The parties agree that 
any delay or failure by Nitorco to provide Services hereunder which is caused by Customer's failure to 
provide timely Cooperation reasonably requested by Nitorco shall not be deemed to be a breach of 
Nitorco's performance obligations under this Work Order No. 1. 

 
Payment Schedule 

 
MILESTONE DUE DATE PAYMENT OBLIGATION 

Assurance Software is installed in its 
hosted environment and Customer is 
given access to the Services 

Completion of installation and access 
projected for February 1, 2024 

$45,000 Payable as follows: 

 50% upon Installation of the 
Software and Customer is given 
access to the Software 

 The remaining 50%  upon Go-Live 
(meaning actual use in a production 
environment) 

Go-Live of the Services   
Projected March 1, 2024 

 
The remaining 50%  upon Go-Live  
 

 
 
IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed below. 
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Customer: _________________________  Nitorco, Inc. 

    

By: ______________________________  By: _________________________ 

 (Signature)   (Signature) 

Name: ________________________  Name: __________________________ 
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EXHIBIT C 
SERVICE LEVEL AGREEMENT 

 
1.   Service Level Commitment.  In the event that Customer experiences service performance issues 
as a result of Nitorco's failure to provide Services under this Agreement, Nitorco will, upon Customer's 
request in accordance with Section 4 (below), credit Customer's account as described below (the "Service 
Level Commitment").   
 
2.   Definitions.  For purposes of this Agreement, the following definitions shall apply.  
 
      2.1   "Downtime" shall mean network unavailability within Nitorco's network for forty-five (45) 
consecutive minutes resulting in the failure of Nitorco to provide Services for such period.  Downtime shall 
not include any network/Services unavailability during Nitorco's scheduled maintenance of Nitorco's 
Internet data center(s), network, and/or Services.   
 
      2.2   "Service Credit" shall mean an amount equal to the pro-rata recurring subscription fees 
for one (1) day of the Services. 
 
3.   Downtime Periods.  In the event Customer experiences Downtime, Customer shall be eligible to 
receive a one-time Service Credit for each Downtime period; provided, however, that in no event shall 
Customer be entitled to more than two (2) Service Credits for any given calendar day.   
 
4.   Customer Must Request Service Credit.  Upon receipt of a written request from Customer for a 
prior calendar month requesting information regarding a specific instance of Downtime, Nitorco will 
provide Customer with a related incident report from which Customer may determine the nature of any 
Downtime.  In order to receive a Service Credit in connection with a particular instance of Downtime, 
Customer must notify Nitorco within thirty (30) days from the time Customer becomes eligible to receive 
a Service Credit.  Failure to comply with this requirement will forfeit Customer's right to receive a Service 
Credit for the applicable instance of Downtime. 
 
5.   Maximum Service Credit.  The aggregate maximum number of Service Credits to be issued by 
Nitorco to Customer for any and all Downtime that occurs in a single calendar month shall not exceed 
thirty (30) Service Credits.  Any Service Credits owed shall be issued in the form of a refund check for the 
dollar value of the Service Credit which will be mailed to Customer at the end of each contract year. 
 
6. Termination Option for Chronic Problems.  Customer may terminate this Agreement and without 
liability or penalty to Nitorco by notifying Nitorco within ten (10) days following the occurrence of either 
of the following:  (i) Customer experiences more than five (5) Downtime periods in any three (3) 
consecutive calendar month period; or (ii) Customer experiences more than eight (8) consecutive business 
hours of Downtime due to any single instance.  Such termination will be effective ten (10) days after 
receipt of such notice by Nitorco. 
 
 

 
 
 


