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AMENDMENT NO.1TO
SOFTWARE SERVICES AGREEMENT
BETWEEN THE CITY OF COLUMBIA, MISSOURI AND
GOVERNMENTJOBS.COM

THIS AMENDMENT (hereinafter “Amendment”) is made by and between the City of
Columbia, Missouri, a municipal corporation (hereinalter “City”), and GovernmentJobs.com Inc.
d/b/a NEOGOV (hereinafter “Contractor™), both parties to the Services Agreement dated March
7,2023 (hereinafter “Original Agreement™), and is entered into on the date of the last signatory
below (hereinafter “Effective Date™). City and Contractor are each individually referred to herein
as a “Party” and collectively as the “Parties.”

WHEREAS, the Original Agreement was for Contractor to provide software services and
annual maintenance for the PowerDDMS system;

WHEREAS, City and Contractor agree that they wish to add the PowerReady setup and
subcription to the PowerDMS system; and

WHEREAS, the Parties wish to amend the Original Agreement to incorporate the
additional software services and maintenance pursuant to the terms and conditions in this
Amendment;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the Parties hereto agree as follows:

1. General. All terms and provisions of the Original Agreement, a copy of which is
attached hereto as Attachment 1 and made a part of this Amendment, will remain in full force
and effect on both Parties, except as amended in this Amendment. If there is conflict between
this Amendment and Original Agreement, or any earlier amendment, then the terms of this
Amendment will prevail.

2, Pricing. The price for the PowerReady Set up and Subscription to the PowerDMS
system shall be fixed for the term and at the amounts provided in the Quote Order No.Q-439845,
attached to this Amendment as Exhibit A, and pricing shall thercafter be reflected in the invoice
for annual renewals as provided in the Original Agreement.

3. Amendment. The Original Agreement is amended to include the PowerReady
Setup and PowerReady Subscription.

4. Confirmation of Original Agreement as Amended. The Parties hereby adopt,
ratify and confirm the Original Agreement as it is amended by this Amendment. This
Amendment shall be binding on, and inure to the benefit of, the parties hereto.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREQF, the Parties hereto have executed this Amendment by their
duly authorized representatives as of the date of the last signatory hereto.

CITY OF COLUMBIA, MISSOURI

By:

De’Catlon Seewood
City Manager \
Date:

ATTESTED BY:

Sheela Amin, City Clerk

APPROVED AS TO FORM:

Nancy Thompson, City Counselor/me

CERTIFICATION: I hereby certify that the above expenditure is within the purpose
of the appropriation to which it is charged, Account No. 44008820-604990-00843, and that
there is an unencumbered balance to the credit of such appropriation sufficient to pay therefor.
E-S_‘1 NEHD by Matthew Lus

' 4-07 18:15:00 GMT

By:
~=PocuSkyned by: <<9(,6‘\/ Lg%
s i =
g;,‘}ern %{Egﬁf%& d/b/a N EOGOV 2:53 pm, §a§30 ;026
Mmichael Burns
Name:

Title: COTPO rate Controlier

3/30/2026 | 2:20:12 PM PDT
Date:

ATTEST' DosuSigned by:
ﬂiﬂw S&mug&.w,ss
By: [ A ‘1

Katharyn Shaughnessy

Name:
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E('iv_v_e rDMS 2120 Park Pl Sulte 100 NEOGOV

—— byNEQGOV El Segundo, CA 90245

THIS IS NOT AN INVOICE

Account Number: A-300 Order #: Q-439845
Customer: Columbia Police Department (MQ) Valid Until: 9/15/2026
Effective Employee Count: 240
Sales Rep: Jonathan Morejon
ustomer Contact
Billing Contact: Columbia Police Department (MO) Shipping Contact : Columbia Police Department (MO)
Adam Ward-61419

Shawn Claypool 62443

Billing Address: 600 East Walnut Shipping Address: 600 East Walnut
Columbia, MO 65201 Columbia, MO 65201
Billing Contact Email: adam.ward@como.gov Shipping Contact Email: shawn.claypool@como.gov
Billing Phone: 573-874-7424 Shipping Phone:
Payment Term: Net 30 Notes:
PO Number:

ubscription Service

Year 1
Item Type Start Date End Date License Type Total (USD)
PowerReady Subscription Recurring 5/1/2026 12/31/2026 Employee $6,805.33

Based

The PowerReady Annual subscription provides an agency-wide license far unlimited number of pragrams and includes; Mabile Accessibility, Email Notifi
Form and Traines Performance Alerts, Ongoing training resources, Ongaing software updates, Access to Industry Partnerships, On

PowerReady Setup Services

cations, Unlimited Late
going Support & Maintenance.

Employee $5,489.00
Based

A one-time implementation fee that includes access to all online/virtual resources which assist the customer in configuring their site. These resources include video tutorials
and trainings, user guides, and a PowerFTO Implementation Consultant to assist in training sessions

Year 1 TOTAL: $12,294.33
Year 2
Item Type Start Date End Date License Type Total (USD)
PowerReady Subscription Recurring 1/1/2027 12/31/2027 Employee $10,105.92
Based

The PewerReady Annual subscription providss an agency-wide license for unlimited number of programs and includes; Mohile Accessibility, Email Netifications, Unlimited Late
Form and Trainae Performance Alerts, Ongoing training resources, Ongeing software updates, Access to Industry Partnerships, Ongoing Support & Maintenance.

Year 2 TOTAL: $10,105.92

Total: |  $22,400.25

This price does NOT include any sales tax. Total in USD

Additional Terms and Conditions

Page 1 of 2
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License Terms: Enterprise license denotes that Customer has purchased an enterprise wide license up to the employee count specified above.
User based license denotes that Customer has purchased the number of licenses set forth in the quantity column. item count denotes the number
of items that Customer has licensed as set forth in the quantity column.

Payment Terms: All invoices issued hereunder are due upon the invoice due date. If the Order is for a period longer than one year, the fees for the
first periad shown shall be invoiced immediately and the fees for future years/periods shall be invoiced annually in advance of each 12 month
period shown on the Order, but regardless of the billing cycle, Customer is responsible for the fees for the entire Order. The fees set forth in this
Service Order are exclusive of all applicable taxes, levies, or duties imposed by taxing authorities and Custormer shall be responsible for payment of
any such applicable taxes, levies, or duties. All payment obligations are non-cancellable, and all fees paid are non-refundable. Payment for services
ordered hereunder shall be made to PowerDMS, Inc. a wholly owned subsidiary of Governmentjobs.com, Inc. (D/B/A NEOGOV).

Terms & Conditions: This Order Form creates a legally binding contract on the parties. Unless otherwise agreed in a written agreement between
GovernmentJobs.com, Inc. (D/B/A/ NEOGOV), parent company of PowerDMS, Inc,, Cuehit, Inc., Ragnasoft LLC (D/B/A/ PlanIT Schedule), and Design PD,
LLC (D/B/A Agency360) (collectively, “NEOGOV") and Customer, this Order Form and the services to be furnished pursuant to this Order Form are subject
to the terms and conditions set forth here: hitps://www.neogov.com/service-specifications.

Special Condition: 21 AR PN, )

e T e I e e s A

If this Order Form is executed and/or returned to NEOGOV by the Customer after the Subscription Start Date stated in this Order Form, NEOGOV
may adjust the Subscription Start Date and the corresponding Subscription End Date, without increasing the total fees, based on the date NEQGOV
activates the subscription, provided the total length of the subscription term does not change. Following activation, any adjustments to such
Subscription Start Date and Subscriptian End Date may be confirmed by reference to the invoice sent by NEOGOV.

Your signature below constitutes acceptance of terms herein and contractual commitment to purchase
the items listed above.

Accepted and Agreed By Authorized Representative of:
Columbia Police Department (MO)

Signature:

Printed Name:

Title:

Date

THE INFORMATION AND PRICING CONTAINED IN THIS ORDER FORM IS STRICTLY CONFIDENTIAL.

Page 2 of 2
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introduced by F%)l;('fxﬂ\cm Council Bill No, R 35-23

ARESOLUTION

authorizing a digital management software services agreement
with GovernmentJobs,com, Inc, (d/b/a NEOGOV) for annual
maintenance and subscription fees to the PowerDMS system.

oE IT RESOLVED BY THE COUNCIL OF THE CITY OF COLUMBIA, MISSOURI, As . ©
FOLLOWS:

SECTION 1. The City Manager Is hereby authotized fo execute a digital
management software services agreement with GovernmentJobs.com, Inc. {d/b/a
NEOGOV) for annual maintsnance and subscription fees to the PowerDMS system. The

form and contant of the agreement shall be substantially as set forth in "Attachment A"
attached hereto and made a part hereof,

ADOPTED this ol dayof _ Maetin , 2023,
ATTEST:
@S — hhana B futon
City Clark Mayor and Presiding Officer v
APPROVED AS TO FORM;

<
Ntk

CWQ@_@M

10f22
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Attachment A
PowerDMS
U Ryl HRO0 T30 04 T A0T.2 TS . S

Iigltal Matagement Safbware m??sf?:ﬁﬁ;f&ﬁﬁ%w 308 Orlandds, EL, 3200§ % ﬁ @ ﬁ:ﬁf %Z? ‘%f
At T =
Anoount Numher A-300 Drdiar i U4-149783
Customer: Columbla Pollue Department (MO} Ordor Date: 17272023
Hoten Rep: Satesfarca Adminlstratar

Vil Untis: 1/2/2023
Suhsoription Start Date: 17272023
Subsoriptlon Tersy months) 12

giifing Contact Columblg Folice Billing Emai gy 1 PARSLATO@ Comio .00
Anc\;ébf\uﬁmimsam Phione: §798747004 4
Addrasg: 600 East Wainit Fax:
N Coiumbia, MO 65207
T
ajment Term;

! User tier 25G-%
PO Murnly

ltem Typa Start Date End Date ty

Total
PowerPalicy Professional Bubseription Rucureing /272023

1172024 274 $13,075.56

Apalley-and compflancs managemint platform that lats You create, edlt, organize, and dighribute sontent frof B sgeur, cloudbaser ste. Included are

lonyy feratlives suh as sutomatic wdtkfbws, Slgnature caplive and trackfig, side-by-slde comparisan, Pulilie-Facing Dosurments, PowerDis University,
and Analytics for advangue repgeiing,

l:egac;y Trairing include{j Racurring 1242029

1172024 274 §0.00

Atralning solution that lets you create, deliver, and track talning eantent onfine, Inokuding videos aiiti PawerFolnt presentations, |t htegrates wilh

FawerDMS Sefeat and Professional, glving you the ablity to atlach politles to tralning ooirses while enguring version control, This (8 granted to lagmoy
sustomare.

TOTAL: $13,074.56
This price does not Includda any sales tax,

Payment Taema All Inveloas Issued heraunder are due tpon tha Involes tue data, Tha fees set forth [n this Sarviee Order ace excluaive of &l applicable

taes, fevies, or dutles imposed by taxing suthorities and Sustorner shall be responsibla far payment of any such appliosble taxes, levies, tr duties, Al
paymant cilgations are noivoanoctiiable, and ol fags pald are nonrefundabla.

Tas & Conditlons Unless olherwise agreed in 3 writtan agreemont batween Gavarnmentdobs.com, ing. (0/B/A2 NEOGOY), parant Sompany
of PowerDMS, Inc, Cushtt, Inc., Ragnasaft LLC (D/B/AS Planl)” Schadule), and Deslgn PD, LLG (D/B/A Agencyd6l) {collectively, "NEOGDV"Y and

Customet, thia Service Orcler and the sarvices to be furniehed pursusnt to fils Service Order ary sublact to tha revised terma ane conditions attached
hereto. The Effective Dote (as deftried in tiz terms and canditlons) shal ba the Subscrtption Start Date,

Slgnature Paga to Follow

Zof22
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PUWC r' m M muo:ran.sml-s 14074300113 SO )
- vrave.phwarding, gong N %;‘ m iﬂ gj’}v
Digltal Managamznt Su & 104 8. Gazland Ave, Bte 300 Crlasicle, FL 32001 i

Entity Name; ity of Columbla

DoouSlyned by W o

1 G
Stpnature: Db CM’DW S%Wﬁbjl Signuture: / » 7

BIRGETRB R - L s

Do Cowton, Seewacel, Gy Maneger
Michael Burns, Accounti ir

Print Nanto: ;é%/ Priot Nome: © ! ntmg Director
por 31712023 pae: 1/20/2023

APPROVED AS TO FORM;

Dot Ryned by na
Y (me
Nan "#“Pfi‘iﬁ’fﬁ@bﬂ, City Counselar /PARG

CERTIFICATION:  § heraby certify that this contract is within the purpose of the apprapriation to which itis fo be
charged, Account No, ALO0D ALY » SO¥HO] , andl that there Is an unencumbered balance to the
; cradit of such appropristion sufficient to pay therefore.

Dagudlgnod by il3
By: v%? A @-
: ﬁ‘éW*Lue Finance Director

THE INFORMATION AND PRICING CONTAINED IN THIS SERVICE ORDER 18 STRICTLY CONFIDENTIAL

Jof22
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NEOQOGOV" PowerDMS

Digttal Maragamant Soflware
ATIEGABY Sampany

SERVICES AQRBEMENT
V032122

You agree that by placing un ovder through A NEQGDV standacd ordering document entitbed an "Order Parm®, “Burvigs Order,”
ar “FOW" {zaeh, wr*Order Forrd™ for purpases of this Aprbeneut) you ngriee (4 follow and be bownd by the terms and conditings
set fors hovoln, “Govermmentiabe com™, “NEBOGOVY, “we”, aud “ow™ mwens Goverumenebs.eanr, ne. (DIB/A/NEOGOV), for
and o bebalf of itsell and jts subsidincies PowerDMS, az,, Cusbit, Ine., Ragnaseft LLC (D/MAS Pl Schedule), and Design
PD, LLG (DA Agency360) (wollectively, “NEOGOV™ and, where applicuble, its other affifintes; “Customer

", fyor”, “your®
d ¥ L]
manny [he NEQGOV elioal, customer, oraubaeriber idestitied i the Ouber Forpd,

{F you are placing au order on behalFof o legal entity, you vepresent that youl heve the suthotily to bind such sutity to the terins md
condittons of the Ovder Foem and these tormg wnd, in such evant, “you® and “youw™ 13 used [n these sgrooment terms shall retur to
such entity, “Agreoment” shaft bs ased e cglisalively dafer to this NEOQUOV Setvices Agrooment (the “Services Apresment” oy
the “Apresment™, dpewneats freorpormted herein Invloding the appliceble Owder Form, Exhibits, Sebedate(s), and Special
Conditions (i way), “Special Conditions™ mewus individually pegotiatet vmintions, anmndments snilfor peldifions to thiy Service
Agrestent of which nze either dralted, or incorparated by referonce, into the Order Form.

L. Provision of Bervises, Bubject to the termy of this Agreement NEOGOV bereby agrees t provide Cugituner with aceess o [ts
San8 Applications and Prafesslonn! Servicon (vach defined below) Included or arderod by Customer Tis the applicabla Opdar
Form (coltectively refored ta s the “Serviees™), Custpmer heveby nknowledges md agrees thue NEQGOYs provision and
perfamance of, md Custmner's beesss to, the Servloes is depetidant and eonditlonsd upon Custames's fall performnee of s
diiflus, gbligutions nae rospronsibllities bereuder, This Agresment enterad fnto ns olthe dule of your shgnatire on ws spplieable

Orcler Fornt or wse of the Soeviees comences (the “Effective Date”), The Agieement supersedes iy prior and
goutompornesus discussions, agresments oy represenintions md warrautiog,

2, S8 Subseription,

t)  Subssription Grant *Snas Applications™ meang each proptistary NEOGOV web-bused software-ns--servite application
thnt miny be set Forth on my Ovder Form mnd sabseguently mede availdble by NEQGOV o Custoner, and nssociated
conpunetis f deserlbeed in any weitien service speaifieations finde avallelite to Custemet by NEOGOV fihe “Servite
Specilieations™). Subjest to and condlifoned o Custome’s snd Hy Awmborized Users® eomplance with i toxis and
canditiois of this Agreowent, NEOGOV hereby grants to'Custowner o limited, nonsexcinsve, nunrnngbarable, snd non-
sublfcensable right to {a) onbonrd, accens tnd e, dad t pentis Avthorized Users to onbased, sceass mnd uge, the Saa8
Applizations spectfiud In the Order Form solely Tor Cuntaimar's intstial, non-commarcial parposes; (0) genevats, prinl,
and dowitlond Customer Dutn a8 sy rosUlfram any eycisy o oruge of the Saal Applientions; avd {&) twain Authorized
Tses Ly uses ol he SaaS Applications pormitted horsunder (these rghts shall eoliectively be referred to w the “Sans
Bubscripilon™, “Authaeized Users™ means (1) Customuor e[113jlc-x‘yeea, ogents, contrachiss, sonsuitans {Posonnel) who
e mutharlzed by Customer fu oocess mnd use e Services dhidey fie'vights granted to Custodiver piasumk to Lais Services
Agrosment gnd (1) for whom peeesy to the Serviees hus buen purchased herawder, You may not decess the Suad
Applicationd i ol art i divect sompetitar of NBOCQV ar Ui affiliztes. In ackition, you tiay not aceess the Saa8
Applications Tor pukpuses of monitarig theis availabiity, partotmange. or functionabity, ox for any ofher benchmarking

o sarmpetitive purposes, Yoo shall be responsible Far sach Antborfzed User's npcess to nnd use of'the Sua8 Applicallong
atd comnplinage with agplicable tovmy sid candttlons of this Ageement.

b} Subsetiption Temd, Uniesy otherwlee apeeiited in an appllcabla Duder Form, Snal Subseriptions shall commenes on the
i Tectivi Duts wid reniabn In effoet Tr fwelve {12) cosetutiva manthy, uilesy lensinited exlier in necordinge with s
Agreowment {the “Initlal Teen™). Thereufor, Saok Subseriptions dhall actoroatleally vanew for Suesessive twlve {12)
nionth terms (each a “Rencwal Tem” and together with the Inktinf Torm, sdllest)valy, the “Term™) unless a porty delivers
fir the othar parky, ot teast Bivey (30 duys prior fo the exploation of the Tnltiad Term o fie spollvabile Ronewa Toim,
weiten noties of sugh parly’s Intenticon 1o nol renew this Agresment, or wiless temilrted eartler In nocordance with Ihis
Agreement, The Term For the Bervices is a continuous wsd non-dvisible commiliment br the Full docation regardiegs of
auiy fnvoles schadule. The purchage of any Service i separate from any other ordoy for shy other Service, Cuslomer niny
pusohase cartalst Setvices independently of ather Ssyvices. Yo obligation to piy for any Servics ts not contiugont on
petfumancs of any other Service ur delivery of nny othur Serviee. This Apresment I subject vo Hie appeopriation of
luwiels I aceordenes with eewns and ondidlons of Bxhibit A to the extent applicable to Customer,

30 Cugtomes Ressonsliflities,  Customer will vot, and will ensere dts Avithouized Users do niot (3} malee any of the Servicey

aviilible o anyone otlor than AL}th‘mizud Users ot use any Services for i benefit of dnyone othbr than Qustorer and Its
Authorized Users, noless otherwise agesed in weiting by S goctles, (0) well, resell, livesse, subloense, distllaute, muks
available, rent ar lewss nuy of the Sacvicss, or bnebude any of the Servives In a service bureny or cutsawwing offering, unless

4 of 22
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Atiegnay l:;mq;o n;

otherwise agteed [n wiiting by the pacties, (¢ uso the Serv loss o stove ar ansialt infidnging, Tibelous, o otherwise unlawful
or taetions materlal, ot to stote or tranginit materal I violaton of the pelvacy rhizhts, publicity tiglits, copyrtaht dghts, or other
rights of any pevgor oy entily, (d) use the Sevvices to stove or bnustait code, files, sorlpls, agents or programs intended ta do
futn, jneluding, for exsmple, vicises, wirms, fime bombs andt Trajan horses, () intecfore with o digrupt the integriy ov
performance of the Bervices {Ineluding, without Hmitution, activities guch as secwtlly pencirafon Lests, stross fests, md
spumming aettvityh, () altenp to gain unatilhorizod neoess to the Servioss or ity celnted systems or networles, (o) disasseishle,
caverse engioeer, or deconiplle the Sewvicey, or modily, copy, of erenle derivatlve warks bugsd on the Services or any pail,
feature, fumction ot user luterfaoe thereol, (k) rewnave e copyright, tademark; ov nay other proprietary vights or notices
lneluded within NEOGOY Intellcetual Proparty sud en aid In any documentntion or raining motorialy, or ) use the Servives
in 1 sutier which violales the termy ol this Agreement, any Quder Form ovany applicabls lows.

4, Profesglonnl Sewlcey, “Profenslonsl Servlces” shull mean somsulting, traluing secvices pocehased by Customer fo an
npplicable Osder Form oo detatled th NEOQCOV Seope of Wark (SOW) relating to pesistance, trainimg, deployrent, usnges,
eustontizations, acesssory data processing, and best praetices of ind coneersing the Suad Applications. Profugsionnl Services
winy be ordered by Customer puesiant to a S30W and Burvice Apsel festions deseribing the worl t be pevformed, faes, and
nny applicabls nlastones, dopenidencles, and other technlcal spaciilentioms of related InFoemation. Ortder Forms or SOWs

st be slgned by Custerier befors NEOGOY stiall sormmence work. IF Customer does not execule a sepiinte SOW, the

Services shall be provided ma stated on the Ovder Form anndd s Apreement wud docusents fvorporaled herele shall contral,

Al Profossional Secvices purchased by Customer must by wiillzeel willdy twelve ((2) monlhs of the date of the applicable

Cwder Foom. ar SOW,

5, Puynipnl Temmg,

) Fopg Unless othenvise stated Inwn Ocder Eor, Custoner shall puy ol Bulsseription, Onbording und Set-Up fees
(“Subseriphion Fees™] and Professional Service fees (“Professlonal Servics Pees”, collestively the "Fees™) witlyin thirty
(30) days af Cugtomer's receipt oI NEOGOY 8 hivoice, Fees shall be nvoiced aumally in sdvence and in s single {nvaice
Tor eeh Torm, lwsiees shali be dolivered to the stted “THIL To™ prity on e Order Form. Unless explicitly provided
otherwlse, pree pliced e Order Form i3 non-cancellable el snns pald nonrefundable, Any involeod araunt that is el
recelved by NEDQOV when due ag sot torthy i an Ovdler Form will be sulsjact to o lute payment fee of 1L3% per wsonth
or the maslmwm sake parmitted by luw, whichaver is lower,  IE ony st owling by Custorer {8 wore tan A0 days
overdus, NEGQOY miby, without Himiling its oiler vights and reniedios, suspend the Sovvicey witil sk amantg ave phid
i fl. Subseriptlon Pees are based upon the Authorized User count wless otlierwise staked I an Ocder Form dnd
Castarer shatl owe NEOGOY yupplerentul Subserlytion Pees to the extent Custorer exeeeds the numbey of Authorized
Usary sel oyt in the Ordur Form, Exceplos otherwise sociiically stated fn the Ovdar Fotm, NEOGOV may change the
chnrpes for the Bervices with elfol from the sturl ol cach Renewal Term by providing Cuskorusr velth a new Order Form
al Least thisty (30) duy notice prior to commentement al s Tonewal ‘Terrm, The naw Crder Form shall be deerned 1 be
atfoctive if Customer (a) rekarng the exeeuted Ordor Fomt L NEOQGOY, (h) remits payment ko NEOGOV of the (et sal
farth in the invaies refercncing the Order Form, of (&) the Custumer or any of Ity Autherized User aoeasy or use the
Baeviees whor te expivation of the peevious Teraw

b} Toges, Customer will pay ull taxes, dutios s Lavies fmposed by all Fedesnl, state, nodd local sutherities {including,
ittt Linsitation, export, salon, wse, exeise, sl vatugadded taxes) Busad o Mhe ransaetions or paymaniy wnder thiy
Agreampit, except those taxes imposed or based ou NEOGOV's et Income or thoss oxempt by appliesble stuts law.
Cugtomer ghill provide NEOGOV with o eertifieots or other eyidence of such exemption within ten {10) days of
NEOGOV' s veguest thacefoy,

B Cuslpoer Pugehase Ovlars, Fxvept o otherwise gpeeitied oo Ordee Form, Custorer will not vaguive any purelings
arder o pay Faus due ot olherwise 1o porlorm iis abligations with regpgot & any Ovtlor Form, Ay e ferances Lo 4 purchoss
oedar n an Owder Form or any assocloted Involes Is solely far Caslomer's convenipnce i vacord keeping, and no sueh
refatence or aay dellvery ol sorvises to Customer following vecaipt of way purchase ovder shall he desmed
peknpwledgonant of or o ograyicnt sy leong o eonditong tofarmiced or nelnded t any swoh purchage owden 1fa
purehnse order s deltverad by Customor tn connaetion with the purchose of Sgryices, hone of the tonms rue gondittong
constined I swel purchase order shalk modily o supacseds the terma g conditlons of tuis Agraeaent, NEOGOY's
Tuluve to ubjiet o temss eontatned ln any such purchase ovcler ghall not ba kwalver of the terms set forth o thy provision
o Jn iy Apreement,

6. Tumpand Tetminaiian,

) Tarey Unless oiherwise specifed fn m appllenble Ovder Faenl, s Agrewment shall conimence ant the Bifectiva Date,
This Agreement sholl cownln b sisct untlh all Suns Subycipilons luve expived sndfor both partles lave ashieved )
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NEOGOV"

by

PowerDMS
SWeriJivi
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petfommnaz of Professional Services or other servives detalled b o SOW, unless it & terminnled sarlior in pecordatie
with this Agreement,

Terminglion for Chuse; Bifeet of Teomination, Either Parly may tenninnie this Agreement immediataly i€ the otfier it i

mteckn] breach of this Agreement and such broach s aot eurad veithin thisty (38) duys fallowing son-breashing purey's
written specification of the brench. NEOGOV may suipend the Servicos or tarmiwate this Agrsersest iumedintely o the
evenl the Services ar Cutlomer' use of the Services provided horeunder pose 1 sseurity vk to the Sarvices, NEOGOY
or any third parky, br becoime Hilegal or contiay o any appicdlie baw, vale, rogulation, or public palicy. Upon expiration
or any lerination of this Agreement, Customer shall sease nli use and velfoda fom sl firther use of the Services and
olbier NEOGOV Intetleatual Property, Additionally, Customer shall be obligated to pay, a5 of U effeutive dits of guch
axsﬁrutiml o termbantlon, g1k wneuals doe nd wipnid to NEQOOY under s Agreahiont, Usless othenwise specilied,

after expicallon or lerdination of this Agreanent NEOGOV wny remove Customer Dete from NEQQOV Sarvices and
without Cugtomer cossnt o hotles,

Audls Rights. Upon ressonable notiee, NEQGOY or its agenl shall bave the dghl w audit Customers recordy. relatig to its
camwpliinee with this Apregment. Custormer shall coopeate Wly with this andit, IF ooy audit corducted wnder this Sectlon
ttwdientas that sny wmowst due to NEQGOV wis wnderpnid, Customer shatl within dree (3} business duys pay to NEOQOV
the sount due. At expenses assacinted witl uay such gudit sholl bo paid by NEOGOV widess tie nudit reveals undecpayient
in excusy of Flve percent {5%), i which case Cuglonter shall poy susl expenses vy well st noy dnsovnt dué by NEOGOV,

Mulntenanoe; Modifientions: Support Services.

n)

)]

d)

¢

Muintgpones, Undubes. Uparades. NEQGOV mudntaing MEQGOV's hardware sid software Inlastructurs fov e
Batvives nid i responsible for miiotaliaing the NEOGOVY server operation und NEOGOV ditibide sepurity, NEOGOV
iy fo 16s sole diseretion, peripdically modity, Update, and Ubgrade the feglures, components, sud fanctiosutily of the
Seiviees durlng fie Tarn. “Update™ fitetns nuy apdate, b tix, patch or dorrestion of tha Services or underlying
NECGOV software it NEQGOV mikes geverally available to {1y eustomees ol e suive module, exetuding Uppraces,
Upiduies ars automatic gnd available upon Castomer's next fugin o the Serviees fullowiag un Update at no addidona
cost to Customer, “Upgeads” nesns any update of the Bervices o uadedlying NEOCGQV softwore yuck as platform
updates, und majoe produey enhiancoments snd/oz new enfures thik NEOGUV mukey vorsercially avatiable. NEQGOV
shinlt have o abligation to provide Upgradds 1o eustonters md relsing the right to offes Upgrndes fres ol eont ve on g per
cugtomer basls st edditional cost, NEQGOV shall have wo labdlity for, of nay oblipations to, fvadlments i, or

nindificaticns to Costofer's hacthware, systems or gther sofiwares which may bo neeessary it use or noesss He Sevvices
dus to a modflcation, Undte, or Upgrods of the Seevlees,

Peogsurm Dueuiventition, Teaiviig Maretols, “Progiio Dovumentation™ shndl mewn sl user guides, tenining, and
Implementation material, srd Sarvive deserdptions provided by NEQGOV to Cuistomer In contection with the Services,
NEOGOV hereby gradty 1 Cushither o nor-osclusive, norssublicensable, non-Lnnsterable leense-to use, print, and
disteibute Intermadly vinnon-public platfons, the Projeam Documeitation durng the Term solely for Customer's internal
business purposes In gomyezation with fts use oFthe Servives, Primery training of NEQGOV Ssrvices s sonducted by seif.
review of ealing materials, NEQGOY*s pre-builly oalbie iatwlog constsls of a secles of titovlals to Introduce the standurd

Toatures and Rurotiong (the “Ceafning Matecals"). The Tralalng Mateviols nay be wsed a3 refevencs mnderin) by Customer
Parsunnal cowductinp diy-{o-day activities.

Implementution. For Services requiring splementation, NEOWOY tmplenentation supplonsents the Teaining Materinls
eid s condueléd alf-site vnless olhwrwise rgraed Iy the Owler Fabm, NEQQOV pasonnel wili previde consultation on
best practices for setling wp the Serviess, mswor Costomer quostivns during the Snplemantatlon period, and we
corinherclsily reasonalle afforts to onsure anfhorzed Ulor Admins guasp fhe aysten, The leagth of the nwplementation
time 1y depandent an the type b Servis afd the Customes's rssponsivensgs, NEOGOV & nat respongible pe tabia for
any dolay or fuiiure to pevtarm implenientation enused I whole or in part by Custoner's delay i pertorming {toblgation

hergunder and, In {he event of way suah deluy, NEOGOV muy, in its sole discration, extend alt porformumney dades as
NEOQGOV deems frasansbly necossury.

Support, Phowo suppott for the Setvives {5 avellable to Cugtomer Wondsy through Friday, sxcludiog NEOGOY haliduys.
Customer taiy swbindt proguest Bor onkiresuppost for the Services 24 hoos & duy, seven duys u weel, el the NBQGOY

supiport desk will noknowledge rocelpt of the reguost within b reasonuble Ui, The fengih of e for a vesolution of wy
prablen s depandent an the types of sage,

Edmititions. Untess atherwwlse spedified in the Order Form, this Agrosent doos vot obligate NEOUOV to vonder any
mainteranes or support services thint ave not exprassly provided heeshi, insluding, but uot (inlted to data uploads, manual
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dntn enfry, migration services, dut conversion, refinament, puritleatlon, reformaltng, 8QL dup, or proces
conssltalion.

9, NECQOYV Intelizetynl Property. NEQGOY shall exclusively ewn alt right, tite and interest ln sad to all pre-eaisting wod
fiuture Infollectunt property develaped or defivered by NEQUOV ineluding atl Services, pradusts, systems, sbitware {inelucking
sy souree eide or abject code’ o Servies Bpectfastions relutedd (herero, Upclates o Upgrades, tudemarks, service marky,
logos sod wiher dstinedve biand fentores of NEOGOV and el propietary vighity embodiod thersin {eablsetively, the
sEOOOY Intellectunt Property™). This Agreement doos nol convey or frnnsler tide or ownership of the NEQGOV
ntellectunl Proyerty to Gustomer or any of its users, All vilts not exprersly gravted horeln are reservid by NEOGOV, Other
it secommendation use of as tequired by b, vl use ofNEQGOY wraderonrles must e preapproved y NEQQOQV pior to
s, Tendemmurles shall inalorde any woud, nume, symbol, color, denignallon or deviee, orany comblnntion thereol ha Ginetions

as & gouree identifior, including any tradewing, trade diess, sarvicy naek, trade prme, logo, desipn mak, or doawin nume,
whiether or ot reghstered.

10. Data Processing gnd Feivacy.

@) Customer Dok, “Cusstomer Dala" shall nwai all dala gt I eweed o devalnped by Customer, whether privighed to
NEOGOY by Customer or provided by a thixd pacty fo NEOUOV i otmection witl NEOCOV's provision of Bervices
& Custarner, foeluding Personnel datn sollected, baaded tato, ar leoak). in Costomer daty tHles nintained by NEQGUY,
NEQGOY Tatelleetunl Bropesty, hueluding but not Jisiied to the Secvices and all devivative works tereof, NEOGOY
Contidential Wformntton, wnd Phitfosm Daty do oot falt within the meankug of the torm “Cugtower Bata”, Cuslomar
exchusively awns ol vight, titke, wd Titerest in oud (o 411 Cogtorsor Daty, Customer grants NEQGCY 1 Howise 1o hoat,
use, provess, tispluy, veata no-pertonsl derivalive works wof, oud teavaonie Custoamer Duts Lo provide the Sevvives,
NEOGOV reserves the right to delote or dlsable Cuslomer Daty stored, transtoitlad or publshed by Costousoy nshyg te
Serviess upon reoslpt of o bang lide notifiention thie syelt conteal nfiinges upon the Tatellectunt Praperty Rights of
nthirs, or {f NEOGOV otherwise veasannbly bellaves any sugl contont is it violation ol this Agresment.

b Plgtfors Datn, “Platform Daty” shall neensny nnanyinized datn voffeeting thie access o wse af the Services by or on
fahnlPot Customer or iy user, iginding stellstieal or olbera nalysls nud parformance information related to the provision
aad operalion of the Sarvices including any ond usar viglh, session, impression, chekthrough or ek sieam. dats, as was)
as log, devlee, teansaction daty, o other arlysls, iufognation, or dats fhused on or derdved Fom auy of the foregolig
NEOGOY sholl exelugively own il slght, title and Interest fn and to all Platorm Datn, Cusiomes seknowledges
NEOCOY may complie Plntform Dats bazed o Customer Data foput lute the Servicas. Custormer gy that NEOGOV
ymay use Platiosm, Ditla to the exient and in the mamnsr pevmitted tader gpplivable s,

i ¢)  DaProcessing Aureement P the axlenl Custemer wses e Services to Rrget ane] eiodleet persone! information front
i uners [oeulad 1 the Buropean Unbon, Burapean liconomis Avsa, or Syitzarland (the “BU or tha United Kingdom

; {#LEK™), oF lus Anthorkzed Users acoassing the Sarvives fram the BU ar UK, the foliowing NEOGOV Dut Rrovessing
i Addendum (“THA™) [s Insorgsomtbed Yrevaln by wherses:

sy neamay.eom/hub /T eue %20 Dovuime o/Custamerhad a0 Progessite 20 Addenghn-slinet Fpaall

d)  Dats Responsibilities.

i} NECGOV will nminmin administratlye, physical, ned techuient safapuards for protecilon of the seauity,
contidentinlity snd integelty of the Customer Dats, Those sirfeguandy svill dnelede, but will not be lilted to,
: mensures fur proventig necess, use, wodltication or dlavtoyue of Customer Daty by NEOQOV persanel axsupl
! {0 \e provide the Servives and pravent or welelvass servive oo techiniand prabietnd, (b) us compollard by spplicable lue,
] or {c) a8 Customicr exprassly permils o wrling Costomay teknowledyes and au{rm:s that It 1 commerelilly
) sesonable for NEOGOV to rely upon the security provesses mad mansures ulillzed by NBGGOVS clowd
fufrasiructiae providers,

li}  Custorser is soluly tesponsible for the development, vartens, opevation, mafntensnee, ond e of Cuslomer Daa,
MEOGOY wil) fave 6o vesponsibility or Tability for the aeclrecy ofthe Customer Tty prior to receipt ot sueh dnta

i o flie Services, Customer shall by solely responsible for aud shall comply with all applicallo lows ond regalations
1 reliting to (1) the accutacy i comtplotencss af nll Twformation inpus, submltcad, b nplonded to tha Bervices, {1i)
i flve priviey of users of the Survives, feluding, withuut finitetion, providing appropeluly notiees to wnd ublaining
appiopTiate cotsents frorm any indlviduits b whom Customer Data relatesy and (11 the vollution, uye, motlitication,

‘ attaration, extrmctlol, vetention, copylng, wxterna) slotrge, disclosure, trongfer, dlsposal, snd ofer processing of any
Costorer Datn, NROCOV 15 not rasponsible R fost data caused by the actiun or inadtion 6 Customer or Autharized
} Users. Unloss otherwise mutually sgreed ln weiting, Cugtomer shall not majntain dny foselal, health, payment
¥ satedd, ok gl ioely sensitive totn el imposes gpucifie duti securlly orclat protection obligations within e Services.

:
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¢} DBrosgh Notice. NEQUOV will uotify Customer of unaulborlzed aceess to, or unautharized use, fogs ov digeloaure of
Custoiner Date wlthin its oustedy and control fa “Security Brench™) withln 72 hours of NEQGOVs confivmntion of the
ety audl oxtent of B sante or when required by applicable law, whichever ts emlior. Bich party will sensonably
sapetate with the other with reypect to the nvegtigitlon and resolution of wy Securlty Branch, 1€ applicable law or

Cugtonee's pofleley requive nslifieation of fts Authorized Users ar others of the Seewrity Beesel, Caslomer sholl be
responsibe for sush aotifleatlon,

0 Dato Bxpart, Retention hid Destiiation. Customer may export or dolote Crigtomer Datar from the Services ot iny time
during o Subscription Tevm, uslng the exlating faalures and Functiomality of the Servions, Custower ia sulely responsible
For ils ditte retentfon chitgtions with respect lo Cuslomer Date, [F ad o i extent Custober axanal expott or delete
Customer Data storad o NEQGOVTS systoms using the then oxisting featwes and Hmetionality of the Services,
NEQGOV will, upon Customer's wrilten vequest, mide the Custamer Data avallable {or export by Customer o destroy
he Cugtonier Duta. 1 Customer vequires the Customer Data o be exported fu o differedi format than provided by
MEQCOY, suel widitianal services will be soliject to o separate apresman! o & 1imd aod muterdals bagia, Bxeopt as

othérwise requised Gy appticably low, NEOGOY wlll bave no obligatioato mattin or provide iy Customer Dute more
Hin ninety (96) days niter the expivation of termlnatiot of this Agreement.

grviels, Th Servieds nay permit Customer and (s Authorized Users to necess servioes or contenl provided by
third pariles thegogh the Services (“Third Party Servlees”) Cugtomer agrees that NEQGOV is ot the original souvee nud shalt
pot be liuble for any Atceusieivy contained in any content provided inany of the Thivd Party Services, NEOUGOV ke ne
rapreentitions, whrsanties or guariitees with respect o the Third Paety Services or any content epitnined Gereln, NEQGOY
may discontimue aceess 1o any Thitd Yty Secvices hroogh the Services if the refevant agreement with the applicable tiid
party ho longes pertdtits NEDCOV to provide sueh peeess. W lows of decess fo any Third Purty Services (to which Customer
uss o subscelpton wader thly Agreemant) ocours doving o Subscriptios. Terwy, NEOGOV wilt refund to Customar any prepaid
Foeg o sueh Third Pary Seyvices sdvering the vemoluder of the Slmeription Tetm.

. Nondiselosure.

) Definiten of Confidential Tnformation. To the extent vot probibited by taw aud while st all times complying with the
provisions of Chapter 610 RSMo (“The Suashine Law™), *Canfidential tnformudon” mesns all talormation dlscloned by
o purty (*Dlselosing Party"} (o tie dther pacty (“Receiving Parly™), whether otadly or o seriting, that Is desipnated 2
vonfidentint oy thet repsonobly should be undersiood to be confidential given the nature of the talormation and the
clrcamatncay of digclors, Giftomers Gonidenflel Tnfarmation locludes Us Custormer Data, NEOGOV Conlidential
Taformation inctudss the MEOOOV Intlleutusl Property sod the Serviees, The Confidentisl nforsiation of sueh party
Tuetudes the terns and condittons of this Agreement and alt Owler Forma (ncluding pricing), as well ns busiiess and
indrlreting plang, tebnology dnd tdchnical information, produot plang and designs, and business procesyes disclaged by
such piely, Howsver, Confidantial Informuiton does not lnclude any hformatian that () is or becomes gonorally known
o the pishilic without brench oF mny obligition owed Lo e Discloshg Pacty, () wis knows to the Racsiving Farty pelor
1 ita disclogurs by the Disclasing Party withaut brevel of sny oblightion oted to the Disclosing Paily, (o) iy reteived

from a $iivd parly without breach of muy abligation awed o the Disclosing Pacty, er (d) was iidapendently developad by
the Receiving Paty,

b)  Qbllastions. To e extent yiplleible to Customor in nccordanse with Bxhibit A, the Reasiving Pacty wilis (i) ws the
st degres of ears It wses to protect tha confidentiality oF 1t own conlidential tnforntition oF 6 kind (it not lesy thar
reasonable careds (i) nat uee any Confdential Tnformsaton of the Distlosing Party for any prrpose outside e soope of
this Agreament drid (1) except »s dtlrerwlsn futhorlzed by the Discloghng Party fa welling, Histt necoss o Coufideatin
Tnfheration o e Disstosing Paely B Yrose of its enyployeds and sonleadtaes who tided detoss Tor purposes conglstant

with fhls Agraement and who have slgued confldentiality ngrpements avith the Resciving Parly sontalidng protestions
net legs protective of the Contidenttal Toforniaticn than thoss hevefn,

) Hxeeftians, The Receiving Pusty may diselose Contiduntiad Infonuution of U Disclosing Pasty o (he uxtent compallad
iy v fo do so, provided the Recelving Party gives the Disclogiug Party prioe notics oF the soimpelied disclosure (to the

extent fogally pesmltad ) mnd verseable asslatance, ot the Disclosing Party's cost, i'the Disctashuy Pty wishes o contest
the flisctosare.

d)  Tqoiable Roliaf The parties vecomnize mnd agvee there fu wo adutats remedy ot low for brench of the provisions of the

confidentinllty obilipations set forils in this Sectlon 12, that sueh 1 bizash would irdbpatably hain the Difelosing Paty
and the Discloslng Party 18 antitled to seek squitable relief (Inclading, without finftation, s ijunetion) with respect to
miy stueh brenoh or potentlal breuch fn addivion o any other rewedios avnitalle to it ut o bn equity,
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Represerations. Warranties, und Disclalmers,

)

113

¢)

a)

b)

Mulual Renresentetions. Ench porly reprosents aild warrants to the other purty bt (1) 16 bas full power and authority
wider it relevint isws and vegubstions sod 5 daly suthorized to onter Into this Agresmang ond (1) to 1ts knowledye, the
axeontion, dellvory mnd perfornance of (lts Agreement by sueh purty doas not confliet with any agreament, Justrmg it
ar wndesstanding, oral or weitlen, so which it is u pacty or by which 1Emay be bowd, nor violute soy luw or regutation of
siy court, govamntenial body or adwinistrative or ofber ageney taving Jucsdiction over it

Seevice Performance Wiranty, NEOGOV sirtants that it provides the Services using a commarsially rengouable level
of cure i slfll, THE FOREGOING WARRANTY DOES NOT APPLY, AND MEOQOV BTRICTLY DISCLAIMS
ALL WARRANTIES, WITH RESPECT TO ANY THIRD PARTY SERVICES.

Ng Other Worgny, BXCEFT FOR THE EXPRESS WARRANTIES SET FORTH N THIS WARRANTY SECTION,
THE SERVICES ARE PROYIDED ON AN “AS 1S” BASIS, AND CUSTOMER'S USE OF THE SERVICES 13 AT
{18 OWN RISK. NEOGOY DOES NOT MAKE, AND HEREBY IMSCLAIMS, ANY AND ALL QTHER EXPRESS
AND/OR IMPLIED  WARRANTIES, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT AND TITLE, AND
ANY WAKRANTIES ARISING FROM A COURSE OF DRALING, USAGE, OR TRADE PRACHICE. NEOGOY
DOES NOT WARRANT THATTEE SERVICES WILL BE UNINTERRUPTED, BRROR-VREE, OR COMPLETELY
SECURE, OR THAT ANY ERROR WILL BE CORRBCTED,

Dlsehdmer of Astions Cuused by sndfor Unilar he Conlyg of Uded Prgties, NEOGOV DOES NOT AND CANNOT
CONTROL THE PLOW OF BATA TO OR FROM THE NEOGOV SYSTEM ANT OTHER PORTIONS OF THE
INTERNET. SUCH FLOW DEPENDS IN LARGE PART ON THE PERFORMANCE OF INTERNET SERVICES
PROVIDED OR CONTROLLED BY THIRD PARTIES, AT TIMES, ACTIONS OR INACTIONS OF SUGH THIRD
PARTIES CAN [MPAIR OR BISRUPT CUSTOMER'S CONNRCTIONS TO THE INTERNET (OR PORTIONS
THERKEOF). ALTHOUGH NEGGOV WILL USE COMMERCIALLY REASONABLE BEFORTS TO TAKE ALL
ACTIONE IT DEEMS APPROPRIATE TO REMEDY AND AVOID SUCH EVENTS, NEOQOY CANNOT
GUARANTEE THAT SUCH BEVENTS WILLNOT OCCUR, ACCORDINGLY, NEQGOV DISCLAIMS ANY AND
ALL LIABILITY RESULTING FROM OR RELATED TO SUCH EVENTS.

. Indornnificetion.

Custonier Tndemnity. To e extent pormithed by applicable lasy, and provided wothing contalned horein ghall be deenyad
W walver of any goversmental immmities, Customer will dofond and indamnlfy NEDGOV from und ngulnst olaim,
dennmd, sult or proceeding mnde o brought ngriust NEGGOV {a) by o third poarty stleging that uny Cuatomer Duta
itfidgon or rismppropidates aeh thivd party's nbetlectual praperty rights, (b} [n conneathy with Custamier's vielation of
aeny applicalsto [aws, or (c) any claim or dflegution by mry thivd porty vesulting frorm o velated to Customers or any of itg
Authorlzad User’s bronch of Section 3 of this Apreament, in vach case providerd i Custoner is provpstly rotitied of
any and 8t suah elstms, demncds, sults or procoedings md givén venssublz asslsimee ond the appaiuaily to ryswg
gole canlis! over delnge and setilement,

NEQGOY tndesmly, Stbfect i subsections 14X} theongh tA(b)(ii) of this Seetion, i n diid party nukes n clalm
agiingl Custoiner that any NEOQGOV hielsctual property Furnlshed by NEOGOVY and used by Costomer Dbnges o
third party”s Intelisetual property tights, WEQGOY will defend the Costorner againsl the elains and Indemnlfy the
Custorhor oo the damiages aud tiabilities awarded by flie tourt to tie [hivd-party elobming iingoment or the settlenwit
agresd fo by NBOGOV, provided thnt NBOGOV is promptly votifled of duy gnd ait sual elubiw, demands, sulld or
procecdings and ghvon rensonntile asslstencs med the apportunlty (o assine sole contral ovor dofonse il gedtivmenl.

i) Alerastive Resoluton, TENEOGOV belteves or it 1s detorminad hat any of he Sevvices may have violaked a thivd
party's Intelicetual proparty phty, NBEOUGOV my chioose to either modify Ihe Servives lo be non-inkrluglng o
oblaln o Teeuse to piow for coninned use. 17 these slienmtives nre vat commerelily resonble, NEQUOV may
and W subseription or Heense for the Serviees and vofand u pro-ith pottion ol any Faus govering the whole manths
that would have rerained, shyenl such enrly termbatlon, followling the effective dote of such early tarmfunation,

iy Ne Duty to_indemnily, NEQUOV will noi fnderanity Cuslower I Customa nltars e Service or Sorvice
Bpooifeations, o wses it outside the svope of we ar B Customer vses o verglow of the Servies or Service
Spocifleations whieh bus boen supsgaded, I the infringement eluhn sold hawve beon wvolded by vsing ao unalterecd
cnront version of the Services or Service Specifivations which was pravided tw Customer, or if {he Custowor
contliues to usa e nfinging materll aftey the subsceiption expives, NEOGOV will not tndenmity the Customes
t the exlent fhal un ffingement sl s bused upon sy forntation, desimt, specifioation, gteueting, sofhware,
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daly, or material not Rimnished by NEOGOV, NEGGOY wil) ot lndemnity Customer for auy portion of an
infilogement elobn that is bagsed upon the comblantlen of Service or Service Specitications with sny products or
serviees nol provided by NEOGOV.NEOGOV will not indemnify Customer for infringement eaumed by Coslonr’y
aetions against any thivd party i the Services s delverad to Cugfomer and used Insecordanes with the terms of the
Agreement would vot otherwise Intiiuge any thicd-purty intellecisal property rights,

1) Exolustve Remedy, This Section provides the exehusive vermedy Rop siy Inteflectual praperty tnfringement cliing or

dlaqizges agalnst NEQGOV,
Limitatious of Livkilly,

) EXCLUSION OF DAMAGES TO THE MAXIMUM EXTENT PHRMITTED BY LAW APPLICABLE TO
CUSTOMER, AND PROVIDED NOTHING COMTAINED HEREIN SHALL BE DEEMED A WAIVER OF ANY
OOVERNMENTAL IMMUNITIES, IN NO BVENT WILL EITHER PARTY BE LIABLE UNDER OR IN
CONNECTION WITH THIS AGREEMENT QR IT8 SUBJECT MATTER UNDER ANY LEGAL, OR BQUITABLE
THEORY, INCLUDING BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), $TRICT LIABILITY,
AND OTHERWISE, FOR ANY: (x) LOSS OF PRODUCTION, USE, BUSINGSS, REVENUE, OR PROVIT OR
EIMINUTION 1N VALUE; (b) IMPALRMENT, INARILITY TO USE OR LOSS, INFERRUPTION OR DELAY OF
THE SERVICES; (¢} LOSS, DAMAGE, CORRUPTION OR RECOVERY OF DATA, OR BREACH OF DATA OR
SYSTEM SECURITY; (d} COST OF REPLACEMENT GOODS OR SERVICES; (e} LOSS OF GOODWILL, 1.OSS
OF BUSINESS OCPORTUNITY OR PROFIT, OR LOSS OF REPUTATION; OR {f) CONSEQUENTIAL,
WNCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, OR PUNITIVE DAMAGES, REGARDLESS
OF WHETHER SUCH PERSONS WERE ADVISEDOF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES ORL
SUCH LOSSES OR DAMAGES WHRE OTHERWISE FORESEEABLE, AND NOTWITHSTANDING THE
FAILURE OF AMY AGREED OR OTHER REMEDY OF TS ESSENTIAL PURPOSE.

b))

CAF ON MONETARY LEABILITY, TO THE EXTENT ALLOWED BY LAW APPLICBALE TO THE CUSTOMER,
AND PROVIDED ROTHIMG CONTAINED HEREIN SHALL BE DEEMED A WAIVER OF ANY
GOVERNMENTAL IMMUNITIES, EXCEPT FOR DAMAGES ARISING OUT OF LIABILITY WHICH CANNOT
BELAWFULLY EXCLUDED OR LIMITED, CUSTOMER'S OBLIGATIONS TO MAKE PAYMENT UNDER THIS
AGREEMENT, OR LEABILITY FOR INFRINGEMENT OR MISAPPROPRIATION OF NEOGOV INTELLECTUAL
FROPERTY RIGUTS, THE TOTAL LIABILITY OF EITHER PARTY FOR ANY AND ALL CLAIMS AGAINST
THE QTHER PARTY UNDER THIS AGREEMENT, WHETHER ARISING UNDER OR RELATED 10 BREACH
OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY OTHER LEQAL OR
BOUITABLE TREORY, SHALL NOT EXCEED THE AMOUNT OF ALL PAYMENTS ACTUALLY RECEIVED
IBY NEOGOY FROM CUSTOMER TN CONNECTION WITH THIS AGREEMENT IN THE 12 MONTH PEIOD
PRECEDING THE DATE OF THE EVENT INITIALLY GIVING RISE TO SUCH LIABILETY, THE FOREGOING
LIMITATION OF LIABILITY 13 CUMULATIVE WITIL ALL PAYMENTS FOR CLAIMS OR DAMAGES N
CONNECTION WITH THI3 AGREEMENT BEING AGGREGATED TO DETERMINE BATISFAUTION OF THE
LIMIT, THE EXISTENCE OF ONE O MORE CLATMS WILL NOT EMLARGE THE LIMIT, TLE PARTIES
ACKNOWLEDOE AND AGREE THAT THIS LIMITATION OF LIABILITY 13 AN ESSENTIAL RLEMINT OF
THE BASIS OF THE BARGAIN BETWEEN THE PARTIES AND SHALL APPLY NOTWITHSTANDING THE
FAILURE OF THE ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

Text Mossomy Commumieations. NEQOGOV nuy olfer Personnel the opportunity to meuive jest messages vegarding job
application o hirhig process reminders, applisagt stales Wpduated, or'other huinai vesoweee ralufed noticus, Stace these foxt
megsage servioes depend on the functionality of tilrd-prety providers, theve fay b tehntenl detiys on the part of those
Fl‘uﬂff@fﬂ. NEQGOV may nwke somnioralnlly vensonnble offorls to provide alerts fa a timely musner with seeurate
infermation, but canvotb guarantee the delivery, tmelingss, ov sustiney of the santént of iny alert, NROGOV shall not be Hable
forany delays, filure to deliver, or muidivected dellvery of'imy ulert; ar any errars o the contant af di.atert; or for sy nétians
takeert o ot Wnfeen by yout or day thivl party b cellnnee on an alet, NBOGOV cannot vouel B the teehniont vapabitliies of
iy Wied pacties t recelve stiah text messuges, To the exten you uillize text medsaging Fuiles, NEOGOV shell ot be
celiponiible for yowr nse of such featorgs, and you shol? Indemntty NEOGOV with respest 1o any damages vesulting from yow
uAe jneluding but not limited any wioldtions ol appliceble law, NEQGOV MAKES NO WARRANIIES OR
REPRESENTATIONS OF ANY KIND, EXPRESS, STATUTORY, OR IMPLIED AS TO: (1) THE AVAILABILITY OF

TRLRECOMMUNICATION BERVICRY; (i) ANY LOSS, DAMAGE, OR OTHER SRCURLTY INTRUSION OF THE

TELECOMMUNICATION SERVICES; AND ity ANY INSCLOSURE OF INFORMATION TO THIRD PARTIES OR
PAILURE 'TO TRANSMIT ANY DATA, COMMUNICATIONS, OR SETTINGS CONNECTED WITH THE SERVICES,

DPublisity, Unlesy otherwise provided in the applisalls Order Fettn, NEQGOV may identify Custonter a5 gne of i customers
mnd use Crgteriier*s 16go for such pirposes, sulbject to nsy trademark usage raquivements spseified by Customer,
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Force Majeurg Exeopt for Cuslomer™s payment obligations to NEQCOV, neither party shall be liable for any dniioges, cosls,
expensey o other consequences inctuved by the other pacty o by any athor person or ety For mny act, chicumstance, avent,
ftnpediment or acctirrence beyond such party's veasonable contro}, including, without limltation: (1) acts uf Gad; (b) changes
o s fhe Interpeetntion of any huy, rule, regulation or ordinanee; (¢} stikos, tnckouts or other fabor prablews; (d)
trmssportation defays: (7) woovailabillty of supjtlies er ninlerinlst () five or explosion; (g} dot, pandentic, military petion or
umugped powar; (h) selions or fhilures Lo ast an the part of o governmenind athorily; () inernet service tepyuptions or
slowdawns, vandlisny oy cyber-ustiacks, ar {f) noy olher couse beyond the reagonable contiol ot such pmty,

Independisnt Contruetor; No Third Party Buneleinry: Bulfiliment Paipers. The refationghip ol thy parties shall be deemed o
be lhot of an indeperdent cantradlor axd potitng contalued hereln abad) be deemed 10 congtikile o prrtneiship betwet: or 8
Jolnt venture by the pattles bevoto or congtitute either party the amployee o agent ot the other. Costomer ackuowledges that
tathing i this Agreetnent gives Custower the right Lo bind or pommit NEQGOV (o any sgreements with any third parties.
This Agrceren is nol for the beneli of nuy thlrd puety nael ghall st e deemad to give any vight or remedy 1o any such pody
whether referrid fo harein or not, NEOGOV muy desigawe pny thivd-purty affitate, ar elher ageat or mbeantructaor {ench a
Pyl fllment Pactner™), without notice ta, ov the couseat of, Custamer, to pevforay sueh tnsks and fusctions ki complete any
Survices.

Bulive Anrcament: Anendnsent, This Services Apreoment; thie Baltibits hereto ond documsnts fncorpommted herein, the
apylienble Order Fann, and Special Conditions (¥ any) constitute the entire agreement belween the parties with respect to the
subjoct matter hoveof and supscsece all prior or conteaiparancoss oral and written sitemonts of any kind whatsoever mads
by Lhe preties with rospeet to such subject malter, Any Customer proposal fr addicdonal ov different lerms, or Custonier
slterupt Lo vary in any degree any of the torms of this Agreement {8 horeby objected Lo ard rejected but sucls propoul shall not
operale as  rejoctlon of this Serviee Agrsement and Owlar Form uplers suelt varinees e in the terms of the deseription,
quinsilty, ot peice but shall be deewed o watesial alterntion thereot, and this Service Agresinent and the applicable Order Hornt
ghal| bé deemed aesapted by the Cugtomer without said addisional or different terms, 1t 1§ expressly agreed that the ferts of
this Agreement and my NEOGOV Order Fontt shall supersatle the terms i my 0on-NEOGOV purchise vider or alher
ordering docwnont, Notwlthstuading the faregolug, any coullict of ferms shall be vesolved by hving priotty in aseordunes
with the Fllowing oxdar 1) Speclal Conditious (If any), 2) MEOGOY Order Pormy, 3Y the NEOGOV Services Agrezment; sud
4) tneorpornted. docwments, Thia Agreement supersodes the terms and conditions of any cliekthrough agreement nssosluled
with the Survices, This Agreement may not be nodified or mmendud {ancl no vighty hereunder may be wiived) except through
w writien Tnatriment sloned by the parties to be botnd,

Cleneral, This Agreement shall be governed by ond construed in pecoidanee with the laws of the state of Missour, without
iving effet 1o conflior ublow rules. Any Tegal nation or procacding rekieeing Lo this Agreernent shall be tnsillutet only {u sy
siuto ot faderd corct In Mlgsouel, The Parttos hevelo irrevacably ngree 1o gulaplt to the exclusive favisdiction afsuch courts
in the State of Missowrd and agree to waive auy defense ot form noi conventens; and to e extent applisable to WEOGQOY,
only lu necordanes with thé speciile laws of the state of Whssourt governlng such madters, TFony provision of this Agreement
14 lield 1o be {llagal or uhenforceable, swel provision shall be limlted or eliminatad o e mintmuem extent nesessey so thal
the remainder of this Agreement witl cantivue in Rull foree sad offect, Provisions thal survive Wrinlnation wr expiration we
fitoge relating Lo, without Hinfeation, necrued vighly to payment, acleuowiedgements und ressevations of proprietary vights,
contidentinfity obligations, warranty diselalmes, wud timltstons of Hability, and others whizh by thele nature are lnteivied to
eurvive, Al notlees or otler conummicitions requived or perited heveundor shad! be Trwrlting wnd shall be deamod 1o hove
been duly given either when peesorally delivered, one (1) buslness dury fotiowlug defivery by resopnbzed overnipht covrler ot
alectronic mall, or tiee {3} business days Tollowing depostt in Hie 149, mall, reglstered or certified, posiqre pregotd. voturmn
poeipt tequested. Al such connmntoatlans shall be gent (o (1) Cstomer at the addvess set fosth In the Order Faray and (i)
NEOOQY al the nddress spacibied in the appllenblo Quer Far, The wiiver, express or TmpTied, by sithey pacly olany brench
of this Agreoment by the olher party will nat waive any substquant hireaeh by sueh party of tha stnte or o differant kiid, Ehis
Agresiment may be executad I twa or mara cowmnierpatts, saeh of which will be deonted an osiginal, but all of which taken
topather shall, consttats one and the same nstement, Dellvery of a topy of this Agreement or an Ouder Form bearing an
arfglnal signature by fwsimile tranemlssion, by electronic mnll ar by any vther slearonle means will have the sume effel g
whysienl detivery of the paper davument buaring the urfgtnnl stgoniurs, Customer muty not ussln this Agreomant without the
sxpress wiltten approval of NEOGOY and mty attempt at asalgiiment in violation of’ this Seetion ghall be ol and void, The
purties fitend thiy Agrsernent to ba constened sllhout regard (osay presumption or vule yequiting constraction o interpretation
agalist the pavy dralling an insiroment ot causing ay Ipstument ko ba dinftod, The exhibits, scliedules, nltachimests, i
appendives rafired o haveis nre an {ntapral prtof this Agresment b {lve watte axlent us 1F thay wate geb forth vecbutim harein,
En ths cvent af Titlgation, de Clty of Columbia, Missour! will not pay for attorney*s fhes, wnless olleiwise provided far wnder
e lnws of the state of Missond, ‘Nothing In this Agrocment shil] by sonstrnted to consiliie o waiver by Ciy of the defonse
of Seversig Tmmunity,
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IN WUTNESS WHEREOFR, the purlles have caused this Agreement to be executed by ihelr respective duly aunthorized
offices as of the date sel forth below, nid consent 1 the Apreement.

Entiry Newe: | Cit); of Columbia
Sipnbure: Hosutiignad by: Stpatwre: ry m, et
i j’ f’?%lﬁ //,,»
D' Cartan. Soawes e
ISP - t
Tt bt oot Cuhj Weyndidlegt
Print Nurie: W Trint Name: . ’ i
Michael Burns, Accounting Ditector
#
- 1/2023 :
Dnbe 371720 Date 1/20/23
APPROVED AS TCO FORM:
*“DM;WIIMTW {“A":z
By: I' Hipee [t
MY FUERson, City Counselor /b NG
CERTIFICATION: { heveby corilfy thut this eoatmet bs within the purpose ol the appropriniion & which it is to be
churged, Aceount No. Vo0& A0 = Bollped ¢ Ad thut there i mn

vnenewthered batanss to the oredit of sueh approprigtian swfficlent to pay therglore,

ook ¥ign gl iy
3 i s
L T,

fy: gﬁé/’%/ v - [-EL
atlhesy Lag, Director of Flnunes
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Fahiblt A
Government Customer Adidendaim

I Cuslamier 15 1§ Gavernmest Custonmer, the Glowing Covernmant Customer Addetdum (*Clovernment Addenhen™) forms pord
of the Sexvicey Agreement, snd fu fhe chse of any conflial or consistency between (e lerns snd pravisions ol this Addsudum
anef y other provislon of the Sarvices Agraement, Hye tatmns of tis Covernment Addendum shall control. For purposes hereal, 8
sayvanment Cuslome” means & Costomer which iy a () 11,8, Federal agescy, (b} state goveminent, agendy, tlepartinead,
or pelitieal subdiviston {inelacing 2 elty, coubly of iunicipal corposalion), or {c) fnstrumentlity ol wny ofthe foregoing {ineluding
2 munleipa! hospitad oo wundelpal bospitl disrie, police or fire depariment, public oy, park dlistrict, state epllege o university,
indiag tribal seonamic devalopment org nizstion, ot port sutharity).

1. Appleabliity, The provisians of this Addendum shall apply oniy if Customar is 4 Chovernmient Customer uneler e
Barvices Apresment.

2 Terminadon tor Non-Apprepriation of Fuuds, I Customer is subfect to faclersl, state or local law whidh makes
Cuslomer™s Fusninl obllgativns wder thls Serviees Agreament conthigent upos sulficient approprivtion of funds by the
apiticable leglsinture (or ather upprojsinie povenumenial body), and iFsueh funds are ot Fortheorming or see fnsufileient
due to fallure of such appropeiatlon, Men Cugtasier witl finve the dlght to termainate the Servicey Agreement 3t n
aclditional caslated syith na penally by ghving prier wiitten viotica documenting We lack of fuoding. Cutomer witl provide
ot least thivty (30) days advance welien notice of sucls lermination. Customer will use reasonable efforts to ensure
npproprinted funds are wvallolile. (€ Cuslemer termimates the Services Agresment ider s Section 2, Custamer ngroes
yiot 1o raplaea the Services with functionnily slmilar produls o serviees forw period of one yenr aller the tarinaglon of
fhe Bervises Ageeement.

3. Indemnlfieation, IF Customer is profibitad by federal, state ov locul luw [rom wzeeetng fo hold nratess or indentlty
Usied pasties, Section H4{a) of the Services Ageeomont shhalt nol apply to Custorer, to 1he extent disallowed by spplicable
law.

4. Open Revords. [Tiho Customer is subjest to fechorr] o slata pubtle records laws, inclading lnws styled as apen recolds,
freedoms of fordioe, we nmshing s (*Open Reeurds Laws”} the condidentialiy regnirements of Section 12 of e
Servicey Agreament apply only to s extent potrltted by Open Racords Laws applicable t the Customer, Thig Sactitn
15 not intended to be-4 welver of any of the provisions afthe applicable Opex Records Laws, eluding, without limitatlon,
e requivement far the Customer to provide otlee and apportunity fur NEDGOVY to assest an sxzeption to disehisu
vequirsinents li necordunse with te npplicatile Open Recovds laws,

8, Coopuradive Purchasing, 1€ Customer [y o Goverment Gustamar, but is not o U8, Federal Agoncy or subdivision
: tharend, NECGOY wpvees o wllow amy ot slie ngency, depitment, polltiest subdiviglon ar Instrasentality of the stale
| el byl eeses Bocitiel I the swime slate s the Cugtomer (“Reluted Ageney®s to putehase Services wndlor e terms of the
Survices Ageeenent, ab the Related Agency s dlscretion with the Psliowing taguirements, sxoeptions and Hiltations: {8)
any pucehoges made by 8 Reluled Agoney shell he franvactlons between the Reluted Agency and NEOGOV, for elwily,
Costomer sl nol be respeongible Ror wny trinsnctiony between the Relntod Apevey wnd NEGGOV, (b) the lems
(including priving) specitied b the Order Fornts entered tnio between NEOGOY myd Customer shed! not bo incotperated
o tho lansactons belween the Retaled Ageney snd NEQUOV, snd () the Related Agangy will confivm i welllng
by the uthoilty ta wse the Services Agrecment for fhe pueshase and thal the use of the Services Agravment for the
phvchuse i not probilsted by ha or procurement vagulntions o standurds applicatle to the Relted Ageney.
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Bxchihit B
TowsrEagage Plattora Addendum

(F Custooter i purchosing e PowerEngnge Piatforn pursuant to an Order Fovim, the foliowiop ferms are hereby invorporaled
Into the Services Agrecment (“PowerBrgage Addendum®), This PowerBhgaze Platfrm Addendum forws part of the Serviees
Agrecunent, mud i the dase of any confiiet or ineonsistasiey belween th lernvs nod provisions efhiy PewerEngage Addendum
anct susy other provision of the Servisey Agreemant, the termy of this PowerEngayge Addendum shalt conlrol,

L, Applicability, The provisions of this PowerBiguge Addeadam shull appty nly 1 Cugtomar fus pui‘&izhﬁﬂti the PowerBapage
Plalforr pursaust o o Order Furm,

2, CAD/RMS Agsiompiions. The parties ngree that the feed spoeified with respect to the Powelugaga Platform o the spplieable
Order Form da not iaclude ey ndditlenal fees that the Customorts CAD or RMS vewdor way dhavge, 1 any, The Rervices
Apreernent and this Bxhibit 8 1s entered into with the mutusl asswinption that the PowerBigige Placform will be able to make o

conuection to Customer’s CAD or RMS repileted or reporting databuse diveetly or wil] be abls to rend Trom a file praduced for
sl a pucposs,

3, CADARMS Provisiens. The definition of Confidential alormation iz Sgetian 12 of the Servives Agresraent shall also nwlude
uay Custoimer CAD aud/or RMS data wade avallable lo NEOGGV fu conneetion with the provision of the PuwerEinguge Platfoim,

4, SOW. NEOGOY ngrees fo provide the trainlng, sonfiguration and support sorvices with respect to the Powerlingnyge Flatfory,

ared Crstomer seknowtedges thal {1 eotpenion iy requlred for etficient sl timely Implementation of e PowerTnguge Plafor,
i siceordahew with te followlog:

PowerBngime Suitware

NEOGOV will be used 1o survay sitizens (hal huve Intorneted with Cuslomer, send tiessuges to citizens or other stakeholdurs wnd
gather ond veport on dat, Custorer wilk bs able lo conflgure the suyveys und rules bused on datu reeived from the Computar
Altlect Diapateh System. The resulty of the surveys will be stoced within PowesTiigaps and svallable for displag in » Feedbrek

Board and witlin the analydes sompouent salled Meugute, Other rales and messages san be builtto be iriggeed to send on
vortuln avents iy Sivien by the tuley enpive

NEOGOV and Customer Resnoostbifitiey

The buflet polnis below outlloe when NEOGOY, Custonay, or both NEGOOV and Customer have tespatsibility wlth respect to
o purticulnr deliverublo,

[, NEQGOY will contigire o tenant gad telephone tumber geoup for the Costonser

2. NEOGOV will sehedule n 99-mintte kiskoff sall with the Cuslomer [o review the objeetives, tmellne und mutual dellverables
& Coufigure Customear adminlsteator secouat - NBOGOY

Wik Custoner theough the suvvay builder - NEQQGY

Wedk Cuostomer though the rules builder - NBEOGOV

Walk Custarner through the Feedback Foards NBEOQOY

Whalk Castonter through Astivily /Survay toals- NEQGOV

Walk Custorser Hirougly the Cugklin CAD Daks Agent and what I8 needed for the connestlon to TAD « NEQGOV

o 8 & ® o

3, Customer will gather iaformution needed for Sucveys, Rulas, Tosks and CAD/RMS Dutn -~ Custorer

4, NEOAOY will covedinote o CADRME Coanestlon Wotkshop with Castamer

s Configure Power@ingngs CADVRMS agont- NCOGOY and Customer
o Copnectlo (T.‘-ust.uz:nm* CAIVRMS Doty - Custemer
8 Testdats - NEOCOY mnd Custamer

5. NEQCOV will soordinate a o Survey Warkahop with Custaner
o Cunsu/lh on the quistiueg 16 aglk In g satisfaetion survey moximum of 3 & § guestions) = NEOGOY and Custoser
Configure the guestiony in the survey tood = NEQQOV and Customer
Confligure o aeseptable rasponses b e suevey tool = NEOGOY and Costemer

[
[}
a  Coufiguee ndditlonel srlterin (Follow Op question only) = NEOGOV und Custonter
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o Send snmple survey to Customer on text messege = NEOGOY and Custonier
»  Review in Feadbavk Bouwrd und Activity Sereens= NEOGOY and Cugtaner

6. NEOGOVY will coordingie n 2- 4 hour Rules Workshep with Customer to Jolntly
o Consulton e rles For surveys and sitomatie fex! notifications =2 NEOQOV and Customer
Conflgurs the vates and texts = NEOGOV and Custetner
Send oxample encownters o test arloy = NEQGOY and Cuslomey
Review (i Activity= NEOGOV and Crstomes

H @& &

4 MEOGOV will coordingte n 2 ko Task Coeatlon and Notitiendon Workshap with Customar to [ointly:
o Configure Tosks mud Taslk Assignimeniy
o Identify Parsonnel lnfornation needed for notifieations ind digest cmnlis
o Inport Persennel informsntion for receiving messages el emalls Gon Customer provided xis o csv

8 NEOCOV will schedule o 2-haur Analytics Workshop wity the Custemer o veview the Ideus for tha Dustboards 1o rellecl the
results of e svveys.
e NEOGOY will review standard visunlizations ind data b the dashboard
o NEOGOV will request fiom the Customer, input ou the dita and visualizntion (@ be presonted In the Mueasure Tool
s Onge agreed, o muxian of { vutom visunlizations will be erented by NEOGOV anel deployed o the Customer's
gnvitprment

9, NEQGOY will train the Custormer Adndoistitors an the use ol the Powerlingaye canfhruration tolg, Mensure laols tnd
Aclivity logs,

Buppop Services

Telephone Assistance, Cusionter will be glven the telephoue numbor for it swpport line tud will be wntlibed to contael the support
Live duetngy novmd operating hours, (between T:30am und $:30pm Clentral Tiue) on vegulue busiress days, excluding NEOGOY
liolidays, 1o consult with NEOGOV technieal suppaxt sinff conceming problem resolution, bug repocting, documentation
clartficytion, and genceal technical guidance, Asslstance may ng hucle remiote eonteelivily, modem, ot electunic batletin board,

Soltware Feollow Reperting. Customer may sublnit requests to NEOGOY fentifying potentiul l:roblums in the PowerBnguge
softwere. Requests shovld be Tn vwrlting and direeted & NEQQOV by e-rnail, ar thevngh the NEOGOV support wobsite,
NEOCOV relains the right to detenning i the final dbypusition of all vequasty and will Infaren Custemar uf the dispositlon of
sach vequest, 1 NEOGOV nets upen arequest, L witl do so by providing n bug (18,

Sehethtted Motnkenunte Soltware may be wnavallable periodivally e aystin maintenues, Regular systen maintenanes
Ineludes lnstallation of the sofivirce wpdites, operating sysiem updates/patches nil wpdaiay to ethe (hird-party applleaions o
; nesded. Custamars gre notified of maenance padods vl enoll pessage or win 1 e biy U sain pogs of the
PowaerEnggs Plotfor,

Exelusions from Technical Sopport Services:
NEQGOV shall have no suppord obligitions with respect to any third-pacty hardiors or software product,

i
.
3

b
:
i
H
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Extiblt €
RIS Addendun

The following terius goveys the nee of the HRIS Services [the “HRES Addenduns”) ns they refite to specitic HIRES Services orderad
Iy Customer in an Order Form, “HRLS Services” rofas o the Enl,ic;j.viug Saud Applisationy or ny Add-Ons (delined below) ar
Professtonnl Services related o such Sead Applications: NBOGOV Core HR, NEOGOV Puyroll, mid NEQCOV Thms and

Attendange, [Fany provision within the HRES Addendum divecily cnnfticts with any otier provision of the Sevvlses Apgreemant,
tie tarmg of this Addendum shall sontrol,

frplementation; Add-Cus; wd Configvration Limitation, Laplonsentation of HELS Services as detailod b thie standerd stavement
of worle ("SOW™) nnd the meluadly ageebdapon seape dosument MScope™) will proceed In acoopdance with the estimated
implementation sehedule provided by WEQGOV aud e furfher detaited I the BOW mnd Scope. Ruplehientation ssevices not
inchuded! tn the SOW wad Seops nwy be subfest w additonal fees, Custower dekwowledgey thal the tuetue for (he
faplementation sehedule i estimate only ad depesdent on o aumber of vaciables, heluding but vt Bmlted 1w Cuslomer's
egponsivenass v NEQGOV'Y requests dning the fmplementotion provess and Customes's obligntion fo Al owt the
“Implumentation Workbook” t fucilitate the inplementation provess, ki the event that Customer does not ordes fie Uil sulte of
HRIS services nffered, NEGQOV way bo required W genemte custeoy feeds For Customer for w0 sdditionn] fee.  Duning
imphaenwthon, Custnier may elect optioml tdd-on $ebviges thnt supplomeit the S Appliontions (lw “Add-Qus"™), Altr

congletion of implemontation, auy subseguent changes Custoser recuesty to the donligieation of the HRIS Services will be s
st

NEGGOV will buve no respousiblilty for nor sny duly to review; verly, correct ar oiherwise perform way investipgtion as to
the sormplatensss, necwinty ov sulficleney dtany data or fnformmtion Input dnie the HELS systean by or oo dehalf of the Customar,

Customer is solely vesponsible for enmuthlg Bt ali data enterdd fnto fned sterd in the HRIS system is sootrate aud camplety,
164 foe corradting any awor or diserapatielss i such duta,

CORE KR and Benefits - Additlonal 'Teems

Th fallowing taems shalk pply to the extenkthat Customer osders the NEQGQV Cove MR, aned HRIS Services involving benefits
gdenbstntion (the “Benefity Modue™:

1 Benefits Module Reprassntative. Cestonar shall designnte one ol mors peesons who shal! serve-as NEOOOV's dasignated

oantaet fur Hie Berefits Module (the “Benetits Reproseittatlve®), Customer tepresents ad wormnts to NEDGOV that the
Bondtits Reprasentativg Bos, wnd shatt et all times heve, the requistte suthority to assradt information, dleections and
Dntrustions o belwlF of Cuatonier, dael “plan admbifytrator” defined in Seetion AUGKA) of the BRISA and Section
#4140} of the Code nd, Happlinatrbe, each “duelury” fas defined In Bectian 3(21) of BRISA) of ench separnte employes
binofit plan cdvered by thd Bendtits Modyle {sach, o “Bensfit Blaw™), The Benetits Representative also shall be deemad
to have suthority o Tzsue, execute, grant, or provide wiy appisvals, vequésts, notlees, ov other columunications required or
pertniied undor the Sevvioss Agrewment or vequested by NEQGOV fis connention with the Benefits Module,

3, Use ot the Renstits Moduls,

o) LR Users, Custower shadl authorlze an sdministrotor o tomet information snd aceess celnfs nCormotion relating tu
(1) the bonafits pifered by Customer and (i) Cusiomer'y ereployeos/plan pactiolpants wad el hengfit optlons and
olgations as well ag view cerloln porsonal nad company infoumation regaeding compay sinployees, “The Benefits
Madule permits Customer's employodsiplan participanty 1o mke vardous benelits olections and to view snd upduts
captadn personal and company Wforntation, T i Custamers vesponsiattity to subimis inatvwettons and tnfomntion

refinting tp the Bengfity Mudule wid to veedty the acouraey and completeness of all sueh nshuetions ond information
subiltted by Custoer, employeey, and plas pactietpants,

b} NEOGOY Not Fiduelary Advisos. Costomer acknowledgesand agrees that, by ouklog the Bansfits Module availsble,
NEQGOV i3 not neting ss w investment sdvisar, brokardealor, insucante sgont, s advison, ttormey or intermedinry
o & finenslalor benefit planoer, NEOGOV s wet providing any benoflts, tax sdvlee, or any Tnformation related

thorety; Cuslemer I8 veapangible For nwlking cvaiinble all benefits and dnfbrmaiion related thevelo veferonced or
{uchuded in the Betgfity Madule,

¢} NEQGOV's tealth Care Cleacinghouss Stalys. Custotner expressly ucknowledges and agrees that NEOGOV 1s not
o “Henlth Cave Clemdighouss”, o “Coverad Butlty" or o “Busliess Associate™ withtn the meaning of FIIPAA, and
Customer shol! not request o otherwiss raguive NEQGOV to act ns sush, To the extent thit NEQUOV i required
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(o emter inta qny addiliowal ageeanent s 4 resule of Customer’s use of the Benefits module, Customer slwll be
responsible Fov sy Habitity inewrver by NEOGOV theeetnder.

7. Additionel Tesminatuy Riis NEOGOY nay wrminnte Coce HR, the Benefits Module, or this Servives Agreement
fmmediately wpon writien notice to the Cuglomier upont (@) the futlus of Cugtomer fo maintain ity Banefit Pluafs) In
complinnee with BRISA or other applicable fasvs or regulatlons or (1) NBOGOY"S delermination that the exercise ol sny
of the tights granted hereunderor (he continuad performoree by NEOGOV ofits obligations wnder fhis Servicos Agreament
wolel ceuse NEQTOV Lo viotite ony applicoble international, faderal, snte o local vw{s) undfor regniation(s),

4. BRISA. The tenma ol this Section only shol apply o the extent Custonier Uses services povesned, i swhole o ln purt, by
the imployee Retiranent Income Secwily Acl of 1974, 45 mnended {'ERISA™)

s NEQGOV's NowFiduclay Stuws. Custowmer expressty noknowledges awl ngrees that NEQQOV is vol 8o
wadministrato®, “Plg Sponsen” or 8 “Play Adaintstrator” a3 defined in Section 3(16)(AY of BIISA, and Sectien
414(g) of the Interndl Revenue Code of 1956, ns wmended (the *Code™), respestively, noris MBQGOV & “fidueiary”
within themesning of ERIZA Section. 3(21), ind Custamer shatl not request or otlienvise reuire NEQGQVY to act 8y
sul, NEQGOY ghull not exevelse any disorellonacy authorily ar contra) respecting manogement af wiy of Customar's
bienetitar welfuwe plans (“Plan™ ar "Plans”) or munagement ot digposhion of any of Customer's Trenefit or wellwe
Plan agaels, NEQGOV shail not render Investenent aclvlce [or a few or other compesaation, direct or indireet, with
respest to any wonles or other propaity of any Plag, nor does NEOCOY have any mithority or vasponsibility to do
w0, NEOGOV s no dissretlouary mithority or discretionary reuponstbllity bt the adntinisteatlon of the Plands).

by Use of NEQGOV'S Mee, Custouser or the Plan Adniinisteator must obtain the prior wiitten consent of NEOUQV
to mser! any references to NEDGOV or its offilintes, ov Lo NEGQOY Satviced, with tespect b any commuaivation
or dosument pertaining to o Plan preparecd by Customer, or on behalf of Customur fofaer thun documerls prepared
by NEOCOV), untess the rofarense only Ldentlfies NEOGOV 13 n.service provider or the reference Is required i o
fiking, ordoeument vequived by ERISA o any nlhar applicuble low, Without limitng the foregoing, In no event nny
Customer orthe Plin Administrator Sdentify or veltr to NEOGOY s wadministrater”, “plon administeator, “thizd-
party aclnistrator”, “plun sponsar™, “frlytiry™, “phin fduelaey” or similar Lide,

5 Direct to Carrler Serviges. Cugtomer muy sloot divect 1o Insnrange enecier sarvices (each o “Corrier Linl™) at lls oplion,
anch for an additianal vost, Recondiguration of existing Carrlor Linky, estoblisling new Crerier Links, and addiional
aleetions are svallible for un addisiount fex and may be gompleted by NEQGOV NEQQOOVs then curvenl tutes,
Customer may necess and use e NEQGOY HRIS Sorviees to wleclyoleally tionsmit smployes data, including employes
benetits earollment dota, to Customer’s caniér or ofher Hilid pottios asuthorized by Customer, NEOGOV s nbliily to
ansuit duls s subject i the proviston of s eurent ftctionud interfies botween HRIS Sorvices and the cavrlers’ systems,
NEOTOV will ot be obligaled (o lrunsitt Customer's dita o cavrlers [ al tmy time Custonier™s earrlers [oll 1o provide
the propge interface us svlely dalecmied by NEOGOV, I Customer: puquires davelopment of uny speciil or quatos ized
terfhces to ransmil sueli daty, all work pesforned by NEQGQQY to create such Tnterfaces will be at NEOGOV'™S then
cerant foes For suel sevvives, NEOGOV makes no wavranty (hat each currler's specificativns will coutorm with
NEOGOV's wierent funetionnd Interlicas, I the avet  earier provides Pormuta o speotfications nol suppatted by the
NEOGOY FIRIS Services, Custosner will be salely wesponsibla lor PemssnniUing Use dat te sich cartler ustng ab allerative
gysten b be datemined selaly by Custamer. Custonter shall be responsible far pranplly eviewng all vecords of
tsmissions to eueriers and other teports propuced by NEOQQY for vasiclity nudh aecursoy ascarding to Custome's
racords, and Customer will notify NEQCOVY of iy disereptineids promptly wer reeelpt thercol

Payroll Sorvices — Additionad Ternu

The folkowlng terms shull apply w the extent thal Cuslouer oy the NEOGIOV Payroll Serviess module:

f Payroth Processing, and Tug Bl NEQGOV will deliver (i) poyrall ndimiulstombve avyleas o Costomter Bowh

NEOTOV*s payroll software as n serviee (the “iayroll Madule™), {if) st Clustanter’s elaction, tiveet deposit admintstration

o thoss emplayeds vleeting such servioe via AGH provensing {eallactively relorrad (o ag the “Payroll Services”), remit

payrull ey on Customer's bzhalP to Mhose Fador!, state, md koeal g Jurisdictons designated by Customer, wad file
velited L velurns {such tomnittug of payroll taxes wnd filing of gelited o veturms, the “Tax Sarvives™), Al NROGOV'S
Mien ewrent Toos, NEOGOV may also process anlendar yenrend W.2 forius For Custames”s employees andl Forms 1099
MISC, NEOGOV wilh, nndt Customer hewby authorlzes NEOQQY ancd Fulfement Partaers 1, nitiate deblts or reverse
; wite trnstery prlor to exch paydale for Custonier’s payroll (“Maydote”) aud credil the bunle speountg ol Customerts
employees aud otliers to be puid by Custamer by divect deposit payment ai Paydate (o “Payee"), all i sonplitnes with
; the operating tiles ol the Notional Automated Cleating House Assouiation sud the wrms il eonditlons heraof, For

17 of 22

H
f
i
H
i
i
4



T T

Dogusign Envelope 1D: 1DCBD1E3 2026 42E2-BREA 56ABTEATI4A1E

Dightal Managernent Sofware
ARGV Bampong
sirpose of eharity, the parties understund wad agees at NEOGOY does not print anor seved payshecls for ar oo behalf
of Custaner,

2. Doetumentubion and Reduired Informntion,

W Authiotization Borma Proaf ot Numa, Cusfomer wili be vequived to complete nnd submit the following docuents i
order 1o wse e puyrall provessing compotents of Payrel] Modale: {1y power of atlamey formts for ench juvisdiction
in which Customer will use the HRIS Servivos {the “POA™, (i) Asthodztion o PebiCredil Bunk
Account{§yObiaic Bank Adeount Infovmntiot (the “Anthorization Form'), (i) oo 1R85 proalfof legud aame/FEIN sud
(iv) any authortzaiian far for Fuldilinent Partner authorizing debithng and srediling Custemer's bank neeount,

by |, Proof of Bxistenes, Customer will provide NEQGOV, und authiordze NEOGOV to provide to Pullillment Pastisr,
Cuatomes's (i} egnd nante, s "ot business as™ nanse 1Fapplicuble, (i) shysies] streel addvess (not a PO Box oy
BME, (Ji1) phoné mimbery, (iv) Primary Business Activity (Nutiwe of Business), (v Duns Number (f ong exists), (vi)
Tox 1 Number, (vil) estiinnted tomngsetion count nnd dollar yalime, {viil) sumber of esployogs, wad (i) suppatting
evidenes vin (4) either serlfed Articles of Tneorporation, (RS BIN Leller, unexpired povemment tssuod hasiness
liveie, tust ihstyistmsnt o other governnwmt-lssied evidetics showing legal existerwse, and (B) either # voided
business checl, capy of wtility BUL otler svidence ol fegal eame, phyvsion] adisess, DBA Nane, or Fax 103,

¢ Permitted Piseloswre Authotizution Customer feraby stlhwrlzes NEOGOVY 1o (Y peitvide Cusgtomer's daty

Polfillment Pavier fov the purposes of performiog the Payroll o Ty Sexvices, and (A1} talke such sotion us is
necegiury to parformtle Payeol] wnd Tux Selvices,

0)  Time and Atondavios Information. Prior o cammencement ot Thne and Atteudanee Services, Custenter shal provide
1o NEOGOV ofl necessaey nloimation aad guldunce velating (o ity Hine and altendance policies mid guldelines and
courdinate with BEOTGV to establish stendards for NEOTOY i its exaeution of the Tine aud Allendanes Services,
Cangtonger agraod fe iromplly commly with NBOGOV S vequest for such sdditlonsd. docummsotrtion wd wderstnds
thatt Payrall ot Tax Sorvices may be fmpnired o delayed W Custorer doss not oomply with such request,

3. Customey ObHgstions. Representations. and Warantiss, Customer geknowledpes that NEOGOV's obligation to perform

U FIRIS Services s subjeet to Custormers obligations, representations, aud wartantles. Custaier represents and wirrgnls
the Mollowlng:

1) Progessing Avorsstion. Customer authovkzes NEOGOVY w process pryroll entries on behalt of Custoser, Coglomer
eknowlecges that NEOGOY s ncting sofely in the capacity o daln processing sgant and is notn source ol Rinds Tox
Customes, Custuner shatl be tnbie for cack payroll relmed wansagtion iitinied by NEQGOV on bebalf ol Custumdr,
whother by sloctrantic entry or wike transfer. NEQGOV, oo ity Fulllilment Prrmars, electronically tensmit employee
dute, Snchuling soployee payroli date, to degipnated thivd parties, and Cusiomer Suthotizes NEOGOY asd it
Fulfillmeat Purtners, W provide sueh leansmlsslon on Costome’s behail, Costomer agraes it NEQGOY malniaing
speoifie Poltillment Pueiner¢s) for NBOGOY Pavroll nd Fax Sorviees dflsut during e term of and In
accordatice with this Services Agroement i St Customzr shall not, directly vy Dudlesitly, supplombat, wubetifate,
or ptherwiie nwdity the provision oFsuel Payrall nnd Tax Services withowt tarmlnating s Seveives Agrecient,

Information Assuragy; Relionee, Clanne Motics, Customar shinl! input, malatain, and vorily the necuraey of auy and
all fufosmmation, teeluctlng payroli and tax infornsation, sl Costomer shalt contimslly eusure Bt sueh information
(s kept cnplate, scannte, delivered on time, and wp ko date st all times. Customer aeknowledges thut NEOQGOV snd
NEQGOY Fulltilmant Partiners will vely oo the neouasy of tids iuformation ag B pertorms its requasted funetions.
NEQHOV shall not be responsible for sy deluys by adeumoles in Customer's delivary of gt to NEOGOY,
Customer will nolify NEOGOV fmmedintely of any changs n the processing tnformation, nchuding the
Authorization Form, Custorier will tlso obtilt o veluitsey serltien authorbaution from any Fayes prioe o the nftiation

of the fist eredit to the nevound of such Payes and slidl provide upon derimod a copy of sueh wreitkan futhorzallon t
NEOGOY,

)

¢y Progessing Desdlines, Urless otherwise ngreed B by the Parites, Cuslomer will: (1) complote und exeute all fauived
documentation go Ihit NEQQOV &f Filéiflment Paringr mny withdenw funda Gom Chstomer's seeount Lo process
directetepostt pryralls, (b) fuput oo eeport all relevant pagrodl duty for ACH Wivanitislans to NEOGOV no tnker thoy
200 poin Paclfic Btonckard Tima (PST) three (3) banking days priov to ench Paydate, (6) toput o veport all other
velovamt pyrall dain to NEQGOV no fater fin %:00 paw, Preific Staadned Time (P87) two banklng dlays prior
cach Bnydite, (1) have avatinlile b Gustomen’y bauk uesbwnt good, collectable Runds in v suftlalent mnownt & sover
fanding disborseciotts, chegks, divsut daposite, tax pnymsnis, ot restilng pryments to thivd pretiss no later that the
opentug of bustness (1) twa brnking days prior to saeh Paydate for debits by elastronte aitry, and (H) two baalkhyg
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dnys wriot 1 cach Paydate for funcing by wire wanster, wsd (¢} vompure ull repoits o1 credits or debits Inittated by
Casiomer to NEGGOV s revards and promply nutify NEQGOY of any diserspandies, It the event Customet does not
et the deadlines speclfied herein, NEQGOV shall make ronsandble efforts to complate processlng prioe W the
Paydutd; huwever, NEQGOY plces no represeriaelon or wanianty thil payrofl witl procass by the Paydute whers
Customer frils to provide all vequired documentalion by the dendline, Additional Fees muy apply for expedited
proceysiig.

4y Cugiomer Beview. Within seven (7} business duys nller receipt from NEQGOY, Custoner wiil promptly conduct o
detuited reviow ol wil pryrol] ond tax registors produged by NEOGOV av Fulfiilimest Itctness for acenraey, validity
and conformity with Custoer’s recnuds, Customer will promptly notlly NEOGOV o any ercor of ainlssion
dlseqvered by Customar i aay payioll registers, dighursement reeotde, pryrotl or fix topoty und documents produced
by NEQGOV ur Fullillment Portacss, of aiy disorepuncy between the nfarmation provided by NEOGQV ar
Fulfllmeot Partner, and Customen's recordy, Custoruer will not rely an any recard, vopor or dacument cottalning
nny dlycavered ector, omission ar diserepuuey undl such error, omisslon o disorepancy, has bewn evrrscted. Custamer
will be regpionsible for any comseduenves pesulting from Instruetions Customer may lys o NEOAOY oy Fulfillment
Pruclpars swlth regard to FIRES Services or any puyrall registort, dishurgenent records, reports and docnmenls prepared
by NEOGOV bused my inforomntion provided by Customer,

) Dogument Retenton, Customes will peivin coples of all fuformation entered into o genermtad by the HR1S Services
atidl Cowpamer sid] be solely respaneible for maintrining such dale, wad all lax recoris, in accordmes with any lagad
obligations.

I Snesiul Processlng. Eustomer understands wd aclnowledges that adminlsering pracessing dates beyond sandun
payrotl datys, awd eorreetlig, amending, av caeelling puyroll enties or mistateen veversuls (eollectively "Specinl
ProcessTng™), tre complicated, highly wanval, and inay esult In additfonnl esponsey, tax enusequences, and penaltles,
Therefore, Specinl Processiog may be subject lo additionad NEOTGOY Feas.

7 Resovery Conpemntion, Custoner BEIeos o wntleriake rensonuble offotty ko vooperate with NEOGQY and nuy other
pactics invelved i provossing suy fransnctons hetennder to vagover funds credited to any amplayes as  resit ofan
error mada by Custoror, NEQGOV, ar Puibillment Pariners, or any bther foss recevery efforts and in sohiaction
with any ations that the relevant party NEOUOV may e obligabed ta dafnd ot slects o puesiw apainst gy v

Pty

by Complisnes with Loy, Custome neknowladges that, i order to put into effect the Payroll Servieas which ineinda
ACH trainetions, Customer will ba We Originator of the ACH tnsnetions aid will follow and be bownd by the
ruley for ACH Orlginetony us nidoptad fram Wi to tine by the NACHA, Custower ugress (hal it hay sesmined the
responaibititios 61" on Crigiator wadsr the ACH Tartes and achkiowledges that entles may not be initisted n vinlation
of the laws of the United States, Cugtomer agroes o be complinat with laws, Cuslorey will camply with sl] laws
ineluding, burnot linited t, the LS. Priviat Aet, e Uil Tntoret Crambling Bnforuensent Ast, the Bank Svcreey
Aut, e Anil Money Lanndating laws.

Bifoct of Failed Fundy, IF Customer foily tn pay e tikas, direct depostts, smployee payntents or ather chavges, hwluding
Fags, then Cuslomisr dgress lo poy NEOGOV Far el custs of eollection, hchuding vensoiabie atowmey Teas, whish miay be
assoctaledwithy collection ol the amounts due, NEOGOY alio may, ut ftg sole option, terminate this Servives Agresunt
and withhold or suspand any work in progress. Thia is n aclilition to any sther rigbts NEOGOV may have whider this
cantenet ar tnder kv, NEGAQOValsn rassves the vlghts to reverse smployee trunsactions aid fov tox paynients for which
Rl hava ol been reesived Rom Cuslinier,

Relaction of Entrles. NEOGOV shnll velect any file or entiy that does not comply with the requirenaents of thiy Seevies
Apreement, the NACHA Rules, or (es un improper SEC Code, or I MEQUGY suspects Braud o ilkegat or hngroper
aetlvity, NEQGOVshall have no lubilty.

Resolovion af Brsor Tsveptiou, Tor the prmoses of this Seetion, the lewm “orror exception()” shall mean any data
requirsments witlbn the HRIS Suryices thal, based on Cusome’s conlTguration, live bien hsslgned o severily level
deslnatian ol "error™; such dustgnation sl wrenls w vsguiment for wn operatlonal tusk o be somplated by Customer In
ordor ta proveed with Custorner’s processing, eluding prosessing of Custonier payroll for the designated. period, Foilore
lo vazalye an ewor exception will provent Customar's puyrell from bilng processed as scheduled, NEQGOV {a not
olsllgnted to elaar any soch orvor on biglall ol Cuslomer,

NEQCOY Brrops and Omisatong Watranly. NEOGOV warrants it witl uge commerciatly tausounble efforls lo proparly
fransmit e upproprinte reports, dntw, ov filings pased o the Information provided fn Customer's HRIS Sarvices, In
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acditton, NEQOOY will wse consmercially reasonble efforls te recitly sny Customer repast, data, o filing ervor, heluding
any deposlt, sorrectad of raversal debli or cvedit enlry, for which NEOGOV s solely responsiisle; provided thar, tn euch
ense Crstonier advises MEQOOVY o lntor thar fen (10) basiness deys sfier the ovcavence of sich evrors or omissisny.
This {8 Customer's sole remedy By the event of 1 bveaeh of the Foregoing Wity Notwithstanding the foregolng,
Custorner will be solely renponsible for paytoent of all tax penatiies, intecest, and additiont NEOGOV foes #: {§) the
peiiily is the rekedt of Ineorecet, bweearite, or incomplets Information Customer provides w NEOGOV, (i) Custowor g

Ingulfictent Finds bn Cuslonger”s desipmated bank aecount to pracess TIRES Services, ar (i) a party ofher U NEQUOY,
o i NECGOV Falfilimest Pactner, fails to perform serviges in a timely manaer,

Additiongl Linbility and Waeraniy Lisibutions. NEOGOVY, IT8 PROVIDERS, AND FULFILLMENT PARTNERS, AND
THE OFFICERS, DIRECTORS, EMPLOYELS, AND SUPPLIERS OF BACEH WILL NOT BE LYABLE UNDER ANY
CIRCUMSTANCES OR UNDER ANY THEORY OF RECOVERY (WHETHER I CONTRALT OR TORT DR
CYTHERWISE) FOR (i ANY FEES, COSTS, CHARGES, GE ANY DAMACHES CAUSED BY LOST SHIFMENT OR
TRANIMISSION OF CHECKS OR ANY FORM OF 115 BURSEMENT INCLUDING, BUT NOT LIMITED TQ, 8100
PAYMENT FEES, REFRINTING OR RETRANSMISEION COSTS, SUIPPING CLIARGES, OR CONSEGQUENTIAL
HXPENSES AND DAMAGE, () ANY CHARGES, FHEES, OR EXPENSES INCURRED BY CUSTOMER,
CUSTOMER'S AGENTS, OR EMPLOYEES WEHICH ARE DUE 10 LATE PAYCHECKS, REGARDLYESS OF
WHETHER SUCH PAYCHECKS ARE TO BE PREPARED AND DELIVERED BY NEOGOV, FULFILLMENT
PARTNERS, O” BY CUSTOMER, (i) NON-PERFORMANCE OF HRIS BERVICES WHICTE HAVE BREN
SUSPENDED DUE TO FAILURE OR DELAY IN PAYMENT OF FREES OWED UNDER THIS SERVICHY
AGREBMENT, AND ([V) FOR ANY DAMAGES TO CUSTOMER ARISING FROM OIUIN CONNEETION WiTH

A DECISION BY NEOGOY TO BUBMIT FILES FOR PROCESSING AFTER CUSTOMER HAS FAILED TO CLEAR
QUTETANDING ERROR BEXCEPTIONS WITHIN THE §PECIFIED DEADLINE.

Additiemad Tomdination Rishts,

&) Topniingtion foe Default. Custonier's brenel of the NACHA Rules, violatlon of eny spplicabls fedoral or stake
regubition, vf fatlure fo sudntnis sccount funding us reguired by this Servides Agveement {ind o8 & resull uny debit
(o Custormer's account isreturned), shall vach conatiiute o deftwlt, Upon dafouly, NEOGOY may suspend the HRIS
Services or tertubwgo this Services Agreoment ina raasrer fhat penmit NEOGOV t camply with the MACHA Rules,
Tertulnation s effective iomedialoly  upen written notioe of sueh. torsuntion w Customer, The tlght to suspend the

EIRIS Services and/ov kemtoate this Services Agreerment iy i addition to sny olher rights sid remadies provided
urder this Survices Agradment or otherwlie under Taw,

b)  Jftest 6F Teroalnbtlon. No terniiintisn of this Servicus Agroement shiull releage Cuateaer fram. nny obligation to pay
NEOGOV any anwount chal has asevaed or besonws payable at br prioe bty ate of teviminatlolt, No suspanston of
LRI Sepvices shedl relonse Cogtomer Ty any obligntion t pay NEOGOY sy wmounls dug wnder this Secvices
Agrestaanl, Customer shall nit be eutiled to iy relund o any mouiss pald o NEQGOV ps avesull of n Eerafantion
Bpged on Customer's defaglt, Nobwithatanding the teeminntlon of his Sevviees Agraoment, the prition shell conkiue
to corply with the NACHA Rules with respeet to transrissions parsaant o fifs Services Agrecment,
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NEOGOV offers integrations amd phatform APIS for htegratious 1 tiked purly systems ¢ lntegrtion Services”). Customer
may vse olily those [nfegintion Services pucehaged os subaeribed to s listed within the NEOGOV Order Form. The fotlawiny
terms (the “Integration Terms Addendun®) shull apply to the extent that Customer wtllizes u sysient integration betwoen the
Yervices  and  eitherr (@) an offilisted fmegrated  service,  lncludlng  those foundd  wl
hglg;{&}giﬂmmgmmLmnenij_nm;jggj;[ﬂgceghtml andfor httpey/fmplidocs, powerding ¢ou eAfTilinted AP1”) or to the estent
hat Customer wtilizes & systew [nlogratlon letween the Services amd wn unafHated Tded-party seeviee ("Cuslomer
Apphicatlon”) ntegrated walng NEQGOY'S open AP[ ("Opert API"), Dntepration Services ace pol avaltihl for HRES Serviees
e this Exhibit T3 shall wot apply to FURIS Services.

I, Provision uf Integratious. Subjeet to snd condiioned an complisnee with all teems ml conditions st forth in this
Apreement, NEOGOV heraby grants Customer & Himited, revooable, to-arclugive, non-lrany farabale, von-sulitivensalyle
Heense durbing the applicabls Tevn (o usd andfor pesess the Affillated APL as desoribed I thig Agreewent, ox the Ogen
AD] for eontnenication between Custamer’s hunan fasoutie pelated thied agpliestion(s) thot will interoperate with
NEOGOV Services (ealtectively these twes shall be velprred W a3 the wAPE o “Integration®). Customer nekuswledpes
yers mro no tmolled liosnses mranted wder this Agreenent, NEOGOV raserves ml rights that ute not expressly granted.
Customer any not use the APL oz nny olber purpose without our prior weitten eongént, Customer may nel share the APl
with any third party, mugt fkeep the APL wad all fopr-in, Informmution securs, and must use the APl key as Customes sale
meuns of necessiug the APL

2. [ntegeation Intellestugl Property, ALl right, title, wart incaross i the AP1 and auy wud mfl frefbemation, duty, doctnents,
palerials, foventions, tochuologles, kogw-haw, deseriplions, cequitttiits, plang, reparts, works, Intellectual pyoporty,
sofiwues, huodwars, systems, sueliods, processes, anel loventions, eusiomizations, enbancements, improvemes and
other ot feations based on o derfved fom the AT Ui s wrillvewnatn, us upproprinte, with NEGGOV, All vight, title,
aud Interast fis anel to the tiirdparty matedaly, nefudingall (il leetual peoperty rights thexein, wre and wiil vamain with
thefr vospective thid-party vights holder subject 10 the terms and conditions of the applivable third-party leese
agrecments, Custowe s o vight or licenss with vaspoct to uny hindpurty Thnterinls exvept ns axprassly Heensed under
stich Hirdwpogly livense nyreements.

3 Ipweralion Tecyss of Use, Excepl us expressly authorized under this Agreardant, you may nol reniove Ly praprieinry
wothues from the ATE; wse the APY in uny maaner or For any puriose Thart I finges, misapproprictes, or olhorwise violates
any tutelloctual property vishtor other vight of aty pergon, or thal viclates ey appliveihe Taw; combine or integrate the
APE willh sny sofiwwnrs, technology, services, ov vasteelals not adthBrized by NEOGOV: desigs or perenil Clugtoines
Application(s) o dlsublo, override, or ofiierwigs interfere with any NEQGOV-implemented eptnmukations o end
Wigers, tongont screens, user saltings, alurts, warning, or e like: use the APL i any of Cugtomer Applicstinn(E)
replicnts or attontpk to toplace the user experlence of the Serviees; or atlompi lo ehook or conceal Customey identity or
the Identity of Customee Application{s} when vequesting aithorization lo use the ATl

4.  Customer Intoprutlon Respaugibilities Customen, Custowar develapad web or alhue software sarvices oe apptientions,
el Customet fafvdpatty vendars thnt lnwegrnte with the APL feolleetively the “Cogtomer Applications”). shall comply
with alt tarms aud conditions ofthis Agreement, all appticanle faws, ules, s regulations, wnd ol guictetines, srndards,
and  vequbements  tel  mwy  be  posted on Wtpsslfntnaopav.conyionmoetindaxhinl - andhor
hups:tfpidogs.powerdms.com Trom die 1o the, Ty oddition, Cusioter Wil nob use the APLin conneetion with ov ko
promate wiy prodiots, geryices, o matorials thateonstltuby, pPRIbON, Ok used priarily forthe putpose of dealing I
spysvare, sdhnee,orather maliclous programs or code, sowterfalt poods, Hems gubjectto U8, enthuryo, wnsulicited miass
dlstbution of ewatl (“spuim™}mwiti-lovel warkeling preposals, hile waterlals, Bneltiing, surveillae, wevception, o
deserambling aqulpoient, Mbelous, delmatory, wbscens, poraographic, thusive, ar sthonvise offensive sontenl, yiolen
producis, anel ftems used fou thef, lavzoedans matevints, ov any illegel notivites,

5. Cogperation. 1 npptivable, Customer shall timely provide sech cooperntion, nssiatance, s informotion as NEQGOY
rensonably vequests o enable the APL NEOQOY i not regponsible or llable for any lnte delivery or deluy or Teilure of
perfonnance cuised in wholeor b pac by Costormer's deluy in performing, o fdivee perfonm, my of ity ahligations
wneler this Agresment, NEQGOV will provide Customer muintfenarce and suppiat servlces foe ALE issues slsng (rom
the Infreation feelnology destgned, developut, wnd wider then aurent cantrol of NEOGOV, NRQGOY shall have no
ahligation to provide wialutenances at suppott tor fasues arising from the inaction or actian ol Gustonier or thired partiey
of which ate vuiside NEOOOY control,

6. Pyovistonaf Qpen APL T the ovent lleaise feus ar other pryments o not due v axehange For the right © use and seogss

the Qpen APE, youacknowledge md agroe that this aceangement |y macls ln conideration el the byl covenomig set Forth
I this Agreoment, Including, without lmitation, the dlsciniiery, exelusions, and limitatinns of linbitily st farth heretn,
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Notwithstanding the fovegoing, NEOGOY reserves the tight o chags for aueesy with effect from the start of sack
Renewal Term by piving Customer af least ninety (903 day notles prive to eomminceient ol a Renews!| Teun,

APLISew. In order io use ond access the Open AP, you must obtuli nu Gpen APL key through the registration provess,
Coglomer ngroosta monitor Customer Applicalions for wiy selfvity st vialates uppiivable laves, rues mid regnintion, or
uny lermy snd condittons of this Agresment, ineluding asy fraodulent, Inappeoprinte, o pototiofly furm el bebavior,
Thin Ageeomet dues not entitle Customer tw nuy supproct for the Open A¥L You neknawledgn thal NEOGOV mny
update of wodity the Open APL from fime o tme and ut oue sole diseretion und tony vequlre You to obtin and use B
ot cecent version(s), You vre requlvgd to make any swoh chunges to Cratamer Applications that v roquired for

totegrution us u renult of such Updaie ul Customer sol cost intt mepense, Updates mey sdversely affacthow Customer
Applicotions senununleate wish the Serviess.

Efliciand Processtug. You mustuse effivient proprmmming, which will not eange wi overwhelming vuatber of requusts o

te minde I loo short o gerlod of time, ay-detemlned sotely by NEQQOY, 1 this oceurs, NEOGOV reserves e right fo
throllle your API connestionsor sugpind ov ferminate your acwuss to the Ogan APL NEOGQOY sholl use vessanshle
tlforts to provide Customer notice aid rensonable time to tuve prior to nking sueh nethons,

Opan ALE Limltetions, TO TUE FULLEST BXTENT PERMITTED UNDER APZLICABLE LAW, IN NO EVENT
WILL NEOGOVBE LIABLE 1O CUSTOMIR OR TO ANY THIRD PARTY UNDER ANY TORT, CONTRATT,
NEAQLIGENCE, STRICTLIABILITY, OR OTHER LEGAL OR EQUITABLE THEGRY FOR ANY DIRHECT, LOST
PROFITS, LOST OR CORRUPTED DATA, COMPUTER FAILURE OR MALFUNCTION, INTERRUPTION OF
PUSINESS, OR OTHER BPECIAL, INDIRECT, INCIOENTAL, OR CONSEQURNTIAL DAMAUES OF ANY
TCINDY ARUSING OUT OF THE USE OR INABILITY 'TO USE THE QPEN APL; OR ANY DAMAQES, IN THE
AGUREGATE, IN EXCESS OF FIPTY DOLLARS, BVEN W NEOGOV HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH LOYS OR DAMAGES AND WHETHER OR NOT SUCH LOSS OR DAMAGES ARR
PORESERABLE ORNEOGOV WAS ARVISED OF THE POSSIBILITY OF SUCH DAMAGES, ANY CLAM YOU
MAY HAVE ARISING OUT OF OR RELATING TO THIS AGREEMENT MUST BE BROUGHT WITHIN ONE
YEAR AFTER THE OCCURRENCE OF THE EVENT GIVING RISE TO SUCH CLAIM.

- Omen AL Termination. Notwithstanding the additlonal Termbntlon vghts herels, WEOGOV may immedintety

terminate ot suapend Customer accesy o Open APLs in owrsole discretion sty tine snd for any resson, with, or withowt

notlee or eause. In acdition, your Open APL subseription will terminate immediuely and amontattenity without any
nytlee {7 you violate avy of the terms and condiljony of this Agreement,
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