MASTER SERVICES AGREEMENT
This Master Services Agreement ("Master Agreement’) is entered into between Social Solutions Global, Inc (“SSG°) and the Client identified in the signature block below, effective

as of July 1, 2017 {*Effective Date").

1 DEFINITIONS

“Agreement” means this Master Agreement, Order Forms, statements of work, and
other attachments and exhibits attached thereto,

*Authorized Users”, “Authorized Purpose” are defined in the applicable Crder Form.
*Confidential Information" is defined in section 9.

“Content” means information, data, texl, software, music, sound, photographs,
graphics, video messages or other material to which Client is provided access by SS6
through the Products.

“Customer Data” means any data, information, or material Client or any authorized
user provides or submits through the SaaS Service.

“Customizations” means modifications to the Products or custom work or content
developed by or on behalf of SSG pursuant to a Professional Services engagement
hereunder

"Documentation” means the user instructions, release notes, manuals and on-fine
help files as updated by SSG from time to time, in the form generally made available
by S5G, regarding the use of the SaaS Services.

‘Ervor” means a malterial failure of the Saa$ Semvice to conform to its functional
specifications described in the Documentation, which is reported by Client and
replicable by SSG.

“Independent Customer Activity” means: (i} use of equipment by Client not provided
ar previously approved by SSG; or (i) negligent acts or omissions or wilfu! misconduct
by Client or its Authorized Users,

“Internet Unavailability® means Client's inability to access, or SSG inability o provide,
the SaaS Service through the Intemet due o causes cuiside of SSG direct control,
including, but not limited to: (i) failure or unavailability of Intemet access; (i)
unauthorized use, theft or operator emors refating to telephone, cable or Internet
service provider, (i) bugs, emors, configuration problems or incompatibility of
equipment or semvices relating to Client's computer or network; or (iv) failure of
communicalions networks or data transmission facilities, including without limitation
wireless network interruptions,

"License Metrics” means the limitation on the usage of SaaS Senvices as designated
andlor defined in the applicable Order Form or the financial metric used to calculate
applicable fees, and designated by a term such as the number of “users”, *agencies”,
“revenues” and the like.

*Order Form’ is defined in section 2.2.

‘Products® means collectively software programs (including updates and
Documentation), Content, Customizations and all toolkits and any other programs
provided by SSG hereunder, training materials, tulorials and related documentation
provided by SSG in connection with the performance of Services.

“Professional Services” means data conversion, data mapping, implementation, sile
planning, configuration, integration and deployment of the SaaS Services, custom
development, customizations, iraining, project management and other consuliing
services,

“SanS Services” means the software as a service and other services identified in the
Order Form and associated Support.

“Services” means collectively SaaS Services and Professional Services.

Service Level Agreement means service level agreementfs) that we offer with
respect to the SaaS Services as they may be updated by SSG from time to time. The
service level agreement for ETO is localed at:

https:; .d %, bpyz7rdngdnzw LA.pdf?di=0

The service level agreement for Apricot is located at:

htips: dropboyx. com/s/7q07ngqwkozmb15 %20Apri LA, =0
*Support’ is defined in section 3.7,

“Term" is defined in section 11.2,

2 PURPOSE AND SCOPE

21 Purpose. This Master Agreement establishes the general terms and

condilions 1o which the parties have agreed with respect fo the provision of Services
by SSG to Client. Additional terms for the purchase of a specific Service are set forth
in the Order Form. The parlies acknowledge receipt of and agree {o be bound by the
terms and conditions of the Agreement. All pre-printed or standard terms of any Client
purchase order or other business processing document shall have no effect.

22 Incorporation of Order Forms. “Order Form® means the document(s),
regardless of actual name, executed by the parties which incorporates by reference
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the terms of this Master Agreement, and describes order-specific information, such as
description of Services ordered, License Metrics, fees, and milestones. Al any time
afler execution of the initial Order Form, Client may purchase additional Services or
otherwise expand the scope of Services granted under an Order Form, upon SSG's
receipt and acceplance of a new Order Form specifying the foregoing.

23 Order of Precedence. To the extent any terms and conditions of this
Master Agreement conflict with the terms and conditions of an Order Fonn, the terms
and conditions of the Master Agreement shall control, except where the Order Form
expressly slates the intent to supersede a specific portion of the Master Agreement.

3 SERVICES
K| Generally. Subject to Clienf's and its Authorized Users’ compliance with

the Agreement and timely payment of the applicable fees, SSG shall make the SaaS
Service available 1o Client and its Authorized Users in accordance with the applicable
Service Level Agreement, the terms of this Master Agreement and the applicable
Order Form during the Term.

3.2 Environment. SSG will provide Client online access to and use of the
SaaS Servicefs) via the fntemet by use of a $5G-approved Client-provided browser.
The SaaS Service will be hosted on a server that is maintained by SSG or iis
designated third party supplier or data center. Client is solely responsible for obtaining
and maintaining at is own expense, all equipment needed fo access the SaaS
Services, including but not Emited to fnfemel access, adequate bandwidth and
encryption technology.

33 Changes. Access is limited to the version of the Products in 55G's
preduction environment. $SG regulary updates the SaaS Services and reserves the
right to discontinue, add and/or substitile functionally equivalent features in the event
of product unavailability, end-of-fife, or changes to software requiternents. SSG will
notify Client of any malerial change to or disconlinuance of the S2a$ Services.

34 Security; Back-Ups. Without limiting Clienfs obligations under Section
4.4, 556 will implement reasonable and appropriate measures designed to secure
Customer Dala against accidental or unlawful loss, access or disclosure. S5G will
perform back-ups in accordance with fhe Service Level Agreement.

35 Storage Space. SSG shall provide slorage space for Client’s use of the
5aaS Service up to the amount set forth on the applicable Order Form. Addifiona!
slorage spacs, if required, is subject lo additional charges at SS5G's then prevalling
rates.

k1 Service Awvailability. SSG shall use commercially reasonable efforis to
make the Service generally available in accordance with the Service Level Agreement
applicable each Service ("Service Availability’). Service Availability does not include
interruption of Service as & result of (i) planned downtime for maintenance (i) Intemet
Unavailability, {iii) Independent Customer Activity or {iv) force majeure evenis or other
events that are not under SSG's controt.

az Support Services. We shall provide the level of Support specified in the
Order Form for the Service. Support services provided by SSG as part of SaaS
Services inciude (i) technical support and werkarounds so that the Saa$ Services
operate in malerial conformance with the Documentation, and {ii) the provision of
updates thereio, if and when available, all of which are provided under SSG Support
policies (as may be amended by SSG from time to time) in effect at the time the
Support services are provided ("Support’). For the avoidance of doubt, Support
excludes Professional Services. Updates include bug fixes, patches, Error comections,
minor and major releases, non-new platiorm changes, or modifications er revisions
that enhance existing performance. Updates exclude new products, modules or
funclionality for which SSG generally charges a separate fee. Support is provided
solely to the number of named Administrators set forth on the Order Form.

SSG is under no cbligation to provide Support with respect to: (i} Services that have
been attered or modified by anyone other than SSG o its licensors; (if) Services used
other than in accordance with the Documentation; (iii) discrepancies that do not
signilicantly impair or affect the operation of the Service; (iv) errors or malfunction



caused by Client or its Authorized Users' failure to comply with the minimum system
requirement documentation as provided by SSG or by use of non-conforming data, or
by Independent Customer Activity; or (vi) emors and malfunction caused by any
systems or programs not supplied by SSG.

a8 Support Exclusions. For the avoidance of doubt, updales to the SaaS
Services are subsequent releases to the standard SSG products, excluding
Customizations. SSG reserves the right to charge Client for any reinlegration work
required to make Customizations compalible with future versions/releases, THE
DELIVERABLES AND CUSTOMIZATIONS ARE NOT SUBJECT TO THE SUPPORT
PLAN FOR THE SAAS SERVICES. Support for the Customizations, if available, may
be obtained from SSG subject to payment of applicable fees.

kK- Professional Services. SSG will perform the mutually agreed upon
Professional Services for Client described in one or more work orders, work
authorizations or stalements of work or Order Forms (collectively “SOW') as the
parties may agree to in writing from time to time, Each SOW, once execuled by the
authorized representatives of the parties, shall become a part of the Agreement. Either
party may propose a change order to add fo, reduce or change the work ordered in the
SOW. Each change order shall specify the change(s) to the Professional Services or
deliverables, and the effect on the time of performance and on the fees owed to SSG,
due fo the change. Once executed by both parties, a change order shall become 8
part of the SOW.

10 Cooperation. Client shall provide S8G with good faith cooperation and
access to such information, facilities, personnel and equipment as may be reasonably
required by SSG in omder to provide the Services, including, but not himited to,
providing security access, information, and software interfaces to Client's applications,
and Client personnel, as may be reasonably requested by SSG from time fo time.
Client acknowledges and agrees that SSG's performance is dependent upon the
timely and effective satisfaction of Client's responsibililies hereunder and timely
decisions and approvals of Client in connection with the Services. SSG shall be
entitled to rely on all decisions and approvals of Client. Client will follow the
instructions and reasonable policies established by SSG from tme to time and
communicated to Client.

4 USING THE SAAS SERVICES
441 Authorized Users. Client shall limit access to the SaaS Services to

Authorized Users and use the SaaS Services solely for the Authorized Purpose, as
defined in the Order Form. Authorized Users are required to accepl the terms and
conditions of SSC's on-fine, "click through™ end-user license agreement, a5 may be
amended or restated from time to time by S56.

42 License Metrics. Use of the SaaS Service is subject to License Metrics,
as set forth in the Order Form. Additional License Metrics must be purchased in the
event actual use exceed the licensed quantity, at SSG's then prevailing prices.
Additional License Metrics, if any, are prorated for the remainder of the then-cument
Term of the applicable Order Form. Client may not decrease the number of License
Metrics during the Initial Term or any Renewal Term.

43 Acceptable Use Policy. Client acknowledges and agrees that SSG does
nol moniter or police the content of communicalions or data of Client or its users
fransmitted through the Services, and that SSG shall not be responsible for the
content of any such communications or {ransmissions. Client shall use the Services
exclusively for authorized and legal purposes, consistent with all applicable laws and
regulations and SSG's policies. Client agrees not fo post or upload any content or data
which (a) is libelous, defamatory, obscene, pomographic, abusive, harassing or
threatening; (b) viclates the rights of olhers, such as dala which infringes on any
intellectual property rights or violstes any sight of privacy or publicity; or (c) olhemwise
violates any applicable law. SSG may remove any violating conten! posted or
transmitled through the SaaS Services, without notice to Client. SSG may suspand or
terminale any user's access lo the SaaS Services upon notice in the event that SSG
reascnably defermines that such user has violated the terms and conditions of this
Agreement.

44 Security. Client will not: {a) breach or attempt to breach the security of
the SaaS Services or any network, servers, data, computers or other hardware relating
to or used in connection with the SaaS Services, or any third parly that is hosting or
interfacing with any part of the SaaS Services; or (b) use cr distribute through the
SaaS Services any software, files or other tools or devices designed to inferfere with or
compromise the privacy, security or use of the SaaS Services or the pperations or
assets of any other customer of SSG or any third party. Client will comply with the
user authentication requirements for use of the SaaS Services. Client is solely
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responsible for monitoring its authorized users' access o and use of the SaaS
Services. 5SG has no obligation to verify the identity of any person who gains access
to the SaaS Services by means of an access ID. Any failure by any authorized user to
comply with the Agreement shall be deemed to be a material breach by Client, and
SSG shall nat be liable for any damages incumed by Client or any third party resutting
from suth breach. Client must immediately take all necessary steps, including
providing notice to SSG, to effect the termination of an access ID for any authorized
user if there is any compromise in the security of that access 1D or if unauthorized use
ts suspected or has occumed.

45 Customer Data. Client has sole responsibility for the legality, refiability,
integrity, accuracy and quality of the Customer Data.

46 Third-Party Providers. Certain third-parly providers, some of which may
be listed on SSG website, offer products and services related to the Senvice, including
implementation, customization, and other consulting services and applications {both
offline and online) that work in conjunction with the SaaS Semvices, such as by
exchanging dala with the Service or by offering additional functionafity. $5G is ot
respansible for any exchange of data or other interaction or transaction between Client
and a third-party provider, including purchase of any product or service, all of which is
solely between Client and the third-party provider.

47 Links, The SaaS Service may contain links to other websites or
resources. Client acknowledges and agree that SSG is not responsible or liable for (3)
the availability or accuraty of such siles or resources; or (b) the content, advertising, or
products on or available from such website or resources. The inclusion of any link on
the Senvice does nat imply that SSG endorses the linked website. Client uses the links
atits own risk.

4B End-User Violations. Client shall ensure that all Authorized Users use the
Services in accordance with the Agreement and be responsible for any breach of the
Agreement by such Users and all activities that occur under Client's and its users’
accounts. If Client becomes aware of any violation by a user, it will immediately
terminale such User access to the Customer Data andfor the Services

49 Training. It is Client's responsibifity fo ensure that all appropriate users
receive initial training services sufficient to enable Client to effectively use the SaaS
Services, as applicable. Failure to do so could result in additional fees if service
requests are deemed excessive as a resulf of insufficient training, al $5G's discrelion,
Support Services may not be used as a substitule for training.

5 EEES, TAXES & PAYMENTS
541 General. Fees and payment terms are specified in the applicable Order

Form. All fees are in United States Dollars and exclude taxes. Client shall be
responsible {or payment of alf taxes (excluding those on SSG's net income) refating to
the provision of the Services. Except as otherwise expressly specified in the Order
Form, all recursing fees payment obligations start from the execution of the Omler
Form. SS5G may increase recurring fees at any time upon 60 days prior written notice.
Unless otherwise specified in the Order Form, payment of 2ll fees is due 30 days after
the invoice date. Interest accrues on past due balances at the lesser of 1%% per
month or the highest rate alowed by faw. Failure to make timely payments shall be a
material breach of the Agreement and SSG will be entitied to suspend any or all of its

performance obfigations hereunder in accordance with the provisions of section 11.4
and/or to modify the payment terms, and to request full payment before any additional
performance is rendered by SSG. Client shall reimburse SSG for expenses incurred,
including interest and reasonable attomey fees, in collecting amounts due SSG
hereunder that are not under good faith dispule by Client, Amounts paid or payable
for 5aaS Services are not conlingent upon the performance of any Professional
Services. Client agrees that its purchases hereunder are neither contingent on the
delivery of any future functionality or features nor dependent on any oral or written
comments made by SSG regarding future functionality or features

52 Professional Services. On a “Time and Materials” engagement, if an
estimated total amount is stated in the Order Form or SOW, thal amount is solely a
good-faith estimate for Client's budgeting and SSG's resource scheduling purposes
and not a guarantee that the work will be completed for that amount. Professional
Services purchased must be used within, and prices quoted are valid for a period of
one year lollowing the effective date of the Order Form. Hours that are not used or
have expired are non-refundable.

53 Travel and Lodging Expenses. 35G's reascnable travel and lodging
expenses incurred by SSG in the performance of Services on Client's site will be billed
separately at actual cost.



6 PROPRIETARY RIGHTS
6.1 Ownership and Limited License. The Products and all eguipment,

infrastructure, websites and other materials provided by SSG in the performance of
Services will at all ttmes remain the exclusive, sole and absolute property of SSG orils
licensors. Client does not acquire any right, title, or interest in or to such Producis and
equipment and materials. Client's right to use the Products and Services is personal,
and non-transferable, non-exclusive and limited to the Term and the Authorized
Purpose. All rights, title and interest in or to any copyright, trademark, service mark,
trade secret, and other proprietary right relating to the Products and Services and the
related logos, product names, elc. and all rights not expressly granted are reserved by
SSG and its licensors. Client may not obscure, aler or remove any copyright, patent,
trademark, service mark or proprietary rights notices on any Products or other
materials.

62 Resfrictions. Client shall use the Services only for the Authorized
Purpose.  Client shall not itself, or through any affiliate, employee, consuitant,
contractor, agent or other third pardy: (i} sell, resell, distribute, host, lease, rent, license
or sublicense, in whole or in parl, the Products or Services; (ii} decipher, decompile,
disassemble, reverse assemble, modify, translate, reverse engineer or otherwise
attemnpt to derive source code, algorithms, tags, specifications, architecture, structure
or other elements of the Products or Services, in whole or in parl, for competitive
purposes or otherwise; (iij) allow access to, provide, divulge or make available the
Services to any user other than Authorized Users; (iv) write or develop any derivative
works based uwpon the Products or Services; (v) modify, adapt, tamper with or
otherwise make any changes to the Products or Services or any part thereof; (vi)
obliterate, aller, or remove any proprielary or intellectual property notices from the
Products or Services; {vii) create Internet links” to or from the Service, or “frame” or
“mirror” any Contenl, (vili} use the Services to provide processing semvices to third
parties, or olherwise use the same on a ‘service bureau’ basis; (ix) disclose or publish,
without SSG's prior written consent, performance or capacity stalistics or the results of
any benchmark fest performed on the Products or Services; or (x) otherwise use or
copy the same except as expressly permitied herein.

63 Customer Data. Client owns all Customer Data. However, Client agrees
that 55G may access user accounts, including Customer Data, to respond to service
or technical problems or at Client's request and 55G may compile, use and disclose
without restrictions user statistics and Customer Dala in aggregale and anonymous
form only. Client, not SSG, shall have sole responsibility for the accuracy, quality,
integrity, legality, refiability, appropriateness, and intellectual properly ownership or
7ight to use of all Customer Dala.

7 WARRANTIES AND DISCLAIMERS.

74 Client represents and warrant that it has the right to use the Cuslomer
Data.

72 SS5G wamants that the Saa$ Senvice, as updated by SSG and used in

accordance with the Documentation, shall perform substantially in accordance with the
Documentation under normal use and circumstances and that the other Services shall
be perormed in @ manner consistent with general industry standards reasonably
applicable to the provision thereof. SSG is not responsible for any claimed breach of
any wamanly sel forth in this Section caused by: (i) modifications made to the SaaS
Senvices or the Products by anyone ather than SSG; {ii) the combination, operation or
use of the hosled S5G Software with any #lems not cerified by SSG; (i} S5G's
adherence to Clienl's specifications or instructions; {iv) Errors caused by or relaled to
Internet Unavailability, Customizations or Independent Customer Activity; or {v) Client
deviating from the Service operating procedures described in the Dotumentation
Cormection for defects or issues Iraceable to the above wamanty exclusions shall be
billed at SSG's standard time and material charges.

73 Disclaimers. S5G, ITS LICENSORS AND SUPPLIERS EXPRESSLY
DISCLAIM TO THE MAXIMUM EXTENT PERMITTED BY LAW, ALL OTHER
WARRANTIES, EITHER EXPRESS OR IMPLIED. SSG MAKES NO WARRANTY OR
REPRESENTATION WITH RESPECT TO THE SERVICES, PRODUCTS AND ANY
RELATED INSTALLATION, CONFIGURATION, MAINTENANCE OR OTHER
SUPPORT SERVICES, EXPRESS OR IMPLIED, AT LAW OR OTHERWISE,
INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT, ALL OF WHICH ARE HEREBY
DISCLAIMED TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.
WITHOUT LIMITING THE FOREGOING SSG MAKES NO PROMISE: (A) AS TO THE
RELIABILITY, TIMELINESS, QUALITY, SUITABILITY, TRUTH, AVAILABILITY,
ACCURACY, OR COMPLETENESS OF THE SERVICES OR ANY CONTENT, ALL
OF WHICH ARE PROVIDED STRICTLY ON AN "AS IS" AND "AS AVAILABLE
BASIS; {B) AS TO ANY THIRD-PARTY PROVIDER OR ANY OF ITS PRODUCTS OR
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SERVICES, WHETHER OR NOT SSG MAY HAVE DESIGNATED IT OR (TS
PRODUCTS OR SERVICES AS "CERTIFIED,” "VALIDATED,” OR OTHERWISE; (C)
THAT THE USE OF THE PRODUCTS AND SERVICES SHALL BE SECURE,
UNINTERRUPTED, OR ERROR-FREE OR OPERATE IN COMBINATION WITH ANY
OTHER HARDWARE, SOFTWARE, SYSTEM OR DATA; (D} THAT THE PRODUCTS
AND SERVICES SHALL MEET CLENT'S REQUIREMENTS OR EXPECTATIONS;
(E} THAT ANY CUSTOMER DATA SHALL BE ACCURATELY OR RELIABLY
STORED, (F) THAT ALL ERRORS OR DEFECTS SHALL BE CORRECTED, OR (G)
THAT THE SERVICE SHALL BE FREE OF ANY VIRUS OR OTHER HARMFUL
COMPONENT, ALTHOUGH SSG SHALL NOT KNOWINGLY INSERT ANY SUCH
HARMFUL CODE.

8 INDEMNITY
a1 §5G Indemnity. SSG shall defend, indemnify and hold Client, and its

affiliates, officers, directors, employses, and agents harmiess against any damages
payable to any third party in any such suit or cause of action, alleging that a SaaS
Service as used in accordance with this Agreement infringes the U.S. patent or
copyright of any third party. If a SaaS Service is held or believed fo infringe on a U.S,
patent or copyright of a third parly, SSG may, in its sole discretion, (a) modify it fo be
non-infringing, (b) obtain for Client & license to coninue using the affected Service, or
{c) if neither (2) nor (b) are practical in S5G's sole judgment, terminate the affected
Service and retum to Client the unused portion of any fees paid for the affected
Service. The faregoing obfigations of SSG do not apply (i) to the extent that the
allegedly infringing SaaS Service or portions or compenents thereof or modifications
thereto result from any change made by Client or any third party for the Client, (ii) if the
infringement claim could have been avaided by using an unaltered current version of a
Product which was provided by SSG, (ii) to the extent that an infringement claim is
based upon any information, design, specificalion, instruction, software, data, or
material not fumished by SSG, or any malerial from a third pary portal or other
extemal source that is accessible to Client within or from the SaaS Service (e.g., a
third party Web page accessed via a hyperink), (iv) to the exient that an infringement
claim is based upon the combination of any material with any products or services not
provided by SSG, or {v) to the exient that an infringement claim is caused by the
provision by Client fo SSG of malerials, designs, know-how, software or other
inteliectual property with instructions to SSG to use Ihe same in connection with the
SaaS Service.

8.2 Client Indemnity. Client shall defend, indemnify and hold SSG, its
licensors, and its and their respective parenis, subsidiaries, afflliates, officers,
directors, employees, and agents harmless from and against any and all losses arising
out of or in connection with a third party claim concemning (a) the Customer Data or the
combination of the Customer Data with other applications, conlent or processes,
including any claim involving alleged infringement or misappropriation of third-party
rights by the Customer Data of by the use, development, design, production,
advertising or marketing of the Customer Data; (b) any and all losses, including without
limitation, data loss or damage to hardware, software and other property arising from
Client's acts and omissions in using of the Service, including without limilation
Independent Customer Activity; (c} Client's or ils Authorized Users of the Services in
violation of the terms of this Agreement or applicable law; or (d) a dispute betwesn
Client and any of its Authorized Users.

8.3 Mutual Obligations. The indemnificaticn cbligations set forth in sections

8.1 and 8.2 are subject to the following requirements: the indemnified party shall {j
take all reasonable steps to mitigale any potential damages which may resutt, (i)
pramptly notify the other parly of any and all such suits and causes of action; (iii) the
indemnifying party confrols any negoliations or defense of such suils and causes of
action, and (iv) the indemnified parly assisis as reasonably required by the
indemnifying party.

8 NONDISCLOSURE. All Confidentia! Information (as defined below)
disclosed hereunder will remain the exclusive and confidential property of the
disclosing party. The receiving party will not disclose the Confidential Information of
the disclosing parly and will use at least the same degree of care, discretion and
diligence in protecting the Confidential Information of the disclosing pary as it uses
with respect o its own confidential information, but in no case less than reasonable
care, The receiving party will limit access to Confidential Information to its affifiates,
employees and authorized representatives with a need to know and will instruct them
to keep such informalion confidential. S5G may disclose Client's Confidential
Information on a need fo know basis fo its subcontractors who are providing all or part
of the Services. S5G may use Client's Confidential Information solely for purposes of
55G's performance of its obligations hereunder, except that 556 may use Clienf's
Confidential Information for purposes other than the provision of Services only in an



aggregaled, anonymized form, such that Client is not identified. Notwithstanding the
foregoing, the receiving party may disclose Confidential Information of the disclosing
party {g) to the exient necessary to comply with any law, rule, regulation or ruling
applicable to it, and (b) as required fo respond fo any summons or subpoena or in
connection with any litigation, provided the receiving party gives the disclosing party
prior notice of such compelled disclosure (to the extent legally permitied) and
reasonable assistance, at the disclosing party's cost, if the disclosing party wishes to
contest the disclosure. Upon the request of the disclosing party, the receiving parly
will retum or destroy all Confidential Information of the disclosing party that is in its
possession, Notwithstanding the foregoing, SSG may retain information for regulatory
purposes or in back-up files, provided that SSG's confidentiality obligations hereunder
continue to apply. For purposes of this section, “Confidential Information” shall
rmean information designated as confidential in writing or information which ought to be
in good faith considered confidential and propriefary to the disclosing parly.
Confidential Information of G and/or its licensors includes but is not limited 1o the
terms and eonditions (but not the existence) of the Agreement, all trade secrets,
software, source code, object code, specifications, documentation, business plans,
customer lists and customer-refated information, financial information, auditors reports
of any nature, proposals, as well as resulls of esting and benchmarking of the
Services, product roadmap, data and other information of SSG and its licensors
relating to or embodied in the Services. Information shall not be considered
Confidential Information fo the extent, but only to the extent, that the receiving party
can eslablish that such information {i) ts or becomes generally known or available to
the public through no fault of the receiving parly; (i) was in the receiving pary's
possession before receipt from the disclosing party; (iii) is lawfully oblained from & third
parly who has the right to make such disclosure on a ron-confidential basis; or (iv) has
been independently developed by one party without reference to any Confidential
Information of the other, The obligations of SSG set forth in this section 9 shall not
apply to any suggestions and feedback for product or service improvement, correction,
or modification provided by Client in connection with any present or future SSG
product or service, and, accordingly, neither SSG nor any of its clients or business
pariners shall have any obligation or liability to Chient with respect to any use or
disclesure of such information.

10 LIMITATION OF LIABILITY. Notwithstanding anything to the contrary
contained in this Agreement, 5SG's total fiability for any and all damages shall not
exceed: (i) with respect fo the SaaS Senvices, the fee (excluding implementation or
other Professional Services fees) paid by Client for the initial twelve (12) month period
of this Agreement, or (ii) with respect o the Professional Services, the tolal fees
received by SSG from Client for the Professional Services pursuant to a particular
SOW. The foregoing fimitation shall not apply to SSG's indemnity obligation sel forth

in secion 8.1 of the Agreement. NOTWITHSTANDING ANYTHING IN THIS
AGREEMENT TO THE CONTRARY, 556 AND ITS LICENSORS AND SUPPLIERS
WILL NOT BE RESPONSIBLE FOR SPECIAL, INDIRECT, INCIDENTAL,
CONSEQUENTIAL, PUNITIVE OR OTHER SIMILAR DAMAGES (INCLUDING,
WITHOUT LIMITATION, ANY LOST PROFITS OR DAMAGES FOR BUSINESS
INTERRUPTION, INACCURATE INFORMATION OR LOSS OF INFORMATION OR
COST OF COVER) THAT THE CLIENT MAY INCUR OR EXPERIENCE IN
CONNECTION WITH THE AGREEMENT OR THE SERVICES, HOWEVER CAUSED
AND UNDER WHATEVER THEORY OF LIABILITY, EVEN IF IT HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

1 TERM AND TERMINATION
14 Master Agreement Term. The term of this Master Agreement shall

commence on the Effective Date and shall continue in full force and effect until the
expiration or termination of all Order Forms, unless otherwise terminated earlier as
provided hereunder.

112 §aaS Services Term. The initial term of each of the SaaS Services is
specified in the Order Form ("initial Term"} and shall automatically renew for the same
length as the Initial Term unless either party gives written nolice 45 days prior to the
end of the Initial Term or any renewal Term of its intention {o terminate the Services
described in the applicable Order Form. The Initial Term and renewal terms are
referred to as the “Term”.

13 Termination. Either parly may {erminate the Agreement immediately upon
written nolice at any time if: (i) the other party commits a non-remediable malerial
breach of the Agreement, or if the other party fails to cure any remediable matesial
breach or provide a written plan of cure acceptable to the non-breaching party within

30 days of being nclified in writing of such breach, except for breach of section 5

which shall have a ten (10) day cure period; or (ii) the other party ceases business
operations; or (i) the other party becomes insolvent, generally stops paying ils debis
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as they become due or seeks protection under any bankruplcy, receivership, trust
deed, creditors arangement, composition or comparable proceeding, or if any such
proceeding is instituted against the other (and not dismissed within 90 days after
commencement of one of the foregoing events). If SSG terminates this Agreement for
Client's non-payment, Client agrees to pay to SS5G the remaining value of the then-
cument initial or renewal temm (that Client acknowiedges as fiquidated damages
reflecting a reasonable measure of actual damages and not a penalty} equal to the
aggregale recurring fees (as sed forth in the Order Form) that will become due during
the canceled portion of such Initial or renewal term. Where a pary has rights o
terminate, the non-breaching party may at its discretion either terminate the entire
Agreement or the applicable Order Form or SOW. Order Forms and SOWs thal are
nol terminated shall continue in full force and effect under the: terms of this Agreement.

1.4 Suspension. S5G will be entiled to suspend any or all Services upon 10
days writien notice to Client in the event Client is in breach of this Agreement. Further,
556 may suspend Clienl's access and use of the SaaS Services if, and so long as, in
S55G's sole judgment, there ks a securily risk created by Client that may interfere with
the proper continued provision of the Saa$ Services or the operation of SSG's network
or sysiems. SSG may impose an additional charge to reinstate service following such
suspensicn.

115 $5G has no obligation to refain Customer data after three months of the
expiration or termination of Saa$S Services.

116 Survival, Sections 1,2, 5,6,7.3,8,9, 10, 11,and 12 shall survive
termination of this Agreement.

12 MISCELLANEOUS

124 Compliance. During the tem of the Agreement and for a period of one
year following its termination, SSG shall have the right to verify Ciient's full compliance
with the lerms and requirements of the Agreement. If such verificalion process reveals
any noncompliance, Client shall reimburse SSG for the reasonable costs and
expenses of such verification process incurred by SSG (including but not limited io
reasonable attomeys’ fees), and Client shall promptly cure any such nencompfiance;
provided, however, that the obligations under this section do nol constitute a waiver of
§5G's termination rights and do not affect SSG's right to payment for Services and
interest fees related to usage in excess of the License Metrics.

122 Force Majeure. Any party hereto will be excused from performance under
this Agreement for any period of time that the party is prevented from performing its
cbligations hereunder as a resull of an act of God, war, utility or communication
failures, or other cause beyond the party’s reasonable control. Both parties will use
reasonable efforis to mitigate the effect of a force majeure event,

123 Non-Hire. During the temm of this Master Agreement and for the twelve
(12) months thereafter, neither Client nor SSG shall knowingly solicit or hire for
employment or as & consultant, any employee or former employee of the other party
who has been aclively involvedin the subject matter of this Agreement.

124 Waiver. The failure of either parly at any time to enforce any right or
remedy available to i under this Agreement with respect to any breach or fafure by
the other party shali not be construed to be a walver of such right or remedy with
respect lo any other breach or failure by the other party.

125 Headings. The headings used in this Agreement are for reference only
and do not define, limit, or otherwise affect the meaning of any provisions hereof.

126 Severability. If any of the provisions of this Agreement shall be invalid or
unenforceable, such invalidity or unenforceability shall nol invalidate or render
unenforceable the entire Agreement, but rather the entire Agreement shall be
construed as if not containing the paricular invalid or unenforceable provision or
provisions, and the rights and obligations of Client and SSG shall be construed and
enforced accordingly.

127 Assignment. 5SG may assign the Agreement to an affiliate, a successor
in connecfion with a merger, acquisition or consolidation, or o the purchaser in
connection with the sale of all or substantially all of its assets. Client may not assign
the Agreement or any of the rights or obligations under the Agreement, without the
prior written consent of S5G.

128 Relationship of the Parties. The parties hereto expressly understand
and agree that each parly is an independent contractor in the performance of each
and every part of the Agreement, is solely responsible for alf of ils employees and
agents and its fabor costs and expenses arising in connection therewith.



129 Governing Law. This Agreement is govemned by the laws of the State of
Delaware without giving effect to its conflict of law provisions. Any dispute shall be
litigated in the stale or federal courts located in the State of Delaware to whose
exclusive jurisdiction the paries hereby consent. For purposes of establishing
jurisdiction in Delaware under this Agreement, each party hereby waives, to the fullest
extent permitted by applicable law, any claim that: (i} it is not personally subject to the
jurisdiction of such court; (ii} it is immune from any legal process with respect to it or its
property; and (iif) any such suit, action or proceeding is brought in an inconvenient
forum. The Uniform Computer Information Transactions Act does not apply to this
Agreement or orders placed under it

1210 Entire Agreement. This Agreement contains the entire agreement of the
parties with respect to its subject matter and supersedes and ovemides all prior
agreements on the same subject malter, and shall govem all disclosures and
exchanges of Confidential Information made by the parties previously hereto. This
Agreement shall not be modified except by a writing signed by SSG and Client.

1211 Use of Agents. SSG may designate any agenf or subcontractor to

perform such tasks and functions fo complste any services covered under this
Agreement. However, nothing in the preceding senlence shak relieve SSG from
responsibility for performance of ils duties under the terms of this Agreement,

1242 Publicity. Client agrees that S5G may identify Client as a reciplent of
Services and use its fogo in sales presentations, markeling materials and press
releases.

1243 Notices. Any nolice required or pemmitted under his Agreement or
required by law must be in writing and must be {i) delivered in person, (ii) sent by first
class regislered mail, or air mail, as appropriate, or (i} senl by an internationally
recognized overnight air courier, in each case properly posted and fully prepaid to the
contact person set forth in the Order Form, Nolices shall be considered to have been
given al the time of actual delivery in person, two (2) business days after deposit in the
mail as set forth above, or one (1) day after delivery to an overnight air courier service,
provided in each case that delivery in fact is effected. Either party may change its
cantact person for nofices andfor address for notice by means of notice fo the other
party given in accordance with this section.

Social Solutions Global, Inc.

By // ﬁ—./L

The parties' authorized signatories have duly executed this Agreement as of the Effective Date;
Monterey'C D§SMiffergntial Response
t By: -

Print Name: KW S&“n‘l{’ <

Title: C?o
Date:; 1 |3°‘\?
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Print Name: E“to'}‘f" deb\.(af\

Title: p,r“j —

Date: 677’?/ {t{




RIDER TO MASTER SERVICES AGREEMENT

This Rider is attached to the Master Services Agreement dated effective July 1, 2017 {the “Master
Services Agreement”), between the County of Monterey, a political subdivision of the State of California
{“Client”) and Social Solutions Global, Inc. (“SSG”), respectively, to modify the terms and conditions and to
add additional terms and conditions to the Master Services Agreement. Client and $5G each may be
referred to individually as a "Party” and collectively as the “Parties.”

The Parties agree to modify the terms and conditions of the Master Services Agreement as follows:

1. Updated Terms and Conditions. The terms and conditions set forth in the July 1, 2017
Master Services Agreement supersede and replace the terms and conditions set forth in the County of
Monterey Standard Agreement between the Parties dated July 1, 2016. The updated Master Service
Agreement reflects, among other things, a modification to the pricing structure, whereby Client shall be
charged on a per-user basis as set forth in the Order Form under “License Metric.”

2. Section 5.1. General. Section 5.1 is hereby modified as follows (additions are represented
by underline and deletions are represented by strikethrough): “Fees and payment terms are specified in
the applicable Order Form. All fees are in United States Dollars and exclude taxes. Client shall be
responsible for payment of all taxes (excluding those on SSG's net income) relating to the provision of the
Services. Except as otherwise expressly specified in the Order Form, all recurring fees payment obligations
start from the execution of the Order Form. SSG may increase recurring fees at any time upon 60 days
prior written notice. Unless otherwise specified in the Order Form, payment of all fees is due 30 days after
the invoice date. If the Client objects to any portion of an invoice, the Client shall notify SSG in writing
within 30 calendar days of receipt of the invoice. The Client shall identify the specific cause of the
gs_a_lgreement and shall pay when due that Dortlon of the invoice not in dispute. tnterest-aceruason
g A : aw--Failure to make timely
payments shall be a material breach of the Agreement and SSG wnll be entitled to suspend any or all of its
performance obligations hereunder in accordance with the provisions of section 11.4 and/or to modify the
payment terms, and to request full payment before any additional performance is rendered by S5G. Client
shall reimburse S5G for expenses incurred, including interest and reasonable attorney fees, in collecting
amounts due S5G hereunder that are not under good faith dispute by Client. Amounts paid or payable for
5aa$ Services are not contingent upon the performance of any Professional Services. Client agrees that its
purchases hereunder are neither contingent on the delivery of any future functionality or features nor
dependent on any oral or written comments made by SSG regarding future functionality or features.”

3. Section 5.3. Travel and Lodging Expenses. Section 5.3 is hereby modified as follows
(additions are represented by underline and deletions are represented by strikethrough): “SSG’s reasonable
travel and lodging expenses incurred by S5G in the performance of Services on Client’s site will be billed

separately at-aetual-cest pursuant to the Monterey County Travel and Business Expense Reimbursement
Policy: http://www.co.monterey.ca.us/auditor/policies.htm.”

4, Section 8.2. Client indemnity, Section 8.2 is hereby deleted.

5. Section 8.3. Mutual Obligations. Section 8.3 is hereby modified as follows (additions are
represented by underline and deletions are represented by strikethrough): “The indemnification
obligations set forth in sections 8.1 and-8-2 are subject to the following requirements: the indemnified
party shall (i) take all reasonable steps to mitigate any potential damages which may result; (ii) promptly
notify the other party of any and all such suits and causes of action; (iii) the indemnifying party controls
any negotiations or defense of such suits and causes of action, and {iv} the indemnified party assists as
reasonably required by the indemnifying party.



6. Section 9. Nondisclosure. Section 9 is hereby modified as follows (additions are
represented by underline and deletions are represented by strikethrough): “All Confidential Information
(as defined below) disclosed hereunder will remain the exclusive and confidential property of the disclosing
party. The receiving party will not disclose the Confidential Information of the disclosing party and will use
at least the same degree of care, discretion and difigence in protecting the Confidential Information of the
disclosing party as it uses with respect to its own confidential information, but in no case less than
reasonable care. The receiving party will limit access to Confidential Information to its affiliates, employees
and authorized representatives with a need to know and will instruct them to keep such information
confidential. SSG may disclose Client's Confidential Information on a need to know basis to its
subcontractors who are providing all or part of the Services. SSG may use Client’s Confidential Information
solely for purposes of 55G’s performance of its obligations hereunder, except that SSG may use Client's
Confidential Information for purposes other than the provision of Services only in an aggregated,
anonymized form, such that Client is not identified. Notwithstanding the foregoing, the receiving party may
disclose Confidential Information of the disclosing party (a} to the extent necessary to comply with any law,
rule, regulation or ruling applicable to it, including release under the California Public Records Reguest Act,
and {b) as required to respond to any summons or subpoena ar in connection with any litigation, provided
the receiving party gives the disclosing party prior notice of such compelled disclosure (to the extent legally
permitted) and reasonable assistance, at the disclosing party's cost, if the disclosing party wishes to contest
the disclosure. Upon the request of the disclosing party, the receiving party will return or destroy all
Confidential Information of the disclosing party that is in its possession. Notwithstanding the foregoing,
SSG may retain information for regulatory purposes or in back-up files, provided that SSG's confidentiality
obligations hereunder continue to apply. For purposes of this section, “Confidential Information” shall
mean information designated as confidential in writing or information which ought to be in good faith
considered confidential and proprietary to the disclosing party. Confidential Information of $5G and/or its
licensors includes but is not limited to the-terms-and-cenditions{but-net-the-existence}-of-the-Agreement,
all trade secrets, software, source code, object code, specifications, documentation, business plans,
customer lists and customer-related information, financial information, auditors reports of any nature,
proposals, as well as results of testing and benchmarking of the Services, product roadmap, data and other
information of SSG and its licensors relating to or embodied in the Services. Information shall not be
considered Confidential Information to the extent, but only to the extent, that the receiving party can
establish that such information {i} is or becomes generally known or available to the public through no fault
of the receiving party; (i) was in the receiving party's possession before receipt from the disclosing party;
(iii) is lawfully obtained from a third party who has the right to make such disclosure on a non-confidential
basis; or (iv) has been independently developed by one party without reference to any Confidential
Information of the other. The obligations of S5G set forth in this section 9 shall not apply to any suggestions
and feedback for product or service improvement, correction, or modification provided by Client in
connection with any present or future SSG product or service, and, accordingly, neither $5G nor any of its
clients or business partners shall have any obligation or liability to Client with respect to any use or
disclosure of such infarmation.”

7. Section 10. Limitation of Liability. Section 10 is hereby modified as follows (additions are
represented by underline and deletions are represented by strikethrough): “Notwithstanding anything to
the contrary contained in this Agreement, S5G's total liability for any and all damages shall not exceed: {i)
with respect to the Saas Services, 400% of the fee (excluding implementation or other Professional
Services fees) paid by Client for the iritial prior twelve (12) month period of this Agreement, or (ii) with
respect to the Professional Services, the total fees received by $SG from Client for the Professional
Services pursuant to a particular SOW. The foregoing limitation shall not apply to SSG’s indemnity
obligation set forth in section 8.1 of the Agreement. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT
TO THE CONTRARY, SSG AND IT5 LICENSORS AND SUPPLIERS WILL NOT BE RESPONSIBLE FOR SPECIAL,
INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR OTHER SIMILAR DAMAGES (INCLUDING,
WITHOUT LIMITATION, ANY LOST PROFITS OR DAMAGES FOR BUSINESS INTERRUPTION, INACCURATE
INFCRMATION OR LOSS OF INFORMATION OR COST OF COVER) THAT THE CLIENT MAY INCUR OR



EXPERIENCE IN CONNECTION WITH THE AGREEMENT OR THE SERVICES, HOWEVER CAUSED AND UNDER
WHATEVER THEORY OF LIABILITY, EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.”

8. Section 11.2. Saa$ Services Term. Section 11.2 is hereby modified as follows (additions are
represented by underline and deletions are represented by strikethrough): “The initia! term of each of the
Saas Services is specified in the Order Form (“Initial Term”) and shall autematically renew the samelength

the-applicable-OrderForm for additional twelve {12) month terms upon written amendment executed by
both parties. The tnitial Term and any renewal terms are referred to as the “Term”,

9, Section 11.3 Termination. Secticn 11.3 is hereby modified as follows (additions are
represented by underline and deletions are represented by strikethrough): For so long as Client is paying
annually in advance for any Saas Services provided under this Agreement, then Client may terminate this
Agreement upon 30 days’ notice to SSG. Client acknowledges that all fees paid in_advance are
nonrefundable. Either party may terminate the Agreement immediately upon written notice at any time
if: (i) the other party commits a non-remediable material breach of the Agreement, or if the other party
fails to cure any remediable material breach or provide a written plan of cure acceptable to the non-
breaching party within 30 days of being notified in writing of such breach, except for breach of Section 5
which shall have a ten (10} day cure period; or (ii) the other party ceases business operations; or (iii) the
other party becomes insolvent, generally stops paying its debts as they become due or seeks protection
under any bankruptcy, receivership, trust deed, creditors arrangement, composition or comparable
proceeding, or if any such proceeding is instituted against the other (and not dismissed within 90 days after

commencement of one of the foregoing events). H-S5G—terminates-this-Agreement—forClient'snon-

¥

the—canceled-portion-ofsuch-Initial-er—renewal-term: Where a party has rights to terminate, the non-
breaching party may at its discretion either terminate the entire Agreement or the applicable Order Form
or SOW. Order Forms and SOWs that are not terminated shall continue in full force and effect under the

terms of this Agreement

10. Section 12.7. Assignment. Section 12.7 is hereby modified as follows (additions are
represented by underline and deletions are represented by strikethrough}: “SSG may assign the Agreement
to an affiliate, a successor in connection with a merger, acquisition or consolidation, or to the purchaser in
connection with the sale of all or substantially all of its assets, provided however, that 55G shall not be

relieved of its obligations here unless such assignee assumes such obligations. Client may not assign the

Agreement or any of the rights or obligations under the Agreement, without the prior written consent of
SSG, which shall not be unreasonably withheld.”

11. Section 12.9. Governing Law. Section 12.9 is hereby modified as follows {additions are
represented by underline and deletions are represented by strikethrough): “This Agreement is governed
by the laws of the State of Belaware California without giving effect to its conflict of law provisions. Any
dispute shall be litigated in the state or federal courts located in the State of Belaware California to whose
exclusive jurisdiction the parties hereby consent. For purposes of establishing jurisdiction in Delaware
California under this Agreement, each party hereby waives, to the fullest extent permitted by applicable
law, any claim that: (i} it is not personally subject to the jurisdiction of such court; (i) it is immune from any
legal process with respect to it or its property; and (iii) any such suit, action or proceeding is brought in an
inconvenient forum. The Uniform Computer Information Transactions Act does not apply to this
Agreement or orders placed under it.”



IN WITNESS WHEREOF, the Parties hereto have executed this Rider and the attached Master
Services Agreement with the intent to be legally bound thereby effective July 1, 2017.

SOCIAL SOLUTIONS GLOBAL, INC. COUNTY OF MONTEREY

By: / /j C‘/\ By: -3 —
Name: Ken Satinders Name: =l (Cdbingn
Title: CFO Title: Pirecte—




