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MASTER SERVICES AGREEMENT
This Master Services Agraement {'Master Ayreement’) is entered info between Sscial Seiutions Global, Ing {*55G} and the Client identif=d in the signature black belew, eHective

as of July 1, 2017 (*Effective Date”).

1 BEFINITIONS

*Agreement” means this Masler Agreement, Order Fomms, stalements of work, and
ther aliachmenls and exhibits alizched therets,
“Authorized Users”, “Auihorized Purpose® are dafined in the applizabls Order Form.
*Confidential Information® is defined in seclion 8.
“Content" means informafion, dala, ted, solware, music, sound, pholographs,
graphics, video massages orother malerial lo which Clien! is provided access by €86
through the Products,
“Customer Data" means any data, information, or malesial Client or any aulhorized
user provides or submits through the Sa2a5 Service.
“Custombzatlons” means modificalions (o the Products or custem work ar eontent
developed by or on behalf of S5G pursuant o a Professional Servizes engagemeni
hersunder
"Documentallon” means the user inslryctions, release noles, manvals and an-line
halp files as updaled by S5G from time lo Eme, in the fom generally made avatzble
by 535G, reganding the use of tha Saal Services,
“Ever’ means a matedal falure of the S2aS Senvdca 1o conform to ils functional
specifications described in the Documentation, which is reporied by Clisnt and
replicable by §5G.
*independent Customer Activity” means: (i) use of equipment by Client nol provided
ar previausly approved by $SG; of (i) negligent acts of omissions or williul miseondudt
by Ciend or its Authorized Users,
*Internet Unavallabllity means Cliant's inabifty bo access, or SSG inability 1o provide,
lhe 53385 Service through the Intemel due to causes culside of S5G direcd conlro!,
including, but not Gmiled In: (i} falluce or unavailabilly of Inleme! sccess; {ij
unauthorized use, thelt or operalar etrors relating o telephene, cable o Infermet
service provider; (i} bugs, emors, configuration problems o incompatibility of
equipment or senites mlaling (o Cliant's computer or network; or (v} fafure of
communications netwarks or dala transmission facilities, including withou! fimitation
wireless nefwork inferruplions.
“License Metrics” means the Emilation on the usage of Saa$ Senices as designated
and/or defined in the applicable Order Fom or the financial melric used fo caloulate
appiicable fees, and designaled by a term suth 25 the number of "users®, “agencizs”,
revenues” and the bke.
*Order Form® is defined in section 2.,2.
‘Products” means collectively sofiware programs {including updates and
Documentation), Conlent, Cuslomizations and 24 toolkits and any olher programs
provided by S5G hereunder, training malerials, fulosials and relsled documentation
providad by SS6G in connsction with the performance of Senvices,
*Professional Services” means dala canvarsion, dala mapping, implementalion, site
planining, conbguralion, integralion and deployment of the S2aS Senvices, custom
developmenl, customizations, trmining, project management and other consulling
seqvices,
*SaaS Services’ means tha soffware as a servica and other senvices idenlified in the
Cyder Form and assozizled Support,
“Services” means coleclvely Saa$ Sanvices and Professional Sarvices.
Service Lave] Agreement means service level agreement(s) thal we offer with
respect fo the SaaS Setvices as they may be updaled by S5G from tme Lo me. The
sefvice level aqreement for ETO s located sl

St %, pyzfedngl
The service level agreement for Apricot is localed at
hiips:h  dropbox. com/sTobTnaqwkormnb 15158 et20! =0
*Support” is defined in sestion 3,7,

Term® is defined in section 11.2,

2 PURPOSE AND SCOPE

21 Purpose. This Masler Agresment establishes the general tesms and
conditions 1o which the paries have egreed with respect 1o the provision of Services
by SSG to Cliznt. Additional lerms for the purcthase of a spedific Service are set forth
 the Order Form. The parlies acknowledge recelpt of and agree lo be hound by the
tesms and eonditions of the Agreement. AN pre-prnted or slandard tenms of any Client
purchase ormer or ather tusiness processing document shall have no effeel.

22 Incorporation of Order Forms. ‘Order Form® means he desument(s),
regardiass of actual name, executad by the parties which incorporales by reference
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the terms of this Masler Agreement, and deseribes order-specilic information, such as
description of Services ordered, License Meliiss, fess, and milestones. At any tme

. after exszution of the initia! Order Form, Chienl may purchese additional Senvizes or

othenwise expand the scope of Senvices granted under an Order Form, upon 556's
recsipt and ecoeplance of 2 new Ordar Form specifying the foregoing.

23 Order of Precedence. To the exlent any lerms and condifions of (s
Master Agreement canfict with the [errs and cond¥ions of an Ordet Fom, the temms
and condilicns of the Masler Agreement shal control, except where the Ordar Form
expressly stales the inlent lo supersede a specific partion of the Master Agreement,

3 SERVICES
24 Generally, Subject to Clenl’s and its Authorized Users’ comphiance with

the Agreement and timely payment of the applicable fees, 556 shali make the Szas
Sendce avallatle to Client and its Authorized Users in accordance with the applicable
Senvice Level Agreament, the terms of this Master Agreement and the applicabls
Order Form during the Tem.

32 Environmant. S5G will provide Client onfine access fo and use of e
Saab Senvice(s) via the Inlemat by use of a SSG-approved Client-provided browser.
The SaaS Service will be hosled on & server that is maintained by S8G or is
designated thind party supplier or data center, Client is solely responsibie for obtaining
and maintaining &t ds own expense, ali equipment needed lo access the Saa%
Senices, including bul not fimiled to fnfernet access, adequale bandwidth and

encyplion lechnoiogy.

33 Changes. Access & Fmied o the version of the Producls in SSG's
production environment. §SG reguiardy updates the SasS Senvices and reserves the
right fo disconlinue, &dd andfor substille functionally equivalent features in the even!
of product unavaitabifity, end-of-Ie, or changes (o software requicements. 586 wil
niolify Cliend of any material change lo or disconlinuance of the Sza$ Sendces,

34 Security; Back-Ups. Without fimiling Chenl's ob¥igations under Section
44, 5SG will Implement reasenable and appropriale measures designed lo secure
Cuslomer Dala against accidantal or unlawlel loss, access or isclosure, S5G wil
perform back-ups in accordance with the Service Leva) Agreament,

35 Storage Space. S5G shall provide storage space for Chanl's use of the
Saa$ Benvice up to the amount set forh on the applicable Oeder Form.  Additional
storage space, if required, is subject fo addilional charges 21 S5&'s then prevaling
rales.

35 Service Avallabliity. 835G shall use commercially reasonable effors to
make the Service genardly avallable in accordance with the Senice Lavel Agreement
epplicabla each Senvize ('Service AvalabiEy’). Senvice Avaiiabiity does not include
intemuption of Service as & result of (i} panned downtime for maintenance (i) Intemel
Unavailabilty, (i) Independent Customer Activity or (iv) force majeure evenls or other
events thal ara nat under SSG's conlrol.

iz Suppaort Szrvlces. We shall provide tha level of Suppor spacfied in the
Order Fomm for fhe Senice. Suppart services provided by S3G a5 part of Seas
Senices lnclude {f) lechnical support and workamurds so thal the SaeS Services
operate In materal conformance with the Documentation, and {ii) the provision of
updales therelo, if and when available, all of which ae provided under SSG Suppont
policies {as may b2 amended by §SG from tims fo time) in effect at the fme the
Support services are provided (*Support’). For the avoidance of doubt, Suppor
excludes Professional Senvices. \pdales inchude bug fixes, patches, Eror coneclions,
miner and major releases, non-new platform changes, or modificalions ar revisions
that enhance existing parformance. Updales exclude new products, modules of
funclionally for which 55G generlly charges a separle fee. Suppor is provided
solely o he numbear of named Administrators set fovh on the Order Fom.

58G i under no abligalion {o provide Suppartwith respect to: (i) Services that have
been effered or modified by anyone olher than SS& orils licensors; {) Services used
cther than in accondance with the Documentalion; {iil) discrepancies that donot
significantly impair o effect the operation of the Servise; (v} emors or mallunction
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caused by Cliant of iis Aulhorized Users' failure o comply with the minimum systam
requirement documentafion as provided by SSG or by use of nog-confoming datz, or
by Indapandant Customer Activity; o (vi) enors and malfunction caused by any

systams or programs nol suppfied by SSG.

38 Swpport Excluslons. For lhe avoidance of douby, updales o the SaaS
Senites ame subsequent releases fo the stendand SSG products, excluding
Customlzabions. 536G reseves the sight io charge Client for any rintegrmtion work
requited fo mske Cuslomizalions compalible with fulsre versionsireleases. THE
DELIVERABLES AND CUSTCMIZATIONS ARE NOT SUBJECT TO THE SUPPDRT
PLANFOR THE SAAS SERVICES. Suppor for the Cuslomizations,  svailable, may

be oblained rom SSG subject to payment of applicable fezs,

is Professional Services, SSG will pedorm the mutualy agreed upon
Professional Serdces for Client describad in one of more work orders, wotk
aulhorizations or stalements of work or Order Forms (ccllsctively *SOW) as the
parfies may agree {0 in writing lrom time ta ime. Each SOW, once execulad by the
authorized representatives of the parlizs, shall bacome a part of the Agreement. Either
party may propose a change order fo add o, reduge or changs the work ordered in the
S0W. Each change order shall spaciy the changels) lo the Prolessional Services or
deliverables, and the eflect on the time of performance and oo the fees owed lo 550G,
due to the change. Once execuled by both parlies, a change onder shall became &

part of the SOW.

30 Caopzration, Clent shall provide SSG wilh good fath cocperation and
access o such informaton, laciliies, personne! and equipmest as may be rasorably
required by SSG in onder to provide the Services, including, tut nol imiled to,
providing securily access, information, and softwars interfaces to Chianl's applications,
and Client persoanel, as may be reasonably requested by SSG from ime to time.
Cient acknowledges and agrees thal $56's perfommance is dependent vpon tha
timely and effeclive salisfaclion of Clianl's respansibilies hereunder and timely
decisions and approvals of Client in connection wilh te Sendces, 556G shall be
enlitled o rely on all decisions and approvals of Chenl. Client will follow the
instructions and rezsonable peficies established by $8G from fime lo ime and

communicaled & Clienl
4 HSING THE SAAS SERVICES
41 Authorized Users. Client shall limit access (o the Saa$ Semvices to

Authorized Users and use the SaaS Senvices salely for the Autherized Puiposa, as
defined in the Order Form. Authorized Users are required ta zacepl the ferms and
conditions of SSC's ondine, "click through” end-user ficense agreemen, 5 may be

amended or restated from time fo ime by 556,

42 License Metrics, Use of the SaaS Service is subject to License Metics,
as sel forth In the Order Form. Addilionat License Metncs musi be purchased in the
event aclual use excesd the ficensed quantity, al S5G's then prevaiing prices
Addilionat License Melrics, # any, are prorated for the mmander of the then-cumenl
Term of the applicable Order Fom, Cliznt may niot decrease the number of License

Mefries during tha fnitial Term or any Renewal Term.

43 Acceplable Use Policy, C ient acknowledges and agrees that S5G doss
nat manilor or police the cantent of communicalions or dala of Cten! of ils users
transmified thiough the Senvices, and thal SSG shall na! be respansible for the
contenl of any such communications or fransmissions. Clien] shall use the Senices
exciusively lor authorized and legal purposes, consistent will all applicable laws and
requlations and SSG's poficies. Client agrees nat 1o post or upload any content o data
which (a) b lhelous, defamatory, obstens, pomographic, abusive, hamssing or
threatening; (b} vicfales the rights of albers, such as dala which idiinges on any
intellzctual property rights or viokales any right of privacy of publicity; or {c) olherwise
viclales any applicable law SSG may remove any violaing conlent pasted or
transmitted through the SaaS Sendces, withou! nolice lo Clent. 556 may suspend or
lerminale any users access lo he $3aS Senoes upen nofice in e evenl that $5G
feascnably delermines that such user has violated the lerms and candilions of this

Agreement

44 Security. Client will not: {a) breach or attempt o breach the security of
the SaaS Services or any network, servers, dala, computers or other hardware relabng
fo ar vsed in connection with the SaaS Services, or any third party that is hosting or
Interfacing with any par of the SasS Sevices; of {b) use or distibute hrough the
SaaS Services any soffware, files or other looks or devices designad io Inferfare with or
campromise the privacy, security or use of the Sza5 Senvices or the cpesations or
assets of any other cuslomer of 8SG or any thind pay Clienl wil comply with the
user authenticalion requirements for use of the SaaS Senvices Client is solely

886G MBA - version 1—November 10 2014

responsitle for moniloring its authorized users” aceess lo and use of the Saaf
Senvices. SSG has no obligation to verify the [denliy of any parson who gains acces:
1o the 823§ Services by means of an acesss D, Any failure by any authorized user lo
camply with the Agrezment shall be deemed lo be a maleds! breach by Chenl, and
S5G shall not be lisble for 2ny damages incumed by Clienl or any third party resulting
from such breach. Client must immediately take afl necessary sieps, including
proviing notice lo S5, to effect the temination of an access 1D for any aulhorized
user if thete is any compromise in the security of that 2ccess ID or # unaulhorized yse
is suspecled or has occurred.

45 Customer Data. Client has sole respansibify los the legality, reliability,
integrity, accuracy and quakity of the Cuslomer Dala.

46 Third-Party Providers, Certain third-party providers, some of which may
be fisted on SSG wabsite, offer producis and senvices relaled to the Service, iacluding
implementaion, cuslomizalion, and ofher consuling services and applications (bath
oiftine and onling) that work in conjunclion with the S2a8 Services, such as by
exchanging dals with the Service or by offering addifional functionality, SSG is nat
responsible for any exchange of dala or other inlerection or transaction between Cliant
and a third-parly provider, including purchase of any product or service, ail of which is
solely between Client and the third-party provider,

47 Links. Ths SaaS Senice may contin links {o other websiles or
resotrces. Client acknowledges and agree that 556 is ot respansible or fiabia Tor ()
the avallability or accuracy of such sites or resources; or (b) the cantent, advertising or
products on or available from such website or resources. The inclusion of any fink an
the Senvice does notimply that 556 endorses the finked website. Olient uses the links
atils own risk,

4B End-User Violations. Ciznt shall ensurs thal 2l Authorized Users use the
Senvices in acoondsnce with the Agreemenl end be responsible for any breach of fhe
Agreement by such Users and all aciwilies that ocour under Client's and its users'
accounts. I Client becomes aware of any viokation by a user, it will immadiately
{erminale such User access fo the Cuslomer Dala andfor the Services

I3
49 Tralnlng. It s Clienl's responsibility to ensure that 2l appropriate nsers'
receive initial lraining senvices sufficient (o enable Client to effectively use the Saa
Senvices, as applicable. Failure o do so could resull in addilional fees if service
requests are deemed excessive as a result of insutficient lrairing, at 55G's discrelion.
Suppori Services may nol be used as a subslilute for lrining,

g FEES, TAXES & PAYMENTS

51 General. Fees and paymenl leans are specified in the applicable Order
Form. Ad fees ase in Uniled Slales Doliars and exclude taxes. Client shall be
responsivie for payment of al taxes {excluding these on S5G's ned income) refating fo
the provision of the Services. Except 25 olhanvise expressly spacified In fhe Osder
Form, all recuning fees payment obligalions siad from the execution of the Osder
Form. SSG may increase recurring fees al any time upon 60 days prior wrilen notice.
Unless atherwise specified in the Ordet Form, paymenl of all fees I due 30 days after
the inveice dale. Interest accnies on pas! due balances at the lesser of 1%% per
monti o the highes! rale aliowed by law, Failure to make mely paymenis shall be a
material breach of lhe Agresment and $5G wil be entifled {o suspend any or 2 ol its

performance obligations hereunder in accordance with lhe provisions of section 1 1.4
andlor to modify the payment temms, and to reques) [ulf payment before any additiona!
performance is rendersd by SSB, Client shalt reimburse SSG for expenses ineurred,
including inlarest and reasonablo altemay foos, in coliecling amounts dis BEG
hereunder that are not under good [aith dispule by Clent, Amounts paid or payabla
for Saa$ Services are not contingenl upon the performance of any Professional
Servces. Chient agrees thal ils purcheses hereunder ars neifhier conlingent on the
delivery of any future funclionality or features nor dapanden! on any oral or wiitten
commenls made by SSG regarding fulure {unclionality or fealures

52 Professional Services, On a Time and Malefials™ engagement, if an
estmaled folat amount is stated in the Gnder Fomm or SOW, that amount i solely a
gocd-aith estimate for Client's budgeling and 856's resource schedufing puposes
and nol a guaraniee hat {he work will be compleled for thal amount. Professional
Services purchased must be used within, and prices quoled arm valid for 2 period of
one year lofiowing the effective dale of the Order Form. Hours that are not used or
have expired are non-refundable,

53 Travel end Lodging Expenses. SSG's reasenable (el and lodging
expenses inctired by SSG in the performance of Services on Clianl's site will be billad
separately al aclual cost
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6 PROPRIETARY RIGHTS

6.1 Cvmershlp and Limiled License. The Froducts and ai equipment,
infrastructure, websiles and other malerials provided by S5 in fhe parfemmance of
Services will al 2l tmes remaln the exclusive, solz and absolute propery of 586 orils
Feensors. Chianl does nol acquire 2ny right title, or intesest in or to such Products zad
equipment and malerals, Clienl's ight fo use the Products and Services Is personal,
and nondmnsferable, noa-exclusive and limited {o tie Temn and the Authorzed
Purpose. Al rights, titte and interest in o to any copyright, tredemark, senice mark,
trade secret, and other proprstary right refating to the Products and Services and the
related logos, product names, efc. &nd all rights nol expressly granfed are reserved by
8EG and its Ecensors. Cliant may niol chsclre, aller ot remove any copyright, patent,
lrademerk, senvice mark or proprielary rights nofices on any Products or olher
materials.

82 Restrictions.  Cliant shall use the Senvices only for the Authorized
Purposs.  Chient shall not itself, or theough any affifafe, employse, consuflant,
cantactor, agent of ather thid pardy: ) sell, resel, distibude, bost, lease, renl, license
of sublicense, in whole or in pari, the Products or Services; (i) decipher, decompls,
disassemble, reverse assemble, modify, translale, reverse ehginzer or cthenvise
atempl o detive source code, algarithme, lags, spacificaions, archilecture, stucture
or other elements of tha Products or Services, in whole or in part, for competiive
purposes of etherwise; (i} alfow ztcess to, provide, dinige or make avaifable the
Services [0 any user other than Authorized Users; {iv) wrila or develop any dedvative
wosks bassd upon the Products or Services; {v) modify, adapl, famper wilh o
olherwize make any changes to the Produsts or Seivices or any part thereof; {vi)
oblitersle, alter, or remove any proprielary of intelleciual property natices from the
Products or Seqvices; {vi) creala Intermel Yinks* 1o or from le Service, or Yframe” o
“mimor™ any Conlenl, (vil) use the Senices io provide processing services to third
partiss, o olheraise use the same on a 'service bureay’ basis; {ix) disclose or publish,
without S5G's prior writen consent, perfamance ar capacily stalistics or the resulis of
any benchmark lest parformed on the Products or Senvices; of {x) otherwise use or
copy the same except as expressly permitied herein,

63 Customer Jiata. Client owns all Cuslomer Datz, However, Clian) 2gtess
thel 556 may access user aceounts, ineluding Customer Data, to respond to service
or technical problems or al Client's request and 536 may compile, use and disclose
without resirictions user siatistics and Customer Data in aggregate and anonymous
fom orly. Client, not S5G, shall have sole fesponsibility for the accuraty, quatiy,
integrity, legality, refiabfity, appropriatenass, and inteliectuz! properly twnarship or
right {0 use of all Cuslomer Dala.

7 WARRANTIES AND DISCLAIMERS.

74 Client cepresents and warran{ that i has the right to use the Cuslomer
Data,

72 85G warmants that the Saa$ Senvice, as updaled by S5G and used in
accondance with the Documentalion, shall parform substantially In sccodanee with the
Documentatlen under nomal wse and chcumstances znd hat the other Services shall
be padormed in @ manner consisient with general industy standards reasonably
appficable to the provision thereof, S5G 5 not responsibie for any chimed breach of
any waranly sel fordh in this Seclion caused by {)} modifications made [o the SaaS
Services or the Products by anyone olhar than 886G, {i) the combinztion, operation or
use of the hosted SSG Software with eny Hems nol cerlfied by S5G; {i) 85G's
adherence [ Clanl's specifications or instruclions; (v} Erors eaused by or relaled to
Intemet Unavaitabilty, Customizations or Independent Cuslomer Actlivity; or {v) Client
devialing from the Service cperaling procedures described in the Documentation
Corteclion for defects or issuss Iraceable Io the above wamanty extlusions shall bs
billed at 8SG's slandard time and material charges.

7a Dlszlaimers. SSG, ITS LICENSORS AND SUPPLIERS EXPRESSLY
DISCLAIM TO THE MAXIMUM EXTENT PERMITTED BY LAW, ALL OTHER
WARRANTIES, EITHER EXPRESS OR IMPLIED. 836G MAKES NO WARRANTY OR
REPRESENTATION WITH RESPECT TO THE SERVICES, PRODUCTS AND ANY
RELATED INSTALLATION, CONFIGURATICN, MAINTEMANCE OR OTHER
SUPPORT SERVICES, EXPRESS OR WMPLIED, AT LAW OR OTHERWISE,
INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS £OR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT, ALL OF WHICH ARE HEREBY
DISCLAIMED TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.
WITHOUT LIMITING THE FOREGOING 55G MAKES NO PROMSS- {A)ASTO THE
RELIABILITY, TIMELINESS, QUALITY, SUITABILITY, TRLUTH, AVAILABILITY,
ACCURACY, OR COMPLETENESS OF THE SERVICES OR ANY CONTENT, ALL
OF WHICH ARE PROVIDED STRICTLY GN AN "AS IS" AND “AS AVAILABLE’
BASIS; (B} AS TO ANY THIRD-PARTY FROVIDER OR ANY OF ITS PRODUCTS OR
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SERVICES, WHETHER OR NOT S$SG MAY HAVE DESIGNATED IT OR IS
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 CLIENTS 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 INDEMHITY

84 SG& Indemnity. 5SG shall dafend, indemnify and held Client, and s
effiliates, officers, direclors, employess, and agents hasmless 2gainst any damages
payable to any third party in any such suit of cause of action, alleging thal a Sass
Service as used in accardance with this Agreemen infinges the U.S, palent o
capyright of any third party. i a Saa$ Senvice s held or befieved to infinge ona U.5,
palent or copyright of & thicd party, SSG may, in fts sale discretion, {a) modify £ 1o be
nofiinfringiag, (b} oblain for Clien! a fcense f2 conlinue using the afiecisd Service, of
{c) i neither () nor (b) are practical in S5G's scle Judgmen!, terminate the afizcied
Service and 12lum Io Client the unused posiion of any fees paid for the afected
Service.  The loregaing obfigations of 55G do not apply {i) to the exten! thal the
allzgedly infringing SaaS Service or portions or companents {hereof or modifications
thereto result from any change made by Cent or any third party for the Clienl, (i the
inlirgement elaim could have been avoided by using an unalfered currenl varsion of a
Product whith was provided by 586, (7§} to the exlent that an infringement dlaim &
baced upon any information, design, specification, instriction, soffware, data, or
material not fumished by SSG, or any malsiat from g thind party poital or other
extemal seurce thal s accessible to Cliant within or kom the S2aS Sewvice {en. 2
third party Web page accessed via a hyperink), (iv) to the exfent that an infrirgement
claim i based upon the combination of any materia with any products or services nol
provided by SSG, or {v) fo the exteni thal an inkirgement ciafm is cavsed by the
provision by Client lo SSG of materials, designs, know-how, software or obher
intellecta! properiy with inslructions fo $SG lo use the same in connection with te
Saas Senvics,

B2 Client indemnlty. Clien! shal defend, indamaify and hold SSG, ils
licensers, and #s and their respective parents, subsidiaries, affliales, offcers,
directors, emplayess, and agents hamiless from and against any end all losses ansing
oul of or in conneclion with a third pary clzim conceming (3) the Customer Dala or the
combinalion of the Cuslomer Dala with clher applicalions, content or processes,
including any claim involving aslfeged infringement or misappropriation of third-party
righls by the Cuslomsr Dala of by the use, development, design, production,
adverlsing or markeling of lhe Customer Dals; {b) any 2nd &l losses, inchuding without
Emitalion. data lass or damage 1o hardware, seffware and ather propedy ansing from
Chent's acls and omissions in using of the Sendcs, including withoul limitation
Independent Cuslomer Aclivity; fc) Cient's or s Authorized Users of the Services in
violalion of the terms of ihis Agreement or appiicatle law; or (d} 2 dispule between
Client and any of iis Autharized Users.

83 ftutual Obligations. The indemnification obligalions set farth in seclions

8.1 and 8.2 are subject o the following requirements: the indemnified pary shal {j
ke all reasonable sleps o mifigats any polential damages which may result; (i)
prompliy notfy the ether parly of any and al such suils and causes of action; (i} the
indemnilying party cenlrols By negolistivns or defense of suck Suils Sid causes of
atbion, and fiv) the indemnified parly assisls as reasonably required by the
indemnifying party.

g NONDISCLOSURE. Al Confidential Information {as defined helow}
disclosed hereunder wil remain the exclusive and confidsntlal properly of the
disclosing party. The recelving party will ne! disclose the Confidential Information of
the disclosing party and will use al least the same deqree of care, discrefion and
diligence in protecting the Confidential Informalion of the disclosing parly as if uses
wilir respect o s own confidendal information, bul in na case lss (han reasonabls
care, The recetving pary will Emil access to Confidential information o is afifiates,
emplayees and authorized represeniatives with a need 10 know and wil instruct them
lo keep such fomation confidenlil. SSG may disclose Client's Confidential
Information on a need fo know basis to fis subconiractors who are praviding &l or pad
of the Services. SSG may use Clienl's Conlidential \nformation solely for puspases of
55C's padommance of its obligations hereundar, except that 586G may use Clienf's
Confidentiz] Information for purposes olher than the provision of Services only in an
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aggregaied, anonymized fom, such that Client is nol identifisd. Nolwithstanding the
faregaing, the reteiving party may disclose Confidential Informalion of the disclosing
party {a} to ihe exleni necessary o comply with any law, rle, mgulabion or fing
apphicable fo il, &nd (b) as requirad to respond lo any summons or subpozna or in
connection with aoy liigation, provided the recelving pary gives the disclasing party
prior notice of such compelied disclostre {lo the extent legally pammitied) and
reasonabiz assistance, al the disclosing pary's cost, if the disclosing pary wistes o
contest the disclosure. Upon the request of the disclosing parly, the recaiving party
will relum aor destroy al} Confidzntial Information of the disclesing parly that is in its
possession. Notwithstanding the forageing, SSG may mtain information for requiziory
purposes or in back-up fiks, provided that SSG's confidentiality obligations hereunder
continue io apply. For purposes of (his section, *Confidential Infarmation” shafl
mean infarmalion designaled as confidantial in writing or information which eught fo be
in geod Jaith considered confidential and proprivtary fo the disclosing parly.
Confidential {nformation of SSG andfor its foensors includss but is nol fimited 1o the
teams and condifions (bul not the existence) of the Agresment, alf trade secrels,
software, source code, obiect code, specifications, decumentalion, business plans,
tuslomer sts aad cuslomer-relsled information, fnenciat infoemation, auditors reports
of any nalura, propesals, as well as resulls of fzsfing and benchmarking of the
Services, product ragmap, dalz and ather islammation of $8G and #s ficensors
relaling o o embodied in the Senvices. Informafion shall nol be considered
Conficantial Infermation fo (he extent, bul onfy fo the extent, that the receiving party
tan establish thal such information (i} is or bacomes generelly known or avafable [o
the public through na fault of the receiving party; (i) was in e receiving pary’s
possession before receipt from the disclosing pary; (i is fawdully ohtained from a third
parly who has the dght to make such disclesure on a non-confidential basis; or {v) has
been independently develapad by ane parly without reference to any Confidenfial
Information of the olher. The obligations of SSG sef farth in this section 9 shall not
apply 1o any suggestions and feedback for product or service improvement, coractan,
of modification provided by Client in conneclion with any present or fulure 553G
product of service, and, accomdingly, neither $8G nor any of its cients or business
pariners shall have any obfigation or Hability lo Clieat with respect fo any use or

disclosure of such informalion.
10 LIMITAYION QF [IABILITY. Notwithstanding anything to the contrmry

contained in this Agreement, 5SG's tolal fizbility for any and afl damages shall ng!
exeeed: {i) with raspect lo the SzaS Sevices, the fee (axcluding implementation or
cther Professional Services feas) paid by Client for the iniia! twelve {12) month period
of this Agreemenl, or (&) with respect to the Professions! Senices, the lotl fees
received by 8SG from Cliant for he Professional Services pursuant to a particutar
SOW. The foregoing imitation shall not apply 1o $5G's indemnily obligation set forth

in secion 8.1 of the Agreemeni. NOTWITHSTANDING ANYTHING IN THIS
AGREEMENT TO THE CONTRARY, 586G AND TS LICENSORS AND SUPPLIERS
WIL 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
CONHEGTION WITH THE AGREEMENT OR THE SERVICES, HOWEVER CAUSED
AND UNDER WHATEVER THEORY OF LIABILITY, EVEN IF IT HAS BEEN

ADVISED GF THE POSSIBILITY OF SUCH DAMAGES.
11 TERM AND TERRMINATION

14 Mestar Agreement Term, The demn of this Master Agreement shall
comimence on the Eifective Date and shal. contine & full force and effect untit the
expliation or teminalion of all Oder Forms, uniass sthérwise fzminaled eadier as

pravided hereunder,

1.2 Saab Services Term. The inilial lem of each of the S2aS Services is
specified in the Order Farm (‘intilal Term') and shall aulomaticaly renew for the same
fergth as e Inftizl Term unless eilher parfy gives writien nolice 45 days prior io the
end of the Initial Tem or any renewal Temn of its inlention to temminale the Services
described in the applicable Order Form The Initist Term and renewal terms are

teferred 19as the “Term”,

HnHa Termination, Either party may tenminate the Agresment immediately upon
writlen nolice 2t any time if: (i) the other pary commits 2 non-remediable malera!
beeach of the Agreement, or if the oiber parly fails to cure any remediable material
breach or provide a writien plan of cure acceplable to the non-breaching party within

30 days of belng nclified in wiing of such breach, except for breach of seclion 5

which shail have a len (10) day cure parind, or () the ofher pary ceases bushess
operzlions; or (i) the other parly betomes insolvent, generly sinps paying ils debls

855 MSA - version 1< Novembar 10, 2034

e B e

as they become due or seeks prolection under any bankrupley, receivership, frust
deed, crediors anangement, composition oF comparable proceeding, or if any such
proceeding is insliuled against the other (and not dismissed within 90 days aher
commencemen! of one of the foregoing events). If SSG terminates this Agreement lor
Client’s non-payment, Client agrees lo pay o 556 the remainiag value of the thep-
cumrent indial or renewal temm {that Clienl acknowledges as liquidaled damages
wlietting a ressanable measure of aclual dameges and not a penally) equal to the
aggregate recuring feas {as set forih in the Order Form) that will become due during
the canceled porfion of such Mial or renewsl term. Where a parly has rights o
terminale, the non-breacking party may at #s discrelion either teminale the entirg
Agreemenl of the applicable Qrder Form or SOW, Order Forms and S0Ws that are
siol {erminated shall continue in ull force and effect under the terms of this Agreement.

114 Suspenslon. S5G will he entited to suspand any or all Senvices upon 10
days writlen nolice to CRant in the evenl Client is in breach of this Agreement Furthey,
$SG may suspend Clienl's access and use of the Sza$ Services if, and so long as, in
S5G's sole judgment, there Is a security tisk crealed by Client ihat may inlerferz with
the proper confinued provision of ke SaaS Services or the operation of S5G's network
or systems, 556G may impese an additanal charge to reinstale service following such
suspansion,

#H3 $SG has no obligation lo retain Cuslomer data afler three months of e
expiralion or temmination of 8238 Services.

16 Sundvel, Seetons 1,2,5,6,7.3,8,9, 10, 11, and 12 shall surviva
terminalion of this Agreement.

12 MISCELLANEOUS

121 Compllance. During the fem of the Agreemenl and for a periad of one
year following s {erninalion, SSG shall have the right to varify Ciienl's fill compliance
with the lenns and requivements of the Agresment. if such verification pmeess revesls
any noncomptiance, Client shal! rimburse SSG for tha reasonsble cosls and
expenses of such verfication process Incumed by SSG {including bul nol limiled o
reasonable atiomeys’ feas), and Client shall promplly cure any such neacompliance; .
provided, however, thal the obligations under this section do not conslijite a waiverof
856's tenminalion dghts and do not affect 55G's right fo payment for Servces and
inferes! fees related {o usage in excess of the License Melriss,

122 Force Majeure. Any party hereto will be excused Inam perdormance under
tis Agreemen for any period of fme (hat the parly is prevented from peromming its
chiigations hereundzr as a resull of an act of God, war, ulily or communication
failures, or other cause beyond |he party's reasonable contrel. Both parties will use
reasonzble effords lo mitigale the efiect of 3 farce majsune evenl.

12.3 HonHire. During the tem of this Master Agreement and Tor the twelve
{12} months thereafier, neither Client ror 53G shall knowingly soficit of hire for
amglaymen of a5 & consullant, any employee of former employee of Lhe ather party
who has bsan aclively involved in the subject matter of this Agreemant.

124 Walver, The faifure of either party &l any tme o enforce any right ar
remedy avalable to it undet this Agreemen! with respact 1o ary breach or falure by
th= other parfy shab no! be constued to be & walver of such right or remedy with
fespect to a0y other breach or failure by the other party

125 Headings. The headings used in Lhis Agreement are for relerence only
ad do fial defing, mil, or otherwise affec! the meaning of any provisions hereol

128 Severablify 1f any. of the provisions of this Agresmant shall bo invalid or
unenforcesble, sush invalidify or unenforceabiity shall mol invalidale or render
unenforceatle the enlie Agreement, but rather the entire Agreement shefl be
construed 35 if nol containing the parlicular invalid or unenforceable provision or
provisions, and the rights and obligations of Client and SS6 shall be construed and
enforced accordingly.

127 Asslgnment. S5G may assign the Agreement {o an afiflile a successor
in connection with & memer, acquisition or consolidation, or fo the pumhaser in
connection with the sale of all or substantially all of its assefs  Clien! may not assign
the Agreement ar any of the fghts or abligations under the Agreement, withoul the
prior writlen consenl of SSG.

128 Relationship of the Partlas  The parlies heralo expressly understand
and agree fhat each parly is an independent conlractor in the performante of aach
and every part of the Agreemenl, is sololy responsible for alt of its employees and
agents and its abor costs and expenses atising in connegion therewith,
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128 Govarning Law, This Agreemenl i governed by the lws of the Stals of
Delaware without giving &ffect fo s conflict of Jaw provisions Any dispuls shall be
figisted in the stale or federal courls located I the Stale o Defzware 1o whose
exclusive jurisdicicn the pares hereby consent For purposes of establishing
jurisdiction in Delaware under this Agreement, each party hersby waives, fo the fullest
extent permiltzd by applicable law, any claim that: (i} i & no! parsonally subjsct to the
jurisdiction of such court; {if it is immune from any foge! process with respact to if or s
property; and (ill) any such suil, astion or proceeding is brought in an inconveniaat
forum. The Uniform Computer Information Transactions Act dues nat apply lo this

Agreement or orders placed undar it

1210 Entire Agreement. This Agreement contains the entire agreement ¢f the
paries with respeet lo its subject malfer and suparsedes and ovemides piar
agreements on the same subject maber, and shall govem all disclosures and
exchanges of Confidentiai Information made by the pariss previausly heralo. This
Agreement shall nat be modifid except By a weiling signed by 558G and Client.

1241 Use of Agents S5G may designale any agen! or subcontractor lo

perarm such tasks and funcions to complels any sewvices covered under this
Agreement  However, nothing in the preceding senlence shall refieve SSG fom
responsitility for parformanca of fls duties under the femms of this Agreement,

1212 Fubliclty, Clisnt agrees thal S5G may identify Clienl as a recipianl of
Senvices and use ils fogo it sales presentations, markeling maledals and peess
felaases.

12143 Motices. Any nolice required or pemmitisd under ihis Agreement or
required by law must be in writing and raust be {j delivered in persan, (7)) sen} by first
class registered mal, or air maf, as approprizls, or {iif senl by an infernationally
recognized overnight air courier, in eath case propedy posted and fully prepaid i the
contact person sa forth in the Onder Form, Notices shall b2 considered b have baen
given at the time of aclual defivery in persen, e {3) business days after daposilin the
meil as sed forth abave, or one (1) day alter dlivary I an evernight ir coufier service
providad in each case thet dalivery in facl ks effectad, Either party may change ils
contact person for notices andfor address for nelice by means of pofice 1o the ofer
party given in accordance with this seclion,

The parties’ authorized signatories have duly executed this Agreement which is effective upon execution:

Social Solutigpsdilabal, Inc.

By: | kun Sawndus, (A2

. 73AFA5B2F2EF403...
Print Name: Ken Saunders

Title: CFO
Date:  11/19/2020 | 2:58 PM PST

856G M2A - version § — November 10, 2014

Monterey Genisighddepartment of Social Services

By: (/on ﬂ MLJAM) DSS OlVLOLOV‘

DF027950448749D...
Print Name: Lori A. Medina

Title: DSS Director

12/22/2020 | 9:01 AM PST
Date:

App afstgndinam:

By:| llwne Brurdon, Coumiq Cownsel

07025F3AA36B4A4...
County Counsel

Date11/19/2020 | 3:07 PM PST

Approved as tgiFis(ggllﬁProvisions:

DocuSigne
By: | Cary Gibe
. D3 3(1 Ecmam
Auditor7CoRtEoter

Date: 11/19/2020 | 3:15 PM PST
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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 Manterey, a political subdivision of the State of California
(“Client”) and Social Solutions Global, fnc. (“S5G), respectively, to modify the terms and conditions and to
add additional terms and conditions to the Master Services Agreement. Cllent and 356G each may be
referred to individuzlly 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 farth 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 S5G'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, SS5G 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 abjects 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
dnsagreement and shall pay when due that Dortlon of the invoice not in dispute. laterest-aceruas-on

: -Failure to make timely
pavments shall be a material breach of the Agfeement and S5G w:il be entltled o suspend any or all of its
performance ohligations hereunder in accordance with the provisions of section 11.4 and/or to medify the
payment terms, and to request full payment before any additionaf 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
Saas Services are not contingent upon the performance of any Professional Services. Cilent agress 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 SS5G 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 Underling and deletions are represented by strikethrough): "S5G’s reasonable
travel and lodging expenses incurred by SSG in the performance of Services on Client’s site will be billed

separately at-actual-east pursuant to the Monterey County Travel and Business Expense Reimbursement

Policy: http://fwww.co.monterey.ca,us/zuditor/policies.htm.”

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

5. Section 8.3. Mutual Obfigations. Section 8.3 is hereby modified as folfows {additions are
represented by underline and deletions are represented by strikethrough): “The ndemnification
obligations set forth in sections 8.1 and-2-2 are subject to the following requirements: the Indemnified
party shall {i} take all ressonable 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.
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B, Section 9. Nondistlosure. 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 diligence 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
reasanable 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
confldential. 556G may disclose Client’s Confidential information on a need to know basis to its
subcontractors who are providing all or part of the Services. $5G may use Client’s Confidential Information
solely for purposes of 55G's performance of its obligations hereunder, except that $5G 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 (3} to the extent necessary to comply with any law,
rule, regulation or ruling applicable to it, including release under the California Public Records Request Act,
and {b) as required to respond to any surmmons or subpoena or in connection with any litigation, provided
the receiving party gives the disclosing party prior notice of such tompelled 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 recelving party will return or destroy afl
Confidential Information of the disclosing party that is in its possession. Notwithstanding the foregoing,
55G may retain information for regulatory purposes or in back-up files, provided that 55G’s confidentiality
obiigations 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 S5G and/or its

licensors includes but is not limited to ,
alf trade secrets, software, source code, object code, specifications, documentation, business plans,
customer lists and customer-related information, financial information, auditars reports of any nature,
proposals, as well as results of testing and benchmarking of the Services, product roadmap, deta and other
information of SSG and its licensors relating to or embodied in the Services. Information shall not be
considerad Confidential information to the extent, but only to the extent, that the receiving party can
establish that such information (I} Is or bacomes 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 fawfully obtained from a third party wha 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 55G 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 55G product or service, and, accordingly, neither 55G nor any of its
clients or business partners shall have any obligation or liability to Client with respect ta any use or
disclosure of such information.”

7. Section 10. Limitation of Liability. Section 10 is hereby modified as follows {additions are
represented by underline and deletlons are represented by strikethrough): "Notwithstanding anything to
the contrary contained in this Agreement, 55G's total liability for any and all damages shall not exceed: {1)
with respect to the Saa$ Services, 200% of the fee (excluding implementation or other Professional
Services fees) paid by Client for the is#tial prior twelve (12) month period of this Agreement, or {ii} with
respect to the Professional Services, the total fees received by 55G from Ciient for the Professional
Services pursuant to a particular SOW. The foregoing limitation shall not apply to 55G"s indemnity
obligation set forth in section 8.1 of the Agreement, NOTWITHSTANDING ANYTHING IN THIS AGREEMENT
TO THE CONTRARY, 55G 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 1055 OF INFORMATION OR COST OF COVER) THAT THE CLIENT MAY INCUR OR
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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. SaaS Services Term. Section 11.2 Is hereby modified as follows (additions are
represented by underline and deletions are represented by strikethrough): “The initial term of each of the
Saas Servites is specified in the Order Form {“fnitial Term”) and shall autematically renew thesame-enpth

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

9. Section 113 Termination. Section 113 is hereby modified as follows {additions are
represented by underline and deletions are represented by strikethrough}: For so long as Client is paving
annually in advance for any Saas Services provided under this Agreement, then Client may terminate this
Agreement upon 30 days’ notice to S5G. Client acknowledges that ali fees paid in advance are
nonrefundable. Either party may terminate the Agreement immediately upon written notice at any time
ifi (i) the other party commits a non-remediable material breach of the Agreement, or i 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 ather party ceases business operations; or {iif) 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
praceeding, 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-85G terminatas-this Apropment-for-Client!s-ran-

0

the-canceled-pertion-ofsuch-dnitial.or-repowal-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 Agreemant

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 howsver. that $5G shall not be
rgligved of it oblisations here unless such assignee assufies such obli ations. Chent may not assign the
Agreemant or any of tha rights or obligations under the Agresment, without the prior written eonsent of

55G, which shall not be unreasanably withheld.”

11,  Section 12.9. Governing Law. Section 12.9 is hereby modified as follows (additions are
representad by underline and deletions are represented by strikethrough}: “This Agreement is governed
by the laws of the State of Deleware 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 Delasware California to whose
exclusive jurisdiction the parties hereby consent. For purposes of establishing jurisdiction in Belaware
California under this Agreement, each party hereby walves, 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 tmmune from any
tegal process with respect to it or its property; and (i) any such suit, action or proceeding is brought in an
inconverient forum. The Uniform Computer Information Transactions Act dees not apply to this
Agreement or ordess placed under it.”
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IN WITNESS WHEREQF, the Parties hereto have executed this Rider and the attached Master
Services Agreement with the intent to be legally bound thereby effective Upon Execution:

SOCIAL SOLLBBIGINS 3LOBAL, INC. COUNTY O IVICHIPEREYy:

By: kun Sawndurs, (06 By: Lori L. Medina, PSS Diruedor
N—— 73AFA5B2F2EF403... DF0Z7950448749D™"

Name: Ken Saunders Name: Lori A. Medina

Title: CFO Title: Director DSS

Approved as to porihcusigned by:

s, Brondan, (mandy Counsil

07025F3AA36B4A4 ...

County Counsel

Approv DIuSHRERY Provisions:
éom? é{bomu?

Auditor/Controller
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EXHIBIT A

Solutions «

Social

Schedule L: Scope of Work

Customer: NMonterey County DSS/Hifferertial Response
Project Type: Expert Services: SOL Backup

1. Document Purpose

This Scope of Work (SOW) is an agreement between the Customer named above and
Social Solutions Global Inc. (§8G). The SOW defines the services and deliverables to be
completed (the Project), and the related assumptions that shaped the estimated cost of
the Project. Should the assumptions below change, or requirements revealed during the
project fall outside these parameters, a change order will be developed for the
Customer's approval. A Change Order may result in additional costs and/or increased
timeline for the project.

2. Summary of Scope

Monterey County DSS/Differential Response requires an SQL backup file. Backup will
include all data entered into the ETO database. Backup file will be placed on the Amazon
Workdocs server and instructions and password will be sent in separate emails on how
to retrieve the file. Additionally, a zipped folder containing uploaded file attachments will
be prepared. The file attachments folder will not include mapping information or folder
structure.

An email will be sent with a link to download the file from SSG's Amazon Workdocs (no-
replv@uss ocialsolutions awsapps .com), A separate emall willbe sent with the password
information from your Project Manager. The file will be stored on SSG's Amazon
Workdocs server for three weeks.

An organization is defined as a distinct agency, corporation or organization that is
registered with a single tax identification number, that will be expected to enter data into
ETO as a result of this project, regardless of whether that data will be entered by direct
data entry, manual file uploading, or other automated method.

The following Qrganizations' requirements are to be considered for this
SOW.

# QOrganizations Name

1 _ Monterey County DSS

1. Project Schedule

We expect to complete this project in four (4) weeks. If you require additional
time outside the schedule of this project, SSG can provide a quote to meet your
specific needs. We will obtain your written approval before charging you for
additional time. The entire scope of this project as defined in this document will
be completed even if the work required extends beyond the subscription end
date.

BRAKER POINT iI, 4TH FLOOR
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4. Responsibilities

To ensure you maximize the value of this engagement, we have outlined the general
responsibilities of each party below. For a full list each project roles and their respective duties,
please see the attached Appendix: Roles & Duties.

Client Responsibilities

[ ]

Manage your teant's participation in the project. Your team’s engagement and
collaboration represent the most important success factors for the project.

Ensure your team attends consuliations as scheduled, participates in the use of our
project management tool, completes assigned tasks on time, and proactively
communicates with your SSG project team.

Review and approvefreject change orders, deliverables, and/for signoffs, and provide
notice to us of any required revisions within one week of receiving documents.

S$8G Responsibilities

Manage the project plan and SSG team’s participation during the project.
Provide regular project updates.

Notify your project sponsor and project manager of any potential risks to project
schedule, scope, andf/or budget.

Document any change orders and submit them for your approval.

5. Important Assumptions

We have identified the following assumptions, which we will rely on in delivering a successful
activation. Please read these carefully and ask us any questions you may have.

*

itis critical to the success of your project that you commit time each calendar week to
complete the required homework and meet with your SSG implementation team. Your
SSG implementation team has been assigned to you for the duration of the project
schedule outlines in Section 3 to ensure they have the time and focus needed to
complete the work. To this end, if you are not in attendance or unable fo reschedule
within three (3) business days after the missed meeting, you wilf be invoiced tor one
hour of time at SSG's thet prevalling market rate ($200 per hour for calendar year 2020)
to set up the additional meeting and extend the availability of your SSG implementation
team beyond the planned timeline.

Although we make every effort to assign the same consultant during the project, we may
bring in other consultants, if schedule conflicts arise.

BRAKER POINT 1l, 4TH FLOOR e 877-441-2111
10801 N. MOPAC EXPRESSWAY, Cxo 443-460-3473
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«  We will perform ali work remotely to limit additional travel costs. Should the need ariseto
fravel, we will first obtain your approval in writing.

+ Last-minute changes or additions may impact project timing and cost. We willobtain
your approval before incurring any additional costs and strive to minimize delays.

« Data migration is limited o the Forms and, Row and Column amounts listed above. Any
other data migration is outside the scope of this Implementation project and an additional
Scope of Work to determine the cost to migrate is be required.

+ Data cleaning, de-duplication, and mapping into Import templates is the responsibility of
the Customer's staff. Additional cost will be incurred if SSG staff performs this work.

» SSG developed reports will provide data and outcome required but could deviate from
submitted report documents in format and style.

« Customer has its own billing and financial software. Any report associated with
expenditures is ouiside of scope of the implementation.

« Integration with a 3 party database via SFTP or AP| is outside the scope of the
Implementation project.

6. Fees

This is a Time and Materials project. You will receive monthly invoices for the hours
worked on the project. Time is billed in 15-minute increments. The cost of this project is
shown by Resource and Amount of time billed, on your invoices.

SQL atabase Bckup ] 1 $2,50.00 $2,500.00
Total Estimate 1 $2,500.00

Additional services may be procured through a change order at the rate of $200.00/hour for
non-developer resources.

7. Transition to Support

Upon project completion, the SSG Project Manager will submit a project completion form to your
project manager, which allows the project to transition fo $8G Support.

8. Disclosure

This Statement of Work (SOW) is subject to and governed by the Master Services
Agreement between you and Social Solutions Global (S8G) which is identified in the
Order Form under which this Statement of Work was ordered.
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This SOW provides the complete scope of this project. Any services you may _havc_e
discussed with SSG staff, verbally, or in writing that are not explicitly outlined in this
document are not included in this project under any circumstances. SSG offers a broad

array of services and would be pleased to provide a cost estimate if additional services
are required.
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EXHIBIT B

SOCial SOI ution S @ Quote Number: 2020-65372

Offer Valid Through: December 15, 2020

Bill To:

Monterey County DSS/Differential Response
1000 S. Main Street Suite 112

Salinas, California 93901

United States

ORDER FORM

The contents of this Order Form may not be duplicated, used, or disclosed in whole or in part for any purpose other than for internal evaluation without
express written permission of Social Solutions Global, Inc. (“SSG”). The Parties hereby agree as follows:

License Products

Billin
SKU Product Name and Description Quantity Freqfency Amount
ETO Software Recurring Maintenance (Legacy)
ETOLegacyMaintSub-C Includes one site in ETO 6 Sites Annually 11,610.58
ETO Software Included Users (Legacy)
ETOLegacylncUsers-C Includes five users in ETO 30 Users Annually 0.00
ETO Software Additional Users (Legacy)
ETOLegacyAddUser-C Includes additional users. 51 Users Annually 13,890.53
Initial Invoice Amount USD 25,501.11
Annual Amount USD 25,501.11
Subscription Products and Services
SKU d d Descripti i filling A
Product Name and Description Quantity Frequency mount
ETO Results
Weblntelligence (Webl) technology from Business Objects to
. . ! |
ResultsSub-A provide a comprehensive reporting tool empowers ETO software 1.00 Aanugily 776131

users to create reports from scratch or customize standard

reports, giving users more power to analyze, report, and share

data great flexibility

See Tiered Pricing
Below

See Tiered Pricing
Below

Annual Amount USD

Initial Invoice Amount USD

The Products listed above represent the total Initial Term Amount. This Master Service Agreement is based upon tiered pricing. ""Tiered pricing" means a
minimum annual subscription fee, calculated to take into account length of term, user count, and other relevant metrics. For the avoidance of doubt, tiered
pricing reflects a baseline minimum annual subscription fee and is subject to $SG’s standard annual price increases.

The tiered pricing for Client is as follows:

Year Annual License Total
Year 1 $33,262.42
Year 2 $35,757.10
Total Contract Value USD $69,019.52

Quote #2020-65372 Social Solutions Global Confidential Page 1 of 3
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Professional Services and Training

SKU Product Name Quantity Sales Price Payment Terms

ETO Database Export-FF

Fixed Price SQL copy of ETO Database. Attachments NOT included 1.00 $750.00 100% Upfront

{bilied at year 1}

DbBkUp-ETOFF

ETO Database Export-FF
Fixed Price SQL copy of ETO Database. Attachments NOT included

DbBKUp-ETOFF 1.00 $750.00 100% Upfront
{To billed start

of year 2)

Total Sales Price USD 1500.00

Use Rights and Definitions: The "Autharized Use" for ETO impact/Apricot and add-on Praducts includes solely using the Saas Services for Client’s internal
business purposes. Client may not under any circumstances use the Saas Services to track and report on data specific to any agency, organization, or
entity other than Client's organization unless specifically authorized in an Order Form. Authorized Userss or "Named Users” consist solely of Client's
employees and designated contractors who use the Service directly and solely in the furtherance of Client's internal business purposes. Fees are based
on the number of Users communicated to Social Solutions as of the date of this Quote. Client shall report to $5G no less than annually the number of
Users. An increase in the number of Users in excess of the contracted limit{s) will result in an increase in the annual fees.

Terms and Conditions
Start Date: Upon Execution

Initial Invoice Period {months): The "Initial inveice Period"” covers fees for the first 12 months from the Start Date.
Term {Months): The "Term" is 24 months from the Start Date, This Order Form is non-cancelabie prior to the end of the Term.

Storage space: System reviews of the amount of storage space being used by Client will be performed periodically. Additionat storage space may only be added
through a written Change Order or Order Form signed by both $5G and Client.

Annual Rate Increases: Any Subscription Products and Services purchased on an annual basis are subject to annual rate increases.

Users: “Users” means an individuai identifiable by a name and excludes concurrent users. “Administrator” means the dedicated and name User of Client identified as
the individual who shall be responsible for Client’s Users, to attend and complete training, administer ficenses and to be the technical point of contact on Client’s
behalf pertaining to Support and Services. “Guest Users” are users with limited access activated through the Guest User Module, if included herein. Client shall not
permit Users to share User identifications and passwords, nor allow for multiple users under the same license.

support Level: Uniess otherwise stated in the Order Form, the customer will receive the basic Support package as outlined in the Service Level Agreement.

Payment for U.5. Clients: All Subscription fees will be invoiced upon execution of this Order Form either annualiy or in accordance with any different billing frequency
stated in on this Order Form, Fees may be paid by check.

Except as explicitly documented in the signed Order Form, Master Services Agreement, and Rider to Master Services Agreement, SSG is under no obligation to comply
with any customer specific invoicing requiremests.

Professional Services and Training: Pre-paid Professional Services must be used within one year of the date of execution of this Order Form by Client or will expire
and will not be refunded. Professional Services Fees are based on Professional Services provided during normal SSG business hours, Monday through Friday, 8:30 2.m.
- 5:30 p.m. locat time (556 holidays excluded), as S5G may modify upon notice to Client. Professional Services provided by $56 outside of normal S5t business hours
wili be subject to a premium service charge. If Client cancels a Professional Services engagement, which has not been pre-paid, fess than ten [10) business days before
the scheduled start date for such Professional Services, Client agrees to pay fifty percent {50%) of the total estimated fees for the Professional Services stated on the
Order Form or SOW.
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This Order Form is subject to and governed by the terms and conditions of SSG's Master Services Agreement between S5G and Client with an effective date July 11
2017 and the Rider to Master Services Agreement between S5G and Client with an effective date of July 1, 2017 (collectively, the "Agreement”). Capitalized

terms not otherwise defined in this Order Form have the meaning ascribad to them in the Agreement. The Partias agree that the Services included in this Order
Form have been provided since the Start Date and any and all fees shall be invoiced from the Start Date regardless of the signature dates below.

Client: Monterey County DSS/Differential Response Social Solutions Global, Inc. (“S5G”)

Authorized Signature: Authorized Signature:
DocusSigned by: DocuSigned by:

Leni L. Medina, DSS Director b Sawndurs, (B8

DF027950448749D...
pintName: | ori A. Medina  Title: DSS Director Print Name? oB2F2EF403... Title:
pate:  12/22/2020 | 9:01 AM PST bae | 11/19/2020 | 2:58 PM PST
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