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Quote Number: 2017-11723

C. P Quote Expiration Date: May 4, 2017

Blit To:

Monterey Counity D5S/Differential Response
1000 5. Main Street Suite 112

Salinas, Californfa 93901

United States

The contents of this proposal should not be duplicated, used, or disclosed in whole or in part for any other purpose other than to evaluate
this proposal or solicitation without express written permission of 55G. Information provided within this proposal is valid until the
Expiration Date set forth above.

The parties accept and agree to this Agreement, as follows:

License Products
License Bllling

SKU 3 Product Name Metric Frequency

Quantity

~ ETO Software Recurring Maintenance {Legacy) includes

ETOLegacyMaintSub-C one site in ETO

13.00 | PerUnit  100% Upfront

: ETO Software Included Users (Legacy) Inciudes five

WF:I:OLegacylncUsers-C §Wy§ers in ETO

6500 | PerUser 100% Upfront

ETO Software Additional Users {Legacy} Includes | ‘
_ additional users at the rate of $180 per user peryear. 0 | PerUser - 100% Upfront |
Initial Term $23,615.55

ETOLegacyAddUser-C 7.00

Total Contract Value (**) USD $23,615.55

{*) Additional storage space may be purchased in 1 GB increments at $5G’s then prevailing rates

{**)Annual fees are for the additional Named Users added in this Quote and shall be prorated to coincide with the current term of
the Licensed Products subscription.

{**) Named Users means an individual identifiable by a name and excludes concurrent users. Users may not share their user name
with others.

License Term {Manths}): July 1, 2017 - June 30, 2018.

Subscription Products
License Billing
Metric Frequency

SKU Product Name . Quantity |

| ETO Results
| Weblntelligence {Webl) technology from Business
Objects to provide a comprehensive reporting tool :
ResultsSub-A . empowers ETO software users to create reports from | 100 | PerUnit 100% Upfront
| scratch or customize standard reports, giving users 1
rmore power to analyze, report, and share data great
Custom Support Package - Fixed Fee : ‘
CxSupConsultServ-FF | Fixed Price work provided by Advanced Support ~ 80.00 Fee 100% Upfront
. Consultant resources. 1 f

Initial Term Amount USD ~ $21,542.85

Total Contract Value (**) USD $21,542.85
(*)Additional storage space may be purchased in 1 GB increments at S$G’s then prevailing rates
{**)Subject to annual rate increases
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Subscription Term (Months): july 1, 2017 - June 30, 2018.

support Level: [X] Standard
Fees for Support are included in the Subscription Fees

Use Rights #nd Definitions: The “Authorized Use” for ETQ Impact/Apricot and add-on Preducts includes solely using the Subscription
Service for Client’s internal business purposes. Client may not under any circumstances aflow use the Service to track and report on data
specific to any agency, organization or entity other than Client’s organization. “Authorized 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. Subscription fees
are based on the number of Authorized Users communicated to Soclal Solutions as of the date of this Quote. Client shall report to $SGno
less than annually the number of Authorized Users. An increase in the number of Authorized Users may entail an increase In the :
Subscription Fees.

Additional Terms and Conditions

Currency; Taxes
: All fees stated in this Quote are payable in U.S. Dollars and exclude taxes. Client is responsible for the payment of any tax amount(s) due

ayment methods For U.S. Customers

ees may be paid by check, Electronic Fund Transfer, credit card or ACH.

Il payments by credit card, are subject to Client completing the attached Credit Card Authorization Form.

n order to elect for ACH payments, Cllent must complete and execute the attached Authcrization Agreement for Preauthorized
Withdrawal Debits. If Client elects for ACH payments, payments will be made monthly through ACH debits, provided that for Professional
ervices, payment shall be made in equal installmerits over a period not to exceed 12 months.

Payment methods for non-US customers
: Fees may be paid by check, Electronic Fund Transfer, or for Canada customers only, credit card. Afl payments by credit card, are subject to

| Client completing the attached Credit Card Authorization Form.

his Quote incorporates by reference the terms and conditions of the Master Services Agreement between Client and Social Solutions
lobal {"Agreement”). Capitalized terms not otherwise defined in this Quote have the meaning ascribed to them in the Agreement.

lient: Monterey Vﬁntv DSE/Differentjal Response Sacial Solutions Global, Inc. {"SSG"}

AUthOfiIEdjén a}-IA Authorized Signature:
fr L /(}f-‘ <
gPitm 17,/ " Title: Print Name: Title:
o a&“;_?‘l d'+'r ﬂdbl".s.dl\ ¢ 01(6&1?/!"‘ ’ nLa-Qr.lle_ S n.ln..h..e\ -2 3 - © Fh

' Date: //I‘Iy//t{ pate: | [35]18

WELS

—~\ ¥
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MASTER SERVICES AGREEMENT
This Master Services Agreement (“Master Agreement’) is entered into between Social Solutions Global, Inc {"88G™) 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 Order Form.
“Confidential Information” is defined in section 9.

“Content” means information, dafa, text, sofiware, music, sound, photographs,
graphics, video messages or other material to which Client is provided access by S8G
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-line
help files s updated by SSG from time to time, In the form generally made available
by S5SG, regarding the use of the SaaS Services.

*Error* means a matetial failure of the SaaS Senvice fo conform 1o its functional
specifications described in the Documentation, which is reported by Client and
replicable by S5G.

“Independent Customer Activity” means: (i} use of equipment by Client not provided
or previously appreved by SSG; or {ii) negligent acts or omissions or willful misconduct
by Client or its Authorized Users.

“Internet Unavailability” means Client’s inability to access, or SSG inability to provide,
the SaaS Service through the Internet due to causes outside of SSG direct control,
including, but net limited to: (i) failure or unavailability of Intemet access; (i}
unauthorized use, theft or operator emors relating to telephone, cable or Intemset
selvice provider; (i) bugs, errors, configuration problems or incompatfibility of
equipment or services relating to Client's compuler or nefwork; or (iv) failure of
communications networks or data transmission faciliies, including without limitation
wireless network interruptions.

“License Metrics” means the Emitation on the usage of SaaS Services as designated
andfor defined in the applicable Order Form or the financial metric used fo 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, tutorials and related documentation
provided by SSG in connection with the performance of Services.

“Professional Services” means data conversion, data mapping, implementation, site
planning, configuration, integrafion and deployment of the SaaS Servicas, custom
development, customizations, training, project management and other consulting
servicas.

“Saa$ Services™ means the software as a service and other services identified in the
Order Form and associated Support.

“Services” means collectivaly SaaS Services and Professional Services.

Service Level Agreement’ means service ievel agreement(s) that we offer with
respect to the SaaS Setvices as they may be updated by SSG from time {o time. The
service level agreement for ETOis Iocated at:

ﬂ\esamce'level agraement for Apncot s located al
h dropbox.com/is/7q07nagwkozm615/S5G%2

'Support" is defined in section 3.7.
“Term" is defined in section 11.2.

ricot?620SLA. pdf?di=)

2 PURPOSE AND SCOPE

21 Purpose. This Master Agreemant esiablishes the general terms and
conditions to which the parties have agreed with respect to 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 patties acknowledge receipt of and agree to 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, exacuted 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 Metics, fees, and milestones, At any time
after execution of the initial Order Form, Client may purchase addifional Services or
otherwise expand the scope of Services granted under an Order Form, upen S5G's
receipt and acceptance of a new Order Form specifying the foregoing.

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

3 SERVICES

a1 Generally. Subject to Client’s and its Authotized Users’ compliance with
the Agreement and timely payment of the applicable fees, SSG shall make the SaaS
Service available fo Client and its Authorized Users in accordance with the applicable
Semvice Level Agreement, the farms of this Master Agresment and the applicable
Order Form during the Term.

32 Environment. SSG will provide Ciient online access to and use of the
Saa$ Service(s) via the Intemet by use of a SSG-approved Clisnt-provided browser.
The SaaS Service will be hosted on a server that is maintained by SSG or its
designated third party supplier or data center. Client is solefy responsible for obtaining
and maintaining at its own expense, all equipment needed to access the SaaS
Services, including but nof limited to Internet access, adequate bandwidth and
encryption technology.

33 Changes. Access is limited to the version of the Products in SSG's
production environment. SSG regularly updates the SaaS Services and reserves the
right to discontinue, add and/or substitute functionally equivalent features in the event
of product unavailability, end-of-life, or changes to software requirements. SSG will
notfy Client of any material change to or discontinuance of the SaaS Services.

34 Security; Back-Ups. Without iimiting Client's obligations under Section
4.4, 588G will implement reasonable and appropriate measures designed lo secure
Customer Data against accidental or unlawful loss, access or disclosure. SSG will
perform back-ups in accordance with the Senvice Level Agreement.

35 Storage Space. SSG shall provide storage space for Client's use of the
SaaS Service up to the amount set forth on the applicable Order Form.  Additional
storage space, if required, is subject to additionat charges at SSG's then prevailing
rates.

36 Service Avallabllity. SSG shall use commercially reasonable efforts to
make the Servica generally avalilable in accordance with the Service Level Agreement
applicable each Service {“Service Availability”). Service Availabllity does not include
interruption of Service as a result of (i) planned downtime for maintenance (i) Infernet
Unavallabllity, (i} Independent Customer Activily or (iv) force majeure events or other
events that are rot under SSG's control.

37 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 Include (i) technical support and workarounds so that the SaeS Services
operate in material conformance with the Documentation, and (i} the provision of
updates thereto, if and when avallable, all of which are provided under 85G Support
policies {as may be amended by SSG from fime to fime) in effect at the time the
Support services are provided ("Support’). For the avoidance of doubt, Support
excludes Professional Services. Updates include bug fixes, paiches, Error corrections,
miner and major releases, non-new platform changes, or modifications or revisions
that enhance existing performance. Updates exclude new products, modules or
functionality for which SSG generally charges & separate fee. Support s provided
solely to the number of nemed Administralors sef forth on the Order Form.

§5G is under no obligation to provide Suppori with respect to: (i} Services that have
been alfered or modified by anyone other than SSG or its licensors; (i) Services used
otiver than in accordance with the Documentation; (iii) discrepancies that do not
significanty 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 Acfivity; or (vi) emors and malfunction caused by any
sysiems or programs not supplied by SSG.

is Support Exclusions. For the avoidance of doubf, updates o the SaaS
Senices are subsequent releases o the sfandard SSG products, excluding
Customizations. $SG reserves the right to charge Client for any reintegration work
required to make Customizations compatible 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.

39 Professional Services. SSG will perform the mutually agreed upon
Professional Services for Client described In one or more work orders, work
authorizations or statements of work or Order Foms {collectively "SOW'} as the
parties may agree to in writing from time to fime. Each SOW, once executed by the
authorized representatives of the parties, shall become a part of the Agreement. Either
party may propose a change order 0 add to, reduce or change the work ordered in the
SOW. Each change order shall specify the change(s) fo the Professional Services or
deliverables, and the effect on the time of performance and on the fees owed fo SSG,
due to the change. Once executed by both parties, a change order shall become a
part of the SOW.

310 Cooperation. Client shall provide SSG with good faith cooperation and
aceess to such information, facilifies, personnel and equipment as may be raasonably
required by SSG in order to provide the Services, including, but not limited 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 effeciive satisfaction of Client's responsibiliies hereunder and timely
decisions and approvals of Clent in connection with the Services. SSG shall be
antitled to rely on all decisions and approvals of Client. Client will follow the
instructions and reasonable policies established by SSG from time to time and
communicated to Client.

4 USING THE SAAS SERVICES

41 Authorized Users. Client shall limit access to the SaaS Serices to
Authorized Users and use the SaaS Services solely for the Authorized Purpose,
defined in the Order Form. Autharized Users are required fo accept the terms and
conditions of SSG's on-line, “click through" end-user license agreement, as may be
amended or restated from time o ime by SSG.

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
not monitor or police the content of communications or data of Client or its users
transmitled through the Services, and that SSG shall not be respensible for the
content of any such communications or transmissions. Client shall use the Services
exclusively for authorized and legal purposes, consistent with all applicable jaws and
regulations and S5G's policies. Client agrees not to post or upload any content or data
which (a} is libelous, defematory, obscene, pomographic, abusive, harassing or
threatening; (b) violates the rights of others, such as data which infringes on any
infellectual property rights or violates any right of privacy or publicity; or (¢) otherwise
violates any applicable law. SSG may remove any violating content posted or
transmitted through the SaaS Services, without notice to Client. S3G may suspend or
terminate any user's access to the SaaS Services upon notice in the event that S5G
reasonably determines that such user has violated the terms and conditions of this
Agreament.

44 Security. Client will not: (a) breach or attempt to breach the security of
the Saa8 Services or any network, servers, data, computers or other hardware relating
to or used in connection with the SaaS Services, or any third party that is hosting or
interfacing with any part of the SaaS Services; or (b) use or distribute through the
SaaS Services any software, files or other tools or devices designed fo interfere with or
compromise the privacy, security or use of the SaaS Services or the operations 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 fo and use of the SaaS
Services. SSG has no obligation to verify the tdentity of any person who gains access
to the SaaS Services by means of an access [D. Any failure by any authorized user to
comply with the Agreement shall be deemed to be a material breach by Client, and
SSG shall not be fiable for any damages incurred by Client or any thind party resulting
from such breach. Client must immediately take all necessary steps, including
providing nofice to SSG, to effect the termination of an access 1D for any authorized
user if there is any compromise in the security of that access ID or if unauthorized use
is suspected or has ocourred,

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

46 Third-Party Providers. Certain third-party providers, some of which may
be listed on SSG website, offer products and services related to the Service, including
implementation, customization, and other consulting services and applications (both
offiine and online) that work in conjunction with the SaaS Services, such as by
exchanging data with the Service or by offering additional functionality. S5G is not
responsible for any exchange of data or other inferaction 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. Chient acknowledges and agree that SSG is not responsible or liable for (a)
the availability or accuracy of such sites or resources; or (b) the contend, advertising, or
products on or available from such websile or resources. The inclusion of any link on
the Service does not imply that SSG endorses the linked website. Client uses the links
at its own risk.

48 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 Clienf's and its users'
accounts. If Client bacomes aware of any violation by a user, it will immediately
terminate such User access to the Customer Data andfor the Services.

49 Training. li is Client's responsibility to ensure that all appropriate users
receive initial training services sufficient fo enable Client to effectively use the SaaS
Services, as applicable. Failure o do so could result in additional fees if service
requests are deemed excessive as a resul of insufficient training, at SSG's discretion.
Support Services may not be used as a substitute for training.

5 FEES. T PAYMENTS

51 General. Fees and payment terms are specified in the applicable Crder
Form. All fees are in United States Dollars and exclude taxes. Client shall be
responsible for payment of all taxes (excluding these on S3G's net income} relating to
the provision of the Services. Except as othenwise 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 i due 30 days after
the involce date. Interest-accrues-on-past due balances at the lesser of 1%4% per
month-or the highest rate allowed by law. Failure to make timely payments shall be a
material breach of the Agreement and SSG will be entitled to suspend any or all of its

performanca obligations hereunder in accordance with the provisions of section 11.4
andor to medify the payment terms, and to request full payment before any additional
performance is rendered by SSG. Client shall reimburse SSG for expenses incurred,
including inferest and reasonable attomey fees, in collecting amounts due 5S8G
heraunder that are not under good falth dispute by Client. Amounts paid or payable
for SaeS 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

52 Professional Services. On a ‘Time and Materials” engagement, if an
estimated total amount is stated in the Order Form or SOW, that amount is solely a
good-fzith 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 folfowing the effective date of the Order Form. Hours that are not used or
have expired are nor-refundable.

53 Travel and Lodging Expenses. S3G's reasonable fravel 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 Ownerghip and Limited License. The Products and all equipment,
infrastructure, websltes and other materials provided by 88G in ths performance of
Sarvices will at alf imes remair the exclusive, sofa and absolute property of S8G or its
licensors. Client does not acquire any right, title, or interest in or to such Products 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. Al rights, title and interest in or to any copyright, trademark, service mark,
trade secret, and other proprietary right retating to the Products and Services and the
related logos, product names, efc. and all rights not expressly granted are reserved by
556 and its licensars. Client may not cbscure, alfer or remove any copyright, patent,
trademark, service mark or proprietary rights notices on any Producis or other
materials.

62 Restrictions. Client shall use the Services only for the Authorized
Purpose. Client shall not Hself, or through any affiliate, employee, consultant,
contractor, agent or other third party: {i) seil, reseil, distribute, host, lease, rent, license
or sublicense, in whole or in part, the Products or Services; (i) decipher, decompile,
disassemble, reverse assemble, modify, translate, reverse engineer or otherwise

attempt to derive source code, algorithms, tags, specifications, architecture, structure

or other elemants of the Prodiicts or Services, in whole or in part, for compefitive
purposes or otherwise; (iil) allow access to, provide, divuige or make available the
Senvices to any user other than Authorized Users; (iv) writa or develop any derivative
works based upon the Products or Services; (v) modify, adapt, famper with or
otherwise make any changes to the Products or Services or any part thereof; (vi)
obfiterate, alter, or remove any proprietary or intellectual property notices from the
Products or Services; (vil) create Internet “links” to or from the Service, or “frame” or
*mimor” any Content, (viii) use the Services to pravide processing services to third
parties, or otherwise use the same on a ‘service bureau’ basis; (ix) disclose or publish,
without SSG's prior writken consent, performance or capacity statistics or the results of
any benchmark test performed on the Products or Services; or (x) otherwise use or
copy the same except as expressly permitted herein.

6.3 Customer Data. Client owns all Customer Data. However, Client agrees
that S8G may access user accounts, including Customer Data, to respond to service
or technical problems or at Client's request and SSG may compile, use and disclose
without restrictions user stafistics and Customer Data in aggregate and anonymous
form only. Client, not $8G, shall have scle responsibility for the accuracy, quality,
integqity, legality, reliability, appropriateness, and intellectual properly ownership or
right to use of all Customer Data.

7 WARRANTIES AND DISCLAIMERS.
74 Client represents and warrant that it has the right to use the Customer
Data.

72 S5G warrants that the SaaS Service, 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 performed in & manner consistent with general industry standards reasonably
applicable to the provision thereof. S8G is not responsible for any claimed breach of
any warranty sef forth in this Section caused by: (i) modifications made to the SaaS
Services or the Products by anyone other than SSG; (i) the combination, operation or
use of the hosted SSG Software with any items not certified by SS8G; (i) S5G's
adherence to Client's specifications or instructions; (iv) Errors caused by or related to
Intemet Unavailability, Customizations or Independent Customer Activity; or (v} Client
deviating from the Service operating procedures described in the Documentation.
Correction for defects or issues traceable to the above wamanty exclusions shall be
billed at S5G's standard time and material charges.

73 Disclaimers. SSG, ITS LICENSORS AND SUPPLIERS EXPRESSLY
DISCLAIM TO THE MAXIMUM EXTENT PERMIATED 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 IMPUIED, 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 NOPROMISE: (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 PRCVIDER OR ANY OF ITS PRODUCTS OR
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SERVICES, WHETHER OR NOT SS5G MAY HAVE DESIGNATED IT OR ITS
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 CLIENT'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

8.1 8SG Indemnity. SSG shall defend, indemnify and hold Client, and its
affiliates, officers, direclors, employees, and agents harmless against any damages
payable fo any thid parly 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 party, 3G may, in its sole discrefion, (a) modify it o be
non-infringing, {b) obtain for Client a license to continue using the affecled Service, or
(c} i neither {a} nor {b) are practical in S5G's sole judgment, teminate the affacted
Service and retum to Client the unused portion of any fees paid for the affected
Service. The foregoing obligations of SSG do not apply (i) to the extent that the
allegedly infringing SaaS Service or portions or components thereof or modifications
thereto result from any change made by Client or any third party for the Client, {ji} if the
infringement claim could have been avoided by using an unaltered cument version of a
Product which was provided by S8G, (jii) to the extent that an infringement ciaim is
based upon any information, design, specification, instruction, software, data, or
material not furnished by SSG, or any material from a third parly portal or other
extemal source that Is accessible to Client within or from the Saa$ Service (e.g., a
third party Web page accessed via a hyperfink), {iv) to the extent 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 extent that an infringement claim is caused by the
provision by Client to SSG of materials, designs, know-how, software or other
intellectual property with instructions to S5G to use the same in connection with the
SaaS Service.

8.2 Client Indemnity. Client shall defend, indemnify and hold S3G, its
licensors, and its and their respective parents, subsidiaries, affiliates, officers,
directors, employees, and agents harmless from and againet any and all losses arising
out of or in connection with a third parly claim concerning (&) the Customer Data or the
combination of the Customer Data with other applications, content or processes,
including any claim involving alleged infringement or misappropriation of third-party
rights by the Cusiomer Data or 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, sofiware and other property arising from
Clients acts and omissions in using of the Service, inciuding without limitation
Independent Cusiomer Activity; (¢} Client's or its Authorized Users of the Services in
violetion of the terms of this Agreement or applicable law; or (d) a dispute batween
Client and any of its Authorized Users.

83 Mutual Obligations. The indemnification obligations set forth in secions

8.1 and 8.2 are subject to the following requirements: the indemnified party shall {i
take all reasonable steps fo mitigate any potential damages which may result; (i)
promptly notify the other party of any and all such suits and causes of action; (jii) the
indemnifying party controls any nagotiations or defense of such suits and causes of
action, and (v} the indemnified parly assists as remsonably required by the
indemnifying party. :

9 NONDISCLOSURE. All Confidenfial Information (as defined below}
disclosed hereunder will remain the exclusive and confidential propetty of the
disclosing party. The receiving parly 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 Confidenfial Information of the disclosing party as it uses
with respact 1o its own confidential information, but In no case less than reasonable
cam. The receiving party will limit access to Confidential Information to its affiftates,
employees and authorized representatives with a need to know and will instruct them
fo keep such information confidential, SSG may disclose Client's Confidential
Information an a need to know basis to ils subconiractors whe are providing all or part.
of the Services. SSG may use Client's Confidential Information solely for purposes of
85G'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
pariy (a) to the extent necessary to comply with any law, rule, reguiation or ruling
applicable to it, and (b) as required to respond to any summons or subpoena of in
connection with any litigation, provided the recsiving pary gives the disclosing parly
prior nofice of such compelled disclosure (to the extent legally permitted) and
reasonable assistance, at the disclosing party's cost, if the disclosing parly wishes to
comtest the disclosure. Upon the request of the disclosing party, the receiving party
will retum or destroy al! Confidential Information of the disclosing parly that is in ils
possession. Notwithstanding the foregoing, SSG may refain information for regulatory
purposes or in back-up fiies, provided that SSG's confidentiality obligations hereunder
¢ontinue to apply. For purposes of this section, “Confidential information” shall
mean information designated as confidential in writing or information which ought fo be
in good feith considered confidential and propristary fo the disclesing party.

/Conﬂdenﬁal Information of SSG and/or its licensors includes but is not limited to fhe
.. . terms and conditions {but not the existence) of the Agreement, all frade secrets,

software, source code, object code, specifications, documentation, business plans,
customer lists and customer-telated information, financial information, auditors reports
of any nature, proposals, as well as results of tesfing 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 bacomes generally known or available to
the public through no fault of the receiving party; (if} was in the receiving party's
possession before receipt from the disclosing party; {iii) is lawfully obtained from & third
party who has the right to make such disclosure on a non-confidential basis; or (iv) has
been independantly 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, cormection,
or modification provided by Client in connection with any present or fuiure SSG
product or service, and, accordingly, neither SSG nor any of its clients or business
partners shall have any obligation or liability fo Chent with respect to any use or
disclosure of such information.

10 LIMITATION OF LIABILITY. Notwithstanding anything to the contrary
contained in this Agreement, SSG's tofal liabllity for any and all damages shall not
exceed: (i} with respect 1o the SaaS Services, the fee (excluding implementation of
other Professional Services fees) paid by Client for the initial iwelve (12} month period
of this Agreement, or (ii) with respect to the Professional Services, the iotal fees
received by S5G from Client for the Professional Services pursuant to a particular
SOW. The foregoing limitation shall not appiy to $SG's indemnity obligation set forth

in section 8.1 of the Agreement. NOTWITHSTANDING ANYTHING IN THIS
AGREEMENT TO THE CONTRARY, 5SG AND [TS 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
CCONNECTION 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" JERM AND TERMINATION

114 Master Agreement Term. The term of this Master Agreement shall
commence on the Effective Dete and shall continue in full force and effect intil the
expiration or termination of all Order Forms, unless otherwise terminated earlier as
provided hereunder.

112 SaaS 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 notice 45 days prior fo the
end of the Initial Term or any renewal Term of its intention to terminate the Services
described in the applicable Order Form. The Inifiaf Term and renewal terms are
referred to as the “Term".

113 TermInation. Either party may terminate the Agreement immediately upon
writter: notice at any time if: (i) the other party commits & non-remediable material
breach of the Agreement, or if the other party fails to cure any remediable material
breach or provide a writien 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 {fi} the other party ceases business
operations; or (iii} the other party becomes insolvent, generally stops paying ifs debis

S§5G MSA — version 1= November 10. 2014
Page 4 of 5

as they become due or sesks protection under any bankruptcy, receivership, trust
deed, creditors arrangement, composition or comparable proceeding, or if any such
proceeding is insfituted against the other (and not dismissed within 80 days after
commancement of one of the foregoing events). If SSG terminates this Agreement for
Client's non-payment, Client agrees to pay to SSG the remaining value of the then-
current initial or renewal term (that Client acknowledges as liquidated damages
reflecting a reasonable measure of actual damages and not a penaly) equal to the
aggregate recurming fees (as set forth in fhe Order Form) that will become due during
the canceled portion of such Initial or renewal term. Where a parly 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 SOWSs that are
not terminated shall continue in full force and effect under the terms of this Agresment.

114 Suspension. SSG will be entifled fo suspend any or all Services upon 10
days written notice to Client in the event Client is In breach of this Agreement. Further,
S5G may suspend Clienf's access and use of the Saa$ Services if, and so long as, in
§8G's sole judgment, there is a security risk created by Client that may interfere with
the proper continued provision of the SaaS Services or the operation of 85G’s network
or systems. S8G may impose an additional charge to reinstate service following such
suspension.

1.5 SSG has no obligation to retain Customer data after three months of the
expiration or termination of SaaS Services.’

1% Survival. Sections 1,2, 5,6,73,8,9, 10, 11, and 12 shall sunvive
termination of this Agresment. -

12 MISCELLANEQUS

1241 Compliance. During the term of the Agreement and for & pefiod of one
year following its termination, SSG shall have the right to verify Clienf's full compliance
with the terms and requirements of the Agreement. If such verification process reveals
any noncompiance, Client shall reimburse SSG for the reasonable costs and
expenses of such verification process incured by SSG (including but not limited to
reasonable attomeys' fees), and Client shall promptly cure any such noncompliance;
provided, however, that the obligations under this section do not constitule a waiver of
$SG's termination rights and do not affect SSG's right to payment for Services and
interest fees related fo usage in excess of the License Mefrics.

12.2 Force Majeurs. Any party hereto will be excused from performance under
this Agreement for any period of fime that the party is prevented from performing its
obligations hemunder as a result of an act of God, war, utility or communication
failures, or other cause beyond the parly's reasonable control. Both parties will use
reasonable efforts to mitigate the effect of a force majeure event.

12.3 Non-Hire. During the term of this Master Agreement and for the twelve
(12). months thereafter, neither Client nor 88G shall knowingly solicit or hire for
employment or as a consultant, any employee or former employee of the other party
who has been actively involved in the subject matter of this Agreement.

124 Walver. The failure of either parly at any time to enforce any right or
remedy available to it under this Agreement with respect to any breach or failure by
the other party shall not be construed fo be a waiver of such right or remedy with
respect fo any other breach or failure by the ofher 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
unenforcaable, such invalidity or unenforceability shall not invalidate or render
unenforceable the entire Agreement, but rather the entire Agreement shell be
construed as if not containing the particular invalid or unenforceable provision or
provisians, and the rights and obligations of Client and SSG shali be construed and
enforced accordingly.

127 Assignment. 5SG may assign the Agreement fo 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 ali of its assefs. Client may not assign
the Agresment or any of the rights or obligations under the Agreement, without the
prior written consent of SSG.

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 all of its employees and
agents and its labor costs and expenses arising in connection therewith,



120~ Governing Law. This Agresment is govemed by the laws of the State of

{ﬁ; 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 Delaware to whose
T exclusive junsdlcuon the parties hereby consent For purposes of establishing
jurisdiction in Delawara under this Agresment, each party hereby waives, to the fullest
extent permitted by applicable [aw, any claim that: ([} it is not personally subject o the
jurisdiction of such court; {ii) 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 incorivenient
forum. The Uniform Computer Information Transactions Act does not apply to this
Agreement or orders placed under it.

1210 Entire Agreement. This Agresment contains the entite agreement of the
parties with respect fo His subject matter and supersedes and overrides all prior
agreements on the same subject matier, and shall govem all disclosures and
exchanges of Confidential Information made by the parties previcusly hereto, This
Agreement shall not be modified except by a writing signed by SSG and Client.

1241 Use of Agents. SSG may designate any agent or subcontractor to

perform such tasks and functions to complete any services covered under this
Agreement. However, nothing in the preceding sentence shall relieve SSG from
responsibility for performance of its duties under the terms of this Agreement.

1242 Publicity. Client agrees that SSG may identify Client as a recipient of
Services and use its logo in sales presentations, marketing materials and press
releases.

1213 Notices. Any notice required or permitted under this Agreement or
required by law must be in writing and must be (i} delivered in person, {ii) sent by first
class registered mail, or air mail, as appropriate, or (iii) sent 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. Notices shall be considered to have been
given gt the fima of actusl dalivery in person, two {2) business days after deposit in the
mail as set forth above, or one (1} day after delivery fo an ovemight air courier service,
provided in each case that delivery in fact is effected. Either parly may change its
contact person for notices and/or address for notice by means of natice fo the other
party given in accordance with this section.

The parties' authorized signatories have duly executed this Agreement as of the Effective Date:

Social Solutions Global, Inc.

by / /i ﬁ./(
Print Name: k o S-..u.nd-e y

Title: CFo

Dats: {2ofty
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Monte ifferential

Pr]ntName E{II (/H’ /?0’/7.:,4'\10'4

Title:

= Dirgcts
Date: ’/?-V (€




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 S5G 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 S5G in writing

within 30 calendar days of receipt of the invoice. The Client shall identify the specific cause of the
lsagreement and shall gay when due that gortlon of the invoice hot in dlspute lnterest-acertes-on
g s-balanee Re s perrrerth-erthelkighe 2 ved-bylaw-Failure to make timely
payments shall be a material breach of the Agreement and SSG W|II be entltled 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 SSG for expenses incurred, including interest and reasonable attorney fees, in collecting
amounts due SSG 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. 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 reasanable
travel and lodging expenses incurred by SSG in the performance of Services on Client’s site will be billed
separately at—aet-ual—eest pursuant to the Monterey County Travel and Business Expense Reimbursement

"

4, Section 8.2. Client Indem\nity. 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 ard—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 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
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. S5G may use Client’s Confidential Information
solely for purposes of $5G’s performance of its obligations hereunder, except that S5G 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 Informatian 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 Request Act,
and {b) as required to respond to 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
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 wifl 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 S5G’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 SSG and/or its
licensors includes but is not limited to the-terms-and-conditions{but not 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; (ii) 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 S§G 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 S5G product or service, and, accordingly, neither SSG 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 information.”

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 liahility for any and all damages shall not exceed: (i)
with respect to the Saa$ 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 5SG from Client for the Professional
Services pursuant to a particular SOW. The foregoing limitation shall not apply to S5G’s indemnity
obligation set forth in section 8.1 of the Agreement. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT
TO THE CONTRARY, SSG AND ITS LICENSORS AND SUPPLIERS WILL NOT BE RESPONSIBLE FOR SPECIAL,
INDIRECT, INCIDENTAL, CGNSEQUENTIAL, 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.”

3. 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 initial term of each of the
Saas$ Services is specified in the Order Form (“nitial Term”) and shall autematically renew thesamelength

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

9. Section 11.3 Termination. Section 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 $aas Services provided under this Agreement, then Client may terminate this

Agreement upon 30 days’ notice to SS5G. 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-S$SG-terminates—this-Agreement-for-Client’s—non-

7]

;he—ea-neeled—pean-ef—sueh-lmtlal—er—Fenewal-teFm— 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 SOWSs 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 SSG 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

$5G, 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 Pelaware 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 Pelaware
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 OFMO
By: / 4 ‘C/C By: L : o

Name: Ken Saliiders Name: Z (e TT l<dbg-.£(’\
Title: CFO Title: ef ~—

A




