CITY OF BROOK PARK, OHIO o

ORDINANCE NO: }]ﬁﬁ%ﬁ“ﬁ%@&ﬁf

INTRODUCED BY: MAYOR ORCUTT

AN ORDINANCE
AUTHORIZING THE MAYOR TO ENTER INTO A
CONTRACT OR CONTRACTS, WITHOUT PUBLIC BIDDING, WITH NEOGOV FOR
HUMAN RESOURCES AND PAYROLIL MANAGEMENT SOFTWARE AND RELATED
SERVICES FOR A PERIOD NOT TO EXCEED THREE YEARS, AND DECLARING AN
' EMERGENCY

WHEREAS, NEOGOV provides recruit module platform services,
that includes electronic centralized applicant tracking, screening,
advertising, new hire onboarding, payroll subscription, time and
attendance;

WHEREAS, NEOGOV’s software is compatible with modules used in
the Human Resources and Payroll Departments, and its implementation
will streamline their operations.

WHEREAS, said services are of such a highly specialized
nature, requiring the exercise of peculiar skill and aptitude, that
said contract 1is properly deemed excepted from the bidding
requirements ordinarily associated with the letting of public
contracts.

NOW THEREFORE, BE IT ORDAINED, by the Council of the City of
Brook Park, State of Ohio, that:

SECTION 1: The Mayor 1is hereby authorized as set out in
Article VII, Section 7.04(h) of the Charter, that there is an
immediate and present emergency in the operation of the City of
Brook Park, in that it is Iimmediately necessary to enter into a
contract, without public bidding with NEOGOV for software upgrades;
support, malntenance and equipment for the City in order to
continue to meet the operational needs of the City on a prompt
basis and to ensure the public health and welfare for a period not

to exceed three years.
RECEIVED
DEC 19 2024

BROOK PARK CITY COUNCIL




SECTION 2: The money needed for the reasons aforesaid, this
Council approves and authorizes the Mayor to entexr into a contract
with NEOGOV without public bidding, for software support, upgrades,
maintenance, services and equipment for a three-year period, all as
more fully set forth in the proposal attached hereto as Exhibit “A~”
and incorporated herein by reference, and as to be reflected in a
contract to be in a form approved by the Law Director.

SECTION 3: That the funds for the purpose of this Ordinance
have been appropriated and shall be paid from the General Fund No.
100.

SECTION 4: It is found and determined that all formal actions
of this Council concerning and relating to the adoption of this
Ordinance were adopted in an open meeting of this Council, and that
all deliberations of this Council and of any of its committees that
resulted in such formal action were in meetings open to the public
in compliance with all legal requirements, including Section 121.22
of the Ohio Revised Code.

SECTION 5;: This Ordinance is hereby declared to be an
emergency measure immediately necessary for the preservation of the
public peace, health, safety and welfare of said City, and for the
further reason that Council deems it necessary for the Mayor to
enter into said agreement without undue delay; therefore provided
this Ordinance receives the affirmative vote of at least five (5)
members elected to Council, it shall take effect and be in force
1mmedlately upon its passage and approval by the Mayor, therwise,

PASSED: é‘?ﬁwﬁ j4 o0, A0S
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Clefiﬁgg Council
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by NEQOGOV El Segundo, CA 90245

THIS IS NOT AN INVOICE

Customer: Brook Park, Cly of (OH) Valid Untll: 12/31/2024
Effective Employee Count: 180
Sales Rep: Michael Spedrs Start Date: Last signature date

o

illing Contact: Brook Park, City of {OH) Shipping Contact : Brook Park, City of (OH)

B
Charles Rednour
Billing Address: 6161 Engle Road Shipping Address! 6161 Engle Road
Brook Park, OH 44142 Brook Park, OH 44142
Billing Contact Emall: Shipping Contact Email: ciednour@cityofbrookpark.com
Billing Phone: Shipping Phone: {216) 433-1300

Payiieity

Payment Tenin: Net 60 Notes:
PO Number:

Year 1
ltem Type Term License Type Total (USD)
(ionths)
Onboard Subscription Recurring 12 Employee Based $3,555.00
Onboard Setup Services 12 Empioyee Based $1,980.00
Payroll Subscription Recurring i2 Employee Based $9,120.50
Payroll Setup | Services 12 Employee Based £16,329.60
Time & Attendance Subscription Recuriing 12 Employee Based $13,680.75
Time & Aitendance Setup Services 12 Employee Based $16,329.60
Core MR Subscription Recurfing 12 Employee Based $5,343.00
Core HR Setup Services 12 Employee Based $12,250.00
Benefits Subscription Recurring 12 Employee Based $4,053.50
Benefits Setup Services 12 Employee Based $12,700.80
Payroll Services Subscription Recurring 12 Employee Based $4,160.00
Payroll Services Setup Services 12 Employee Based $12,700.80
Year 1 TOTAL: $112,203.55
Year 2
Jtem Type Term License Type Total (USD)
{Months)
Onboard Subscription Recurring 12 Employee Based $4,977.00
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ltem Type Term License Type Total (USD)
- : {Months)

Payroll Subscriptioh Recurring 12 Employee Based $12,768.70
Time & Attendance Subscription Recufring 12 Employee Based $12,768.70
Core MR Subseription ' Recurring . 12 Employee Based §7.480.20
Benefits Subscription Recurring 12 Employee Based $5,674.90
Payroll Services Subscription Recurring 12 Employee Based $5,824.00
Year 2 TOTAL: $49,493.50
p

Year 3
ltem Type Term License Type Total (USD)

{Months)
Onboard Subscription Recurring 12 Employse Based §7,465.50
Payroll Subscription Recurring 12 Employee Based $19,152.05
Time & Attendance Subscription Recurring 12 Employee Based $19,153.05
Core HR Subscription Recurring 12 Employee Based 511,220.30
Benafits Subscription Recuiring 12 Employee Based $8,512.35
Payroll Services Subscription Recurring 12 Employee Based $8,736.00
Year 3 TOTAL: $74,240.25
Total: | $235937.30

o1

License Terms: Enterprise license denotes that Customer has purchased an enterprise wide ficense up to the employee count specified above.
User based license denotes that Customer has purchased the number of licenses set forth in the quantity column. ltem count denotes the number
of terms that Customer has licensed as set forth In the quantity column.

Payment Terms: Allinvoices issued hereunder are due upon the involes due date. If the Order is for a period longet than one year; the fees for

the first perlod shown shall be Involced Immediately and the fees for future years/periods shall be invoiced annually In advance of each 12 month

period shown on the Order, but regardiess of the billing eycle, Customer s responsible for the fees for the entlre Order. The fees set forth in this

Service Order are exclusive of all applicable axes, fevies, or duties irmposed by taking authorities and Customer shall be respansible for payment of
_any such applicable taxes, levies, or duties. All payment obligations are non-cancellable, and all fees paid are non-refundable. Payment for services

ordered hereunder shall be made to Governmentjobs.com, ine., (D/8/A NEOGOV),

Terms & Conditions: This Order Form creates a legally binding contract on the parties. Unless otherwise agreed in a written agreement
between GovemmentJobs,com, Ing. (D/B/A NEOGOV), parent company of PowerDMS, Ing,, Cuehit, Inc,, Ragnasoft LEC (D/B/A/ PlaniT Schedule),
and Design PD, LLC {D/B/A Agency360) (collectively, “NEOGOV”) and Custamery, this Order Form and the services 1o be furnished pursuant to

this Order Form are subject to the terms and condltions set forth here: ittps:fwww.neodov.com/sepvice-snecifications. The Effective Date {(as
defined in bseript

if this Order Farm Is executed and/or returned to NEOGOV by the Gustomer after the Subscription Stert Date stated in this Order Form, NEOGOV
may adjust the Subscription Start Date and the corresponding Subscription End Date, without Increasing the total fees, based on the date NEOBOV
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activates the subscription, provided the total length of the subscription term does not change, Following activatlon, any adjustiments to such
Subscription Start Date and Subscripfion End Date may be confirmed by reference to the involce sent by NEQGOV.

Your sighature below constitutes acceptance of ferms herein and contractual commitment fo purchase
the items listed above.

Accepted and Agreed By Authorized Representative of;
Brook Park, City of (OH)

Signature;

Printed Nama:

Title:

Date

THE INFORMATION AND PRICING CONTAINED IN THIS ORDER FORM IS STRICTLY CONFIDENTIAL.
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You agree that by placing an order thvough a NEQGOV standad ordering document such as an “Order Form™, “Sexvice Order,”
“Ordering Dociiment,” “SOW™ or other document mutualty agieed by the parties detailing the services, pricing and subscription
‘territ (each, an “Order Fornr™ for purposes of this Agreement), you agree to follow and be bound by the teims and conditions set
forth herein. “Govemnmentjobs.com”, *NEOGOV”, “we”, and “owr” means Governmentjobs.com, Inc. (D/B/A/ NEGGOV), for
and on behalf of itself and its subsidiaties PowstDMS, Ine., Cuehit, Inc., Ragnasoft LLC (D/B/A/ PlanIT Schedule), and Design
PD, LLC (D/B/A Agency360) (collectively, “NEOGOV" and, where applicable, its other affiliates; “Custorner”, “you”, “you”
means the NEOGOV client, customer, and/or the subscriber identified in the Order Fora).

“Services Agreement” or the “Agreement” shail be used to collectively refer to this NEOGOV Services Agreement, documents
incorporated herein inciuding the applicableé Order Form, each Addendum (as applicable), and Special Conditions (if any).
“Addendum” means each Addendum set forth eéither as an Exhibit hereto or otherwise made available at
httpsi/iwww.neogov.com/service-specifications (the “NECGOV Site”) and, as applicable, made a part of this Agreement, “Special
Conditions™ means individually negotiated variations, amendments and/or additions to this Service Agreement of which are either
drafted, or incorporated by teference, into the Order Form,

1.  Provision of Services. Subject to the terns of this Agreement NEOGOV hereby agrees to provide Customer with aceess to its
Saa8 Applications and Professional Services (each defined below) included or ordered by Customer in the applicable Order
Form {collectively referred to as the “Services™). In addition, fo the extent NEOGOV provides Customer with access to
additional NEQOGOV software in order to access Customer Data (as defined below) or otherwise enhance product
implementation or finctionality; Customer’s use of such software will be deemed to be part of the Services and the terms and
conditions of this Agreement shall apply. Customer hereby acknowledges and agrees that NEOGOV's provision and
performance of, and Custorner’s access to, the Services is dependent and conditioned upon Customer’s full performance of its
duties, obligations and responsibilities hereunder. This Agreement entered into as of the earlier oft (i) date of your signature
on an applicable Order Form, or {if) use of the Services commences (the “Effective Date”). The Agreement supersedes any
prior and contemporancous discussions, agreernents or representations and warranties,

2. SaaS Subsecdption.

a) Subseription Grant, “SaaS Applications™ means each proprietary NEOGOV web-based software-as-a-service application
that may be set forth on an Order Foim and subsequently made available by NEOGOV to Customer, and associated
components as described in any writlen service specifications made available to Customer by NEOGOV (the “Service
Specifications™). Subject to and conditioned on Custorner’s and its Authorized Users’ compliance with the terms and
conditions of this Agreement, NEOGOV hereby grants to Customer a limited, non-exclusive, non-transferable, and non-
sublicensable right to (i) onboard, access and use, and to permit Authorized Users to onboard, aceess and use, the Saa3
Applications specified iu the Orde1 Form solely for Customer’s internal, non-commercial purposes; (i) generate, priat,
and download Customer Data a5 may result from any access 1o ornse of the SaaS Applications; and (i) train Authorized
Usets in uses of the SaaS Applications permitted hereunder (these rights shall collectively be referred to as the “SaaS
Subscription”). “Authorized Users” means {1) Customer employees, agents, confractors, consultants (“Personnel”) who
are anthorized by Customer to access and use the Services under the rights granted to Customer pursnant to this Services
Agreement and (2) for whom access fo the Services has been purchased hereunder, You shall riot ekceed the usage lirits
{if any) as detailed in the user tier in the applicable Order Form, You may not access the SaaS Applications if you ave a
divect competitor of NEQGOV or it affiliates. In addition, you may not access the Saa8 Applications for purposes of
monitoring their availability, performance, or functionality, or forany other bénchmarking or competitive piposes. You
shall be responsible for each Authorized User’s access fo and use of the SaaS Applications and compliance with
applicable terms and conditions of this Agreement, .

b) Subscrpiion Term. Unlegs otherwise specified in an applicable Order Form, Saa8 Subscyiptions shall commence an the
Effective Date and retmain in effect for twelve (12) consecutive months, unless termiinated earlier in accordance with this
Agreement (the “Initial Term®). Thereafter, SaaS Subscriptions shall automatically venew for successive twelve (12)
month terms (each a “Réenewal Term” and together with the Initial Term, collectively, the “Term”) unless a party delivers
to the other party, at least thirty (30) days prior to the expiration of the Initial Term or the applicable Renewal Term,
written nolice of such pariy’s infention to not renew the SaaS Subscriptions, or uniess terminated earlier in accordance
with this Ageemcnt The Term for the Setvices is a continnous and non-divisible commitment for the full duration
regardiess of any invoice schedulé, The purchase of any Service is separate fiom any other order for any other Service.
Customer may purchase certain Services independently of other Services. Your obligation to pay for any Service is not
contingent on performance of any other Service or delivery of any other Service.




NEOGOV" PowerDMS

3.

5.

AWEGGOV Company

Customer Regponsibilities.

a) Ianaging the Subscription. Customer may use the Service in a manner consisten! with the terms of this Agreement.
Customer will provide NEOGOV all information needed to process the Order Fonn to activate the subscription -and
provision the Servicé to the Customer.

b) Manaping Authorized Users. Customer is responsible for managing the Authorized Users on its account on the Service.

i} Invitations and Penmissions, Customer is responsible for determining which persons to invite to join the Customer’s
account on the Service and for all actions by Authorized Users on Customer’s account on the Service, Custorner is
solely in control of the individual permissions on the Customer’s account.

i) Customer Obligations. Customer mwust: {A) obtain any rights, penmissions, or consents that are necessary for the
Authorized User’s lawful use of Customer Data and the operation of the Service; (B) ensure that the transfer and
processing of Custorner Data under the Agreement is jawful; and (C) respond to and resolve any dispute with an
Authorized User relating fo or baséd on Customer Data, the Service, or Customer’s Tailure to fulfill iis obligations
under the Agreement or applicable law. Customer will not, and will ensure its Authorized Users do not (a) make
any of the Services available to anyone other than Authorized Users or use any Services for the benefit of anyone
other than Customer and its Authorized Users, unless otherwise agreed in wiriting by the patics, (b) sell, resell,
license, sublicense, distribute, make available, rent or lease any of the Services, or inctude any of the Services in a
service bureau or oufsourcing offering, unless otherwise agreed in writing by the padies, (c) use the Services to store
or transmit infringing, libelous, or otherwise unlawful or tortious material, or to store or transmit material in violation
of the privacy rights, publicity rights, copyright rights, or other rights of any person or entity, {d) use the Sexvices
fo store or transmit code, files, scripts, agents or programs intended to do harm, including, for example, vimses,
worms, time bombs and Trojan horses, (¢) interfers with or dismpt the integrity or petformance of the Services
{including, without limitation, activities such as security penetration tests, stress tests, and spamming activity), (f)
attempt to gain unauthorized access to the Services or ifs related systems or networks, (g) disassemble, reverse
engineer, or decorpile the Services, or modify, copy, or create derivative works based on the Servicés or any part,
feature, function or user interface thereof, (h) remove the copyrght, trademark, or any other proprietary vights or
notices included within NEQGOV Inteliectuat Property and on and in any documentation or training materials, or
(i) use the Sexvices in a manner which violates the terms of this Agreement, any Crder Foim or any applicable laws,

Profesgiorjal Services. “Professionsl Services” shall mean professional services purchased by Customer as detailed in an
applicable Order Form or NEOGOV Scope of Work (SOW) describing the work to be perforined, fess, and any applicable
milestones, dependencies, and other techmical specifications or related information. Professional Services include training,
set-up, implementation, and best practices of and concerning the SaaS Applications. Professional Services are subject to the
terns of the Professional Services Addendum made available on the NEOGOV Site and made a part hereof and may be subject
to additional terms pursuant 0 an. SOW and Service Specifications describing, if applicable, the work to be performed, fees,
and any applicable milestones, dependencies, and other technical specifications orrelated information. Order Forms or SOWs
must be signed by Customer before NEGGOV shall commence work. If Customer executes a separate SOW, this Agreement
and documents incorporated herein (including but not limited to the Professional Services Addendum) shall conivol in the
event of a conflict with the tevms of the SOW,

Payiment Teips,

a) Fees. Customer shall pay all Subscription, Onboarding and Set-Up fees (“Subscription Fees™) and Professional Service
fees (“Professional Service Fees”, collectively the “Fees”) as set forth in an Order Form within thirty (30) days of the
date of NEOGOV?s invoice, Fees shall be invoiced annually in advance and in a single invoice for each Term. Unless
explicitly stated otherwise in an Order Form, all payments dueunder an Order Form are expressed in and shall be paid in
U.S. dollars, Invaices shall be delivered to the stated “Bill To” party on the Order Forn. Unless explicitly provided
otherwise, once placed the Order Form is non-cancellable and sums paid nonrefundable. Any invoiced amount that is not
received by NEQGOV when due as set forth in an Order Form will be subject to a late payment fee of 1.5% per month
of the maximmun rate permitted by law, whichever is lower. H any amount owing by Customer is more than 30 days
overdue, NEOGOV may, without limiting its other rights and remedies, suspend the Services until such amounts are paid
in full. If Subseription Fees ave based upon the Autherized User or employee count ag may be specified in an Order
Form, Customer shall owe NEOGOV supplemental Subscription Fees to the exteit Customer exceeds the number of
Authorized Usess or employees set forth in the Order Form. Except as otherwise specifically stated in the Order Form,
NEOGOV may change the charges for the Services with effect from the start of each Renewal Term by providing
Customér with new pricing at least thirty (30) day notice prior to commenceihent of a Renewal Ténm. The new pricing
shall be-deemed to be effective if Customer (2) returns an executed Order Form to NEOGOV, (b) remits paynient to
NEOGOV of the fees set forth in the invoice referencing the new pricing, or (¢} the Customer or any of its Authorized
Users access or use the Services after the expiration of the previous Term.
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b) Taxes. Customer will pay all taxes, duties and levies imposed by all federal, state, and local authorities (including,

c)

without limitation, expon, sales, use, excise, and value-added taxes) based on the fransactions or payments under this
Agreement, except those taxes imposed or based on NEOGOV s niet income or those exempt by applicable state law.
Customer shall provide NEOGOV with a certificats or other evidence of such exemption within ten (10) days after the
Effective Date of this Agreement and theyeafter vpon NEOGOV’s request therefor. '

Purchase Orders. Any reference to a purchase order in an Order Form or any associated invoice is solely for Custorner's
convenience in record keeping, and no such referencé or any delivery of services to Cusiomer following receipt of any
purchase order shall be deemed an ackuowledgement of or an agreement to any terms or conditions referénced or included
in any such purchase order. If a purchase order is delivered by Customer in connection with the purchase of Services,
none of the terms and conditions contained in such purchase order shall have any effect or modify or supersede the terms
and conditions of this Agreement, NEQOGOVs failure to object to terms contained in any such purchage order shall not
be a waiver of the terms set forth in this provision or in this Agreement,

Term and Termination,

a)

b)

Term, This Agreement shatl commence on the Effective Date and shall remain in effect until all SaaS Subscriptions have
expired and/or both parties have achieved full performance of Professional Services, unless it is terminated earlier in
accordance with this Agreement.

Temmination for Cause; Effect of Termination, Either Party may terminate this Agreement immediately if the other is in
naterial breach of this Agreement and such breach is not cured within thirty (30) days following non-breaching party’s
written specification of the breach. NEOGOV may suspend the Services or terminate this Agreement inunediately in the
event the Services or Customer’s use of the Serviees provided hereunder pose a security risk to the Services, NEGGOV
or any third party, or become illegal or contrary 1o any applicable law, rale, regulation, or public policy. Upen expiration
or any termination of this Agreement, Cuslomer shall cease all use and refrain from ail further use of the Services and
other NEOGOV Intellectual Property. Additionally, Customer shall be obligated to pay, as of thie effective date of such
expiration or termination, all amounts due and wopaid to NEOGOV under this Agreement. Unless otherwise specified,
following 90 days after expiration or terminatin of the Agreement NEOGOV may remove Customer Data from NEOGOV
Services and without Customer consent ot notice,

Audit Rights, Upon reasonable notice, NEQGOV or its agent shall have the right to audit Customer’s records relating to its
compliance with this Agreement, Customer shall cooperate fully with this audit. If any audit conducted under this Section
indicates that any amount due to NEQGOV was wnderpaid, Customer shall within three (3) business days pay to NEOGOV
the amount due, All expenses associated wifh any such andit shall be paid by NBOGOV unless the audit reveals underpayment
in gxcess of five percent (5%), in which case Customer shall pay such expenses as well as any amount due to NEOGOV.

Maintenance: Modifications; Support Services.

a)

b)

Maintenance, Updates, Upgrades, NEQGOV maintaing NEOGOV’s hardware and software infrastructure for the
Services and is xesponsible for maintaining the NEOGOV server operation and NEOGOV database secwity. NEOGOV
may in ifs sole discretion, periodically modify, Update, and Upgrade the features, camponents, and fanctionality of the
Services during the Term. “Update™ means any update, bug fix, patch or comection of the Services or underlying
NEOGOV software that NEOGQV makes generally available to its customers of the same module, excluding Upgrades,
Updates are antornatic and available upon Customer’s next login to the Services following an Update at no additional
cost to Customer. “Upgrade™ means any update of the Services or underlying NEOGOV software such as platform
updates, and major product enhancements and/or new features that NEOGOV makes comunercially available, NEOGOV
shatl have no obligation to provide Upgrades to customers and retains the right to offer Upgrades fiee of cost or on a per
customer basis at additional cost, NEQGOV shall have no- Hability for, or any obligations to, invesiments in, or
modifications to Customer’s hardware, systetis or other software which may be necessary to nse or access the Services
due 1o a modification, Update, or Upgrade of the Serviees.

Program Documentation; Training Materials. “Program Documnentation™ shall mean all user guides, training, and
implementation material, and Service descriptions provided by NEQGOYV to, Customer in connection with the Services,
NEOGOV herehy grants to Customer a non-exclusive, non-sublicensable, non-tramsferable license to use, print, and
distribute internally via non-public platforms, the Program Documentation during the Term solely for Custonier's internal
‘business purposes in connection with its use of the Services, Primary traiting of NEOGOV Services is conducted by self-
review of online materials. NEOGOV?s pre-built, online ivaining consists of a series of tutarials to introducs the standard
features and functions (the “Training Materials”). The Training Materials may be used ag reference material by Customer
Petsonnsl conducting day-lo-day activities,
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Implementation. For Services requiring implementation, NEOGOV implementation supplements the Training Materials
and is conducted off-site umless otheiwise agreed in the Order Form. For an additional fee as defailed on an applicable
Order Form, NEOGOV personnel will provide consultation on best practices for setting up the Services, mnswer Customer
questions during the implementation period, and use commereially reasonable efforts to ensure Authorized User Admins
grasp the system. The length of the implementation time is dependent on the type of Service and the Customer’s
responsiveniess. NEOGOV s not responsible or liable for any delay or failure to perform implementation cansed in whole
or in part by Customer's delay in performing its obligations herennder and, in the event of any such delay, NEOGOV
may, in its sole discretion, extend all performance dates as NEGGOV deems reasonably necessary.

Support, Phone suppott for fhe Services is available to Custorer Monday through Friday, excluding NEQOGOV holidays.
Custemer inay submit a request for online support for the Services 24 hours a day, seven days-a week, and the NEOGOV
support desk will acknowledge receipt of the request within a yeasonable time, The length of time for a resolution of any
prablem is dependent on the type of case.

Limitations, Unless otherwise specified in the Order Form, this Apreemnent does not obligate NEOGOV to render any
maintenance or support services that ave not expressly provided herein, including, but not limited to data uploads, manual
data entry, migration services, data conversion, refinement, purification, reformatting, SQL dump, or process
consuitation.

NEOGOY Intellectual Property Rights,

NEOGOV shall exclusively own all right; title and interest in and to all pre-existing and future intellectual property
developed or delivered by NEOGOYV including all Services, products, systems, sofiware (including any source code or
object code) or Service Specifications related thereto, Updates or Upgrades, trademarks, service marks, logos and other
distinctive brand features of NEOGOV and all proprietary rights embodied therein (collectively, the "NEOGOV
Intellectual Property™). This Agreement does not couvey or transfer title or ownership of the NEOGOV Intellectual
Property to Customer or any of its users. All rights not expressly granted herein are reserved by NEQGOV. Other than
recommendation use or as required by law, all use of NEOGOV trademarks must be pre-approved by NEOGOV prior to
use, Trademarks shall include any word, name, symbol, color, designation or device, or any combination thereof that
functions as a source identifier, including any trademak, trade dress, service mark, trade name, logo, design mark, or
domain name, whether or not registered, :

Custotner may, but is not obligated to, provide NEQOGOV with suggestions, ideas, enhancement requests, or other
feedback (“Feedback™), If Customer provides any such Feedback to NEOGOV, Customer hereby grants NEOGOV a
nonexclusive, perpetual, inevocable, royalty-free license to use all Feedback for any purpose. Feedback is provided to
NEOGOV on an “as-is” basis. without warranties of any kind.

10. Data Processing and Privacy.

a)

b)

Customer Data. “Custonier Data” shall mean all data that is owned or developed by Customer, whether provided to
NEOGOV by Customer or provided by 4 third party to NEOGOV in comnection with NEOGOWV’s provision of Services
to Customer, including Personnel data collected, loaded into, ot located in Customer data files maintained by NEOGOV.
NEQGOV Intellectual Properiy, incliding bit not limited o the Services and all derivative works thereof, NEOGOV
Confidential Information, and Platform Data do not fall within the meaning of the term “Customer Data”, Costomer
exclisively owns all right, titte, and interest in and to all Customer Data. Customer grants NEOGOYV a license to host,
use, protess, display, create non-personal dexivative works of, agd transmit Customer Data to provide the Services.
NEOGOV reserves the right to delete or disable Customer Data stored, fransmitted or published by Custorner using the
Services upon teceipt of a bona fide notification that such content infringes upon the intellectual property tights of others,
or if NEOGOV atherwise reasonably believes any such content is in violation of this Agreement,

Platform Data. *Platform Data” shall mean any anonymized data veflecting the access fo or use of the Services by or on
behalf of Customer or any user, inclnding statistical or other analysis and performance information related 1o the provision
and operation of the Services including any end user visit, session, impression, ¢lickihraugh or click stream data, as well
as log, device, transaction data, or other analysis, Information, or data based on or derived from any of the foregoing.
NEOGOV shall exclusively own all right, title and interest in and to all Platform Dafa, Customer ackaowledges
NEOGOV may compile Platform Data based on Customer Data input into the Services. Customer agrees that NEOGOV
may use Platforin Data to the extent and in the manner pexmitted under applicable law. Such anonymized data neither
identifies Customer or its users, nor can Customer or any ifs users can be derived fiom such data.
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¢) Data Processing Agreement. The parties agree that the terms of the NEOGOV Data Psocessing Addendum (“DPA™)
made availabie on the NEOGOV Site is hereby incoiporated herein by reference and made part of this Agreement and
governs NEOGQOV's processitig of Personal Data.

d} Data Regponsibilities,

i) NEQGOV will maintain commercially reasonable administrative, physical, and technical safeguards for protection
of the security, confidentiality and integrity of the Customer Data. Those safeguards will include, but will not be
limited to, measures for preventing access, use, modification or disclosure of Customer Data by NEOGOV personnel
except (a) to provide the Services and prevent or address service or technical problems, (b) as compelled by
applicable law, or (c) as Customer expressly permits in writing, Customer acknowledges and agrees that it is
commercially reasonable for NEQGOYV to vely upon the security processes and measures utilized by NEOGOV's
clond infrastracture providers,

i) Customer is solely responsible for the development, content, operation, maintenance, and use of Customer Data,
including but not limited to complisnce with applicable laws. NEOGQOV will haveno responsibility or liability for
the accuracy of the Customer Data prior to receipt of such data into the Services, Without Himiting the foregoing,
Customer shall be solely responsible for and shali comply with ail applicable laws and regulations relating to (a) the
accuracy and completeness of all information inpwt, submitted, or uploaded to the Services, (b) the piivacy of users
of the Services, including, withont limitation, providing appropriate notices to and oblaining appropriate consents
from any individuals to whom Customer Data relates; and (c) the collection, use, modification, alteration, extraction,
retention, copying, external storage, disclosure, transfer, dispesal, and other processing of any Customer Data.
NEOGOV is not responsible for lost data caused by the action o inaction of Custamer or Authorized Users, Unless
otherwise mutually agreed in writing, Customer shall not maintain any financial, health, payment card, or similaly
sensitive data that imposes specific data securily or data protection obligations within the Services. Customer shatl
provide and institate all appropriate tools and procedures required to ensure the security of its own infornation
systein and, more specifically, to prevent, detect and destroy the ocowrence of any viruses.

¢) Breach Notice. NEQGOV will notify Customer of unauthorized access to, or unauthoxized use, loss or disclosure of
Customer Data within its custedy and control (2 “Security Breach™) withia 72 howrs of NEQGOV’s confirmation of the
nature and-extent of the same or when required by applicable law, whichever is eallier. Each party will reasonably
cooperale with the other with respect to the investigation and resolution of any Security Breach. If applicable law or
Customer’s policies require notification of its Authorized Usexs or others of the Secwity Breach, Customer shall be
responsible for such notification.

f) Data Export, Retention and Destruction; Customer inay export or delete Customer Data from the Services at any time
during a Subscription Term, using the exisling features and functionality of the Services. Customer is solely responsible
for its data retention obligations with respect to Customer Data. If and to the extent Customer cannot export or delete
Customer Data stored on NEOGOV’s systems using the then existing features and functionality of the Services,
NEOGOV will, upon Customer's written request, male the Customer Data available for export by Customer or destray
the Customer Data. If Customer requires the Customer Data to be exporfed in a different format than provided by -
NEOCGOV, such additional services will be subject to a separate agreement on a time and materials basis. Except ag
otherwige required by applicable law, NEOGOV will have rio obligation to maintain or provide any Custorner Data mors
than ninety (90) days after the expiration or termination of this Agreement, Customer acknowledges that it is solely
responsible for determining any retention requirements with respect to the Customer Data as reguired by applicable law
and NEOGOV disclaims all Hability in coinection with such detexmination. In addition, to the extent Custoiner requests
that NEOGOV retain Customer Data beyond the expiration of thie retention period required by applicable law, rule or
regulation, NEOGOV. disclaims all liability in in connection with retaining such Customer Data including but not limited
to any claims related to loss or destruction of such Custorner Data.

11, Third Party Sevvices. The Services may perinit Customer and its Auntharized Users to access services or conient provided by
third parties through the Services (“Third Party Services™). Customier agrees that NEQGOV is not the original source and shall
not be liable for.any inaccuracies contained in any content provided in any of the Thivd Party Services. NEOGOV makes no
representations, warranties or guarantees with vespect to the Third Party Services or any content contained therein, NEQGOV
may discontinue access to any Third Party Services through the Services if the relevant agreement with the applicable third
party no longer permits NEOGOV to provide such access. If loss of access to any Third Party Services (o which Customer
has a subscription under this Agreement) oconrs during a Subscription "Term, NEOGOV will refund to Castorer any prepaid
fees for such Third Party Services covering the remainder of the Subscription Term.

12. Nondisclosure,
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Definition of Confidential Information. “Confidential Information” means all information disclosed by a party
(“Disclosing Party™)} to the other party (“Receiving Party™), whether orally oi in wiiling; that is designated as confidential
or that reasonably should be understood to be confidential given the nature of the information and the civcurnstanees of
disclosurs. Customer's Confidential Information includes its Customer Data, NBOGOV Confidential Information
includes the NEQGOV Intellectual Property and the Services, The Confidential Inforination of each pady includes the
terms and conditions of this Agreement and all Order Forms (including pricing), as well a5 business and mavketing plans,
technology and technical nformation, product plans and designs, and business processes disclosed by such party.
However, Confidential Information does not include any information that (a) is or becomes generally known io the public
without breach of sny sbligation owed to the Disclosing Party, (b) was known to the Receiving Party prior to its disclosure
by the Disclosing Paity withoit breach of any obligation owed to the Discloging Paty, (¢) is received from a thivd party
withent breach of any obligation owed to the Disclosing Party, or (d) was independenily developed by the Receiving
Party,

Obligations. The Reéceiving Party will: (i) use the same degree of carg it vses to protect the confidentiality of its own
confidential information of Yike kind {but not less than reasonable care); (il) not use any Confidential Information of the
Disclosing Parly for any purpose outside the scope of this Agieement and (iii) except as othexrwise authoiized by the
Disclosing Party in writing, limit access to Confidential Information of the Disclosing Party fo those of its employees

‘and contractors who need access for putposes consistent with this Agreement and who have signed confidentiality

agrecments with the Receiving Party containing profections not less protective of the Confidential Information than those
hersin.

Exceptions. The Recejving Paty may disclose Confidential Information of the Disclosing Patty to the extent compelled
by law to do so, provided the Recelving Parly gives the Disclosing Paity prior notice of the compelled disclosire (to the
extent legally pexinitied) and reasonable assistance, at the Disclosing Party's cost, if the Disclosing Party wishes to contest
the disclasure.

Egquitable Relief. The partics recognize and agree there may be no adequate remedy at law for breach of the provisions
of the confidentiality obligations set forth in this Seclion 12, that such a breach may irreparably harm the Disclosing
Party and the Disclosing Party is entitled to seek equitable relief (incliding, without limitation, an injunction) with respect
to any such breach or potential breach in addition to any other remedies available to it at law orin equity.

Representations, Warranties, apd Disclaimers.

2)

b

a)

&)

Muinal Representations. Each party represents and warrants to the other party that (i) it has full power and authority
under all relevant laws and regulations and is duly authorized to enter into this Agreement; and (i) to its knowledge, the
execution, delivery and performance of this Agreemeni by such paity does not conflict with any agreement, instrument
or understanding, oral or written, to which it is a patty or by which it inay be bound, nor violate any law or regulation of
any cowt, governmental body or administvative or other agency having jurisdiction ove it.

Additional Customer Representations and Warranties. Customer hereby represents and wanrants to NEOGOV that: (1)
Custamer and Authotized Users have all ) necessary rights and authority to upload Customer Data to the Service without
violating any third party’s proprietary of privacy rights, including intellectual property rights; (2) Customer Data does
not contain any vinuses, worms, Trojan horses, or other harmful or destructive code or content; and (3) Customer will use
the Service in compliance with all faws, rules, regulations, and this Agreement,

Service Performance Wamranty. NEOGOV watrants that it provides the Services using a commercially reasonable level
of ¢are and skill and in a professional manner in accordauce with generally recognized industry standards for similar
services,

No Other Wamrauty, EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS WARRANTY SECTION,
THE SERVICES AND ANY OTHER INFORMATION ARE PROVIDED ON AN “AS IS” AND “AS AVAILABLE”
BASIS, AND CUSTOMER'S USE OF THE SERVICES IS AT ITS OWN RISK. NEQGOV DOES NOT MAKE, AND
HEREBRY DISCLADMS, ANY AND ALL OTHER EXPRESS AND/OR IMPLIED WARRANTIES, INCLUDING,
BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT AND TITLE, AND ANY WARRANTIES ARISING FROM A COURSE OF DEALING,
USAGE, OR TRADE PRACTICE. WEOGOV DOES NOT WARRANT THAT THE SERVICES WILL BE
UNINTERRUFTED, ERROR-FREE, OR COMPLETELY SECURE, OR THAT ANY ERROR WILL BE
CORRECTED,

Disclaimer of Actions Caused by and/or Under the Control of Third Parties, NEOGOV DOES NOT AND CANNOT
CONTROL THE FLOW OF DATA TO OR FROM THE NEOGOV SYSTEM AND OTHER PORTIONS OF THE
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INTERNET. SUCH FLOW DEFPENDS IN LARGE PART ON THE PERFORMANCE OF INTERNET SERVICES
PROVIDED OR CONTROLLED BY THIRD PARTIES. AT TIMES, ACTIONS OR INACTIONS OF SUCH THIRD
PARTIES CAN IMPAIR OR DISRUPT CUSTOMER’S CONNECTIONS TO THE INTERNET (OR PORTIONS
THEREOF). ALTHOUGH NEOGOV WILL USE COMMERCIALLY REASONABLE EFFORTS TO TAKE ALL
ACTIONS 1T DEEMS APPROPRIATE TO REMEDY AND AVOID SUCH BVENTS, NEOGOV CANNOT
GUARANTEE THAT SUCH EVENTS WILL NOT QCCUR. ACCORDINGLY, NEOGOV DISCLAIMS ANY AND
ALL LIABILITY RESULTING FROM OR RELATED TO SUCH EVENTS OR WITH RESPECT TO ANY THIRD
PARTY SERVICES,

No Medical Advice. Through certain Services, NEOGOV may make certain telehealth velated information available to
Customer and/or facilitate user access to telemedicine, expert medical services, andfor emergency inedical services.
NEQGOYV is independent fiom healthcare providers who provide telemedicine services and is not responsible for such
healthcare providers® acts, omissions or for any content or communications made by them. The Services do not provide
medical advice and do not create 4 healthcare provider/patient relationship between Customer and NEOGOV or
otherwise. Any Services, or content aceessed from the Services, are for informational purposes anly and do not constitute
medicai advice. Customer should seek professional medical advice, diagnosis, and/or treatment for any and all medical
conditions, whether 25 a result of using Services or otherwise. NEOGOV IS NOT RESPONSIBLE OR LIABLE FOR
ANY ADVICE, COURSE OF TREATMENT, DIAGNOSIS OR ANY OTHER TREATMENT OR INFORMATION
THAT CUSTOMER OR ITS USERS MAY OBTAIN THROUGH THE USE OF THE SERVICES, :

14, Indemnification.

a)

b}

c)

Customer Indemnity. To the extent permitted by applicable law, Customer will defend and indernnify NEOGOV from
and against any claim, demand, suit or proceeding made or brought against NEOGOV (i) by a third party alleging that
any Customer Data infringes or misappropriates such third party's intellectnal property rights, (i) in connection with
Customez’s violation of any applicable laws, or (iii) any claim or allégation by any third party resulting fiom or related
to Customer’s or any of its Authorized User’s breach of Seetion 3 of this Agreement,

NEQGQV Indemnity. Subject to subsections 14(b)(i) through 14(b)(iii) and 14(c) of this Section, if 2 third paity makes
a claim against Customer that any NEOGOV intellectual property furnished by NEOGOV and used by Customer
infringes a third party’s intellectual property rights, NEOGOV will defend the Customer against the elaim and indemnify
the Customer from the damages and liabilities awarded by the court to the third-party claiming infiingement or the
setflement agreed to by NEQGOV,

i) Alternative Resolution. IFNEOGOV believes or it is defermined that any of the Services may have violated a third
party’s intellectual property rights, NBOGOV may choose to either modify the Serviees to be non-infuinging or
obtzin a license to allow for continued use. If these altemnatives are not- commerciaily reasonable, NEOGOV may
end the subscription or license for the Services and refind a pro-rata portion of any fees covering the whole months
that would have remained, absent such early termination, following the effective date of such early termination,

i) No Duty to Indemnify. NEOGOV will not indemnify Customer if Customer alters the Service or Service
Specifications, or uses it outside the scope of use or if Customer uses a version of the Service or Service
Specifications which has been superseded, if the infringement claim could have been avoided by using an unaliered
cutrent version of the Services or Service Specifications which was provided to Customer, or if the Customer
continues to use the infringing material after the subscription expires. NEOGOV will not indemnify the Customer
to the extent that an infringement claim is based upon any information, design, specification, instnuction, sofiware,
data, or material not furpished by NEOGOV. NEOGOV will not indemnify Custormer for any portion of an
infringement olaim that is based upon the combination of Service or Service Specifications with any products or
services not provided by NEQGOV,. NEOGOY will not indemnify Customer for infringement caused by Cusiomer’s
actions against any third party if the Services as delivered to Customer and used in accordance with the terms of the
Agreement would not otherwise infringe any third-party intellectual property rights.

ifi) Exclusive Remedy. This Section provides the exclusive remedy for any intellectual property infringement claims or
damages against NEOGOV.

Indemmification Procedures. In order to receive the indemnities described hevennder, the indemnified party must; (i)
promptly notify the indemnifying party, in wiiting, of any elaim; (ii) cooperate reasonably with indemnifying party, at
the indemnifying patty's expense, in the defense andfor settlement thereof; and (iif) allow the indemnifying party to
control the defense and/or seftlernent thereof except that the indemnifying party inay not, without the jndemnified party’s
prior written consent, enter into any settfement that does not unconditionally release the indemnified party from liability.
The indempified party shall have the right to participate i any defense of a clair and/or to be represented by counsel of
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its own choosing at ifs own expense, provided that ultimate control of such defense shall remain solely with the.
indemaifying party.

15, Limitations of Liahility,

L6.

17,

18.

a) EXCLUSION OF DAMAGES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO
EVENT WILL EITHER PARTY BE LIABLE UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ITS
SUBJECT MATTER UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT,
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE, INCLUDING FOR ANY: (a) LOSS
OF PRODUCTION, USE, BUSINESS, REVENUE, OR PROFIT OR DIMINUTION IN VALUE; (b) IMPAIRMENT,
INABILITY TO USE OR LOSS, INTERRUPTION OR DELAY OF THE SERVICES; (c) LOSS, DAMAGE,
CORRUPTION OR. RECOVERY OF DATA, OR BREACH OF DATA OR SYSTEM SECURITY; (d) COST OF
REPLACEMENT GOODS OR SERVICES; (¢) LOSS OF GOODWILL, LOSS OF BUSINESS OPPORTUNITY OR
PROFIT, OR LOSS OF REPUTATION; OR (f) CONSEQUENTIAL, INCIDENTAL, INDIRECT, BXEMPLARY,
SPECIAL, ENHANCED, OR PUNITIVE DAMAGES, REGARDLESS OF WHETHER SUCH PERSONS WERE
ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES OR SUCH LOSSES OR DAMAGES WERE
OTHERWISE FORESEEABLE, AND NOTWITHSTANDING THE FAILURE OF ANY AGREED OR OTHER
REMEDY OFITS ESSENTIAL PURPOSE.

b) CAP ON MONETARY LIABILITY. EXCEPT FOR DAMAGES ARISING OUT OF LIABILITY WHICH CANNOT
BE LAWFULLY EXCLUDED OR LIMITED, OR CUSTOMER’S OBLIGATIONS TO MAKE PAYMENT UNDER
THIS AGREEMENT, THE TOTAL AGGREGATE LIABILITY OF EITHER PARTY FOR ANY AND ALL CLADMS
AGAINST THE OTHER PARTY UNDER THIS AGREEMENT, WHETHER ARISING UNDER OR RELATED TO
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY OTHER LEGAL
OR EQUITABLE THEORY, SHALL NOT EXCEED THE AMOUNT OF ALL PAYMENTS ACTUALLY
RECEIVED BY NEOGOV FROM CUSTOMER IN CONNECTION WITH THIS AGREEMENT IN THE 12 MONTH
PERIOD PRECEDING THE DATE OF THE FIRST EVENT INITIALLY GIVING RISE TO SUCH LIABILITY. THE
EXISTENCE OF ONE OR MORE CLAIMS WILL NOT ENLARGE THE LIMIT,

Reimbursement of Costs in Third Party Litigation. With respectto any liligation or other court proceeding involving Customer
and a third party, if any subpoena or other legally binding request related to such litigation or court proceeding is served to
NEOGOV requesting copies of docunients maintained by NEOGOV or otherwise requesting NEOGOV {0 appeay as a witness
in any capacity or provide testimony with respect to Customer’s documentation, Custormer shall reimburse NEQGOV for its
out-of-pocket costs associated with compliance with sach request, including but not limited to NEQGOV’s reasonable
attorneys’ fees.

BOL Products. NEOGOV may, in its discretion, at certain times elect to discontinue development, distribution and/or support
of any Serviee or any elements or versions of any Service, and thereby designate such Service or elements or versions as end
of life (“BOL"). In the event that NEOGOV elects to announce EOL for any Service, NEOGOV will provide six (6) months
prior notice. Customer will have a period of six (6) monihs after receipt of such notice to upgrade to the last comnmereially
available (non-BOL) version of the Service, if applicable, or otherwise following the expiration of such six (6) month period,
the Service shall be deemed terminated withont penalty and a pro rata refund shall be pxe ovided to Customer for the remaining
term of the Service. Duting the 6-month notice petiod, Customer may continue exercising all of the rights set forth in this
Agreement with respect to such EOL Service.

Text Message Commwinications. NEOGOV may offer Personnel the opportunity io receive text messages regarding job
application or hirlng process vermnders, applicant status updates, or other Iniman résource related notices. Since these text
message services depend on the functionality of third-party providers, there may be technical delays on the part of those
praviders. NEOGOV may make commercially reasonable efforts fo provide alerts in a timely manner with accurate
information, but cannot guarantee the delivery, timeliness, or acouracy of the cortent of any alert, NEOGOV shall not be liable
for any delays, failure to deliver, or misdirected delivery of any alert; for any errors in the content of an alert; or for any actions
taken or not taken by you or any third party in reliance on an alert, NEOGOV cannot vouch for the technical capabilities of
any third parties to receive such text messages, To the extent you wtilize text messaging features, NEOGOV shall not be
respousible for your use of such features, and you shall indemnify NEOGOV with respect to any damages resulting from your
use including but not fimited any violations of applicable law, NEOGOV MARES NO WARRANTIES OR
REPRESENTATIONS OF ANY KIND, EXPRESS, STATUTORY, OR IMPLIED AS TO: (2) THE AVAILABILITY OF
TELECOMMUNICATION SERVICES; (b) ANY LOSS, DAMAGE, OR OTHER SECURITY INTRUSION OF THE
TELECOMMUNICATION SERVICES; AND (¢) ANY DISCLOSURE OF INFORMATION TO THIRD PARTIES OR
FAILURE TO TRANSMIT ANY DATA, COMMUNICATIONS, OR SETTINGS CONNECTED WITH THE SERVICES.
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9. Publicity, Unless otherwise provided in the applicable Order Form, NEOGOV may identify Customer as one of its customers

and use Customer’s logo for such puiposes, subject to any irademark usage requivéments specified by Customer.

Force Mujeure. Except for Customer®s payment obligations to NEOGOV, neither party shall be liable for any damages, costs,
expenses or other consequences incurred by the other party or by any other person or entity for any act, circumstance, evént,
impediment or occarrence beyond such party’s reasonable control, including, without limitation: (2) acts of God; (b} changes
in or in the interpretation of any law, rule, regulation or ordinance; {c) strikes, lockouts or other labor problems; (d)
transportation delays; (e) unavailability of supplies or mateidals; (£} fire or explosion; (g) riot, pandemic, military action or
vswped power; (h) actions or failures io act on the part of a governmental authovity; (i) intemet service interraptions or
slowdowns, vandalism or cyber-attacks, or (j) any other ¢ause beyond the reasonable control of such party,

Independent Contractor: Mo Third Party Beneficiary; Fulfillment Partners, The relationship of the parties shall be deemed to
be that of an independent contractor and nothing contained hierein shall be deemed to constitate a partnership between or &
Jjoint venture by the parties hereio oy constitute eifher party the employee or agent of the other, Customer acknowledges that
nothing in fhis Agreement gives Customer the right to bind or commit NEOGOV to ény agreements with any third parties.
This Agreement is not for the benefit of any third party and shall not be degmed to give any right or remedy fo any such party
whether referred to herein or not. NBOGOV may designate any third-pmity affiliate, or other ageut or subcontractor {each a
“Fulfillment Partner™), without notice to, or the consent of, Customer, to pecform such tasks and functions to complete any
Services,

Entire Agreement; Amendment; Addendum, This Services Agreement, the Exhibits hercto, each Addendum (a5 may be
applicable pursuant to the terins therein) and documents incorporated herein, the applicable Order Form, and Special
Conditions {if any) constitute the entire agreement between the parties with respect to the subject matter hereof and supersede
all prior or contemporaneous oral and written stalements of any kind whatsoever made by the parties with respect to such
subject matter, It is expressly agreed that the terms of this Agreement and any NEQGQV Order Form shall supersede the
terms in any non-NEOGOV purchase order or other ordering docurrient. Notwithstanding the foregoing, any conflict of terms
shall be resolved by giving priority in accordance with the following order: 1) Special Conditions (if any), 2) NEOGOV Order
Form, 3) the NEQGOV Services Agreement, and 4) incorporated documents (inciuding the Exhibits and each applicable
Addendum). This Agreement supersedes the terms and conditions of any clickthrough agreement associated with the Services.
This Agreement may not be modified or amended (and no rights hereunder may be waived) except through a written instrament
signed by the parties to be bound. If you are subscribing for the HRIS or PowerEngage Platform, you hereby specifically
agree to the terms of the applicable Addendum set forth on the NEQGOV Site. In addition, certain Services may disclose the
use of -artificial intelligence, in which case, Customer hereby agrees to the terms of the Al Addendum set forth on the
NEOGQV Site,

General.

a) Governing Law and Venue. This Agreetuent shall be governed by and construed in accordance with the laws of the state
of California, without giving effect to conflict of law rules, Any legal action or proceeding relating io this Agreement
shall be instituted only in any state or federa] court in Los Angeles, California,

b)  Severability, If any provision of this Agreement is held to be illegal or unenforceable, such provision shall be limited or
eliminated to the minimum extent necessary so that the remaipder of this Apresment will continue in fulf force and effect,
Provisions that survive termination or expiration are those relfating to, without limitation, accruéd rights to payment,
acknowledgements and reservations of proprietary rights, confidentiality obligations, warranty disclaimers, and
limitations of liability, and others which by their nature ave intended o survive,

¢) Notices, All notices or other communications required or permitted herennder shatl be in writing and shall be deemed to
have been duly given either when personally delivered, one (1) business day following delivery by recognized overnight
courier or electronic mail, or three (3) business days following deposit in the U.S. mail, registered or certified, postage
prepaid, retam receipt requested. All such communications shall be sent fo (i} Customer at the address set forth in the
Order Form and (i) NEQOGOV at the address specified in the applicable Order Form.

dy Waiver. The waiver, express or implied, by either party of any breach of this A gresment by the other party will not waive
any subsequeit breach by such party of the same or a diffeyent kind, This Agveement may be exeeuted in two or more
counterparts, each of which will be deemed an original, but ali of which talken together shall constitute one and the same
instrument.

e) Electronic Delivery, Delivery of a copy of this Agreement or an Order Form bearing an original signature by electronic
mail or by any otheér elecironic means will have the same effect as phiysical delivery of the paper document bearing the
original signature,
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Asgignment, Customer may not assign this Agreement without the express written approval of NEQGOV Any attempt
at assignment in violation of this Section shall be null and void.

Construction. The parties intend this Agreement to be construéd without regard to any presumption or rule requiring
consiruction or interpretation against the pmity drafting an instrument or causing any instrument to be drafied. The
exhibits, addendum, schedules, attachments, and appendices referred to hierein ave an integral part of this Agreement to
the same extent as if they were set forth verbatim herein, N

Subcontractors. For purposes of this Agreement, including any subsequent documentation requested by Customer
pursuant o this Agreement, the term "subcontractors” shall exclude subcantractors (i) who perform routine software
development and mmaintenance services which are not specific to the Customer, (i) subcontractors who will not have
any access to Customer Data, and (iii) subcontractors who have access to Customer Data solely within NEQGOV's or
Customer's systems.

10
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Exhibit A
Govermment Customer Addendum

I Customer is a Government Cistomer, the following Government Customer Addendum (“Government Addendum™) forms pant
of the Services Agreement, and in the case of any condlict or inconsistency between the terms and provisions of this Addendum
and any other provision of the Services Agreement, the terms of this Governent Addendum shall control. For purposes hereof, a
“Government Customer” means a Customner which is a (a) U.S. Federal agency, (b) state govemmient, agency, departmeit,
or political subdivision (including a city, county or municipal corporation), or (¢) instrumentality of any of the foregaing (including
& municipal hospital or municipal hospital district, police or fire department, public library, park district, state college or univessity,
Indian {ribal economic development organization, or port authority),

1

2.

A

Applicability. The provisions of this Addendum shall apply only if Customer is a Govemment Customer undey the
Services Agreement,

Termination for Non-Appropriation of Funds on Multl-Year Deals. Customer represents that it has received
sufficient appropiiation of funds by the applicable legistature (or other appropriate governmental body) (“Governmental
Appropriation”) for the first year of the term of any Qrder Form exéciited by Customer {fhe “First Yea™ and all such
years following the First Year which are included in the term of an Order Formn, the “Future Years™). If Customer is
subject to federal, state or local law which makes Customer's financial obligations under this Services Agreement
contingent upon Govemmental Appropriation, and if snch funds are not forthcoming or are insufficient due to failure of
such Governmental Appropriation, then Customer will have the right fo terminate the then remaining portion of any
PFuture Years under the Services Agreement at no additional cost and with no penalty by giving prior written notice
documenting the lack of funding, Customer will provide at least thirty (30) days advance written notice of such
terinination, Customer will use reasonable efforts to ensure appropriated funds are available. It is expressly agreed that
Customeér shall ot activate this sion-appropriation pravision for its convenience or to circumvent the requirements of this
Agreement, but only as an emergency fiscal measure during a substantial fiscal crisis, which affects generally its fiscal
operations. If Customer terminates the Services Apreement under this Section 2, Customer agrees not to replace the
Services with fimctionally similar products or services for a perod of one year after the teauination of the Services
Agreerent,

Indemuifieation. If Customer is prohibited by federal, state or local law from agreeing io hold banmnless or indemnify
third parties, Section: 14(a) and the indemnification provision included in Section 8 of the Services Agresment shall not
apply to Customer, fo the extent disallowed by applicable law,

Open Records. If the Costamer is subject to federal or state public records laws, including laws styled as open records,
freedom of information, or sunshine laws (“Open Records Laws”) the confidentjality requirements of Section 12 of the
Services Agreement apply only to the extent perrmrted by Open Records Laws applicablé to the Customer. This Section
isnot intended to be a waiver of any of the provisions of the applicable Open Records Laws, including, without Limitation,
the requirement for the Customer to provide notice and opportunity for NEOGQYV to assert an exception to disclosure
requirenients in accordance with the applicable Open Records laws.

Cooperative Purchasing. As permitted by law, it is understood and agreed by Customer and NEQOGOV that any (i)
federal, state, local, tribal, or other municipal government (including all administrative agencies, departments, and offices
thereof); (1i) any business enferprise in which a federal, state, local, tribal or other municipal entity has a full, majority,
or other conirolling interest; andfor (iii) any public school (including without limitation K-12 schools, colleges,
umversxtxes, and vocational schools) (collectively referred fo as the “New Entity™) may purchase the Services specified
herein in accordance with the terms and conditicns of this Agreement. It is also understood and agreed that each New
Entity will establish its own contract with NBOGOV, be invoiced therefroim and make its own payments to NEOGOV in
accordance with the terms of the contract established between the New Entity and NEOGOV. With respect to any
purchases by a New Eatity pursuant to this Section, Customer: (i) shall not be constued as a dealer, re-marketer,
representative, partnér or agent of any type of NEOGOV, or such New Entity; (i) shall not be obligated, liable or
responsible for any order made by New Entities or any employee thereofunder the agréement or for any payment required
to be made with respect to such order; and (iii) shall not be obliged, lable or responsible for any failure by any New
Entity to comply with procedures or requirements of applicable law or to obtain the due authorization and appioval
necessary to purchase under the agreement. Termination of this Agreerient shall in no way limit NEOGOV from
soliciting, entering inte, or contiming a contractial relationship with any New Eatity, Any New Entity who purchases

Services under this Section hereby represents that is has the anthority to use this Services Agresment for the purchase

and that theuse of the Services Agreement for the purchase is not prohibiied by law or procurement regulations applicable
to the New Entity.

11
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Exhibit B
Tutegration Terms Addendem

NEOGOV offers integrations and platform APJs for integrations to third party systems (“Integration Services”). Customer
may se only those Integration Services purchased or subseribed to as listed within the NEQGOV Order Form, The following
terms (the “Integration Terms Addendum™) shall apply to the extent that Customer utilizes a system integration between the
Services  and  either:  (a) an  affiliated  integrated  service, including  those  found  at
Titts:/fani.neogov.comlconnectmarketplace html (“Affiliated APT”) or to the extent thal Customer utilizes & system
integration between the Services and an unaffiliated third-party service (“Customer Application”) integrated wusing
NEOGOV's open API (“Open API”). Intégration Services are not available for HRIS Services and this Exhibit B shall not
apply to HRIS Services.

1. Provision of Tntegrations. Subject to and conditioned on compliance with all terms and conditions set forth in this
Agreement, NEOGOV hercby grants Customer a Yimited, revocable, non-exclusive, non-transferable, non-sublicensable
license during the applicable Term t use and/or access the Affiliated API ag described in this Agreement, or the Open
API for communication between Customer’s human resource related third application(s) that will interoperate with
NEOGOV Services (collectively these uses shail be referved to as the “API” or “Tntegration™}, Customer acknowledges
there ate no implied licenses granted under this Agreement. NEOGOYV reserves all rights that arve not expressly granted.
Customer may notuse the API for any other purpose without our prior written consent. Customer may not share the APL
with any third party, must keep the APT and all log-in information secure, and must use the API key as Customey sole
tmeans of accessing the APL,

2. Integration Intellectual Property. All right, title, and interest in the API and any and all information, data, docaments,
materials, inventions, technologies, know-how, descriptions, requirements, plans, reparts, works, intellectual property,
software, hardware, systems, methods, processes, and inventions, customizations; enhancements, improvements and
other modifications based on ot derived from the APY are and will remain, as appropriate, with NEQOGOV. Allright, title,
and interest in and to the third-party materials, includingall intellectual property vights therein, ave and will remain with
their respective third-party rights holders subject to the terms and conditions of the applicable third-party license
agreements, Customer has no right or license with respect lo any third-party materials except as expressly licensed undet
such third-party license agreements.

3. Integration Terms of Use. Bxcept as expressly authorized under this Agreément, you hay not remove any proprietary
notices from the APL; use the API in any manner or for any purpose that infringes, misappropriates, or otherwise violates
any intellectual property rightor other right of any person, or that violates any applicable law; combine or integrate the
API with any software, technology, services, or materials not anthorized by NEOGOV; design or permit Customer
Application(s) to disable, overide, or otherwise interfere with any NEOGOV-implemented commuuications to end
users, consent screens, user settings, alerts, warning, or the like; use the API in any of Costomer Application(s) to
replicate or attempt to replace the user experience of the Services; or attempt to cloak or conceal Customer identity or
the identity of Customer Application(s) when requesting authorization to use the APL

4 Customer Integration Responsibilities. Customer, Customer developed web or other software services or applications,
and Customer fhird-party vendors that integrate with the API (collectively the “Customer Applications™), shall comply
with al] terms and conditions 6f this Agreement, all applicable laws, rules, and repulations, and all gnidelines, standards,
and requirements that may be posted on. hittps://apineo gov.com/connect/index html from time to time. In addition,
Customer will not vse the API in conneciion with or to promote any products, services, or materials that constitute,
promote, or are used primarily for the purpose of dealing in spyware, adwaie,or other malicious programs or code,
eounierfeit goods, items subject to U.S. émbargo, unsolicited rass distribution of email (“spam™),multi-level inatketing
proposals, hate materials, hacking, surveillance, interception, or descrambling equipment, libelous, defamatory,
obscene, pomographic, abusive, or otherwise offensive content, stolen products, and items nsed for theft, hazardons
materials, or any illegal activities. .

5. Cooperation, If applicable, Customer shall timely provide such eooperation, assistance, and information as NEQGOV
reasonably requests to enable the APL. NEOGOV is not responsible or liable for any late delivery or delay or failure of
performance caused in wholeor in part by Customer’s delay in performing, or faiture to perform, any of its obligations
under this Agreement. NEOGOV will provide Customer maintenance and support services for AP issnes arising from
the information technology designed, developed, and under then cusrent control of NEOGOV. NEOGOV shall have no
obligation to provide maintenance or support for issues arising from the inaction or action of Customer or third parties
of which are outside NEOGOV control. '

6. Provision of Open AP In the evefit license fees or other payments are nol due in exchange for the right to use and access
the Open AP, you acknowledge and agree that this arrangement is made in consideration of the nutual covénants set forth
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in this Agreement, including, without limitation, the disciaimers, exclusions, and limitations of lability set forth herein.
MNotwithstanding the foregoing, NEOGOV reserves the right to charge for access with éffect from the stait of each
Rénewal Term by giving Customer af Jeast ninety (90) day notice prior to commencement of a Renewal Term.

AP] Xey. In order to use and access the Open AP, you must obtain an Open AP key through the registration process,
Customer agreesto monitor Customer Applications for any activity that violates applicable laws, rules and regulation, or
any terms and condifions of this Agreement, includiug any fraudulent, inappropriate, or potentially harmaful behavior.
This Agreement does nof entitle Customer to any support for the Open API, You acknowledge that NEOGOV may
update or modify the Open AP from time to time and at our sole discretion and may require you to obtain and use the
most recent veision(s). You are required to make any such changes o Customer Applications that ave required for
intepration as a resnlt of such Update at Customer sole cost and expénse. Updates may adversely affecthow Customer
Applications communicate with the Services,

Bfficient Processing. Yau must use efficient programming, which will not cause an overwhelming numbet of vequests to
be made intoo short a period of time, as-determined solely by NEOGOV., If this ocours, NEOGOV reserves the right to
ttwotile your API connections,or suspend or terminate your access to the Open APL, NEOGOV shall use reasonable
efforts to provide Customer notice and reasonable time to cure prior Lo taking such actions.

Open API Limitations. TO THE FULLEST EXTENT PERMITTED UNDER APPLICABLE LAW, IN NO EVENT
WILL NEOGOVBE LIABLE TO CUSTOMER. OR TO ANY THIRD PARTY UNDER ANY TORT, CONTRACT,
NEGLIGENCE, STRICTLIABILITY, OR OTHER LEGAL OR BQUITABLE THEORY FOR ANY DIRECT,LOST
PROFITS, LOST OR CORRUPTED DATA, COMPUTER FAILURE OR MALFUNCTION, INTERRUPTION OF
BUSINESS, OR OTHER SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY
KIND ARISING OUT OF THE USE OR INABILITY TO USE THE OPEN APl; OR ANY DAMAGES, IN THE
AGGREGATE, IN EXCESS OF FIFTY DOLLARS, EVEN IF NEOGOV HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH LOSS OR DAMAGES AND WHETHER OR NOT SUCH 1.OSS OR DAMAGES ARE
FORESEEABLE OR NEOGOV WAS ADVISED OF THE POSSIBILITY OF SUCHDAMAGES. ANY CLAIMYOU
MAY HAVE ARISING OUT OF OR RELATING TC THIS AGREEMENT MUST BE BROUGHT WITHIN ONE
YEAR AFTER THE OCCURRENCE OF THE EVENT GIVING RISE TO SUCH CLAIM.

Open_API Termination, Notwithstanding the additional Tetmiination rights herein, NEOGOV may immediately
terminate or suspend Customer agcess to Open APIs in our sole diserefion at any time and for any reagon, with or without
notice or canse. In addition, yowr Open AP] subscription will fetminate immediately and automatically without any
notice if you violate any of the terms and conditions of this Agieement.
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HRIS Addendum

The following terms govern thevse of the IRTS Services (the “HRIS Addendum™) as they relate to shecific HRIS Services ordered
by Custoitter in an Order Form.  *“HRIS Services” refers to the following SaaS Applications or any Add-Ons (defined below) or
Professional Services related to such SaaS Applications: NEOGOV Core HR, NEOGOV Payroll, and NEOGOV Time -and
Attendance, If any provision within the RIS Addendum directly conflicts with any other pravision of the Services Agreement,
the terms of this Addendum shall control.

Implementation; Add-Ons; aind Configuration Limitation, Implementation of HRIS Services as detailed in the standard statement
of woik (“SOW™) and the mutually agreed-upon scope docnment (“Scope™) will proceed in accordance with the estimated
implementation schedule provided by NEOGOV and as further detailed in the SOW and Scope. Implementation services not
included in the SOW and Scope may be subject to additional fees. Customer acknowledges that the timeline for the
implementation schedule is an estimate only and dependent on a number of variables, including bt niot limited to Customer’s
respongiveness to NEOGOV’s requests during the ianplementation process and Cuostomer’s obligation to fill out the
“Implementation Workbook™ to facilitate the implementation process. In the event that Customei does not ordér the full suite of
HRIS services offered, NEOGOV may be required to generate custom feeds for Customer for an additional fee. During
implementation, Customer may elect optional add-on services that supplement the SaaS Applications (the “Add-Ons”). After
completion of implementation, any subsequent changes Customer requests to the configmation of the HRIS Services will be at
cost.

NEOGOV will have no responsibility for nor any duty to review, verify, correct ar otherwise perform any investigation 45 to
the completeness, acemacy or sufficiency of any data ot information input into the HRIS system by or on behalf of the Costomer,
Customer is solely responsible for ensuring that all data entered into and stored in the HRIS system is accurate and complete,
and for correcting any ervors or discrepancies in such data,

CORE HR and Benefits — Additional Terms

The following terms shall apply to the extent that Customer orders the NEOGOV Care HR, and HRIS Services involving benefits
administration {the “Benefits Module™):

1. Benefits Module Representative. Customer shall designate one or mare persons who shall serve as NEQGOV's designated
contact for the Benefits Module (the “Benefits Representative®). Customer represents and warrants to NEQGOV thal the
Benefits Representative has, and shall at all times have, the requisite authority to transmit information, directions and
instructions on behalf of Customer, each “plan administrator™ defined in Section 3{16)(A} of the ERISA and Section -
414(g) of the Code and, if applicable, each “fiduciary” (as defined in Section 3(21) of ERISA) of each separate employee
benefit plan covered by the Benefits Module (each, 2 “Benefit Plan™). The Benefits Representative algo shall be deemed
to have authorityto.issve, execute, grant, or provide any approvals, requests, notices, ot other coramunications required or
permitted under the Services Agreement or requested by NEOGOV in connection with the Benefits Module.

2. Use of the Benefits Module.

a) HRUsers. Customer shall authorize an adminisirator to inpuf information and aceass certain information relating to
(i) the benefits offered by Customer and (i) Customer’s employees/plan participants and their benefit options and
€lections as well as view certain personal and company information regarding comipany employees. The Benefits
Medule permits Customer’s employees/plan participants to make various benefits elections and to view and update
certain personal and company information. It is Customer’s responsibility to submit instructions and inforniation
relating to the Benefits Module and to verify the aceuracy and completeness of all such instructions and information
submitted by Customer, employees, and plan participants,

b} NEOGOV Nof Fiduciary Advisor, Castomer acknowledges and agrees that, in making the Benafits Module available,
NEOGOV is not acting as an investment advisor, broker-dealer, insurance agent, tax advisor, attorney or intermediary
or & financialor benefit planner. NEOGOV is not providing any benefits, tax advice, or any information related
thereto; Customer is responsible for making available all benefits and information related thereto referenced or
included in the Benefits Module.,

¢y NEOGOV’s Healih Care Clearinghouse Status. Customer expressly acknowledges and agrees that NEOGOV is not
a “Feaith Care Clearinghouse”, a “Covered Entity” or a “Business Associate” within the meaning of HIFAA, and
Customer shall not request or otherwise require NEOGOV to act as snch. To the extent that NEQGOV Is required
1o enter into any additional agreement as a result of Customer’s use of the Benefits module, Customer shall be
responsible for any liability incutred by NEOGOV thereunder.
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Additional Tetmination Righty. NEOGOV may terminale Core HR, the Benefits Module, or this Services Agreement
immediately wpon written notice to the Customer upon (a) the: fatlure of Customer o maintain its Benefit Plan(s) in
compliance with ERISA or other applicable laws or regulations or (b) NEOGOV’s determination that the exercise of any
of the rights granied hereunderor the continued performance by NEOGOV of its obligations under this Services Agreement
would canse NEOGOV to violate any applicable international, federal, state or local law(s) and/or regulation(s),

ERISA. The terms of this Section only shall apply 1o the extent Customer uses services gavemed, in whole or in part, by
the Employee Retiremient Income Security Act of 1974, as amended (“ERISA™)

a} NEQGOV's Non-Fiduciairy Status. Customer expressly acknowledges and agrees that NEOGOV is not an
“Adnsnistrator”, “Plan Sponsar,” or a “Plan Administrator” as defined in Section 3(16)(A) of ERISA, and Section
414(g) of the Internal Revenue Code of 1986, as amended (the “Code™), respectively, nor is NEQGOV a “fiduciary”
within theineaning of ERISA Section 3(21), and Customer shall not request or otherwise require NEOGOV to act as
such, NEGGOV shall not exercise any digcretionary authority or control respecting management of any of Customer's
benefitor welfare plans (“Plan” or “Plasis™) or management or disposition of any of Customer’s benefit or welfare
Plan assets. NEQGOV shall not render investiment advice for a fee or other compensation, direct or indirect, with
respect to any monies or other property of any Plan, nor does NEOGOV have any authority or responsibility to do
sa, NEOGOV has no discretionary authority or diseretionary responsibility it the administration of the Plan{g).

b} Tse of NEQGOV'S Name, Customer or the Plan Administrator must obtain the prior written consent of NEQGOVY
to insert any references to NEQGOV or its affiliates, or to NEOGOV Services, with sespeet to aty comiunication
or document pertatning fo a Plan prepared by Customer, or on behalf of Customer (other than documents prepared
by NEOGOV), unless the reference only identifies NEOGOV as a service provider or. the reference is required ina
filing ordocument required by ERISA or any ofher applicable law. Without limiting the foregoing, in no event may
Customer orthe Plan Administrator identify or refer to NEOGOV as “administratoi”, *plan administrator”, “third-
party administrator”™, “plan sponsor”, “fiduciary”, *plan fiduciary” or similar title.

Direct to Carrjer Services. Custamer may elect direct to insurance carrier services (each a “Carrier Link®) at its option,
each for an additional cost. Reconfiguration of existing Catrier Links, establishing new Carrier Links, and additional
elections are available for an additional fee and may be completed by NEOGOV at NEOGOV’s then current rates.
Custorner may acéess and use the NEOGOV HRIS Services io electronically transmit eniployee data, including einployee
benefits enroliment data, to Customer’s cafriers or other third parties authotized by Customer. NEOGOV's abilily to
transmit data is subject to the provision of a current functional inferface between HRIS Services and the catriers’ systems,
NEOGOV will not be obligated to transmit Customer’s data to carriers if at any time Customer’s caniers fail to provide
the proper interface as solely determined by NEOGOV, If Custorner requires developrdent of any special or customized
interfaces to transmit such data, all work performed by NEOGOV lo ereate such interfaces will be at NEOGOV's then
current fees for such services. NEQGOV miakes no wawanty that each camvier’s specifications will conform with
NEOGOV’s carrent functional interfaces. In the event a carrier provides formats or specifications not supported by the
NEOGQOV HRIS Services, Customer-will be solely responsible for transmitting the data to such catrier using an alternative
system to be determined solely by Customer. Customer shall be responsible for prompfly reviewing all records of
transrnigsions to catriers and other reports prepared by NEOGOV for validity and acouracy according to Customer’s
records, and Customer will notify NEOGOV of any discrepancies promptly afler receipt thereof.,

Payroll Services — Additional Terms

The following terms shall apply to the extent that Costomer orders the NEOGOV Payroll Services modale:

L,

Payroll Processing and Tax Filing. NEOGOV will deliver (i) payroll adminisirative services to Customer through
NEOGOV’s payroll software as a service (the “Payroll Module™), (if) at Custoer’s election, direct deposit administiation
to those employees electing such service via ACH processing (¢ollectively referred to as the “Payroll Services”), remit
payroll taxes on Customer’s behalf to those federal, state, and local tazing jurisdictions designated by Customer, and file
retated tax returns (such remitting of payroll taxes and filing of related tax returng, the “Tax Services™), At NEQOGOV’s
then current fees, NEOGOV may also process calendar year-end W-2 forms for Customer’s employees and Forms 1099-
MISC. NEOGOV will, and Customer hereby authorizes NEQGOV and Fulfiliment Pariners to, initiate debits or reverse
wire transfers prior to each paydate for Customer’s payroll (“Paydate™) and credit the bank accounts of Customer’s
employees and others to be paid by Custorner by direct deposit payment on Paydate (a “Payee™), all in compliance with
the operating rules of the National Automated Clearing House Association and the terms and conditions hereof. For
purpose of clarity, the parties understand and agree that NEOGOV does not print and/or send paychecks for or on behalf
of Customer.
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2. Documentation and Required Information.

a)

b)

4

Authorization Forms: Proof of Name. Customer will be required 1o complete and submit the following documents in
order to use the payroll processing components of Payroll Module; (i) power of aitorney forms for each jucisdiction
in which Customer will use the HRIS Seérvices (the “POA™), (ii) Authorization to Debit/Credit Bank
Accoant{s)/Obtain Bank Account Information (the “Authotization Fonni™), (iii) an IRS proof of legal nane/FEIN and
(iv) any anthorization form for Falfillment Pariner authorizing debiting and crediting Customer’s bank aceount,

Broof of Bxistence. Customer will provide NEOGOV, and authorize NEOGOV tg provide to Fulfillment Pariner,
Customer’s (i} legal name, arid “doing business as™ namie if applicable, (i) physical street address (not a PO Box or
PMBY), {iii) phone number, (iv) Primary Business Activity (Nature of Business), (v) Duns Nambér (if one exists), {vi)
Tax 1D Number, {vii) estimated transaction count and dollar volume, {viii) number of employees, and (ix} supporting
evidence via (A) either certified Auticles of Incoipotation, RS FIN Letter, unexpired government issued business
ficense, trust inshument or other government-issued evidence showing legal existence, and (B) either a voided
business check, copy of utility bill, other evidence of legal name, physical address, DBA Name, or Tax ID.

Permitted Disclosure Authorization, Customer hereby authorizes NEQGOV to (i} provide Customer’s data fo
Fulfillment Partoer for the purposes of performing the Payroll and Tax Services, and (i) take such action as is
necessary to performthe Payroll and Tax Services,

Time and Attendance Information. Prior to commencement of Time and Attendance Services, Custmer shall provide
to NEOGOV all necessary information and guidance relating to its time and attendance policies and gnidelines and
coordinate with NEOGOV to establish standards for NEOGOV in its execution of the Time and Aftendance Services.

Customer agrees to promptly comply with NEOGOV's request for such additional documentation and understands
that Payroll or Tax Services may be impaired or delayed if Customer does not comply with such request.

3. Customer Obligations, Representations, and Warranties, Customer acknowledges that NEOGOV's obhgatlon to perform

theHRIS Services is subject to Cunstomer’s obligations, representations, and warrarities, Customer represents and warrants

the following:
a) Processing Authorization. Customer authorizes NEOGOV to pracess payroll entries on behalf of Custoiner. Customer

b)

acknowledges that NEQGOYV is acting solely in the capacity of data processing agent and is not a source of funds far-
Customer, Customer shall be liable for each payroll related tratsaction initiated by NEOGOV on behalf of Customer,
whether by electronic entry or wire transfer. NEOGOV, or its Fulfillment Partneis, elecironically transmit employee
data, including employee payroll dala, to designaied third pariies, and Customer avthorizes NEOGOV and its
Fulfillment Partniers, to provide such transmission on Customey’s behalf, Customer agrees that NEOGOV maintains
specific Fulfillment Partner(s) for NEOGOV Payroll and Tax Services fulfillment during the term of and in
accordance with thiis Services Agreement and that Customer shall not, directly or indirectly, supplement, substitute,
or otherwise modify the provision of such Payroll and Tax Services without terminating this Services Agreement.

Information Accuracy; Reliance; Change Notice. Customer shall input, maintain, and vetify the accuracy of any and
all information, including payroll and tax information, and Customer shall continuaily énsure that such inforration
is kept complete, accurate, delivered on time, and up to date at all times. Customer acknowledges that NEOGOV and
NEOGOV Fulfillment Partners will rely on the accuracy of this information as it performs its requested fumctions,
NEOGOV shall not be résponsible for any delays or inaceuracies in Customer’s delivery of data to NEOGOV.
Customer will notify NEQGOV immediately of any change in the procesging information, including the
Authorization Form, Customer will also obtain a voluntary written authorization from any Payee prior to thie initiation
of the first credit to the account of such Payee and shall provide upon demand a copy of such wntten authorizatiod fo
NEOGOV.

Processing Deadlines. Unless otherwise agreed to by the Parties, Customer will: (2) corisplete 2nd execute all required
documentation so that NEOGOV or Fulfillment Partner may withdraw funds from Cuosfomer’s account to process
directdeposit payrolls, (b} input ot réport ail relevant payroll data for ACH transmissions to NEOGOV o later than
2:00 p.m.Pacific Standard Time (PST) three (3) banking days prior to each Paydaie, (c) input or report all other
relevant payroll data to NEOGOV no later than 2:00 p.m. Pacific Standard Time (PST) two banking days prior to
each Paydate, (d) have available in ‘Customer’s bank account good, éollectable funds in a sufficient amount to coves
funding disbursements, checks, direct deposits, tax payments, or recurring payrnents to third partics nio later than the
opening of business (i) two banking days prior to each Paydate for debifs by electronic entry, and (ii} two banking
days prior to each Paydate for fundiag by wire transfer, and (g) compare all reports on credits or debils initiated by
Customer to NEQGOV's records and promptly notify NEQGOV of any discrepancies. In the event Custoimer does not
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meet the deadlines specified herein, NEOGOV shall make reasonable efforis to complete processing prior to the
Paydate; however, NEOGOV makes no representation or warranty that payroll will process by the Paydate wheie
Customer fails to provide all regnived documentation by the deadline. Additional Fees may apply for expedited
processing,

d) Customer Review, Within seven (7) business days after receipt from NEQGOV, Customer will promptly conduet a
detajled review of all payroll and tax registers produced by NBOGOV or Fulfillinent Partners for accuracy, validity
and conformity with Customer’s records. Customer will promptly notify NEOGOV of any ervar of omssion
discovered by Cusfomer in any payroll regisfers, disbursement records, payroll or fax reports and documents produced
by NEOGOV or Fulfillment Partners, or any discrepancy between the infonmation provided by NEOGOV or
Fulfillment Pariners, and Customer’s records. Customer will not rely on any record, report or document containing
any discovered ervor, omission or discrepancy until such error, omission or discrepancy, has been corrected. Customer
will be responsible for any consequences resulting from instructions Customer may give to NEOGOV or Fulfillment
Partners with regard to HRIS Services or any payrol! registers, disbursement records, reports and documents prepared
by NEOGOV based on information provided by Customer,

€) Document Retention. Customer will retain copies of all information entered into or generatel by the HRIS Services
and Customer shall be solely responsiblefor maintaining such data, and ail tax records, in accordance with any legal
obligations,

f}  Speeial Processing. Customer understands and acknowledges that administering processing dates beyond standard
payroll dates, and correcting, amending, or cancelling payroll entries or mistaken reversals (collectively “Special
Processing’™), are complicated, highly manual, and may result in additional expedses, tax consequences, and penalties,
Theiefore, Special Processing may be subject o additional NEOGOV Fees.

g) Recovery Cooperation, Customier agrees to indertake reasonable efforts to cooperate with NEOGOYV and any other
parties involved in processing any transactions herennder to recover funds credited to any employes as a result of an
eiror made by Customer, NEOGOV, or Fulfilliment Partners, or any other loss recovery efforts and in connection
with any actions that the relevant party NEOGOV may be obligated to defend or elects to pursuie against any third-
party.

Iy Compliance with Laws. Customer acknowledges that, in order to put into &ffect the Payroll Services which include
ACH fransactions, Customer will be the Originator of the ACH (ransactions and will follow and be bound by the
rules for ACH Oviginators as adopted from time to time by the NACHA. Customer agrees that it has assumed the
responsibilities of an Originator undey the ACH Rules and acknowledges that entries may not be initiated iu violation
of the laws of the United States. Customet agrees to be compliant with laws, Customer will comply with all laws
including, but not limited to, the U.S. Patdiot Act, the Unlawful Internet Gambling Enforcement Act, the Bank Séerecy
Act, and Anti Money Laundering laws,

4, Effect of Failed Funds. If Customer fails to pay the taxes, direct deposits, employee payments or other chavges, including
fees, then Customer agrees to pay NEOGOV for all costs of collection, including reasonable attorney fees, which may be
associatedwith collection of the amounts due. NEOGOV also way, at its sole option, terminate this Services Agreement
and withhold or suspend any work i progress. This is in addition to any other rights NEQGOV may have vinder this
contract or under law, NEOGGOValso reserves the rights fo reverse emplayee trangactions and /or tax payments for which
funds have niot been received from Customer.

5. Rejection of Entries. NEOGOV shall reject any file or entry that does not comply with the requirements of this Services
Agreoment, the NACHA Rules, 6r uses an improper SEC Code, or if NEOGOV suspeets frand or illegal or improper
activity. NEQGOVshall have no liability,

6. Resplution of Frior Bxceptions. For the purposes of this Section, the term “error exception{s)” shall mean any data
requirements within the HRIS Services that, based on Customer’s configuration, have been assigned a severity lavel
designation of “error™; such designation shall create a requirement for an operational task fo be completed by Customer in
order to proceed with Customer’s processing, including processing of Castomer payroll for the designated period, Failute
to resolve an error exception will prevent Customer’s payroll fiorn being processed as scheduied. NEOGOV is not
obligated to clear any such error on behaif of Customer,

7. NBOGQOV Durors and Omissions Warranty, NEOGOV warrants it will nse commercialty reasonable efforts to properly
transmit the agpropriate reports, data, or filings based on the information: provided in Customer’s HRIS Seryices, In
addition, NEOGOV will use commercially reasonable efforts to rectify any Customer report, data, or filing ervor, including
any deposit, corrected or reversal debit or credit entry, for which NEOGOWV s solely responsible; provided that, in each
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case Customer advises NEOGOV no later than ten (10} business days after the ocourrence of such errois or omissions.
This is Customer's sole remedy in the event of a bréach of the foregoing warranty. Notwithstanding the foregaing,
Customer will be solely responsible for payment of ali tax penalties, interest, and additional NEOGOV fees if: (i) the
penalty is the result of incorrect, inaccurate, or incompléte information Customer provides to NEOGOV, (ii) Customer has
insufficient funds in Customer’s designated bank account to process HRIS Services, or (jif) a party other than NEOGOV,
or a NEOGOV Fulfillment Paviner, fails to perform services in a timely manner.

8 Additional Liability and Warranty Limitations. NEOGOV, ITS PROVIDERS, AND FULFILLMENT PARTNERS, AND
THE OFFICERS, DIRECTORS, EMPLOYEES, AND SUPPLIERS OF EACH WILL NOT BE LIABLE UNDER ANY
CIRCUMSTANCES OR UNDER ANY THEORY OF RECOVERY (WHETHER IN CONTRACT OR TORT OR
OTHERWISE) FOR {i) ANY FEES, COSTS, CHARGES, OR ANY DAMAGES CAUSED BY LOST SHIPMENT OR
TRANSMISSION OF CHECKS OR ANY FORM OF DISBURSEMENT INCLUDING, BUT NOT LIMITED TQ, STOP -
PAYMENT FEES, REPRINTING OR RETRANSMISSION COSTS, SHIPPING CHARGES, OR CONSEQUENTIAL
EXPENSES AND DAMAGE, (i) ANY 'CHARGES, FEES, OR EXPENSES INCURRED BY CUSTOMER,
CUSTOMER'S AGENTS, OR EMPLOYEES WHICH ARE DUE TO LATE PAYCHECKS, REGARDLESS OF
WHETHER SUCH PAYCHECKS ARE TO BE PREPARED AND DELIVERED BY NEOGOV, FULFILLMENT
PARTNERS, OR BY CUSTOMER, (i) NON-PERFORMANCE OF HRIS SERVICES WHICH HAVE BEEN
SUSPENDED DUE TO FAILURE OR DELAY IN PAYMENT OF FEES OWED UNDER THIS SERVICES
AGREEMENT, AND (IV) FOR ANY DAMAGES TO CUSTOMER ARISING FROM OR IN CONNECTION WITH
ADECISION BY NEOGOV TO SUBMIT FILES FOR PROCESSING AFTER CUSTOMER HAS FAILED TO CLEAR
OUTSTANDING ERROR EXCEPTIONS WITHIN THE SPECIFIED DEADLINE.

9, Additional Termination Rights.

a) Termination for Default, Customer’s breach of the NACHA Rules, violation of any applicable federal or state
regulation, or failure to maintain account funding as required by this Services Agreement (and as a result any debit
to Customer’s account isteturned), shall each constitute a default. Upon defanlt, NEOGOV may suspend the HRIS
Services or terminate this Services Agréément in & manner that permits NEOGOV to comply with the NACHA Rules.
Termination is effective immediatcly upon written notice of such termination to Customer. The right to suspend the
HRIS Services and/or terminate this Services Agreement is in addition to any other rights and remedies provided

under this Services Agreement or otherwise under law.

b) Effect of Termination. No termination of this Services Agresment shall release Customet from any obligation fo pay
NEOGOV any amount that has accrued or becomes payable at or prior to the date of termination. No suspension of
HRIS Services shall release Customer from any obligation ta pay NEOGOV any amounts due under this Services
Agreément, Customer shall not be entitled to any refind of any amounts paid to NEOGOV as aresult of 2 termination
based on Customer's default. Notwithstanding the termination of this Services Agreement, the parties shall continue
to comply with the NACHA Rules with respect to transmissions pursuant to this Services Agreement.




