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GENERAL TER}IS AND CONDITIONS

1. SaaS Solution SubccrlFdon; Solution Softrvarr Lic.ns€.

(a) Softrare.! a Soryic6. i3 will provide Client with a subscription for doutl-based acoess, exercisauo
through Cllont end its Users, to th€ i3 Solution identified in the applicable Annex end Ord€ring Docum€nt,
including hosting, mainlenance, and supporl ther€of. i3 hereby grants to Cli6nt and its lrs€rs, a non-
exclusive, non-trensfuble, revocable, limited lic€nse, without the right to sublicanso, to accesg, use,
and display the SsaS Solution. i3 reserv$ the right to require Oient to updste Client's softwar€ to remain
compatlble the SsaS Solution. Client is resporBible for each of its Users' acls and omissions.

(b) Soluuon Soflware License. For Clients with softurare code to he Sdution or any part thereot identifiad
in the Ordering Document ('Solulion Software') installed ofl their macfiines or eguip.rEnt, i3 heroby
gEnts a non-exclusive, non-transferable, revocable, limited licens€, without the right to sublic€nse, to
maintain and us€ one (1) copy of the Solution Software in no mors than the numbor of single.user
compulers, urorkstatbns, ssrvers or terminals of a local area notwork as s€t forth in the Ordering
Documenl. Client may make one copy ofthe Solution Soflware, and releted Usar Documentation, sd€ly
for back up or archival BJrposes.

(cl Scopo. Permitled accesa, number and type of Usors granted to Client h6rsund6r is limited as set forth
in the Ordering Docurn€flt. Client as required to purchase one user access for each seryer.

(d) AddOn3. Client msy add Users ('Addons') for an additional fee- Such Fe€s will be calculaled based
upon tho pricing s€t forth in th€ applicable Solulion Annex for the remaining months in the Subscription
Term beginning on the first day of the calendar month in which such User or Add-On is induded.

(e) Updales. i3 may update features or funclioflality that Client acca$es ("Enhancerl8nts") provided that
such Enhancements will be at no @st to Client and will not materially d€grade existing featurss and
functionality. From timsto.timo i3 may also releas€ new features, functimslity, soflware. or user types
that are only availabl€ urder a difforent pricing mod€l or on a versbn cf Solutim Solhrar€ other than the
version Cliont q/nently a@6ssos ('New Features'). ln the ovent Client dBsires to purchas€ New
Features, i3 will update Clkml's acco.rnt, pricing model, or Solution Sofrivare yersion to facilitste the
provision of such New Fsaturos.

(0 Rostriclions on Use.

Client agrees to only use the Solution for its intemal busin6s use and agroes not grant any third-
party access. Client agr€es that only Users will b€ permitted accass to the Sdution.

Clienl will not edit, alter, abridge, or otherwis€ modify, in any mann€r, the content of any Solution,
induding, without limilatbn, all copyright and proprietary rights notioes. Client may not, and may not
permit olhers to, reverse engineer. decompile, decode, decrypt, disass€mble, or in any way derive
sour@ @de from, lhe solutioa. Nor may client modify, trengate, adapt, alter, or cEate derivative
works ftom the Solution; copy (other than the ono p€rmittsd back-up copy), dbtribute, publicly disday,
transmit, soll, rent, leas€ or otherwise exploit the Solution; distributg, sublicense, rant lease, loan, or
grant any third party acc€ss to or usa of the Sc{ution; altempt to accsss other areas outside permitted
access to the Solution or its network or platform; or s)Btematically access or extract or 'Scrape"
informatinn trom the Solution (except featurss designed for exporting daia) induding by th€ us€ of
engine, software, agent, spider, bot or other devis€ or mechanism. The Solutions ar6 mad€ availaua
for use solely in the United States of America.
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i3 wlll bo entitled to rely upon, with no obligation to verify, the coflrpl€teness and aeuracy of all

information, data, reporB, dans and specific8tions provided by Oient, including without limit€tion,

reports, plans, specificatbns, data, field notes, tost data, calcrrlstbns, estimates, schedules,
spreadsheets, or olher documents fumishsd by Client. Client ad(not ,ledgos that its right to utjlize
these documents will continue only so long as Client is not in dafault of the terms and conditbns of
this Agroement. including Client's porformance obligations.

2. Additional Sewices.

5.

(a) mslr enrnca rnd Support i3 will porfom standard system maintsnanoe lor Sdutions including bug
fix6s and minor enhancaments and provire any addiflonal support as set forth in the applbabb Annex
and Ordering Document.

(bl ConfiguEtlon and Tralning. i3 will provide confEuraticn and installation seMces and training to Client
as set forth in the applicable Annex and Ordering Docrfilent.

(c) Cu3lom Progr.mming: Profc.sionel Scrvicee. Cli6nt may request that i3 perform professionsl
services including software developmer , customization, and/or int€gration servi:as (heroinafter,
'Professional Services') not inctded in the Solulion thal will be further described in the Ordering
Document or in a Scope of Work for Professi:nal Servi:es.

(d) Equiplnent i3 may provide Equipment to CNbnt as set forlh in the Ordsing Document. Client
adoowledges that i3 may substitute eguipmont of at lsast equlvalent funclionaltty and performance if
any of the spGcified oquipment in the pmposal is unavailable at the time of shipmont. Al shipping is FOB
i3 shipping point.

(o) Cr.dil Cad Procecdng. Client actnowledges that Credit Card Processing Services will be govemed
by the terms of a s€parate Merchant Application and Payment Processing Agroement.

(Q Tmining. Training rnay consist of bolh a dassroom setting at i3 facilities and onsite at Client's facilities.
The numb€r of training Hours quoted in an Ordering Docrim€nt is an estimate. Circumstancss that may
lead to trainirE hours in excess of the estirnate indude: i) Client intenupfDn, ii) Client porsonnel not t eing
prepared, or iii) unavailability of Client personnel to attend the entire training scfiedule. Additional hours
may be purchased at the tinE of training at i3's then currcnt hourly rate. When trainirE is at Client's site,
Client will provide a centralized, suitable training area. Written cancelbtion ,rust be received by i3 within
ten (10) business da!,s in advance of sdteduled training to avoid a cancellation fee equal to 50% of the
training cost for the scfieduled lime plus any Eavel expenses or cancellatbn ctlargos incuned.

Fc€!. Client will pay i3 the Fees as set forth an th€ Ordering Documenl. lf Clbnt fails to pay lhe Fees by the
due dato speciriad on lhe invoice, i3 will be enlitled to inlarest from th€ day o{l which the Fo6s are due at the
€te of interost of 1.s%/month.

Term and Teminltion. Unless the applicabls Annex provides otherwis€:

(a) Eilher Party may terminate thi8 Agreernent without ceus€ after the lnitial Term of the rnost recent
Annex by giving the other Party ninery (90) days written notice of ils intenlion to torminate.

(b) Either Party may terminato lhis Agreornenl based m a material brsech of the Agrooment; however,
tho Party allogEd to be in material breach must be notified in writir€ of the alleged material breacrr
and given thirty (30) days to cure the alleged material breach.

Securlty; Cllor O.tai lnlellectual Prop€rty.

(a) Securtty.

(i) As a part of eaci SaaS Solution, i3 will maintain industry standard administrative, physical, ard
technical safeguards ,or the seqrrrty and inte$ity of any data or information input, sdited,
authored, gen€rated, ,nanaged, or otherwise submitted by Client or its Users into Clbnl's
subscription account ("Client Data"), which may indude meintaining a bad(up sewer at a separate
locatbn, the use of firsrv"alls, or other slandards. ln the eyent i3 leams that th€re ha6 beon
unauthorized access to Client's subscription ac@unt on i3's s),slems or premises, i3 will give

l
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notice to Client, unless prohibited by law. Upon sucfi occurrenca, i3 will prompdy take such steps
it reasonsbly deems appropriat€ to contain and control unauthorizod a@asa and prevent

unauthorized acoeslr to or misuse of the Client Data, and unl6s prohititod by law, will continue
to provide rBgular updatos relating to tho occunence.

(ii) Ctlent acknowledg€s that Client is responsible for th6 supervisbn, managemenl, and control of
its usB of the Solutions, including but not limited to maintaining prcper machine confEuretion and
operating mothods and procedures, esEuishing Ed€quate backup procedures, anti-virus
protsclion, administralivs, physical and t€chnical sateguar& and dter proc€dures,

(iii) Client will acquiE, instdl, operate, and maintain, al it3 expense, all communicatirn lines,
equipment, softrvzre, seNices, and .alated technology necessary to uso and maintain the
applic€Ue Solutbn as determin€d by i3.

(iv) Client acknow,ledgss thal it has sole control ovsr access to and rssponsiulity for the seolity and
integrity of its netlvqk and data including the oporating procaduras, controb. back-up procedur€s
(either on or ofi site), anli-virus proledion, adminisFauve, phyr*cal, and t€drnical sefeguards and
other procedures necessary to prolect its network and prevent lcs c, data.

(v) Oient will notify i3 promptly if it becomes aware of any broach of s€curity of its netmrt or the
Solutions, or the dBabling, avoidance or circumr,/ention of any accaas contrrol or soarrity device,
proc€ss, or procedure.

(vi) Client will rrct cause, faclitbte or permit any atlempt to bre&h the seqrrity cf any of the netrvorlc,
sohivare and syrtemg within Clienfs netrvork, or the disaHirg, awidance or cirqrrnvenlion of
any aocess oontrDl or security device, trocess or produre Estrablished or requitd by i3 of any of
its atrdiates. Cliefll will notiry B immediately if it becornes arvae of: i) any breadr of confidentiality
or security of and/or the data wittin its netnork, or ii) any atter@ breach of the seqrr,ty of any
Sdution or Solution Sofrwarc, or the disabling, avoidance or circumventbn of any access contol or
so@rity devica, process or procodure estauish€d q required by i3 or any of its afiliates.

(b) Cllent Data.

(i) Client will have full access to data it submits, upbads, transbrs or othorwise maintains via the
Solution.

(ii) i3 will provide the Solution In accordanoe with applicsblo laws and govemmont rogulations,
induding withoul limitation lhoso related to date privacy and the e)po.talion of technical or
personal data. Client is responsible for the accuracy, truthfulness, conestency, comdeteness,
and any outsut from the Sdution. Clbnt consents to i3's use of all Clbnt Oata, and ecknodedgps
that i3 will neitier have the responsibility to review, nor any liability as to th€ accuracy of, any
information or corn€nt proyk €d to it.

(iii) Client will not attempt to affis other arcas outside the apdicabh Solulion, or any part of tho
netu,ort or servers provkl€d to Cli€nt by i3.

(iv) Client will maintain backup media in a secure bcation either on site or ofi site ard perform backup
procedures as neosssary to pr€vont loss of data in the event of systom malfurrclion.

(c) lntellcctualProp.rty.
(i) Client agrcss lhat the Sdutions arB i3's proporty and proprielary infdmatbn. Cliont agre€s thal

it will not proyide or make available to third parties the Solulion or any part therool including use
of th€ Solution, any physical embodiment of Solution, or any matorialE supplied by i3 in
conn€ctbn with Solution. Cllent will take all steps necessary to proted th€ confuontiality of the
Solution and the proprietary rights of i3.

(ii) Each Solut on, ard all i3 d€liverabl€s pursuant to this Agre€ment wlll b€ the property of i3:
providsd, hotvsver, that a copy of the final documents will be made available to Client upofl
request. These documenls are not intendod, nor represented to b€, suitaHe for reuse by Cliont
or any others, and ar€ solely intended for Cli€nt's inlemal use. Any modification or reus€ without

I
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specific written verification ard adcdion by i3 for th€ specitic purpos€s intended will b€ at
Useds sole risk.

6. Llmltod Warenty.

(a) i3 wanants that: (a) the Solutbn will be free from material def€cts in design and functionality pmviled
such Solutbn (l ) has been properly install€d and used, and (2) has not been modmed by persons olher
than i3; (b) it will us€ commerEially rsasonable efforts to coneci malerial def€cts that are reported by
Client or its Users and (c) Services will be provided in a timely, profussionel, and wortmanlike rnanner
with a level of care, skill, practice, and judgment consistent wilh commercially reasonabl€ industry
standards and practices for simihr sarvices.

(b, THE FORGOTNG WARRANTY rS rN L|EU OF ALL OTHER WARRANTTES, EXPRESSED OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY ANO
FITNESS FOR A PARTICULAR PURPOSE. i3 EXPRESSLY DISCLAIMS ANY OTHER
WARRANTIES. EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANW OF FITNESS FOR A PARTICULAR PURPOSE.

(cl CLIENT ACKNOWLEDGES THAT EACH SAAS SOLUTION lS PROVIDED VIA THIRD PARTY CLOUD
HOSTING PROVIDER AND AGREES THAT (A) FROM TIME TO TIME, THE SAAS SOLUTION MAY
BE INACCESSIBLE OR INOPERABLE FOR AiIY REASON, INCLUDING: (1) EOUIPf\,ENT
MALFUNCTIONS: (2) PERIODIC MAINTENANCE PROCEOURES: OR (3) CAUSES BEYOND THE
CONTROL OF i3 OR WHICH ARE NOT REASC'NABLY FORESEEABLE BY i3 INCLUDING THE
INTERRUPTION OF TRANSMISSION LINKS; AND (B) i3 DOES NOT MANUFACTURE EQUIPMENT,
HARDWARE, OR THIRD-PARW SOFTWARE, MAKES NO WARRANTY AS TO EOUIPMENT,
HARDWARE OR THIRDPARTY SOFTWARE PROVIDED TO THE CLIENT, ALL OF WHICH IS SOLD
OR LICENSED 'AS.IS.' CLIENT AGREES TO LOOK SOLELY TO THE WARRANTIES AND
REMEDIES. IF ANY, PROVIDED BY THE MANUFACTURER(S) OF SUCH EQUIPMENT OR THIRD.
PARTY SOFTWARE.

(d) Ctient will be fully and exclusivsly responsibb for the accuracy of informatron obtained from use the
System and th€ use of such information. Client agrees that i3 will not b€ liable for Client-csused data
erors.

7. lndemnlty. i3 will indemniry and hold harmless Cli6nt, its offioals, directors and employees from and against
thir+party claims and damages. indrding reasonable attorney fees, arbino oul d the performance of the
servi6s described her€in, only to the extent caused the grossly n€gligent actrs or omissions or wiltful
miscondrct of i3, except to the extent caused by the neglig€nce or wiltftl miscorduct of Client. The perties
will cooperale with each other with respect to resolving any claim, liability or loss for which indemnificatlon
may be requirsd hereunder, induding by making, or causing lhe indomnifiod party to make, all comm€rcially
roasonable efforts to miligate any such claim. liebility, or loss. Neithor Party will hav€ an obligation lo
indemniry the other Party for any losses to the extenl they are caused by the aciions or failure to act of the
indemnifi€d Party, induding wilhout limitation, the failure to tak€ actions to mitigate such losses.

8. lnturance. i3 will maintain in force adequate workers' compensatio.l. commercial general liability, errors
and omissions, cyber insurance, and other foms of insurance.

9. Llmitadon of Liablltty. TO THE EXTENT PERMITTED BY APPLICABLE LAW, i3 AND ITS SUBSIDIARIES,
AFFILIATES, SHAREHOLDERS, DIRECTORS. OFFICERS, EMPLOYEES wlLL HAVE NO LIABILITY TO
CLIENT, ITS USERS, OR AAIY THIRD PARry, FOR INDIRECT, CONSEQUENTIAL, SPECIAL,
INCIDENTAL. PUNITIVE, OR EXEMPLARY OAMAGES, INCLUOING, WTHOUT LIMITATION, LOST
PROFITS, LOST SAVINGS AND LOST REVENUES, WHETHER OR NOT CHARACTERIZEO IN
NEGLIGENCE, TORT, CONTRACT. OR OTHER THEORY OF LIAEILITY. EVEN IF ANY OF THE PARTY
HAS BEEN ADVISED OF THE POSSIBILITY OF OR COULD HAVE FORESEEN ANY OF THE EXCLUDEO
OAMAGES. IN NO EVENT WILL i3'S LIAEILITY ARISING OUT OF ANY CLAIM RELATEO TO THIS
AGREEMENT OR THE SUBJECT MATTER HEREOF EXCEED THE AGGREGATE AMOUNT PAID BY
CLIENT FOR THE APPLICAELE PRODUCT OR SERVICE GIVING RISE TO THE CLAIM IN THE TWELVE
(12) MONTHS IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO SUCH CLAIM.

5
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10. Conlldendality. Each Party acknondedges that it may leem or obtain Confid€ntial lnformation (as defined
below) ebout the other during the course of this Agre€ment. Eacfi Party will: (i) maintain it in confidence,
except to th€ extent n€cessary to carry out the purposos of lhis Agreement, in which evont written
confidentiality restrictions will be imposed upon th€ third parties to wtrom suct disdosures are made; (ii) use
at l6ast th6 same degree of care in maintaining its secrecy as you uses in mainteining the secrecy of its own
Confidential lnformation, but in no event less then a reasonable degree of carei and (iii) retum all docrimenls,
copiss, comptJter mernory media, and all other metsrials containing any porlion of the Confidential
lnformation upon its requesl. "Confidential lnformation' means (a) all information about the busin€ss of lh6
oth€r Party or its affliates, rvhother or not marted as proprietary, secret or corfdenthl, and (b) all information
or data rolaling to th6 Party's operalions, employees, products, pricing, merchant agrBernenls, seNices,
dients, dJstorners, or potentiel customers, that is nol genorally knowyr. Confidertial lnfomatbn will not
indude infomation that: (i) i6 or becomss a part of the public domain through no acl or omission by the
Receiving Party; (ii) is ind€pend€ntly developed by ttE Recaiving Party without use of (x referonce to the
Confidenlial lnbrmalion of the Disclo€ing Party; (iii) is disdosed to th€ Roceiving Party by a third party $at
was nol bound by a confidentiality obligation to the Disdosing Party; or (iv) is demanded by a lawful ord€r
from any court or anybody emporered to issue such an order.

11. l{onrsolicltation by Client During the Term of this Agre€m€nt and br a period of turdve (12) months
following lh€ terminetion or expiration of this Agreement, Client will not: (1) provide, direc0y or indirec{y, any
informetbn relating to any of i3's customers whi(, are knou/n to Oient to b€ customers of i3 to any penxrn
or entity that providgs crodit card merchant processirlg or rElated s€wices; (2) solicit or othorwise €ncourage
any cuslomer of i3, oither direcily o. indir€ctly, for its own purposes or tho€e of ancther, withorrt th€ prior
written @nsenl of i3, (3) to use the sedit card mercrlant procossing or rolat€d s€rvicss of any pe6on or
€ntity other than i3: or (4) solicit or olherwise encoureg€ any employee, agent, vendor or independent
contractor of i3 to curtail, suspend or otherwise terminatg such p€rson's or entity's business relationship with
i3, and will not offer to employ or employ any of i3's emdoyees or any person who was an employee of i3 in
the twelve (12) nloflths pflor to such ofur or hiring by Client.

12. Audlt For the purpos€ of verifying compliance with this Agreofllent, i3 wll hav€ Sle nght. during normal
busin€ss hours and upon reasonable advance notice and without material disruptbn to Client's business, to
audit and inspect the us€ mad€ of the Solution and the manner in whicfi eadr arB aooe$ed by Client. lf
Client's records pursuant to this Seclion or otherwise indicate that (i) more Us€rs are aEessing the Solution
than Client has paid for, or (ii) more Solutions are being aocess€d by Usors than Client has been billed for,
Claent will pay i3 the shortall in Fees retrospedively to the date of th€ apdicabls increase.

13. i3cellaneou3.

(a) Notice. All notices to a Party hereunder will be in writing, and delivered by certified mail, retum receipt
request€d, ovemight courior s€rvice, or by facsimile with confirmatbn by th€ above.dsscribed mailing
methods to the address(es) set forth in this Master Agreement. Notice will be deemed delivered and
recsived on lhe date it is actually received.

(b) Force aieure. Any failure or dday by i3 in the p€rfomance of its obligations pursuant to this
Agreernent will not be deemed a defauft or breach of the Agreemont or a ground tor termination to the
exlent such failure or dolay is due to computer or lntemet or tele@mmunications breakdourns, denial
of sorvico attacks, fire, flood, earthquake, elements of nature or acls of God, acts of war, lerrorism,
riots, civil unrest, rebellions or revolutions in lhe United States or any nation where the ouEalions under
this Agr€€ment ar€ to be executed, slrikos, suppli€r and third party failure, lockouls, or labor diftiorlti{rs,
or any similer cause beyond lhe reasonable conlrol of i3.

(c) lnd.p€ndent ContrrctoB. i3 arid Client h€reby aclnou/6d96 and agrBe thst this Agr€ement do€s not
create and does no( intend to create a partnership, association, i)int vonture, or other legal entity o{
form an employment r6lationship.

(dl A$ignmGr . This Agreement will be binding upon the su@essors and assigns of the parties, proyid€d,
horvever, that Client may not a$ign this agreement to a third party without the prior written clnsent of
i3.

0
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(el Survival. The obligatons, agreemenE and covenants contained in S€diofls 5- 7. 9. 10 and 1 t hereof
will survive the termlnation or expiration of this Agresment.

(0 Severability. lf any provision or portlon thsreof of this Agreement or its applicatbn in a particula.
circumslance is held to b€ invalid or un€nforceable to any extent in any iurisdi.:tion. The parties agree
that any such unenforceable term, provision or restricllm will be deomed modmed to the extent
necessary to permit its enforcement to the maximum extent permitted by applicable law.

(gl Goveming Lau. This Agreemer will be govemed by and interpreted. construed and entorced in
accordsnce with the Laws of the State in which th€ Client B locatod, exduding any conllicts of law, rule
or principle that ryould refer the govemance, inlerpretation, construction or enforcement of tiis
Agreemenl to the laws of another jurisdiction.

14. Doffnltiont.

(a) 'Documentrtion" means the manuals, specmcatons, and othsr malerials doscribing the func{ionality,
features, and operating characleristi€s of the Solution Soft,vare, if arry, includirE any updates thereto
providecl by i3.

(b) "User!" means lhose individuals that Client proviles (or that i3 prcvides at Client's r6quest) u6or
idenlifications and passwords lo Cli6nt's account.

(c) "Third Party Softwar€'means sofiware and servicas authored by a third party.
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NET Data Applications ANNEX

This NET Data Applications Annex supplements the terms of the of the Master Agf,€€menl

1. i3Ra3ponsibilities.

i3 hareby grants a limiled, subscription. cloud{assd access to the NET Data Applicatims: County and Dist ict
Clark Case Managemant, County and Orstrd Attomey Caso Management, Financial M8nagement, Hot Chec*,
ICON Justice ot th6 Psac6. Jury Seleclim, Records lndoxing, County and Ostncl Clerk s-Fils inlegration,
Constable. R6al Vision lmaging (RVl), induding the i-Ticket citation dolyrtoad ('ICON Solutron') afld GovRsc.
as set forth in the Ord8ring Oocument and pursuant to the torms of th€ Mastar Agra€menl

b. i3 will prolri,e Clieol loll-froe telaphone support to assist Cli€nt's with prod€m resolution Monday- Fdday, 8

a.m. to 5 p.m. CST (exduding Federal holidays and thos€ recognized by th€ Slete of Texas).

2. Clienf3 Addniond Rasponiibilllica.

(a) Client acknowledg$ that it has examin€d the NET Data Applications end dstermined that lhey arc adaptable
to Licensag's inland€d purpose.

(b) Client is fully ard exclusively rasponsible for lhe accuracy of information obtainod from use the Solution and
lts use o, such inbmatton. Client agre€6 that i3 will mt be liable for Client-caused data enors.

3. Tlrm and T.rmln.tlon. This Annex is elfudive tor a peri, of fve (5) y€rs ('ln[ial Term'), and vrill automsticaily
ranow for addational, succesaivo one (1) ysar periods (each a 'Ranewal Term').

(a) Either Party may terminate this Annex wlthout cause afrer lhe lnitial T6rm by giying the olhsr Party ninety (90)
days written notice of lheir intention to terminate.

(b) Either Party may temrnat€ this Agraoment bassd on a material breach of the Aqt€ement hoievor, tha
breaching Party must be ootified in writing of the allegod br€ech end given thirty (30) days to crr€ lho dleged
b16ach

(c) Upon t€rmhation ot this Ann€x, Client agrees to immediately discontinue using th6 NET Oata Applications
and to return all us€r manusls and writlen or electlnic data provided by 13. Upon Client's roquest if made
within sixty (60) days of the efiective date of temination of this Ann€x, i3 will take commorcially reasonabla
steps to make available to Clieflt a copy of all Client's data in eloctronic brmat. i3 will provide no mor6 than
2 data oxtractions at no addi0onal charge io Client. Additiooal oxtraclbns hareunder ar€ to be invoicad to
Client at i3's standard hourly billing rate. Afrer suty (60) days, i3 will have no obligaton to maintain or provido
data to Client end may remove all Cliont's data in ils possession or control.

4. ServicsAvalleblltty.

{a) i3 will use reasonable best efforts to maintain the following Services availability

For any co.rsecutive on€ (1) year p€nod, the Solution used within scope will b€ fulty operalionel,
available, and capau3 of supponing ClBnt's wDrkload at a 99.5o/o (24 hours per day. 365 days p€r
yeao availability levol except for Schodulod Outages as speciied.

a
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ii. 'Schedd€d Outages" wIl bo psrformed during the hours d 5 p.m. to 8 8.m. CST as n€ce3sary tor
upgradss, maintonance, or for sny drer agrd upon purpo€s.

lli. The NET Oata Apdicatbns era'evailebl€" nhefl the s€rvo(s er€ opoEtionirl and capsble of sorving
Users, independent of any Cliont's netwsk links orJt8id6 dlr control, and will be evailsble ftorn at l€ast
I e.m. lo 5 p.m. Canrsl, Monday-Friray, orcept hr bderd and T6ras holklays.

iv. ShotJd thb sorvice fefl lo mE€t the abov€ llsted availatility r€quiram€nts. Clionl msy tgminate thb
Ann€x.

(b) i3 is not responsible lor sny Solution or system failur€s durhg any prlod of tm6 ln which any of the bllowing
'Exdusbns' oxist:

L ClGnt Resource Prouems - Probloms ra3ulting from C[€rt rBsouross not undgr i3 rnenagoment or
cofltrol.

li. Faluro of any hardware mt under i3's menegement (custoaner PC's, portagE box6s, etc.).

lll. Scheduled Maintsnance - SchedLdod maintensnco windows and other agrssd-upofl perbds of tims
that aro n€cossary fof repairs or maintanance.

iv. Network Ghangos - Changa made by CllBnt to the n€irvod(hg environmgnt thst w6rg not
communi(r€d to or approrod in wyiling by i3.

Agreed Temporary Erclusions - Afly lomporary oxcluskms raquosted by i3 8nd apgovod by Client to
implernent changes in the ICON Solution.

vi. Cli€nt Actbns - Dorynlimo or lssuos rssulting from ac,tions or in*lions of Client conlrary to i3's
reasonable recomm€ndatbns.

vii. Client Responsibalitos - Oowntime o( bsues r€sulting trom any failure by Clionl to futfill iB
rosponsiblili€s fr oblilatiofls.

viii. lntgrnel Cornectiyity Lo6s - L6 ot lnteflrot connoctivity to Cli6nt site fo. eny reago.r.

ix. Thir+Party Sofiware - Dwntime or issu6 du€ lo marlijnctbB or enors r6lated to riry thi+party
sofrurare in us€ by thB Clienl.

5. Anmx Govatn . The terms of tlte Mstar Agresne t Gmsin in afiec{. To th€ oxtent therB is any coniid b€tws€n
this Annex and th€ Mast€r AgrE6mont, applicabls to th€ Soryic€s provid€d her€under, tll€ torms ot this Aryrox will
cortrol.

9
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i-TICKETANNEX

This i-Ticket Annex supplements the terms of the Master Agre€ment

1. 13 Rcaponsibilities. i3 will provide i-Ticket sorvicos to electronically file citations, issued in Client's
jurisdiction and provided by the Texas Department of Public Safoty or Client's Law Enforcement Offices,
to Clienfs Court(s) softrvare syslem ("i-Tickel Solution').

2. Client's Additional Respon!abilities.

(a) Client will provide i3 wilh electronic access, including sufficient connedivity capabilitbs, to the
information neoossary to allow i3 to uploed citatrons inlo its iustice court(s) soflware system and
perform its obligation h€reunder.

(b) Cli€nt acknowl€dges that it has examined the i-Ticket Solulion and det€rmined that it is adapteble
to its intended purpos€.

(c) Client will be responsible for the eccuracy of information obtained from use i-Ticket and the us€
of such information. Client a€re€s that i3 will not be liaue br Client-caused data enors.

3. Compenration, Client agr€es to pay i3 a fee of $0 for each case filed as the result of a citation uploaded
through th€ i-Ticket Solution. Client will remit payment to i3 on a monthly basis by check.

4. Term and Termination, This term of this agreement will b€ identi:el to the term of the NET Data
Applications Ann€x between i3 and Clbnt. lf an NET Data Apdications Annex is nol entered into by i3
and Client, the tem will be one (1)year and will renew automatically for additional, succeEsive one (1)
year penods (each a 'Renewal Term').

Either Party may terminate this Annex without cause aier the lnitial Term by giving the other Party
ninety (q)) days written notice of their intention to terminate.

Either Party may terminate this Agreement based on a material breach of the Agreement however, the
breaching Party must be notified in wr,ting of th€ all€ged breaci and given thirty (30) days to
cure the alleged breach.

Upon temination of this Annex, Client agrees to immediately discontinue using the FTicket Solutioa
and to return all user manuals and written or elecfonic data provided by i3.

10

5. Annex Goyems. The terms of tha Master Agreemenl remain in effec-t. To the extent ther6 is any conflict
between this Annex and the Master Agre€ment, applicable to the Servic€s provided hereunder, lhe terms
of this Annex will control.
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GRAVES HT.IMPHRIESi STAHL, LTD.
COLLECTION SERVICES AI{NEX

This Collection Services Annex supplements the terms of t E of thg Master Agreement. For purposes of this
Annex, i3 is doing business as'Graves Humphries Stahl, Ltd" CGHS).

f . i3 Responsibllltios.

(a) GHS will us€ lts b€st efforts lo provide services to collecl delinquent court-imposod fines, fees. cou.t
costs, restitution, debts, accounts rsceivabl€ and other arnounts ('Fines dld Fees'), in accordance
with &tide 103.0031, Texas Code of Criminel Procedure ('Services').

(b) GHS will reler all payments for Fines and Fees and conespondence relating thereto directly to the
clurt thal assessed or levied the Fines and Fees collected.

(c) GHS resewes the right to retum acccunts to Oieflt if (i) GHS ls uneue to cdl€et the Finos and Fees
within ons (1) !r6ar of Referral by Client or (ii) GHS dotermines that the ofiender ls the subject of a
pending bankruptcy proceeding ('Retumed Fines and Fees'), Eactr parties' ouigations und€r this
Annex will t€rminate rvith resped to Retumod Fin€s and Fe€s upor'r r€tum to Client.

2. Client's Addltional Rerponribilitios.

c. Client will refer Fines and Fees to GHS when such Fines and Fees are'delinquent" as provided for
in Artide 103.003'1, Texas Code of Criminal Procedure.

d. Cli€nt will provid€ GHS with GHS' pefened method of slecfonic a@€ss to, induding suffici€nt
connectivity capabilities, the information nece$ary to collect the Fines and Fees.

3. Compan.rtion. Client agrees to pay GHS, as compensalion for th6 SeMces under this Annex, as set
,orth below. All payments for Fines and Fe€s collecled her€under the property of GHS at the time of
payment. Clbnt will remit the Compensation to GHS on a monthly basis by check.

4. Term and Tormlnatlon. This Annex is efiective for a period of five (5) years ('lnitial Term"), and will
automatically renew for additional, s/ccessivo one (1) year p€nods (each a'Renewal Term'). Either
Party may tetminate this Annox without cause aft6r the lnitisl Term by giving the oth6r Party ninety (90)
days written notics of their intonlion to l€rminale. Client agrses that GHS will have an additional six (6)
months to complete r,rlork on all cases tumed over to GHS prior to the notjce of termination.

5, Annor Govema. The terms of the Master Agreemont r€main in effect. To the extent th€re is any conflicl
between this Annex and lhe Master Agraement applicablo to the S€rvicss provlded hereunder, the lerms
of this Annex will control.
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(a) Twenty percsnt (200,6) of the Fines and Fees imposed on all unad.iudicated offenses committed
on or before June 18,2003.

(b) Thirty percent (30%) of fre FirEs and Fees imposed on all adjudicated offenses regErdl€ss of the
date of the offense as provided by Artide 103.0031, Texas Code of Criminal Procedure.

(c) Thirty percent (30%) of the Fines and Fees imposed on all unadjudicatod offenses ocarning afler
June 18, 2003, as provkled by Artide 103.0031, Texas Code of Criminal Procedure.

(d) ln the €vent Fin6s and Fees are dispos€d of through the performance of community service, credit
for iail time served, or removed at the co{rrt's discretion purcuant to Artide 45.0491, Texas Code of
Criminal Procedure.
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MASTERAGREEMENT

, 2022 (the "Eft cilv. Orte').

E-mail Md.ess: oraves@netdalacorg!q! E-mail Addr6sl mewsornahooktnscountYtx.oro

Client and i3 may each b€ r6f6nod to indiviiu8lly as 8'Parly'afld logethar as the "P8rtl€s.'

The purpocs of this Maater AgrEoment ("Agreemeflt') is to provi{re a trame!.,o* within whlch i3 and its famaly ol
companios may provirs soi\flsr€, Sofrware as a Servrc€ and other servEas aod €quurgnt to Client (€ach a
'Soldioo). Ths Agre€mertr ls comprised ofthis Srgnstur€ Page, the GenerBl Tsrfls and Condilions, any Solrtbn-
speifc additioflel tsrms and cqtditims in sach Annox notrd below and tho spCi:aur qucne or proposal (8ach 8n
'Or!€nrE Oocument'), eaci ol f,filc,l E rnco{poratd Dy r3brBncs and erprBsCy rnade a parl of th€ Agfeool€rt.

By l,ld Bct$.n
13 vJlreds, LLc ("13")

't0 Surlon Hllk Blvd.. St6. 415

Nalhvill€, TN 75.182

Att ition: o!!E.IQE!tg!
Tel6phone No.: (P0E1qLL!2L

_X_ aiET O.t Apdlcroont Ann r
_ GFA Payrdl, Pryrlll Onlln. Annlr

_ CLrl Conncc-t Ann.r

_ l-tickal Arfler

_ uVltlonPLUS PRO Ann.r

_ Lrw Entorcarnant Annar

_ CJT Cata lrn gcmanl Ann.r

And

lg!@alggulr ("crl.nr)

118 Churcll St - -.

Sulph u Spnnos. -T_lLZgua-.

Altenton: Robcn Nsom
Tebphone No. a9o3l 438-{006

_ GHS Collccdoll3 &tn r
_ Truesl![r Arnax

_ |LEIS Annrr

_ OOR turn r
_ lnt rOP Ann r
_ EZCourt Pry Pryltl.nt Pl'lform

_ CradruDlblt Paynlanl Procc.tlng

Thrs AorBem€nt nray ba oxealtod an @unt6rparts. and 6ach cqrtorpart flll b€ &amod en orEind. Facsinibs,
any documenE exocuEd, scan.ed. and transrnitlgd oloctroicafy eittrd with o. wiio(rt elactronic sEnatures wll
be dsom€d qiginal signaturas fo. p.,rrpos8 ol ttF Aorssment

i3

Agr€ement as of th6 Efiectve Od.e

v- 8y:By

NanE

T]U!:

Oalo'

C\eu-: Nama

Tin€.

Datc:

Ct-DqLrlasu
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GENERAL TERMS AND CONDITIONS

1, SaaS Solutlon Subscrlptlon; Solutlon Softwgre Llc8nrG.

(a) Softiare as e Servlce. i3 will provide Client wilh a subscription for doud-basgd acc€ss, exorciseble
through Client aftd its Us€rs, to the i3 Solution identified in the applic€ble Annex and Ord€ring Documenl,
including hosting, maintenance, and support thereof. i3 h€reby grdnB to Client and its Users. a non-
exdusive, non-transf€iable, revocable, limilod licrns€, without the right to sublicense, lo accgss, use,
and display the SaaS Solulion. i3 reserves the right to requirs Client lo updste Client's sdwar€ to remain
compatible the SaaS Solution. Client is responsible for each of its Usets'acis and omissicns.

(b) Sdution Sofirar€ Licengo. For Oients wilh sofrvare code to the Solutlon or any part thereof identifiod
in the Ordering Document ('Sdution Soft\rare') imtalled on their machines or equipment, i3 hereby
grants a non-exdusive, non-transferabl€, revocable, limited licens€, without th€ right to sublicense, to
maintain and use one (1) copy of th€ Solution Sofrwars in no more than the number of single-user
computeG, workstations, serveE or terminals of a local area neltvork as set forth in the Ordering
Document. Client may make one copy of the Solution Software, and related User Documgntation, solely
for back up or archival purposes.

(c) Scope. Permitted a@ess, numb€r and type of Users granted to Cli€nt h6r6under is limited as set forth
in the Ordering Document. Client is required to purcfiase one user eccess fol eacfi server.

(e) Updates. i3 may update f6atur6s or functionality that Client access€s ('Enhancements') provided that
such Enhancements will be at no cost to Cli€nt and will not matoraally dsgrade existing teatures and
functionality. From time-to-tim€ i3 may also release nelv teatur€s, functionality, software, or user types
that ar€ only available under e difforsnt pricing model or on a version of Solution Soft,vare oth€r than the
version Client cunently acessas ("New Features"). ln the event qient deslres to purchase New
Features, i3 wfll update Client's account, pricing model, or Solution Sofhrvare version to facilitate the
provision of such New Features.

(0 Reslrictions on Use.

Client agrees to only use the Solution for iE intemal business u3€ and agrees not grant any thit+
party acoess. Client agroos lhat only Users will be permitted acc6s to the Solutbn.

Cliont will not edit, alter, abridge, or otherwise modify, in any mann€r, the content of any Solutbn,
induding, without limitalion, all copyright and proprietary rights noticoB. Client may nol, and may not
pormil others to, revors€ engine€r, decompile, decode, decrypt, disass€mble, or in any way dorive
sourco code trom, the Solution. Nor may Clienl modiry, trandate, adapt, alter, or crsale derivative
!rcr*s from the So{ution; copy (other than th6 one p€rmitted back-up copy), distribute, puuicly display,
transmil, sell, rent. lease or othorwise exploit tho Solutbn: distribute, sublicense, rent, leas€, loan, or
grant any third party access to or use of the Solution; attBmpd to accees other areas outside permitted
accass to th€ Solution or its network or datform; or syst€metjcally a@sss or extact or 'Scrap€"
information frorn tho Solution (except featur€s desilned for expodng data) induding by the use ot
engine, sohrare, agent, spider, bot or other deviss or me(fianism. Th€ Solutions aro made aveilsue
for use solely in the Unitsd Statos of Am€rica.

fl
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(d) Addon!. Client may add Users ('Addons') for an additional fee. Such Fees will be calculated based
upon the pricing set forth in th€ applicable Solulbn Annex fior the .emaining months in th€ Subscription
Term beginning on the first day of the calendar month in which suci Us€r or Add€n is indud€d.



GENERAL TEN,MS AIVD CONDITIONS

i3 will be ontitled to rely upon, with no obligation to verify, th6 compl€ten$s and accuracy of all
information, data, rsports, plans and sFcificatiom provi&d by Cli€nt, induding without limit]etion,

reports, plsns, spocilicatbns, datra, field not6s, test data, calculatbns, ositimato6, scfiedules,
sproadshests, or other documents fumished by Client. Client ackno$d€dg€s that its right to utilize
these documents will continuo only so long as Client is not in dehult of the tsrms and condilions of
this Agre€ment, including Cli€nt's performanc€ obligations.

2. Additional Services.

5.

(a) [alntenanc. and SupporL i3 will perfom standard systom maintenance for Solutions including bug
fixss and minor enhancemenls and provide any additbnal support as set forth in the apdicable Annex
and Ordering Docrrment.

(b) Conliguretlon .nd Training. i3 will provide configuration and installetion sorvic€s and training to Client
as set forth in the applicable Annex and Ordering Docum€nt.

(c) Cuctom Prog6mming: Prolesrional SeMc.a. Client may r6gu6t that i3 perfonn profesional
seMces including soft are d€valopmeflt, crJstomization, and/or integration seMcss (herehsffer,
'Professional Services") not includod in the Solutirn that will be further d€scrib€d in the frering
Document or in a Scop€ of Work tor Professional Services.

(d) Equlpment i3 may provide Equipment to Client as set forth in th€ Ord€ring tlocum€nt. Clienl
acknowledges that i3 may substihjte equipment of at lEast equivalent funclionality and p€rformanc€ if
any of the specified equipment in the proposal is unavailable at the tirne of shipment. All shipping is FOB
i3 shipping point.

(e) Cradlt Card Proccsslng. Client acknowledges that Credit Card Processing SeMces w lbe govemed
by the terms of a separate Merchant Application and Pafn€nt Proce$ing Agre€ment.

(0 Tralnlng. Training may consist of both a classroom s€tting al i3 facilities snd onsile at Client's facilitiss.
The numb€r of training Hours quoted in an Ordering Docurnent is an estimate. CircurBlances that may
lsad to training hours in excess of tho estimate indude: i) Client interruption, ii) Client personnel not b€ing
prepared, or iii) unavailability of Clienl personnel to attend the entke training scfiedule. Additional lpurs
may be purchased at the time of training at i3's lhen qrnent hourly rate. \rvlen trainirE b at Client's site,
Client will provide a centralazed, suitable training area. Written cancellatbn must b€ recoiv€d by i3 within
ten (10) business days in advance of scheduled training to avoid a cancelhtion tee equal lo 50% of the
training cost for the scheduled tirne plus any lravel expenselt or cancellatron charges incuned.

Fee3. Client will pay i3 he Fees as set forlh an the Ordering Doorment. lf Client f,ails to pay the Fees by the
due dat6 specified on the involce, i3 will be entitled to interest from the day on whicfi the Fees are due at lhe
rate of inter€si of 1 .s%/month.

T6rm and Termination, Unless lhe applicable Annex prcvtles otherwise:

(a) Eilher Party may terminate this Agreernenl witiout cause afrer lhe lnitial Term ol th€ mos! recent
Annex by giving the other Party ninety (90) days written notice of its intentjon to terminate.

(b) Either Party may terminate this Agreem€nt based on a material breach of the Agreoment; ho,vever,
the Party alleged to be in material breach must b€ nolfied in writing of the alleged material breach
and giv€n thirty (3O) days to cure the alloged material breach.

Securlty; Cllent Data; lntellectual Prop6rty.

(e) Security.

(i) As a part of each SaaS Solution, i3 will maintain industry slandard administrativ€, physical, and
tecfinical safeguards for the sscurity and integrity of any deta or information input, edited,
authored, g6n€rat6d, managod, or otherwisa submitted by Client or itrs Us€rs into Client's
subscription accorrnt ('Cli€nt Data'), which may indude msintaining a backup s€rver at a seperate
locaton, the use of firewalls, or other standards. ln the evsnt i3 lsams that there has b€€n
unauthorized acc€ss to Client's subscription ac@unt on i3's s)6tems or premises, i3 will give

3.

4.

l



GHNSRAI TERMS AND CONDMONS

$ PUBLIC
SECTOR

notico to Client, unless prohibited by law. Upon such occurence, i3 will promptly tako such steps
it r€asonably d€ems approgriato to contain and control unauthorized access and provgnt
unauthorized access to or misuse ot the Cli€nt Data, end unless prohibited by law, will continue
to provide regular updales relating to the occurrence.

(ii) Client acknowledges that Client is responsible for the supervision, managsment, and conlrol of
its use of the Solutions, including but not limited to maintaining proper machine configuration and
op€rating methods and pro@dures, eslauishing adequate backup procadures, anti-virus
proteclion, administrative, physical and technical saf€guards and other procedures.

(iii) Client will acquire, install, operate, and maintain, at ils exp€nse, all communication lines,
equipment, soflrvare, services, and related lechndogy neoessary to use and maintain ttre
applicable Solution as determined by i3.

(iv) Clienl acknolvledges lhat it has sole control over access lo and responsibility for the seqrrity and
integrity of its nelwork and data irEluding the op€rating procedures, conlrols, back-up procodures
(eilher on or off site), antFvirus prctection, administrative, physical, and technical safeguards and
other procodures necessary to protec-t its netrvork and prevent loss d datia.

(v) Client will notify i3 prompty if it becomes aware of any broach of socurity of its netryo.t or the
Solutions, or the disabling, avoidan@ or circumvention of any access contrcl or seoJrity device,
process, or procedure.

(vi) Client will nol caus€, facililate or permit any afiempt to breach the security cf any of the notrrcrks,
softuare and systems within Claenl's neturork, or the disabhrE, awidance or cirqrmvenlion of
any acc€ss control or seorrity dwice, procoss or procedure establislEd or requied by i3 or any of
its affIiates. Clienl will notry 13 imrnediat ly if it becomes awarB of: i) arry breacfi of confidentiality
or security of and/or lhe data within its network, or ii) any attempted breach of the seolrity of any
Solutbn or Solutirx Softrvare, or the disauing, avcidance or cirqJmvention of any access control or
security device, pKrcess or procedure established or required by i3 or any of its affiliates.

(b) Client Data.

(i) Clbnl will have full ec.ess to data il submits, uploads. transfers or oth€ftviso maintains via the
Solution.

(ii) i3 will provide the Solution in accordance with applicable laws and govemrn€nt regulatrons,
including withoul limitation those related to data privacy and lhe exportation of technical or
personal data. Client is responsible fs the accuracy, tMhfulness, consistenry, completeness,
and any output frorn the Solution. Cliont cons€nts to i3's use of all Clienl Data, ard acinowledges
that i3 will neither have the responsibility to review, nor any liability as to th€ accuracy of, any
information or conlent provided lo it.

(iii) Clieflt will not attempt lo access other areas outsid€ the appli€ble Solution, or any part of the
network or s€rvers proviled to Client by i3.

(iv) Client will maintain backup media in a secure locaion either on site or off site and perform backup
procedures as necessary lo prevent loss of dgta in the event of system malfunction.

(c) lntallectualProperty.

(i) Clienl agroes lhat ths Solutions are i3's prop€rty and propri€trary information. Cliont agrees that
it will not provide or make available to third parties the Solution or any part th6reof, induding use
of th6 Solutbn, any physical embodim€nt of Soluton, or any materials supplied by i3 in
connection with Solution. Client will take all stBps necessary to prolect th€ confid€ntiality of the
Solution and the proprietiary rights of i3.

(ii) Each Solution, and all i3 deliverables pursuant to this Agrsement will be th€ prop€rty of i3;
provided, however, that a copy of the final documents will b€ made available to Client upon
requesl. Theso documents are nol intended, nor represent€d to be, suitaue for reuse by CliBnt
or any others, and are solely intended for Client's intemal use. Any modificatbn or reuse without

4
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specific written verificstion and adoption by i3 for the specific purposos intend€d will be at
Us6r's sole dsk.

6. Limitod Wrrrrnty.
(a) i3 wanants that: (a) lhe Solution will be free from matenal def€c{s in design and functionality provid€d

such Solution (1) has been properly installed and used, and (2) has not been modified by persons other
than i3; (b) it will use commercially reasonable efforts to conecl material defecls thet are reported by
Client or its Users and (c) Services will b€ provided in a timely, prorossional, and workmanliko manner
with I level of care, skill, praclice, and judgment consislent with cornmerchlly reasoneble industsy
standards and practices for similar services.

(b) THE FORGOING WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESSEO OR IMPIIED,
INCLUDING, SUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. i3 EXPRESSLY DISCLAIMS ANY OTHER
WARPANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE.

(c) CLIENT ACKNOWLEDGES THAr EACH SAAS SOLUTION lS PROVIOED VIA THIRD PARTY CLOUD
HOSTING PROVIDER AND AGREES THAT (A) FROM T1ME TO TIME, THE SAAS SOLUTION MAY
BE INACCESSIBLE OR INOPERABLE FOR ANY REASON, INCLUDING: (1) EQUIPMENT
MALFUNCTIONS: (2) PERIOoIC MAINTENANCE PROCEDURES; OR (3) CAUSES BEYOND THE
CONTROL OF i3 OR WHICH ARE NOT REASONAALY FORESEEABLE 8Y i3 INCLUDING THE
INTERRUPTION OF TRANSMISSION LINKSIANo (B) i3 DOES NOT MANUFACTURE EQUIPMENT,
HAROWARE, OR THIRO.PARry SOFTWARE, MAKES NO WARRANTY AS TO EQUIPMENT,
HARDWARE OR THIRD.PARTY SOFTWARE PROVIDEO TO THE CLIENT, ALL OF WHICH IS SOLD
OR LICENSED 'ASIS.' CLIENT AGREES TO LOOK SOI.ELY TO THE WARRANTIES ANO
REMEDIES, IF ANY. PROVIDED BY THE MANUFACTURER(S) OF SUCH EOUIPMENT OR THIRD-
PARTY SOFTWARE.

(d) Client will be fully and exclusively responsible for the accuracy of informatbn obtained fiom use the
Syst€m and the use of such information. Client agre€s that i3 will not b€ liable for Client-caused data
erTors.

7. lndemnity. i3 will indemnify and hold harmless Client, its omcials, directors and employees from and against
thir+party daims and damages, rnduding reasonable attorney fees. arising out of the perto.mance of the
services described herein, only to the extent caus€d the grossly negligent ads or omissions or wiltful
misconducl of i3, except to the ertent caused by lhe neglillence or willful miscondwt of Client. Th€ parties
will cooperate with eatfi other with respecl to resolving any daim, liability or loss for which indemnificatiofl
may b€ requirod hereundor, induding by making, or causing the ind€mnrfi€d party to make, all commorcially
reasonable efiorts to mitigate any such claim, liability, or loss. Neither Party will have an obligation to
indemnify the other Pany for any loss€s to the extent they are caus€d by the aclions or failure to act of the
indemnmed Party, induding wilhout limitation, the failure to take actions to mitigate such loss€s.

8. ln3urance, i3 will mainlain in force adequate workers' compensation, commercial gefleral liability, enors
and omissions, cyber insurance, and olher forms of insurance.

9. Limitdlon of Li.blllty. TO THE EXTENT PERMITTED BY APPLICAALE LAW, i3 ANO ITS SUBSIDIARIES,
AFFILIATES, SHAREHOLOERS, DIRECTORS, OFFICERS, EMPLOYEES WILL HAVE NO LIABILITY TO
CLIENT, ITS USERS, OR ANY THIRD PARTY, FOR INDIRECT, CONSEOUENTIAL, SPECIAL,
INCIDENTAL, PUNITIVE, OR EXEMPLARY DAMAGES. INCLUDING, WITHOUT LIMITATION, LOST
PROFITS, LOST SAVINGS ANO LOST REVENUES, WHETHER OR NOT CHARACTERIZED IN
NEGLIGENCE, TORT, CONTRACT, OR OTHER THEORY OF LIABILITY, EVEN IF ANY OF THE PARTY
HAS BEEN AOVISED OF THE POSSIBILIry OF OR COULD HAVE FORESEEN ANY OF THE EXCLUOED
DAMAGES, IN NO EVENT WILL i3'S LIABILIry ARISING OUT OF ANY CLAIM REIATED TO THIS
AGREEMENT OR THE SUBJECT MATTER HEREOF EXCEED THE AGGREGATE AIT,IOUNT PAID BY
CLIENT FOR THE APPLICABLE PRODUCT OR SERVICE GIVING RISE TO THE CLAIM IN THE TWELVE
(J2) MONTHS IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO SUCH CLAIM,

5
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10. Conlidentiality. Each Party acknowledges that it may leam or obtain Confidential lnformation (as d€ltned
belour) about th€ other during the course of this Agreem€nt. Each Party will: (i) maantain it in confid€nce,
exoept to the oxtent neoessary lo carry out the purpoG€s of this Agreement, in wfiich svent writlen
confidentiality restriclions will be imposed upon the third parties to whom such disdosuros are mad€: (ii) use
at least the same degree of care in maintaining its secrecy as you uses in maintaining the secrecl of its own
Confidential Informatiofl, but in no event less than a reasonabl€ d€gree of care; and (iii) retum all doajments,
copies, computer memory media, and all other materials containing any portion of th€ Confidential
lnformation upon its request. 'Confidenttal lnformation" m€ans (a) all inbrmation about the business of the
othor Party or its affiliates, whether or not marked as prcp.iotary, secret or confidential, and (b) all information
or data rolating to the Party's operations, employees, produds, pricing, merchant agreemsnts, s€rvices,
dierns, customers, or potential customers, thal is not gon€rally known. Confidential lnfomatbn will not
includ€ informatir that: (i) is or becomEs a part of the puHic do.nain through no act or omhsbn by the
Receiving Party; (ii) is indep€ndently developed by the ReceMng Party without use of or reference to the
Confldential lnformation of the Disdosing Party; (iii) is disdosed to the Recaiving Party by a lhird party thal
was not bound by a confidentiality obligation to the DisdGing Party; or (iv) is demand€d by a lawful oftl€r
from any courl or anyMy empo^rercd lo issue such an order.

11. Non.Sollcltatlon by Clhnt During the Term of this Agreement and for a perbd of twelve (12) months
following the terminalion or expiratirn of this Agr€€menl, Cliont will not: (1) prq/ide, directy or rndirec-0y, any
intormation relating to any of i3's customers which are known to Cli€nt to be customers of i3 to any penion
or entity that p.ovid6s credit card merchant processing or relatod servic€s: (2) solicit or otherwise encourag€
any customer of i3, either directly or indirectly, for ils own purposes or those of ano$er, without the prior
written consent of i3, (3) to use the credit card msrchant processing or related seMces of any petson or
entity other than i3; or (4) solicit or otherwise encourage any smployeo, agent, vBndor or ind6p6ndenl
contractor of i3 to curtail, suspend or othenvise terminate such person's or ent ty's b.rsiness relatk nship with
i3, and will not offer to €rnploy or employ any of i3's employees or any person who vyes an employee of i3 in
the twelve (12) months pflor to such ofter or hiring by Client.

12. Audlt. For the purpose of verifying complianc€ $/ith thb Agreemerrt, i3 will have the right, during normal
business hours and upon reasonable advance notic€ and without material disruption to Client's business, lo
audit and inspect the use made of the Solulion and the manner in which oach are accessed by Clieni. lf
Clienl's r6cords pursuant to this S€ction or oth€rwise indicato that (i) more Users are accessing the Solulion
than Client has paid for, or (ii) more Solutions are being accassed by Users than Client has b€en billod for,
Cli€nt will pay i3 the shortfall in Fees retrospectively to the date of the apdicable increase.

13. Ui3cellan6ous.

(a) t{otice. All notices to a Party hereunder will be in writing, and delivered by certified mail, retum receipl
requested, ovem(;ht courier service, or by facsimile with cor irmaton by the above.described mailing
methods to the address(es) s€t forth in this Master Agreem€nt. Notce will be deemed delivered and
received on the date it is actually received.

(b) Force MaJeure, Any failure or delay by i3 in th€ performance of its obligations puEuant to this
Agreement will not be deemed a default or br€ach of the Agre€ment or a ground for termination to the
exlent such failure or delay is due to computer or lntemot or telo@mmunications breakdoivns, denial
of seMce atlacks, fire, f,rcd, earthquake, elemsnts of nature or acts of God, acts of war, terorism,
riots, civil unrest, rebellions or revolutions in the United States or any nation $,here the oblEations under
this Agreement are to be executed, shkes, supplier and third party failure, lockouts, or labor difiiarlties,
or any similar caus€ b€yond the reasonabl€ control of i3.

(c) lndcpendent Contracio6, i3 and Cli€nt heraby ackno,vledge and agree that this Agreement does not
craate and doos not intend to create a partnership, association, ,oint vsnture, or other legal entity or
fofm an employment relationship.

(d) Assignment. This Agreement will be binding upon lhe successors and ass(rns of th6 partie€, prov6ed,
however, that Client may not assEn this agreoment to a third party without the prior written coflsent of
i3.

GENtsN.AL'TER.DIS AND CONDITIONS
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(o| Survlval. Th€ oblrg€tions, agresmsnts and covonants contain€d in S6ction6 5. 7. 9. 10 end 11 herEof
will surviw the tormination or expiration of this Agroemont.

(0 Sevsrability. lf any pmvision or portbn thereof of this Agre€rn€nt or ib apdication in a particular
drcumstanca is hsld to b6 invalk or unenforceable to any extent in any jwisdbtion. Tho parties agr€e
thal any such unenforcaable term, provision or restriclion will be deemed modified to th6 extent
necessary lo permit its 6nforcement to the maximum extent pemittad by applicable lav.

(g) Goveming L.w. This Agreement will be govemed by and interpretEd, consfued ard enforced in
accordance with the Lay6 of the State in whach the Client is locat6d, excluding any conflicls d law, rule
or principle lhat lvould refer th€ govdnanoa, interprctation, construction or enforcamerd of lhis
Agreement to the lsrs of amther.iurisdiction.

,4. Definltlons.

(e, "Oocumontstlon' means lhe menuals, specificatbns, and other materials describlng th€ fundionality,
features, and operating characterislics of the Solutbn Softnvare, if any, induding arry updetG thoreto
provir€d by i3.

(b) 'U3er6' means those individuals thal Client provides (or that i3 povid€s at Cli€nt's rsquest) user
idontifications and psssurords to Client's ac@unt.

(c) 'Thlrd Prty So'ltrv.rc' means solhrar€ and seryices authored by a frird party.
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NET Data Applications ANNEX

This NET Data Applicatbns Annex supplemenB the terms ofihe of tho Mastsr Agr€em€nt

f. i3Rorponlibllltie3.

8. i3 hereby grants a limited, subscdpton, clo{rGbassd access to the NET Oala Applic€tions: Law Enforcement,
as sat fodh in lhe frering Document and pursuenl to ths tefms of th€ MGtBr Ag.€oment.

b- i3 will provid€ Cliont tdl-fe€ tolsphone support to assist Cli€nt's with probbm 768dutbn Monday- Friray, I
s.m. to 5 p.m. CST (oxdudirE Foderal holidays and thos€ r6cogniz6d by th€ State of Texa).

2. ClLnt'rMdltloo.l R!.pondulitie..

(.) Client acknowl€dgos that it ha8 oxomined * *51 936 ApplicatioG and dob.mh6d that lh€y arB adaptable
to Liconsee's intandad purpos€.

(b) Client B fully and erdusively r€3ponsiue for th€ accuracy of info.mation obbinod lrom use tho Solution and
its use ol such inio.mation. Client agre€s thal i3 will not b€ llsble for Clisnt-caus€d data enors.

3. Torm and Terminatlon. This Annex is aflective fo. a perbd offive (5) ysars ('lnitid Term'), and ryill automatically
ronEw for additional, succ€ssave one (1) yoar p€riod3 (aacfi a'R6n€wal T€rm').

(s) Either Party may lerminate thb turnex wilhout cause afrer tho lnitial T€rm by giving tho olher Party ninety (90)
days ffitlon notbe of their intontion to teImimle.

(c, Upon brminalion of lhrs Ann€x, Cli€nt agrees to irffipdiatoly discontinue using th€ NET Dala Applications
and to rBtJm sll us€r manuds and writlen q ol€ctonic datia providod by i3. Upon Client's rrqu€st if made
within sirly (60) days d the afiaclive date of lermination ot this Ann€x, i3 will tak6 cornmercislly reasmsbh
steps to mak6 availabl€ to Client a copy of dl Clienl's data in gl€cfonic fbrmat. i3 will provi& no moI" than
2 datra extraclions at no additional charge to Client Additbnal eldraclions hereunder are to be invoirod lo
Client at i3's standard hourly billing rat8. Afler sixty (60) days, i3 wiX have no oblgatbn to maintain or prorid€
data to Client end may rernove 8ll Clent's data in its possesson or control.

4. Sarvice Avallrbllity.

(a) i3 will use r6asonabl6 besl sfions !o maintain th€ fo#oring S€rvicas availability

i. For any @naecutive on€ (1) yoar poriod, the Solutbn usod witin scop€ will be tully operational,
availaue, and capaue of suppo.ting Cli€nfs rEidoad at a 99.5% (24 hotjrs per day. 365 days p€t
year) availability level except for S€fiedded Outag6 es specified.

8

(b) Ei0rer Party rnay teminata lhb Agrc€rnont basad on I matsial bGaafi of ho Agrs€menl howovor, th€
breedring Party mrl3t be notifi€d in w'iting cd the allagad broach and grwn thirly (30) days to q.r6 the all€g€d
brsach.
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ii. 'Schoddod Outag€s' will b€ porform€d dt irg h€ hours of 5 p.m. tio 8 a.m. C'sT as nac638ary for
upgradca, maintenance, or br any othsr a$eed upon Fl.pos8.

lll. Th€ NET Data Applications are 'avaihble' uyhon lhe s€rvaIs ana op€rational and capabb of sorving
U3ors. independer of any Cli6nt's netsork lklks oulsiJe ouI contol, and will b€ svailable lrom st lesst
E a.m. to 5 p.m. Cantral, Monday-Fnday, except br fed€r-al and TexG holidays.

lv. Shorrd ti! !6rvice fail lo rne€t the abov. lBbd availdifity rquirom€nE, Clirnt may teflrrirlsts thig
Annex.

(b) i3 b not rsspor]sible br sny Solutbn or systom failurE during any period of tims in whif any ot tho following
'Exclusbns' exEl:

l. Cliont Resourc€ Probloms - Problgms resldting from Cli€nt rosowcss mt undsr i3 managernem or
control.

lll. Schoduled Msintananca - Sch€dulsd maintensnce windows and oth€r agro€d-upon p€riods ol timo
lhat are nec8sary tor repairs or maintenanc€.

av. Networt Ctlangos - Changps made by Clbnt to th€ notvrortirg 6nvironrri€nt lhat w€Ia not
communicdod to or approvsd in yriting by i3.

Agreed Tomporary Exdusions - Any tempoftrry exdusions .Bquested by i3 and appoved by Cliont to
implement chenges in the ICON Solution.

Cliont Aclbns - Oo,yntim€ or lssues rasdting frorn aclions or inactio.rs of Client contrary to i3's
rgaaonabla recommEndations.

vii. Client Raspofl8itilfies - Ooxrtime or Bsues resulting from any lailure by Clbnt to tulffll its
respon3ibilili€s or obligalbns.

viii. lrt€met Connoclivrty Loss - Loss of lntemet connodivity !o Clisnt sito lor any r€ason.

ix. Thrnt-Party Soltwsre - Oowntime or lssuas due to matfunctions or enors relaed to any third-patty
software in use by the Clbnt.

5. Anml Govcmr. Th€ t6fms of th€ Mastar Agre€ment r€msin in efiecl. To the exbnf lhere B any conltix betwsl
this Annex and the Masler A€rEerner , applicable to th€ S€rvi:es pror/ld€d h€r€under, lh€ temts of thb Annax wll
control.

ii. Failurc of any herdware not under i3's manag€menl (cuslotner rc'a, portag€ boxes, 6tc.).
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SULPHUR SPRINGS, TX 75482.
(80o) 46s-s127

www.i3verticals.com

COST PROPOSAL

IT YEAR K)STED AIIIIUAL ruf,lE'{AIICE & SUPPORT QTY PRICE TSIAL

Law Enforcement s18,080

D.te lasucd: July 27. 2022

Itsu.d To: Hopkins @unty

llame: Rob€rt Newsom

County/Offcc: County tudge

Addrees: 118 Church 5t., Sulphur SprinF, TX 75/$2

Phone 9O3438.4m6

Annual Xainbnance t SuooordHooiiu Sewicos:

Servlceslbeneftt:

3od6s tappftdbo it8tsft*nb r rrr*Eit ds drrq:*r/hrdEe/
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. Yodr sdrae Lpdabs

. PhonelEledm.ic,Ortloarshmorc.ppod

. S€o.r€ shragB o( dats ard nEges. N(rrtyDsb&lrrgob6&trs

. Dk83B Rocorsy: Im $il be tendy dood in a mdmdant offiib lbdty

. Sigrt'ficant rcildixr h osbner IT sr+po.t nooded

. lncreased space-rih mseryerbcabd m eib

. Secwilf ffi banmission made vh FIPS 14O2 lPil

IN YEAR ITOSTED AIII{UAI TAIIITEXA}ICE E SUPPORT Pf,CE TOTAL

i. YEAn rtollt-
AIIITIAL IAI|TEMIICE:

s18,mO

CO STf,ATI()II:

Ih6 p.op6rd pdchg bh. lryrof ho E n i flbd -oE. Arry Fihg h rn!.qiil yc! rn ld o66€d r 3* lre.

t3:

Nam€:

Tr0€:

Date;

Cgo
*.

'r\>.\a-*-
Titb:

Date: "l( - ].o

AI Dricirts and cosB indudod arE vdi, ftr m &ys fio.n propcd (bb ud€ss e)(brd€d h rrei{ by ilEf Dab.
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