4 /000

St Louis Office

1741 South Big Bend Bivd
Saint Louis MO 63117
(800) 796-4984

BillTo

2 N. Main Street
Cleburne TX 76033

ShipTo

2 N. Main Street
Cleburne TX 76033

Quotation

Date 812212014
Expires 11/30/2014

Quotation # Q113777

Bill Terms
Specified Date

Bill Schedule
To be invoiced annually.

Treasurer-Cash Management System Hosted Solution
9 named users

Fixed Bid Labor-G1

The $5,280 is a one time fee for set up, on-line training and integration with
Innoprise. Second year annual recurring costs are $6,948.

For 2 days of on-site training, travel and
however, all expenses will be billed at actual costs.

t terms:

Paymen
Purchase will be invoiced on October 1, 2014 and payment is due upon receipt of

invoice.

ing costs are estimated at $970,

12 §79.00

1 5,280.00

6,948.00

5,280.00

Fixed Bid - Professional services are billed as a Fixed Fee.

Total

$12,228.00

Uniess otherwise stated above, all Shipping and Handling charges will be invoiced in addition to the quoted amount.
All Reimbursable charges including but not limited to mileage, hotel, airfare, toll booths, meals, and other miscellaneous expenses will be invoiced in

addition to the quoted amount.

ture indicates
all of ich are fully ineorporated herein as if a part of this Agreement.

&
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your acceptance of Zobrio, Inc. Standard Terms & Conditions dated September 12, 2014 located at http://www2.zobrio.com/te
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JOHNSON COUNTY CONTRACT TERMS ADDENDUM
to WTI Systems, Ltd, (now known as ZOBRIO, Inc.)
SOFTWARE LICENSE AND SERVICES AGREEMENT

for
TREASURER CASH MANAGEMENT SYSTEM HOSTED SOLUTION

2014

This Addendum is part of an Agreement between Johnson County, Texas, a political
subdivision of the State of Texas, (hereinafter referred to as “County”), and Zobrio Incorporated
(Zobrio, Inc.) formerly known and identified in related documents as WTI Systems Ltd. (said
company may be identified in this document and for all purposes as either “WTT or Zobrio™). The
County and WTI may be collectively referred to as the “PARTIES”. This is an Addendum to the
QUOTATION and AGREEMENT between the Parties for the provision of Treasurer Cash
Management System Hosted Solution and the licenses, installation, training and services associated
therewith. The Quotation and attached Appendix C along with this Addendum shall constitute the
entire and complete Agreement between the Parties for SOFTWARE LICENSES,
INSTALLATION, TRAINING and ASSOCIATED SERVICES.

1. This Agreement will be governed by and construed according to the laws of the State of
Texas. Venue for any action or claim arising out of the Agreement must be in the state district courts
in Johnson County, Texas or the federal district courts in Dallas County, Texas. Any provision
stating that County agrees to waive any right to trial by jury is hereby deleted.

2. Limitations for the right to bring an action, regardless of form, shall be governed by the laws
of the State of Texas, Texas Civil Practice and Remedies Code §16.070, as amended, and any
provision to the contrary is hereby deleted. This provision does not affect the Limitation of Liability
of WTI which shall be limited to the amounts actually paid by Client to WTI for the services or
products that were not properly performed.

3. Under Texas law, a contract with a governmental entity that contains a claim against future
revenues is void; therefore, any term which provides for such a claim is hereby deleted. Johnson
County will, upon request of a party to the contract, certify the funds available to fulfill the terms of
this Agreement.

4, The Parties agree that under the Constitution and laws of the State of Texas, Johnson County
cannot enter into an agreement whereby Johnson County agrees to indemnify or hold harmless any
other party; therefore, all references of any kind to Johnson County indemnifying and holding
harmiess any individuals or entities for any reason whatsoever are hereby deleted.
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5. The Parties agree and understand that County is a political subdivision of the State of Texas,
and therefore has certain governmental immunity, sovereign immunity and limitations on liability,
and that County’s general liability and vehicle insurance coverage is with the Texas Association of
Counties Risk Pool and said insurance coverage is limited to the statutory maximum limits of the
Texas Tort Claims Act; therefore, any provisions to the contrary are hereby deleted. The Parties
agree and understand that County does not waive any of its common law, statutory or constitutional
defenses to which it may be entitled.

6. The Parties agree and understand that County will not agree to waive any rights and remedies
available to County under the Uniform Commercial Code (“UCC”) as codified and set forth in the
Texas Business and Commerce Code effective as of September 1, 2014; therefore, any provision
to the contrary is hereby deleted.

7. The Parties agree and understand that County will not agree to be responsible for any sales
tax, use tax, or any other taxes, fees, fines or penalties that may be imposed, levied or assessed by
any federal, state or local government or agency which relates to the Agreement, the equipment or its
use; therefore, any provision to the contrary is hereby deleted.

8. The Parties agree and understand that County will provide statutory workers compensation
for its employees; however, County does not agree to include a waiver of subrogation, and therefore
any provisions to the contrary are hereby deleted.

9. Pursuant to Texas Government Code Section 2251.021 and this Agreement, a payment by a
governmental entity under a contract is overdue on the 31% day after the later of:
a. the date the governmental entity receives the goods under the contract;
b. the date the performance of the service under the contract is completed; or
c. the date the governmental entity receives an invoice for the goods or service.

Pursuant to Texas Government Code Section 2251.021 and this Agreement, a payment
begins to accrue interest on the date the payment becomes overdue. The rate of interest that accrues
on an overdue payment is the rate in effect on September 1 of the fiscal year in which the payment
becomes overdue. The rate in effect on September 1 is equal to the sum of: (1) one percent; and (2)
the prime rate as published in the Wall Street Journal on the first day of July of the preceding fiscal
year that does not fall on a Saturday or Sunday. Interest on an overdue payment stops accruing on
the date the governmental entity or vendor mailed or electronically transmits the payment. Therefore,
all provisions to the contrary are hereby deleted.

10.  No officer, member or employee of County, and no member of its governing body and no
other public officials of the governing body of the locality or localities in which the project is
situated or being carried out who exercises any functions or responsibilities in the review or approval
of the undertaking or carrying out of this project shall participate in any decision relating to this
Agreement which affects his/her personal interest, have any personal or pecuniary interest, direct or
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indirect, in this Agreement or the proceeds thereof.

11.  To the extent, if any, that any provision in this Agreement is in conflict with Texas
Government Code §552.001 ef seq., as amended (the "Public Information Act"), the same shall be of
no force and effect. Furthermore, it is expressly understood and agreed that Johnson County, its
officers and employees may request advice, decisions and opinions of the Attorney General of the
State of Texas in regard to the application of the Public Information Act to any software, or any part
thereof, or other items or data furnished to Johnson County whether or not the same are available to
the public. It is further understood that Johnson County, its officers and employees shall have the
right to rely on the advice, decisions and opinions of the Attorney General, and that Johnson County,
its officers and employees shall have no liability or obligations to WTI for the disclosure to the
public, or to any person or persons, of any software, or a part thereof, or other items or data furnished
to Johnson County by WTI in reliance on any advice, decision or opinion of the Attorney General of
the State of Texas.

12.  Services and products provided under the Agreement shall be provided in accordance with all
applicable state and federal laws.

13. Under the Constitution and laws of the State of Texas, public property is exempt from forced
sales and liens may not attach thereto.

14.  Itisunderstood and agreed that Johnson County will not be subject to arbitration; therefore,
any paragraph or provision requiring arbitration, is hereby deleted.

15.  Johnson County shall be responsible for the acts or failure to act of its employees, agents or
servants, provided; however, its responsibility shall be subject to the terms, provisions and
limitations of the Constitution and laws of the State of Texas, particularly the Texas Tort Claims Act.

16.  The continuation of this Agreement from year to year is subject to current funds available for
the Agreement, the allocation of funds to meet the terms of this Agreement, and subject to the
approval of the Johnson County Commissioners Court. However, this Agreement need not be
specifically identified in the annual budget or budget process. Utilization of the equipment or
services provided by WTI pursuant to the terms of this Agreement by County will constitute the
County’s action and intent to continue this Agreement barring a specific written notice to the
contrary.

17.  The Service Provider certifies compliance with all terms, provisions, and requirements of
Titles VI and V1I, civil Rights Act of 1964, the Americans with Disabilities Act of 1990, and any
other Federal, State, local or other anti-discriminatory act, law, statute, or regulation, in the
performance of this contract, and will not discriminate against any child or youth, client, employee or
applicant for employment because of race, creed, religion, age, sex, color, national or ethnic origin,
handicap, or any other illegal discriminatory basis or criteria.
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18.  The Service Provider certifies that pursuant to Section 231.006 of the Texas Family Code
that the individual or business entity named in this contract is not ineligible to receive the specified
payment(s) and acknowledges that this contract may be terminated and payment may be withheld if
this certification is inaccurate. The Service Provider states that it is not ineligible to receive State or
Federal funds due to child support arrearages.

19.  Notwithstanding any other provision in this Addendum or the associated documents,
Contractor is being contracted to provide software and information technology and services to
maintain and make available for use by Johnson County and the public documents, data, content and
records. Said documents, data, content and records are and shall be the exclusive property of
Johnson County, Texas or the State of Texas or a political subdivision thereof.

20.  The parties agree and understand that this Addendum is to clarify, limit, modify or delete
terms and provisions of the Agreement and in the event of any conflict between the terms and
provisions of this Addendum and the terms and provisions of those contractual provisions tendered
to Johnson County in the Agreement or other documents, this Addendum shall control and amend
the contractual provisions of the Agreement and any provision to the contrary is hereby deleted.
APPROVED AS TO FORM AND CONTENT:

JOHNSON COUNTY:

Qﬁs%gm\ 1oy iy
Roger Harmon Date

County Judge

Aﬁesc:b&d&. Lo WA )

County Clerk, Joh@County

ZOBRIO, INC:
FORMERLY KNOWN AS WTI SYSTEMS, LTD. .

% ’7'03 . Qh‘
ngma,, O[2/14

Nonn \Jarady a, President. CEO Date
WTI SYSTEMS, LTD.
ZOBRIO, INC.
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