CA47

9-8-2025



Proposed on: 2025-04-08

Pricing
Proposal for
Johnson ounty Clerk, TX

Prepared for:

April Long

Johnson County Clerk, TX
204 S Buffalo St #407
Cleburne, Texas, 76033

Submitted by:

John Chapman
Enterprise Account Executive

512-947-1488

john.chapman@govos.com

8310 N. Capital of Texas Hwy.
Bldg. 2, Ste. 250, Austin, TX 78731

www.GovOS.com



Company Overview

GovOSs is a leading provider of transaction and compliance software for state and local
governments to streamline property, licensing, and tax interactions with businesses and citizens.

GovOS is a Delaware incorporated organization, headquartered in Austin, Texas, and serves more than 700 government
agencies across the United States. With the company’s secure suite of cloud-based solutions, governments can
maximize revenue, increase compliance, reduce costs, and meet constituent demand for modern, self-service
transaction and payment services.

GovOS has been providing information technology products and services to local governments since 2005. Our
workforce (over 275 and growing) is located in Austin and throughout the U.S,, allowing us to provide our industry-
leading service and support to our customers when it is convenient for them. GovOS products have been purposefully
designed and built to meet the needs of our public sector customers.

GovOS is backed by experienced professionals who have been serving local government and their unique needs for
over 20 years. We know data is important to every one of our customers in the public sector. However, we also
understand there is more than just numbers needed to effectively serve your community. Given the depth of our
experience in government service and the breadth of the products we offer, GovOS has a holistic view of how local
government works best and how one software solution can affect multiple departments and processes. In addition to
our best-in-class technology, GovOS also provides workable best practices, exemplary support, and innovative
technology so our customers can achieve their goals today and well into the future.

Since our founding, GovOS has continued to grow and expand our suite
of products and has already become an industry leader in the
government technology space. GovOS is well-positioned to serve and
support our customers for years to come as software and needs evolve.

We look forward to working with you, April Long and
Johnson County Clerk, TX, and discovering how
GovOS can help you better serve your constituents.



Benefits of GovOS Public Records Solution

Proven & Successful

Comprehensive

Methodology

+  Successful implementation of projects for 200+ cities/counties in the U.S.

. Designated support and success teams throughout our partnership.

+  System configuration to meet your needs.

Solution

«  End-to-end solution to efficiently process documents in office.

«  Public access with easy-to-use interface for constituents and business users.

«  Built-in security features and audits to ensure integrity of data and images.

Full-Service Platform

Functionality

Streamline office efficiencies with well-
designed workflows.

Casbhier, assign recording information, index,
capture and verify all documents or filings
coming into office.

Utilize built-in triggers and prompts to reduce
errors and ensure required information is
captured.

Easily accept eRecordings from core vendors
or through built-in eSubmission option.

Utilize built-in automated and manual
redaction tools to protect PIL.

Ensure quality of images with built-in image
enhancement tools.

Full Optical Character Recognition (OCR) of
all documents to offer full text-based

searches over and above the standard keyed
index data searches.

Financials

Reconciliation tools allow counties to easily
balance day-end and month-end financials.

Robust reporting tools to manage office
financials and productivity.

Options to accept all payment types and
option to utilize GovOS Pay.

Additional Features

Robust Property Alert as part of Cloud Search.

Ability to offer eCertified copies of
documents.

Export tools and automated exports of
data/images.

PDF/A Services and Storage Options

Native Cloud Platform

Industry-leading security and protection, SOC2
“Always-on” system availability

Scalability to support unlimited growth

Best-In-Class Solution

Built from the ground up to solely focus on property, vitals
and marriage licenses

Feature-rich, highly configurable solution meeting needs of
small or large counties

Focus on ease of use for both internal staff, constituents,
and business users

Cloud Architecture

Geographically separated cloud data centers

Frequent sprint driven development cycles, on an eight-
week basis

Rapid deployment of new features or newly released state
mandates with reduced turnaround time

Self-Service Design

24/7/365 support for constituents using the public-facing
search

Traditional field-based search tool and Google like search
design

Online forms and request options for users

Office Automation

Easily navigate solution to complete tasks
Workflows configured to meet your unique needs

Permission levels allow offices to manage access and
rights



Land Recording

Land Records Management That Is
Secure and Streamlined With Self-

Service Access

A land records management system optimized
to unlock the full potential of your team and
process. Elevate your operations, secure your
data integrity, and establish your team as a

leader of excellence in public service.

Maximized Efficiency

Modern cloud technology automates
and streamlines the entire land
records lifecycle, from submission to
archiving so customers experience a
dramatic reduction in document
processing time

Features

Enhanced Security

With robust, state-of-the-art
security protocols, users gain peace
of mind as our system safeguards
sensitive information, significantly
reducing the risk of fraud and
unauthorized access.

Empowered Users

By automating routine tasks,
presenting self-service options, and
offering an unparalleled user
interface, staff can redirect their
focus to critical objectives, elevating
the level of service and engagement
they provide to the pubilic.

GovOS Land Recording offers streamlined land records management to enhance operational workflows by delivering
secure, immediate access to records for staff and constituents.

+  Streamlined Submission Process: Documents can be submitted electronically with ease, ushering in a new
standard of convenience and efficiency.

+  Automated Indexing: Our cutting-edge automation speeds up the indexing time, slashing costs, and

expediting the recording process.

- Customized Reporting: Generate financial, administrative, or performance reports tailored to your needs,
providing both summaries and detailed insights.

Efficiency, Innovation,
and Easy Land Records
Management

Discover the advantages of GovOS’

records-centric approach to land records,

where secure management meets
transactional efficiency. Our intuitive

Secure Cloud Records

Unmatched security in the cloud ensures fraud-free record-

keeping and access.

User-Friendly Design

Our easy-to-use interface empowers staff to focus on the vital
aspects of service delivery.

platform frees staff from routine tasks by
delivering a self-reliant, accessible, and
continuously advancing records
environment for governments and their
customers.

End-to-End Transaction Workflows

From filing to payment reconciliation, experience streamlined
workflows that manage the entire recording lifecycle.



Vitals Recording

A Secure, Digital System for Governments to
Manage Vital Records

The process of creating, reproducing, and managing vital
records can be cumbersome and complicated. GovOS Vitals
Recording streamlines the management process of vital
records, including birth, death, marriage, and divorce
certificates.

Features

The GovOS Vitals Recording application is the easiest way to digitize all publicly available birth, death,
marriage, and other vital records to make them available to constituents and staff.

Efficiency Security Integration with

i i ' State Offices
Record vital records in a fraction Both digital (data) and physical
of the time.

(security paper) utilized for peace
of mind.

Interdepartmental and inter-
agency data transfer made easy.

Digital Certification

GovOSs Vitals Recording includes secure tracking for any record
requested and certified copies of licenses.

" T Eliminate Scanning

L J Using OCR tools and the latest state system interfaces, the
system eliminates the need to print and scan vital documents.

Universal Data Sharing

All of your vital records can be synced with and cross-

Flexible. Conflgura ble. referenced against state databases.

Secure.
Everything necessary to meet the Any Record, Anywhere
recording needs of local All data is stored in a centralized manner so that it is

governments. accessible at any time on any device.



Remote Marriage

Deliver a Seamless Experience to
Couples With Online Marriage
Licensing Services

This first-of-its-kind platform can be used by
local governments to provide constituents with a
marriage licensing process that is fully remote,
from application to certificate issuance.

Enable Couples to Complete the Entire Process Online

The GovOS Remote Marriage License Issuance System will give your citizens the ability to submit marriage license
applications from anywhere at any time. This includes giving a clerk the ability to take an oath from applicants over a
video call to eliminate the need for in-person interaction. This application digitizes and automates the entire marriage

application workflow for both the applicants and the clerk.

Online Convenience

Citizens initiate the process by submitting their
application online. Here they enter personal information,
choose a day and time for their online oath, attach a
payment, and submit. Later in the process, couples and
clerks make the application official by adding their
eSignatures.

Built-In Video

When it's time for the review and oath process to take
place, all parties will then log in to a built-in video

platform. This online session ensures clerks can take real-

time oaths, making the process legally binding.

Features

Built-In Scheduling

Scheduling is handled within the same platform — no
need to install another piece of software. GovOS
connects with your team’s schedule to only show
appointment times that are actually available. When a
constituent picks a time, it is automatically blocked on
your staff's calendar.

License Issuance & Recording

Once the oath process is complete, a license is issued
and can be either mailed or held for pickup. When
integrated with GovOS Vital Recordings, GovOS
automatically files a recording of the entire affair so
clerks have a record to refer back to if need be.

- Mobile-Friendly: Fully functional on any mobile device or

desktop computer.

+  Flexible Automation: Capable of adapting to
accommodate local and state regulatory rules.

+ Secure: Cloud-based, federal-grade security encrypts

and protects data in motion and at rest.



Certified Records Request

| streamline Your Records Requests

Bring your entire records request process online with powerful search
capabilities, digital payments, and automated workflows.

Marriage license certificates, birth certificates, death certificates—any
county clerk or recorder tasked with providing certified copies of these
records knows how time-consuming it can be to locate the requested
record and issue a certified copy.

With GovOS Certified Records Request, counties can simplify their certified
copies process by giving record requesters the ability to search both text
and images quickly and easily from their office or home; and giving county
staff the ability to collect payments and issue copies entirely online.

Create a 24/7 Powerful Search

Online Office Functionality

With GovOS Certified Records GovOS Certified Records Request is
Request, applicants never need to powered by the most powerful search
step foot in a government office or engine for government records. Records
even call. Searching and requesters can access hundreds of
requesting records can all be done thousands of records instantly,

online. searching both text and image.

Certified Copy of Records Request

Configurable
Workflows

The GovOS team can help you
build configurable workflows so
that once a request is received, it is
automatically routed to the correct
person to initiate the reviews and
approvals

An applicant goes to the county website and starts the online record request process.

i Uploads photo IDs and

: Specirying details about the c : whatever other attachments

record are provided. ure required.

: Completed form is
: submitted and ready
for clerk to review.

Open OCS Complete Provide Provide Submit
Form Form Proof of ID Payment Form

Appllcunt fills in remaining

: Clerk reviews the submission and

Recerd Renuesf Drnnneeunn : i R
b | - | determlnes if order should be

Clerk receives notification that processed

Credlt card info
Appllcant : needed details on form. L is provided.

Applicant recelves
email receipt with | :
info regarding order
process timing.

: Clerk prepares and mails
: record to applicant.

a request was received and
Review Data Process
processes the request. Order Transfer Request

Clerk initiates a data

Clerk  transfer.

Applicant receives : E
order record in the mail. §



GovOS Pay

A Payments Solution Integrated With
GovOS Suites

Currently, state and local governments face the challenge
of either managing multiple payment vendors or living
with limited payment options. Too often, this results in
higher transaction fees, higher support costs, and time-
consuming reconciliation procedures.

Introducing GovOS Pay, the unified solution to accept all
traditional and modern payment methods, leveraging the
combined buying power of GovOS customers.

How does it work?

Streamline Payment Industry-Leading
Processes Security
GovOS Pay streamlines the payment The system meets industry-
process by seamlessly integrating leading security and compliance
with GovOS solutions, directing users standards, offers direct payment
to a secure interface for transaction processing, and funds deposits
completion. directly into your existing bank
accounts.

Real-Time Accurate
Transactions

Real-time transaction status updates
facilitate effortless reconciliation,
keeping financial records accurate
and up to date.

How does GovOS Pay benefit your staff and customers?

Cost Efficiency & Financial Control

GovOS Pay slashes costs with fees negotiated with the aggregate volume power of GovOS and
simplifies finances by replacing multiple vendor contracts with one solution. Consolidation of
procedures like reconciliation, fee changes, and refunds to empower your department.

Enhanced Visibility & Increased Flexibility

GovOS Pay provides visibility into all of your transactions via a single dashboard. It offers flexibility in
the payment of processing fees, which can be charged to businesses during the transaction or
deducted from the amount owed if the jurisdiction prefers to absorb the fee.

Enhanced Support & Payment Experience

GovOS Pay unites ACH debit and card processing, offering diverse, secure payment choices with

superior support, streamlining user transactions.



Page 9 of 34



ID Verify

Secure, Efficient, and Fraud-Resistant
Identity Verification

GovOS ID Verify is a powerful digital identity
verification solution that enables governments to
expand digital services while enhancing security
and ensuring compliance across an evolving legal
and regulatory landscape.

How GovOS ID Verify Works

When an ID is verified, the system automatically
records verification data and attaches it to the
submitted form. This ensures transparency,
auditability, and a secure transaction experience
for government agencies and constituents.

Enhance Digital Security & Self-Service Capabilities

Remote & Secure Self-Service Customizable
Verification Solutions Security Controls
Constituents can verify their identity Enable your office to offer access Agencies can tailor ID verification
from anywhere, eliminating in-person to services from anywhere at any settings to meet specific security and
visits while Al-powered checks time with enhanced fraud compliance requirements, ensuring
enhance security and prevent fraud. protection. flexibility and protection.

A Sseamless Verification Experience for Constituents

GovOSs ID Verify offers a frictionless verification process:

S 9

Users can verify their ID via computer or mobile device
by uploading a photo of their government-issued ID or
using a live camera.

The system reads the ID’'s machine-readable code
and cross—-checks it with the front of the document
and authorized databases.

Facial recognition and liveness detection ensure the
applicant is a real person.

Upon successful verification, extracted ID details auto-
populate form fields, eliminating manual data entry.
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System Support & Maintenance

Customer Support

Everyone who interacts with the GovOS solution has access to our best-in-class support services should they
encounter an issue or need assistance with the system. We seek to consistently deliver exceptional support
experiences, while removing barriers to our customer’s success.

Continuous Support

As part of your subscription, you gain access to our application support resources. Below is a description of three
separate support resources available to you.

Customer Success Manager (CSM): Your Customer Success Manager is assigned to help ensure you are
achieving software optimization, are connected to product enhancements, and are aware of our newest
offerings. Their goal is to help you meet your objectives utilizing our software.

Account Manager (AM): Your Account Manager helps support customers’ overall goals and ongoing
investment in GovOS. They work closely with the CSM team and provide customers periodic high-level reviews
to evaluate ongoing RO, utilization, and future needs. The AM’s key focus is to educate, listen, provide guidance,
and address challenges.

Client Technical Support (CTS) Team: Unlike other organizations, GovOS does not put your users through a
round-robin call center. Your Client Technical Support team is your primary support to assist you with system
and technical concerns. You will always have direct access to call or email the CTS team for the life of your
subscription.

Support Team: Our Support Team provides system and website support to users within your jurisdiction. Our
Support Team is a separate team within our support division that specializes in understanding system
functionality and can be a resource for users as needed regarding website or system functionality. Users can
call/email this team during business hours for the life of your subscription.

GovOS’ multi-prong support approach is unique to the industry and a key
reason customers stay with GovOS. Our proven support practices have allowed
us to maintain our high customer satisfaction and retention levels across all
GovOSs product lines.

What's Included:

Support is defined as any questions surrounding how to use a feature within
the platform, as well as troubleshooting.



GovOS Provided Maintenance Services
Industry Leader in Security Standards

Our engineering team maintains our servers 24/7/365 so there is no impact on your IT team. Your staff and property
users can trust our 99.99% level of up-time and industry standard for system security.

Our security and compliance features include:

+  SOC 2 level security compliance

«  Full-time availability of production site, 365 days a year

+ Active Firewall and SSL Encryption

+  Provide and manage testing and development sites

+ Unlimited number of users, including both property and jurisdiction users

+ Unexpected outage recovery and emergency response

GovOSs utilizes the Microsoft Azure Backup service to provide local and secure offsite backup storage. GovOS retains
copies of backups in perpetuity. This ensures a highly secure, reliable, scalable, and low-cost infrastructure platform in
the cloud. AWS hosts our applications AND our client data.

Commitment to Innovation - Feature Releases

We are passionate about remaining innovative for our clients to improve efficiency, compliance, and revenue. New
features built based on feedback from our clients, and their property owners/managers are released several times
throughout the year. We help ensure our client communities are at the forefront of emerging technologies and are
well-positioned to anticipate and address the current and future needs of your ecosystem.

Your Software-as-a-Service subscription includes:

+  Product releases and engineering support
«  New product features releases (users are made aware of new features prior to their release)

+  Software engineers who resolve functional issues with existing features



Project Methodology

GovOSs utilizes a hybrid project methodology to help ensure a level of agility while driving towards targeted timelines.
This approach provides flexibility in how the GovOS team can support or integrate with Johnson County Clerk, TX
specific project methodology and constraints.

The methodology is founded on the following fundamental concepts:

- Division of work into parallel tracks. The project is separated into various tracks to satisfy the unique project
area needs. This approach shortens the overall timeline by allowing for simultaneous project execution.

- Agility. Certain aspects of the project benefit from an agile approach. The Functional Delivery track is intended
to allow the highest value or most complicated aspects of business requirements to be defined, tested, and
provided to testing in an iterative manner. The Project Team will manage the workflow for these project
components using the Scrum method for new product development and a Kanban model for client-specific
product configurations.

+  Subject with matter expert staffing. We do not designate a single “expert” to perform all tasks. We allocate
staff to the project who are knowledgeable in specific areas of execution. Experts in data migration, system
configuration, and other related fields will perform such tasks. Johnson County Clerk, TX primary point of
contact of this project will be the Project Manager, who will be assigned to oversee and administer GovOS
resources.

«  Structured Communications and Decision Making. Engaging Johnson County Clerk, TX stakeholders in active
communication with the GovOS team is critical to the project’s success. To that purpose, we will collaborate
with Johnson County Clerk, TX to develop a communications plan that provides timely communication,
transparency about project progress, and swift decision-making.

Our goal is to support Johnson County Clerk, TX in a smooth transition to the new system.

High Level Implementation Plan

GovOs will begin the implementation by defining goals to understand what success looks like for your team. Our team
will review the configuration options available and tailor workflows accordingly. GovOS will make every effort to take the
heavy lifting away from your staff. The GovOS Services Team is with you every step of the way to learn your processes,
train your team, and launch our solution. Our experienced implementation professionals will create a smooth setup
and launch that works for everyone.

Estimated Timeline

We understand that each project schedule and customer is unique with specific needs when implementing a new
program. We will work with you and your team to develop a timeline and process that works for all parties involved in
the project. As such your timeline may vary based on the final scope determination, your project team availability,
contract signing, or other unexpected delays.



Pricing Summary

The solution is a package of the below service applications.

Pricing for Johnson County Clerk, TX

N

ID-Verify license 1 $15,000.00

Maximum of 5000 transactions per year

Lane 3600 6 $3,600.00
GovOS Pay Wired POS

Link 2500 8 $4,600.00
GovOS Pay Wireless POS

GovOS Pay Annual Subscription 1 $7,500.00

ID-Verify tiered license cost:

$ 15,000.00 Upto 5000 ID VerifyUses per Year
$ 22,500.00 Upto 7500Id Verify Uses per Year
$ 30,000.00 Upto 10,000 ID Verify Uses per Year

Additional solutions cost:

Annual recurring costs: $22,500

One time Fees: $8,200



Total Contract Value: $30,700



GovOS Pay Pricing

- 3% per Credit Card transaction with min of $0.50 (50 cents)

« eCheck $1 per transaction

eCheck/ACH (per transaction)

Check Processing Fee

Per eCheck Sale Transaction $1
Per eCheck Refund Transaction $1
Per eCheck Return $25

Fee for Credit to the City/County Bank Account

Dynamic Payout Fees

Per Instruction Funding Fee (Standard Funding) $0.50
Per Instruction Funding Fee (Next Day Funding) — Subject to Risk Approval by Payrix $2
Per Failure & NOC Funding Fee $8

Chargebacks and Related Fees

Per Chargeback Request or Return Processed $30
Per Retrieval Request Processed $50
Per ACH Representment Processed $25
Per Arbitration Case (possible additional fees from Payment Networks) $50

Amendment to TOU:

GovOS agrees that the TOU (defined below) shall be amended by deleting Section 12(m) (Non-Disparagement) in its
entirety.
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Proposal Terms

General Information

Expiration of Proposal: Without acceptance of this proposal (this “Propesal”), pricing provided herein is
good until 2025-10-17.

After said date, if not accepted, this Proposal shall be void.

Defined Terms: +  "Agreement’ means the Existing Contract, amendments thereto, and the
TOU (if applicable related to New Services).

+ “Customer” means the “Customer” identified below.
- 'Effective Date” means the date this Proposal is signed by Customer.
- “Existing Contract” means the “Master Contract” described below.

- “Existing Services” means Services provided pursuant to the Existing
Contract.

+  “New Services” means the Additional Solutions described below, which
Services are provided to Customer subject to the TOU.

- “Predecessor’ means GovOS's predecessor-in-interest that is a party to
the Existing Contract.

- “Services” means the Existing Services and New Services (if applicable).

+  “Term” shall mean the term that the Existing Services and/or New Services
(as applicable) shall be provided to Customer hereunder.

<  "TOU” means GovOS’s standard terms of use, which are attached hereto.

Customer Information

Organization Name Johnson County Clerk, TX

Primary Address 204 S Buffalo St #407
Cleburne, Texas, 76033

Primary Contact Name April Long

Primary Contact Email along@)johnsoncountytx.org

Existing Contract Information
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Title of Master Contract:

Effective Date of Master
Contract:

Expiration Date of Master
Contract:

oOriginal Parties (if applicable):

The title of the Existing Contract or Proposal # is:00005175. *If the Existing Contract
references GovOS's standard terms of use, then for purposes of this Agreement
such terms of use are replaced by the TOU. Additionally, if the Existing Contract
does not provide terms associated with the use of the Services, then the TOU shall

apply.

2/1/2025

1/31/2028

Not Applicable

* If GovOSs is not an original party to the Existing Contract the Customer hereby
consents to the assignment of the Existing Agreement from its Predecessor to
GovOS and GovOS hereby assumes all rights and obligations of the Predecessor
under the Existing Agreement.

Amendment(s) to Existing Contract

[Yes] Automatic Renewal:

New Services (provided
pursuant to the TOU):

Term of New Services:

Following the initial term, the Agreement will automatically renew for additional
one-year periods unless earlier terminated pursuant to the Agreement’s express
provisions or either Party gives the other Party written notice of non-renewal at
least thirty (30) days prior to the expiration of the then-current term. GovOS shall
send a renewal notice to Customer between twenty-five (25) and forty (40) days
prior to the expiration of the Term.

Services provided on the Pricing Summary page.

[Applicable] New Services co-terminate with the Existing Agreement.

[Not Applicable] The term of the license for New Services shall begin on the
Effective Date and terminate one (1) year thereafter, subject to automatic renewal
(if selected above).



Implementation of New
Services:

Hardware:

Financial Terms

GovOS and Customer will cooperate to ensure timely and accurate
implementation and delivery of the New Services (if any). New Services shall be
provided pursuant to a statement of work attached hereto as Exhibit A (if
applicable). Customer will be required to provide certain information to allow
GovOSs to set-up and implement the New Services. This may include Customer’s
local legal requirements, tax and fee requirements, compliance standards,
merchant processing credentials and business notification preferences. Customer
acknowledges GovOS's ability to correctly and timely implement forms, templates,
workflows and other elements necessary to provide the Services is dependent
upon cooperation from Customer. Customer will participate in user acceptance
testing as reasonably requested by GovOS. GovOs is not responsible for delays or
other consequences resulting from Customer’s failure to timely provide accurate
information or participate in user acceptance testing. Payment of fees for the New
Services will not be reduced, delayed or modified as a result of Customer’s failure
to meet this obligation.

If, prior to the Effective Date (indicated above), GovOS or its Predecessor provided
hardware and/or maintenance services associated with the same to Customer,
then following the Effective Date Customer will be solely responsible to maintain
an adequate technical environment to utilize the Services including providing and
maintaining any necessary hardware and equipment to meet the Services’
requirements. Upon request, GovOS will identify hardware requirements and
recommend hardware and equipment that meets Services requirements.
Additionally, GovOS hereby conveys to Customer title and ownership “as is” and
“where is” to any and all hardware and equipment previously provided to
Customer under the Existing Agreement. GovOs makes no representations and
disclaims any and all warranties with respect to such hardware or equipment.

Fees:

Payment Terms:

Fees for the Services during the Term shall be at the rates indicated on the Pricing
Summary page (the “Fees”).

« Annual Fees for the initial Term are due upon acceptance of this Proposal.
The Fees are pre-paid annually.

. Per document/transaction/instrument Fees are invoiced on a monthly
basis.

+  Implementation Fees will be billed upon completion and delivery of the
associated Services.

All invoices are due net thirty (30) days of the invoice date, subject to prompt
payment laws applicable to transactions with Customer. If there is a conflict
between these payment terms and applicable law, then these payment terms will
conform with such laws.



Annual Fee Increase:

Late Payments:

Collection Costs; Suspension of
Services:

Unless otherwise indicated in the table of Fees above, following the initial Term, on
each anniversary date of the Agreement, the Fees will be increased by up to 10%
based on the prior year's Fees.

Any undisputed amount not paid when due will be subject to finance charges
equal to 1.5% of the unpaid balance per month or the highest rate permitted by
applicable law, whichever is less, determined and compounded daily from the
date due until the date paid.

Customer shall reimburse GovOS for all reasonable costs incurred by GovOS in
collecting any late payments or interest, including attorney fees, court costs, and
collection agency fees; and if such failure continues for thirty (30) days or more,
GovOS may suspend Customer’s and its Authorized Users’ access to any portion
or all of the Services until such amounts are paid in full.

Miscellaneous Terms

Piggyback:

Modification of Incorporated
Documents:

Conflicting Terms:

Purchasing Agent Information:

Billing Details

During the term of this Proposal, including any renewal terms: (1) other public
corporations, entities, or agencies directly affiliated with Customer (each, a
“Piggyback Entity”) may request to piggyback on this Proposal to acquire
solutions or services offered hereunder on the same terms and conditions set
forth in this Proposal; and/or (2) Customer may acquire additional solutions or
services offered by GovOS on the same terms and conditions set forth in this
Proposal, other than pricing terms, which shall be negotiated in good faith by the
parties hereto. If GovOS receives a request to piggyback on this Proposal, GovOS
must provide written notice of the request to Customer within five (5) business
days of receipt. If GovOS accepts, and Customer approves the request to
piggyback, the administration of the services provided to any Piggyback Entity
must be governed under a separate agreement between GovOS and such
Piggyback Entity. Customer shall have no obligation or liability to GovOS, any
Piggyback Entity, or any third party in connection with the administration of
services provided to any Piggyback Entity.

GovOSs reserves the right from time to time to modify the TOU and SLA; however,
this Proposal will remain governed by the TOU and SLA in effect as of the Effective
Date.

In the event a provision contained in the TOU and/or SLA conflicts with the terms of
the Existing Contract then the Existing Contract shall control. If there is a conflict
between this Proposal and the Existing Contract, then this Proposal shall control.

By signing below, Customer (or Purchasing Agent as Customer’'s agent, if
applicable) and GovOS accept this Proposal and agree that it shall be subject to
the TOU and SLA.



Billing Contact Name
Billing Contact Email

Billing Contact Phone

Invoice Delivery Method

Preferred Payment Method

Maranda Layland
itinvoices@johnsoncountytx.org

817-556-6323 ext 3413

Email/Electronic

Check






TERMS OF USE

These Terms of Use (the “TOU") are agreed upon as of the effective date of the Proposal (the
“Effective Date”). For purposes of the TOU, Customer and GovOS each will be referred to
individually as a “Party” and together as the “Parties.” For valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. DEFINITIONS.

(a) “Access Credentials” means any user name, identification number, password, license or
security key, security token, PIN, or other security code, method, technology, or device, used
alone orin combination, to verify an individual's identity and authorization to access and use the
Services.

(b) “Aggregated Statistics” means data and information related to Customer’s use of the
Services that is used by GovOS in an aggregate and anonymized manner, including to compile
statistical and performance information related to the provision and operation of the Services.

(c) “Agreement’” means the TOU, the Proposal, any documents (including URLs) incorporated
herein by reference, and any written amendments signed by the Parties.

(d) “Authorized User” means Customer’s employees, consultants, contractors, and agents (i)
who are authorized by Customer to access and use the Services under the rights granted to
Customer pursuant to the Agreement and (i) for whom access to the Services has been
purchased pursuant to the Agreement.

(e) “Customer” means the customer identified in the Proposal.

(f) “Customer Data” means, other than Aggregated Statfistics, information, data, and other
content, in any form or medium, that is submitted, posted, or otherwise transmitted by or on behalf
of Customer or an Authorized User through the Services.

(g) "Documentation” means GovOS’s user manuals, handbooks, and guides relating fo the
Services provided by GovOS to Customer either electronically or in hard copy form, and end user
documentation relating to the Services.

(h) “GovOS" means GovOS, Inc., a Delaware corporation, with offices located at 8310 N
Capital of Texas Hwy., Building 2, Suite 250, Austin, TX 78731.

(i) “GovOS IP” means the Services, the Documentation, and any and all intellectual property
provided to Customer or any Authorized User in connection with the foregoing. For the avoidance
of doubt, GovOS IP includes Aggregated Statistics and any information, data, or other content
derived from GovOS's monitoring of Customer’s access to or use of the Services, but does not
include Customer Data.

(j) “Process” means to take any action or perform any operation or set of operations that the
Services are capable of taking or performing on any data, information, or other content, including
to collect, receive, input, upload, download, record, reproduce, store, organize, compile,
combine, log, catalog, cross-reference, manage, maintain, copy, adapt, alter, franslate, or make
other derivative works or improvements, process, retrieve, output, consult, use, perform, display,
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disseminate, fransmif, submit, post, transfer, disclose, or otherwise provide or make available, or
block, erase, or destroy. “Processing” and “Processed” have correlative meanings.

(k) “Proposal” means a proposal (or similar such document) presented by GovOS and
accepted by Customer that sets out the commercial terms and is executed by the Parties, or

otherwise accepted as provided Section 12 hereof.

() “Services” means the software-as-a-service offering(s) and other services to be rendered
by GovOS as described in a Proposal.

(m) “Service Levels” means the service levels identified at www.govos.com/SLA (the “SLA").

(n) “Third-Party Products” means any third-party products described in a Proposal provided
with or incorporated into the Services.

2. ACCESS AND USE.

(a) Provision of Access. Subject to and conditioned on Customer’s payment of Fees (defined
in Section 6 below) and compliance with all other terms and conditions of the Agreement, GovOS
hereby grants Customer a non-exclusive, non-transferable (except in compliance with Section
12(f)) right to access and use the Services during the Term (defined in Section 11), solely for use by
Authorized Users in accordance with the terms and conditions of the Agreement. Such use is
limited to Customer’s internal use. GovOS shall provide to Customer the necessary passwords and
network links or connections to allow Customer to access the Services. The total number of
Authorized Users will not exceed the number set forth in the Proposal, except as expressly agreed
fo in writing by the Parties and subject to any appropriate adjustment of the Fees payable
pursuant to the Agreement.

(o) Documentation License. Subject to the terms and conditions contained in the Agreement,
GovOS hereby grants to Customer a non-exclusive, non-sublicensable, non-transferable (except
in compliance with Section 12(f)) license to use the Documentation during the Term solely for
Customer’s internal business purposes in connection with its use of the Services.

(c) Use Restrictions. Customer shall not use the Services for any purposes beyond the scope of
the access granted in the Agreement. Customer shall not at any time, directly or indirectly, and
shall not permit any Authorized Users to: (i) copy, modify, or create derivative works of the Services
or Documentation, in whole or in part; (i) rent, lease, lend, sell, license, sublicense, assign,
distribute, publish, fransfer, or otherwise make available the Services or Documentation; (iii) reverse
engineer, disassemble, decompile, decode, adapt, or otherwise attempt to derive or gain access
to any software component of the Services, in whole orin part; (iv) remove any proprietary notices
from the Services or Documentation; or (v) use the Services or Documentation in any manner or
for any purpose that infringes, misappropriates, or otherwise violates any intellectual property right
or other right of any person, or that violates any applicable law.

(d) Reservation of Rights. GovOS reserves all rights not expressly granted to Customer in the
Agreement. Except for the limited rights and licenses expressly granted under the Agreement,
nothing in the Agreement grants, by implication, waiver, estoppel, or otherwise, to Customer or
any third-party any intellectual property rights or other right, title, or interest in or to the GovOS IP.
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(e) Suspension. Notwithstanding anything to the conftrary in the Agreement, GovOS may
temporarily suspend Customer’'s and any Authorized User’'s access to any portion or all of the
Services if: (i) GovOS reasonably determines that (A) there is a threat or attack on any of the
GovOS IP; (B) Customer's or any Authorized User's use of the GovOS IP disrupts or poses a security
risk to the GovOS IP or to any other customer or vendor of GovOS; (C) Customer, or any Authorized
User, is using the GovOS IP for fraudulent orillegal activities; or (D) GovOS'’s provision of the Services
to Customer or any Authorized User is prohibited by applicable law; (i) any vendor of GovOS has
suspended or terminated GovOS's access to or use of any third-party services or products required
to enable Customer to access the Services; or (iii) in accordance with Section 6(a)(ii) (any such
suspension described in subclause (i), (i), or (ii), a “Service Suspension”). GovOS shall use
reasonable efforts to provide written notice of any Service Suspension to Customer and to provide
updates regarding resumption of access to the Services following any Service Suspension. GovOS
shall use commercially reasonable efforts fo resume providing access to the Services as soon as
reasonably possible after the event giving rise fo the Service Suspension is cured. GovOS will have

no liability for any damage, liabilities, losses (including any loss of data or profits), or any other
conseqguences that Customer or any Authorized User may incur as a result of a Service Suspension.

(f) Aggregated Statistics. Notwithstanding anything to the contrary in the Agreement, GovOS
may monitor Customer’s use of the Services and collect and compile Aggregated Statistics. As
between GovOS and Customer, all right, tfitle, and interest in Aggregated Statistics, and all
intellectual property rights therein, belong to and are retained solely by GovOS. Customer
acknowledges that GovOS may compile Aggregated Statistics based on Customer Data input
info the Services. Customer agrees that GovOS may (i) make Aggregated Statistics publicly
available in compliance with applicable law, and (i) use Aggregated Statistics to the extent and
in the manner permitted under applicable law; provided that such Aggregated Statistics do not
identify Customer or Customer’s Confidential Information.

3. CUSTOMER RESPONSIBILITIES.

(a) General. Customer is responsible and liable for all uses of the Services and Documentation
resulting from access provided by Customer, directly or indirectly, whether such access or use is
permitted by or in violation of the Agreement. Without limiting the generality of the foregoing,
Customer is responsible for all acts and omissions of Authorized Users, and any act or omission by
an Authorized User that would constitute a breach of the Agreement if taken by Customer will be
deemed a breach of the Agreement by Customer. Customer shall use reasonable efforts to make
all Authorized Users aware of the Agreement’s provisions as applicable to such Authorized User's
use of the Services, and shall cause Authorized Users to comply with such provisions.

(b) Third-Party Products. GovOS may from time to time make Third-Party Products available to
Customer. For purposes of the Agreement, such Third-Party Products are subject to their own terms
and conditions and the applicable flow-through provisions referred to in the Proposal. If Customer
does not agree to abide by the applicable terms for any such Third-Party Products, then Customer
should not install or use such Third-Party Products.

(c) Customer Administration of the Services. GovOS's responsibilities do not extend to internal
management or administration of the Services. In addition to those obligations contained in
Section 5(c) hereof, Customer is responsible for: (i) managing access to Authorized User accounts;
and (ii) ensuring that Authorized Users’ use of the Services complies with the Agreement.
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(d) Compliance. Customer is responsible for use of the Services and will comply with laws and
regulations applicable to Customer’s use of the Services, if any.

(e) Unauthorized Use & Access. Customer will prevent unauthorized use of the Services and
terminate any unauthorized use of or access to the Services. Customer will promptly notify GovOS
of any unauthorized use of or access to the Services.

4. SERVICE LEVELS & SUPPORT.

(a) Service Levels. Subject to the terms and conditions of the Agreement, GovOS shall use
commercially reasonable efforts to make the Services available in accordance with the Service
Levels.

(b) Support. The access rights granted pursuant to the Agreement entitle Customer to the
support services described in the SLA during the Term.

(c) Third-Party Hosting. Customer acknowledges that the Services are hosted on an enterprise-
level third-party platform (e.g. Microsoft Azure, Amazon Web Services) (a “Platform™). Each
Platform shall have terms of use regarding availability, data privacy, Processing and security terms,
and upon request, GovOS shall direct Customer o such terms of use. Notwithstanding anything
to the confrary contained in the Agreement, GovOS does not guarantee a Platform’s availability,
privacy and security terms, nor can GovOS grant any additional terms related to the use of the
Platform in excess of what are offered by the Platform.

5. SECURITY.

(a) Information Security. GovOS will employ commercially reasonable security measures
related to the Services in accordance with GovOS's data privacy and security policy, a copy of
which shall be provided to Customer upon request.

(o) Data Breach Procedures. GovOS maintains a commercially reasonable data breach plan
and shall implement the procedures required under such data breach plan on the occurrence of
a data breach. A copy of GovOS's current data breach plan shall be provided to Customer upon
request.

(c) Customer Control and Responsibility. Customer has and will retain sole responsibility for: (a)
all Customer Data, including its content and use; (b) all information, instructions, and materials
provided by or on behalf of Customer or any Authorized User in connection with the Services; (c)
Customer's information technology infrastructure, including computers, software, databases,
electronic systems (including database management systems), and networks, whether operated
directly by Customer or through the use of third-party services (“Customer Systems”); (d) the
security and use of Customer’s and its Authorized Users’ Access Credentials; and (e) all access to
and use of the Services and GovOS IP directly or indirectly by or through the Customer Systems or
its or its Authorized Users’ Access Credentials, with or without Customer’s knowledge or consent,
including all results obtained from, and all conclusions, decisions, and actions based on, such
access or use.

(d) Access and Security. Customer shall employ all physical, administrative, and ftechnical
controls, screening, and security procedures and other safeguards necessary to: (a) securely
administer the distribution and use of all Access Credentials and protect against any unauthorized
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access to or use of the Services; and (b) control the content and use of Customer Data, including
the uploading or other provision of Customer Data for Processing by the Services.

6. FEES AND PAYMENT.

(a) Fees. Customer shall pay GovOS the fees (“Fees”) as set forth in the Proposal without offset
or deduction.

(b) Expenses. For any on-site services requested by Licensee, Licensee shall reimburse GovOS
for actual, reasonable travel and out-of-pocket pre-approved expenses incurred.

(c) Taxes. All Fees and other amounts payable by Customer under the Agreement are
exclusive of taxes and similar assessments. Customer is responsible for all sales, use, and excise
taxes, and any other similar taxes, duties, and charges of any kind imposed by any federal, state,
or local governmental or regulatory authority on any amounts payable by Customer pursuant to
the Agreement, other than any taxes imposed on GovOS's income.

(d) Fiscal Funding Out. In the event no funds or insufficient funds are appropriated by
Customer in any fiscal period for any payments due pursuant to the Agreement, Customer will
notify GovOS of such occurrence and the Agreement shall terminate on the last day of the fiscal
period for which appropriations were received without penalty or expense to Customer of any
kind whatsoever, except as to the portions of the payments owed pursuant to the Agreement for
which funds have been appropriated.

(e) Auditing Rights and Required Records. Either Party may, at its own expense, on reasonable
prior nofice, periodically inspect and audit the other Party’s records with respect to matters
covered by the Agreement, provided that if such inspection and audit reveals that Customer has
underpaid GovOS with respect to any amounts due and payable during the Term, Customer shall
promptly pay the amounts necessary to rectify such underpayment. Such inspection and auditing
rights will extend throughout the Term and for a period of two (2) years after the termination or
expiration of the Term.

7. CONFIDENTIAL INFORMATION; OPEN GOVERNMENT LAWS; DISCLOSURE OF CONFLICTS.

(a) Confidentiality. From fime to time during the Term, either Party may disclose or make
available to the other Party information about its business affairs, products, confidential intellectual
property, trade secrets, third-party confidential information, and other sensitive or proprietary
information, whether orally or in written, electronic, or other form or media/in written or electronic
form or media, and whether or not marked, designated, or otherwise identified as “confidential”
(collectively, “Confidential Information”). Confidential Information does not include information
that, at the time of disclosure is: (a) in the public domain; (b) known to the receiving Party at the
time of disclosure; (c) rightfully obtained by the receiving Party on a non-confidential basis from a
third party; or (d) independently developed by the receiving Party. The receiving Party shall not
disclose the disclosing Party’s Confidential Information to any person or entity, except fo the
receiving Party’'s employees who have a need to know the Confidential Information for the
receiving Party to exercise ifs rights or perform its obligations under the Agreement.
Notwithstanding the foregoing, each Party may disclose Confidential Information to the limited
extent required (i) in order fo comply with the order of a court or other governmental body, or as
otherwise necessary to comply with applicable law, provided that the Party making the disclosure
pursuant to the order shall first have given written nofice to the other Party and made a
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reasonable effort fo obtain a protective order; or (i) fo establish a Party’s rights under the
Agreement, including fo make required court filings. On the expiration or termination of the
Agreement, the receiving Party shall promptly return to the disclosing Party all copies, whether in
written, electronic, or other form or media, of the disclosing Party’'s Confidential Information, or
destroy all such copies and certify in writing to the disclosing Party that such Confidential
Information has been destroyed. Each Party’s obligations of non-disclosure with regard fo
Confidential Information are effective as of the Effective Date and will expire five years from the
date first disclosed to the receiving Party; provided, however, with respect to any Confidential
Information that constitutes a trade secret (as determined under applicable law), such obligations

of non-disclosure will survive the termination or expiration of the Agreement for as long as such
Confidential Information remains subject to frade secret protection under applicable law.

(b) Applicability of Open Government Laws. GovOS understands that Customer is required to
comply with State and/or Federal open records/government laws and/or regulations (whether
one or more, referred to herein as “Open Government Laws”), and, unless exempted, Customer is
obligated to provide duly kept public records upon request. Therefore, nothing in the Agreement
shall be construed as restricting Customer’s compliance with Open Government Laws; however,
in the event Customer receives a request to produce GovOS-related documents pursuant to an
Open Government Law, Customer shall provide GovOS with written notice of such request and
permit it an opportunity to fimely provide a response and/or seek an injunction preventing such
disclosure.

(c) Disclosure of Conflicts. GovOS hereby warrants to Customer that GovOS has made full
disclosure in writing of any existing or potential conflicts of interest related to provision of the
Services. In the event that any conflicts of interest arise during the Term, GovOS hereby agrees
immediately to make full disclosure to Customer in writing.

8. INTELLECTUAL PROPERTY OWNERSHIP; FEEDBACK.

(a) GovOs IP. Customer acknowledges that, as between Customer and GovOS, GovOS owns
allright, fitle, and interest, including all intellectual property rights, in and to the GovOS IP and, with
respect to Third-Party Products, the applicable third-party licensors own all right, title, and interest,
including all intellectual property rights, in and to the Third-Party Products.

(b) Customer Data. GovOS acknowledges that, as between GovOS and Customer, Customer
owns all right, title, and inferest, including all intellectual property rights, in and to the Customer
Data. Customer hereby grants to GovOS a non-exclusive, royalty-free, worldwide license to
reproduce, distribute, and otherwise use and display the Customer Data and perform all acts with
respect to the Customer Data as may be necessary for GovOS to provide the Services to
Customer, and a non-exclusive, perpetual, irevocable, royalty-free, worldwide license to
reproduce, distribute, modify, and otherwise use and display Customer Data incorporated within
the Aggregated Statistics.

(c) Feedback. If Customer or any of its employees or contractors sends or transmits any
communications or materials to GovOS by mail, email, telephone, or otherwise, suggesting or
recommending changes to the GovOS IP, including without limitation, new featfures or
functionality relating thereto, or any comments, questions, suggestions, or the like (“Feedback™),
GovOS is free to use such Feedback irrespective of any other obligation or limitation between the
Parties governing such Feedback. Customer hereby assigns to GovOS on Customer’s behalf, and
on behalf of its employees, contractors and/or agents, all right, title, and interest in, and GovOS is
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free to use, without any afttribution or compensation to any party, any ideas, know-how, concepts,

techniques, or other intellectual property rights contained in the Feedback, for any purpose
whatsoever, although GovOS is not required to use any Feedback.

9. LIMITED WARRANTY & WARRANTY DISCLAIMER.

(a) GovOS warrants that the Services will conform in all material respects to the Service Levels
when accessed and used in accordance with the Documentation. GovOS does not make any
representations or guarantees regarding uptime or availability of the Services unless specifically
identified in the Service Levels. The remedies associated with the Service Levels are Customer’s
sole remedies and GovOS'’s sole liability under the limited warranty set forth in this Section 9(a).
THE FOREGOING WARRANTY DOES NOT APPLY, AND GOVOS STRICTLY DISCLAIMS ALL WARRANTIES,
WITH RESPECT TO ANY THIRD-PARTY PRODUCTS.

(b) EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN SECTION 9(a), THE GOVOS IP IS PROVIDED
“AS IS" AND GOVOS HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY,
OR OTHERWISE. GOVOS SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND ALL WARRANTIES ARISING FROM COURSE OF DEALING,
USAGE, OR TRADE PRACTICE. EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN SECTION 9(a),
GOVOS MAKES NO WARRANTY OF ANY KIND THAT THE GOVQS IP, OR ANY PRODUCTS OR RESULTS
OF THE USE THEREOF, WILL MEET CUSTOMER'S OR ANY OTHER PERSON’S REQUIREMENTS, OPERATE
WITHOUT INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY
SOFTWARE, SYSTEM, OR OTHER SERVICES, OR BE SECURE, ACCURATE, COMPLETE, FREE OF HARMFUL
CODE, OR ERROR FREE.

10. INSURANCE; INDEMNIFICATION.

(a) GovOS Insurance. GovOS shall have, and shall require all subcontractors providing services
under the Agreement (if any) to have, insurance meeting the requirements set forth in the
Proposal, and as reasonably sufficient to cover the needs of GovOS pursuant to applicable
generally accepted business standards.

(o) GovOS Indemnification.

(i) GovOS shall indemnify, defend, and hold harmless Customer from and against any
and all losses, damages, liabilities, costs (including reasonable attorney fees) (“Losses”) incurred
by Customer resulting from any third-party claim, suit, action, or proceeding (“Third-Party Claim”)
that the Services, or any use of the Services in accordance with the Agreement, infringes or
misappropriates such third party’s US infellectual property rights, provided that Customer prompftly
notifies GovOS in writing of such Third-Party Claim, cooperates with GovOS, and allows GovOS
sole authority to control the defense and settlement of such Third-Party Claim.

(i) If a Third Party-Claim is made or appears possible, Customer agrees to permit GovOSs,
at GovOS's sole discretion, to (A) modify or replace the Services, or component or part thereof,
to make it non-infringing, or (B) obtain the right for Customer to continue use. If GovOS determines
that neither alternative is reasonably available, GovOS may terminate the Agreement, in its
entirety or with respect to the affected component or part, effective immediately on written
notice to Customer.
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(iii) This Section 10(a) will not apply to the extent that the alleged infringement arises from:
(A) use of the Services in combination with data, software, hardware, equipment, or technology

not provided by GovOS or authorized by GovOS in wrifing; (B) modifications to the Services not
made by GovOS; (C) Customer Data; or (D) Third-Party Products.

(c) THIS SECTION 10 SETS FORTH CUSTOMER'S SOLE REMEDIES AND GOVOS'S SOLE LIABILITY AND
OBLIGATION FOR ANY ACTUAL, THREATENED, OR ALLEGED CLAIMS THAT THE SERVICES INFRINGE,
MISAPPROPRIATE, OR OTHERWISE VIOLATE ANY INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD
PARTY.

11. TERM AND TERMINATION.
(a) Term. The term of the Agreement is as stated in the Proposal (the “Term”).
(b) Termination. In addition to any other express termination right set forth in the Agreement:

(i) GovOS may terminate the Agreement, effective on written notice to Customer, if
Customer: (A) fails to pay any amount when due pursuant to the Agreement, and such failure
continues more than ten (10) days after GovOS’s delivery of Notice thereof; or (B) breaches any
of its obligations under Section 2(c) or Section 7;

(i) either Party may terminate the Agreement, effective on written notice to the other
Party, if the other Party materially breaches the Agreement, and such breach: (A) is incapable of
cure; or (B) being capable of cure, remains uncured thirty (30) days after the non-breaching Party
provides the breaching Party with written notice of such breach; or

(iii) either Party may terminate the Agreement, effective immediately upon written nofice
to the other Party, if the other Party: (A) becomes insolvent oris generally unable to pay, or fails to
pay, its debts as they become due; (B) files or has filed against if, a petition for voluntary or
involuntary bankruptcy or otherwise becomes subject, voluntarily or involuntarily, to any
proceeding under any domestic or foreign bankruptcy or insolvency law; (C) makes or seeks to
make a general assignment for the benefit of its creditors; or (D) applies for or has appointed a
receiver, frustee, custodian, or similar agent appointed by order of any court of competent
jurisdiction to take charge of or sell any material portion of its property or business.

(c) Effect of Expiration or Termination. Upon expiration or earlier termination of the Agreement,
Customer shall immediately discontinue use of the GovOS IP and, without limiting Customer’s
obligations under Section 7, Customer shall delete and destroy all copies of the GovOS IP and
certify in writing to the GovQOS that the GovOS IP has been deleted or destroyed. No expiration or
termination will affect Customer’s obligation to pay all Fees that may have become due before
such expiration or termination or entitle Customer to any refund.

(d) Survival. This Section 11(d) and Sections 1, 6, 7, 8, 2(b), 10, and 12 survive any termination
or expiration of the Agreement. No other provisions of the Agreement survive the expiration or
earlier termination of the Agreement.

12. MISCELLANEOUS.

(a) Entire Agreement. The Agreement constitutes the sole and entire agreement of the Parties
with respect to the subject matter of the Agreement and supersedes all prior and
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contemporaneous understandings, agreements, and representations and warranties, both
written and oral, with respect to such subject matter. In the event of any inconsistency between
the statements made in the body of these TOU and any other documents (including URLs)
incorporated herein by reference, the following order of precedence governs: (i) first, the

applicable Proposal; (i) second, these Terms of Use; and (iii) third, any other documents
incorporated herein by reference.

(b) Notices. All notices, requests, consents, claims, demands, waivers, and other
communications associated with the Agreement (each, a “Notice”) must be in writing and
addressed to the Parties at the addresses set forth in the Proposal (or to such other address that
may be designated by the Party giving Notice from time to time in accordance with this Section),
and for GovOS, Nofice to GovOS must also be sent to legal@govos.com. All Notices must be
delivered by personal delivery, nationally recognized overnight courier (with all fees pre-paid),
email (with confirmation of transmission), or certified or registered mail (in each case, refurn
receipt requested, postage pre-paid). Except as otherwise provided in the Agreement, a Notice
is effective only: (i) upon receipt by the receiving Party; and (ii) if the Party giving the Notice has
complied with the requirements of this Section.

(c) Force Majeure. In no event shall either Party be liable to the other Party, or be deemed to
have breached the Agreement, for any failure or delay in performing its obligations under the
Agreement (except for any obligations to make payments), if and to the extent such failure or
delay is caused by any circumstances beyond such Party’s reasonable control, including but not
limited to acts of God, flood, fire, earthquake, explosion, war, terrorism, invasion, riot or other civil
unrest, strikes, labor stoppages or slowdowns or other industrial disturbances, or passage of law or
any action taken by a governmental or public authority, including imposing an embargo.

(d) Amendment and Modification; Waiver. No amendment fo or modification of the
Agreement is effective unless it is in writing and signed by an authorized representative of each
Party. No waiver by any Party of any of the provisions hereof will be effective unless explicitly set
forth in writing and signed by the Party so waiving. Except as otherwise set forth in the Agreement,
(i) no failure to exercise, or delay in exercising, any rights, remedy, power, or privilege arising from
the Agreement will operate or be construed as a waiver thereof, and (i) no single or partial
exercise of any right, remedy, power, or privilege under the Agreement will preclude any other or
further exercise thereof or the exercise of any other right, remedy, power, or privilege.

(e) Severability. If any provision of the Agreement is invalid, illegal, or unenforceable in any
jurisdiction, such invalidity, illegality, or unenforceability will not affect any other term or provision
of the Agreement or invalidate or render unenforceable such term or provision in any other
jurisdiction. Upon such determination that any term or other provision is invalid, illegal, or
unenforceable, the Parties shall negotiate in good faith to modify the Agreement so as to effect
their original intent as closely as possible in a mutually acceptable manner in order that the
fransactions contemplated hereby be consummated as originally contemplated to the greatest
extent possible.

(f) Assignment. Neither Party may assign any of its rights or delegate any of its obligations
under the Agreement, in each case whether voluntarily, involuntarily, by operation of law or
otherwise, without the prior written consent of the other Party, which consent shall not be
unreasonably withheld, conditioned, or delayed. Any purported assignment or delegation in
violation of this Section will be null and void. No assignment or delegation will relieve the assigning
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or delegating Party of any of its obligations under the Agreement. The Agreement is binding upon
and inures to the benefit of the Parties and their respective permitted successors and assigns.

(g) Equitable Relief. Each Party acknowledges and agrees that a breach or threatened
breach by such Party of any of its obligations under Section 7 or, in the case of Customer, Section
2(c), would cause the other Party irreparable harm for which monetary damages would not be
an adeqguate remedy and agrees that, in the event of such breach or threatened breach, the
other Party will be entitled to equitable relief, including a restraining order, an injunction, specific
performance, and any other relief that may be available from any court, without any requirement
to post a bond or other security, or fo prove actual damages or that monetary damages are not
an adequate remedy. Such remedies are not exclusive and are in addition to all other remedies
that may be available at law, in equity, or otherwise.

(n) Counterparts; Alternative Acceptance. The Proposal may be executed in counterparts,
each of which is deemed an original, but all of which together are deemed to be one and the
same agreement. Additionally, upon request from Customer, the Proposal may be accepted
through the use of a Customer-issued purchase order or other similar such purchasing document,
including a purchasing document issued by a purchasing agent utilized by Customer (an
“Alternative Acceptance”). The foregoing notwithstanding, the Parties acknowledge and agree
that any ferms and conditions of any purchase order, sales acknowledgement or other document
submitted to GovOS by Customer or its purchasing agent which conflict with the terms and
condifions of the Agreement shall be of no force or effect, and the terms and conditions of the
Agreement confrol and supersede such conflicting documents and any course of conduct or
usage of the frade inconsistent with any of the terms and condifions hereof.

(i) Electronic Signatures. The Agreement may be executed by electronic signature, which will
be considered as an original signature for all purposes and have the same force and effect as an
original signature. For these purposes, “electronic signature” means electronically scanned and
transmitted versions (e.g. via pdf file or facsimile transmission) of an original signature, or signatures
electronically inserted via software such as Adobe Sign.

(j) Compliance with Laws, Ordinances, Rules and Regulations. GovOS agrees to comply with
all applicable federal, state and local laws, ordinances, rules and regulations. If Customer nofifies
GovOS of any violation of such laws, ordinances, rules or regulations, GovOS shall immediately
desist from such activities and correct the violation.

(k) Non-Discrimination Covenant. GovOS, for itself, its personal representatives, assigns,
subcontractors and successors in interest, as part of the consideration for the Agreement, agrees
that in the performance of GovOS's duties and obligations under the Agreement, it shall not
discriminate in the treatment or employment of any individual or group of individuals on any basis
prohibited by law. If any claim arises from an alleged violation of this non-discrimination covenant
by GovQS, its personal representatives, assigns, subcontractors or successors in interest, GovOS
agrees to assume such liability and to indemnify and defend Customer and hold Customer
harmless from such claim.

(1) Solicitation of Employees. Neither Customer nor GovOS shall, during the Term, and
additionally for a period of one (1) year after its termination, solicit for employment or employ,
whether as employee or independent contractor, any person who is or has been employed by
the other Party during the Term without the prior written consent of the person’s employer. This
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Section shall not apply to an employee who responds to a general solicitation or advertisement
of employment by either Party.

(m) Non-Disparagement. Each Party agrees that during the Term and afterwards they will not,
either on their own account or directly or indirectly in conjunction with or on behalf of any other
individual or organization, disparage or otherwise speak or write negatively about the other Party
or cause any other individual or organization to disparage or speak or write negatively about the
other Party.

(n) Governmental Powers. It is understood and agreed that by execution of the Agreement,
Customer does not waive or surrender any of its governmental powers.

(o) Interlocal Purchasing Consent; Cooperative Purchasing. With the prior approval of GovOs,
which may be withheld for any or no reason within GovOS's sole discretion, the Agreement may
be extended to any public entity in Customer’s home-state to purchase at a Proposal’s prices and
specifications in accordance with the terms stated in the Agreement. Additionally, to the extent
permitted by law, the terms of the Agreement may be extended for use by other local
government entities upon execution of a separate agreement, proposal, or other duly signed
writing by and between GovOS and such entity, setting forth all of the terms and conditions for
such use, including applicable fees and billing terms.

[End of Terms of Use]



