CRDER FORM

Fifth Asset, Inc., d/b/a DebtBook (“DebtBook™) is pleased to provide Upshur County, TX (“Customer”) with the
Services subject to the terms estabtished inthis Qrder Form, including DebtBook's Price Quote attached as
Exhiblt A and incerporated herein by this reference (the “DebtBook Quoté™). This.Order Form may be modifled
or replaced from time to time by a subsequent Order Form duly executed and delivered by each party In
connectian with any Renewal Term.

The Services are subject to DebtBook’s General Terms & Conditions, which have been provided to Customer
(the “Terms & Conditions"), and the incorporated Decuments referenced In the Terms & Conditions. Each
capitalized term used but not defined in this Order Form has thé meaning given in the Terms & Conditions.

. Effective Date: 10/31/2022 Billing Frequency: Annually
| Initlal Term End'Date: 10/30/2023 Payment Terms: Net 30~ -
' Initial Pricing Tier: 1 See the DebtBook Quote for mare details

Services. Subject to the terms described in this Order Form, DebtBook will grant Customer access to the
Application Services during the Initial Term described above and, if applicable, each subsequent Renewal Term.
As part of the onboarding process, DebtBook will provide Customer with the Onboarding Services and, if
requested, the Implementation Services. DebtBook will also provide Customer with the Support Services
throughout the Term.

Fees. DebtBook will charge Customer (1) a récurring Subscription Fee for Customer’s access to the Onboarding
Services, the Application Services, and the Support Services and (2) if applicable, an Implementation Fee for
the Implementation Services, in each case as set forth in the DebtBook Quote and this Order Form.

Generally, DebtBook sets Fees using its standard pricing schedule for the Services. based on the Customer's
applicable Pricing Tier, which is based on the total number and amount of the Customer's Application
Obligations at the time of determinatlon. DebtBook’s current pricing schedule and Pricing Tiers are set forth in
the DebtBook Quote, which will remain In effect with respect to Customer throughout the Initial Term.

The Initial Pricing Tier indicated above Is based on Customer’s good faith estimate of its Application Obligations
as of the Effective Date. The Subseription Fees to be charged as provided in the DebtBook Quote will not change
during the Initial Term, regardless of any change to the actual number or amount of the Customer’s Application
CObligations during the initial Term.

Implementation. Services. At Custorner's request, DebtBook will provide Implementation Services to Customer

‘for a 12-month period, with each such period beginning, if applicable, on the Effective Date and on each

anniversary of the Effective Date thereafter (each, an “Implementation Perlod”). -Customer may request
Implementation Services at any time during the Term.

If iImplementation Services are requested for any Implementation Period, then the Implementation Fee will be
based on the aggregate number and amount of the Customer's Application Obligations at the beginning of
such Implementation Period. The Implementation Fee will be due and payable at the later of (1) the beginning
of the applicable Implementation Period or (2) the date on which Customer requests Implementation Services
for such Implementation Period, and will entitle Customer, in each case, to Implementation Services at the
applicable Pricing Tier through the end of the Implementation Period then in effect.

For any lmplementation Period, if the total number or amount of Customer's Application Obligations
implemented causes Customer's applicable Pricing Tier to increase, then DebtBook will charge Customer an
additional Implementation Fee such that the total Implementation Fee charged for such Implementation
Period equals the Implementation Fee applicable to the increased Pricing Tier as set forth in the DebtBook
Quote.

Billing. Unless otherwise provided in the Order Form or the Customer Terms, all Fées will’ be ‘due. and payable
In advance on the terms indicated above, and each invoice will be emalled to the Customer’s billing contact
indicated below.
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Renewal Term. The Agreement is subject to renewal on the terms set forth In the Terms & Conditions. The
Pricing Tier applicable for each Renewal Term will be determined based on the aggregate number and amount
of the Customer's Application Obligatlons at the time of renewal.

Terminatlon. The Agreement is subject to early termination on the terms set forth in the Terms & Conditlons.

Entire Agreement. By executing'this Order Form, each party agrees to be bound by this Order Form, the Terms
-& Condltions, the Incorporated Documents, -and. any Customer Tarms,

This Order Form, the Customer Terms, the Terms & Conditions, and the Incorporated Dosuments constitute the
complete “Agreement” between the parties and supersede any prior discussion or representations regarding
the Customer's purchase and use of the Services,

intellectual Property. Except for the limited rights and licenses expressly granted to Customer under this Order
Form and the Terms & Conditions, nothing in the Agreement grants to Customer or any third party any
intellectual property rights or other right, title, or [nterest in or to the DebtBook [P.

Impartant_Disclalmers & _Limitations. EXCEPT FOR THE WARRANTIES SET FORTH IN THE TERMS &
CONDITIONS, DEBTBOOK IP iS PROVIDED “AS IS,” AND DEBTBOOK DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT AND ALL
WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE. IN ADDITION, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES' LIABILITIES UNDER THE AGREEMENT ARE LIMITED
AS SET FORTH IN THE TERMS & CONDITIONS,

Notices. Any Notice delivered under the Agreement will be delivered to the address below each party's
signature below.
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Authority; Executlon. Each of the undersigned represents that they are authorized to (1) execute and deliver
this Order Form on behalf of their respective party and (2) bind their respective party to the terms of the
Agreement. This Order Form and any other documents executed and delivered in connection with the
! Agreement may be executed in counterparts, each of which is deemad an. original, but all of which together
i are deemed to be one and the same agreement. To the extent permitted by applicable law, electronic

signatures may be used for the purpose of executing the Order Form by emall or other electronic means. Any
i document delivered eléctronically and accepted Is. deemed to be *In writing” to the same extent and with the
. same effect as If the document had been signed manually,

FIFTH ASSET, INC., D/B/A DEBTBOOK UPSHUR COUNTY, TEXAS 2

By:
Name:___ ¢  Tyler Traudt
Title: CEC
Notice Address Notice Address
300 W. Summit Avenue, Suite 110 100 W. Tyler
Charlotte, NC 28203 Gilmer, TX 76644
, Attention: Chief Executive Officer Attention::Connle Willlams
tyler.traudt@debtbook.com connie.willlams@countyofupshur.com
: ‘Bliling Contact
3 .
i 100 W. Tyler

Gilmer, TX 75644
Attention: Connie Williams
connie.willlams@countyofupshur.com
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Exhibit A
DebtBook Quote

[See attached.]
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-1—=| DebtBook

Upshur County, TX

Upshur County, TX Quote created: October 17, 2022
100 W. Tyler Quote expires: November 16, 2022
Gilmer, TX 75644 Quote created by: Kal Kadah
us Account Executive

kal.kadah@debtbook.com

Connie Williams
connie.williams@countyofupshur.com
(903) 680-8110

Comments from Kal Kadah

Products & Services

Item & Description SKU Quantity Unit Price Total
22 White Glove Implementation Fee 22WGI- 1 $0.00 $0.00
Tier 1 3 for1year

This covers the cost of our White Glove
Implementation process for your

organization.

22 Subscription Fee Tier 1 225T1-3 1 $6,50000 $6,500.00
This represents the annual subscription fee / year / year
your arganization pays for the Application for 1year

Services, Onboarding Services, and Support
Services. This includes unlimited users and

external sharing.

Total $6,500.00



2022 Pricing Tiers

The below tiers represent DebtBook's 2022 Pricing Tiers.

DEBT, LEASE & SBITA AGREEMENTS White Glove | Guided f
TIER  (#ANDS) ANNUAL Implementation | - Implementation ._é

1 Up ta 15 and $50 million 56,500 50 $0
2 Up to 75 or $200 million $9750 52,000 S0
3 Up to 150 or $1 billlon 515,000 $3,000 $0
4 Up to 225 or 2 billion 525,000 $4,000 $0
5 Up to 300 or $5 billion $40,000 $5,000 50
[ Up to 400 or $7 biltion $55,000 $6.000 $0
7 Up to 600 or $8.5 billion $65,000 58,000 50
8 Up to 800 or $10 billion 475,000 $10,000 $0

Questions? Contact me

]
AT,
L
Kal Kadah
Account Executive

kal kadah@debtbook.com



DEBTBOOK'S GENERAL TERMS & CONDITIONS

Please carefully read these General Terms and Conditions (these “Terms & Conditions™) which govern the
Customer’s access and use of the Services described in the Order Form.

By executing the Order Form and using any of the Services, the Customer agrees to be bound by these Terms.

1. Definitions.

“Aggregated Statlstics™ means data and informaticn related to Customer's use of the Services that Is
used by DebtBook in an aggrepate and anonymized manner, including statistical and performance information
related to the Services,

“Agreement” means, collectively and to the extent applicable, the Order Form, any Customer Terms,
these Terms & Conditfons, and the Incorporated Documents, in each case as may be amended from time to
time in accordance with thelr terms.

“Application Obligations™ means, collectively, Customer's debt, lease, and other financial obligations
relevant to the Application Services.

“Application Services” means DebtBook's debt, lease, and financial obligation management and
compliance software-as-a-service application,

“Appropriate Security Measures™ means, collectively, commercially reasonable technical and physical
cantrols and safeguards intended to protect Customer Data against destruction, loss, unauthorized disclosure,
or unauthorized access by employeas or contractors employed by DebtBook. )

“Authorized User” means any of Customer's employees, consultants, contractors, or agents who are
authorized by Customer to access and use any of the-Services.

“Customer” means the person or entity purchasing the Services as identified in the Order Form.

“Customer Data” means, other than Aggregated Stalistics, information, data, and other content, In any
form or medium, that is.transmitted by or on behalf of Customer or an Authorized User through the Setvices.

*Customer Terms” means any terms or agreements provided by Customer and applicable to the
Services but only to the extent such terms or agreements are expressly referenced and incorporated into the
Order Form, For the avoidance of doubt, “Customer Terms™ does not Include any purchase order or similar
document generated by Customer unless such document is expressly referenced and incorporated into the
Order Form.

“DebtBook™ means Fifth ‘Asset. Inc., d/b/a DebtBook, a Delaware corporation, and its permitted
successor and assigns.

“DebtBook IP” means (1) the Services, Documentation, and Feedback, including all ideas, concepts,
discoveries, strategles, analyses, research, developments, improvements, data, materials, products,
documents, works of authorship, processes, procedures, designs, technigues, inventions, and other intellectual
property, whether or not patentable or copyrightable, and all embodiments and derivative works of each of the
foregoing in any form and media, that are developed, generated or produced by DebtBook arising from or
related to the Services; Documentation, ar Feedbaclk; and {2) any intelléctual property provided to Customer or
any Authorized User in connection with the foregoing other than Customer Data.

“Documentation® means DebtBook's end user documentation and content, regardless of media,
relating to the Services made available from time to time on DebtBook's website at
https://support.debtbook.com.

“Feedback” means any comments, questions, suggestions, or simiar feedback transinitted in any
manner to DebtBook, Including suggestions relating to features, functionality, or changes to the DebtBook iP.

“Governing State” means, if Customer is 8 Government Entity, the state in which Customer is located.
If Customer is not a Government Entity, “Governing State™ means the State of North Carolina.

“Government Entity” means any unlt of state or local government, including states, counties, citles,
towns, villages, school districts, special purpose districts, and any other political or governmental subdivisions
and municipal corporations, and any agency, authority, board, or instrumentality of any of the foregoing.
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“Implementation Services” means, if requested by Customer, the additional implementation services
provided to Customer on an annual basis, including tailored implementation support, review of Application
Obligations, and entry-of relevant Customer Data.

“Incorporated Documents™ means, collectively, the Privacy Policy, the SLA, and the Usage Palicy, as
each may be updated from time to time in accordance with thelr terms. The Incorporated Documents, as
amended, are incorporated into these Terms & Conditions by this reference. Current versions of the
Incorporated Documents are available at https.//www.debtbook.com/legal.

“Initlal Term" means the Initial Term of the Services beginning on the Effective Date and ending on the
Initial Term End Date, as established in the Order Form.

“Onboarding Services” means onboarding services, support, and training. as required to make the
Application Services available to the Customer during the Initial Term.

“Order Form™” means (1) the order document executed and delivered by DebtBook and Customer for
the. Initial Term or {2) to the extent applicable, any subsequent order document executed and delivered by
DebtBook and Customer for any Renewal Term.

“Pricing Tier® means the Customer's applicable pricing tier, determined based on; the number and
amount of Application Obligations at the time of determination, as set forth in the schedule included as part
of the Order Form.

“Privacy Policy™ means, collectively, DebtBook's privacy policy and any similar data policies generally
applicable to all users of the Application Services, in each case as. posted to DebtBook's website and as
updated from time to time in accordance with their terms,

“Renewal Term” means any renewal term established in accordance with the terms of the Agreement.

“Services” means, collectively, the Application Services, the Onboarding Services, the Implementation
Services, and the Support Services.

“SLA" means the Service Level Addendum generally applicable to all users of the Application Services,
as posted to DebtBook's website and as updated from time to time in accordance with its terms.

“Support Services” means the general maintenance services and technical support provided in
connection with the Application, as more particularly described in the SLA,

“Term”™ means, collectively, the Initial Term and, if applicable, each successive Renewal Term.

*Usage Policy” means, collectively, DebtBook's acceptable usage policy, any end user licensing
agreement, or any simiiar policy generally applicable to all end users accessing the Application Services, in
each case as posted to DebtBook's website and as updated frem time to time in accordance with its terms.

Each capltalized term used but not othérwlse defined in these Terms & Conditions has the meaning
given to such term in the applicable Order Form.

2. Access and Use.

(a) Provision of Access. Subject to the terms and conditions of the Agreement, DebtBook grants
Customer and Customer's Authorized Users a non-exclusive, non-transferable {except as permitted by these
Tarms) right to access and use the Application Services during the Term, solely for Customer's internal use and
for the Authorized Users’ use in accordance with the Agreement. DebtBook will provide to Customer the
necessary passwords and network links or connections to allow Customer to access the Application Services.

{b) Documentation License. Subject to the terms and conditions of the Agreament, DebtBook.
grants to Customer and Customer's Authorized Users a non-exciusive, non-sublicensable, non-transferable
(except as permitted by these Terms) license to use the Documentation during the Term solely for Customier's
and its Authorized User's Internal business purpeses in connection with its use of the Services.

{c) Customer Responsibllities. Customer Is responsible and liable for its Authorlzed Users' access
and use of the Services and Dacumentation, regardless of whether such use Is permitted by the Agreement.
Customer must use reasonable efforts to make all Authorized Users aware of the provisions applicable to their
use of the Services, inciuding the Incorporated Documents.
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(d) Use Restrictions. Customer may not at any time, -directly or indirectly through any Authorized
User, access or use the Services in violation of the Usage Policies, including any attempt to (1) copy, modify, or
create derivative works of the Services or Documentation, in whole or in part;. (2) sell, license, or otherwise
transfer or make available the Services or Documentation except as expressly permitted by the Agreement; or
{3) reverse engineer, disassemble, decomplle, decode, or otherwise attempt to derive or gain access to any
software component of the Services, in whole or in part. Customer will not knowingly transmit any personally
identifiable information to DebtBook or any other third-party through the Services.

(e) ‘Suspension, Notwithstanding anything to the contrary in the Agreement, DebtBook may
temporarily suspend Customer's and any Authorized User's access to any or all of the Services if: (1) Customer
is more than 45 days fate in making any payment due under, and in accordance with, the terms of the
Agreement, (2) DebtBook reasonably determines that (A) there is'a‘threat or attack on any-of the DebtBook IP;
(B) Customer's or any Authorized User's use of the DebtBook IP disrupts or poses a security risk to the DebtBook
IP or to any other customer or vendor of DebtBoolk; (C) Customer, or any Authorized User, is using the DebtBook
[P for fraudulent or other ltegal activities; or (D) DebtBook's provislon of the Services to Customer or any
Authorized User Is prohibited by applicable law; or {3) any vendor of DebtBook has suspended or terminated
DebtBook's access to or use of any third-party services or products required to enable Customer to-access the
Services (any such suspension, a “Service Suspension”). DebtBook will use commercially reasonable efforts to
(1) provide written notice of any Service Suspension to Customer, (il} provide updates regarding resumption of
access to the Services, and (jli) resume providing access to the Services as soon as reasonably possible after
the event giving rise to the Service Suspension is cured, DebtBook |s not liable for any damage, losses, or any
other consequences that Customer or any Authorized User may incur as a result of a Service Suspension.

N Aggregated Statistics. Notwithstanding anything to the contrary in the Agreement, DebtBook
may monitor Customer’s use .of the Services and collect and compile Aggregated Statistics. As between
DebtBook and Customer,.all right, title, and Interest in Aggregated Statistics, and all intellectual property rights
therein, belong to and are retained solely by DebtBook. DebtBook may compile Aggregated Statistics based
on Customer Data Input-into the Services. DebtBook may (1) make Aggregated Statistics publicly available in
compliance with applicable law, and (2) use Aggregated Statistics as permitted under applicable law so long
as, in each case, DebtBook's use of any Aggregated Statistics does not ideritify the Customer or disclose
Customer's Confldential information.

3. Service Levels and Support. Subject to the terms and conditions of the Agreement, DebtBook will use
commercially reasonable efforts to make the Application Services and Support Services available In
accordance with the SLA.

4. Fees and Payment,

(@) Fees. Customer will pay DebtBock the fees (“Fees”) set forth In the Order Form. DebtBook will
invoice Customer for all Fees in accordance with the involcing schedule and requirements set forth in the Order
Form. Customer must pay all Fees in US dollars, and all Fees are fully earned ance paid, To the extent permitted
by applicable law, if Customer fails to make any payment when due, DebiBook may, without limiting any of its
other rights, charge interest on the past due amount at the Jowest of (1) the rate of 1.5% per month, (2) the
rate established in any Customer Term, or (3) the maximum rate permitted under applicable iaw.

{b) Taxes. All Fees and other amounts payable by Customer under the Agreement are exclusive
of taxes and similar assessments. Unless Customer is exempt from making any such payment:under-apglicable
law or regulation, Customer Is responsible for all appiicable 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 under the Agreement, other than any taxes imposed on
DebtBook's income.

5. Confidentlal Information.

{a) From time to time during the Term, either party (the “Disclosing Party™) may disclose or make
avallable to the other party (the “Recelving Party") information about the Disclosing Party's business affalrs,
products, confidential Inteliectual property, trade secrets, third-party confidential information, and other
sensitive or proprietary informatlon, whether in written, electronic, or other form or media, that is marked,
designated, or otherwise identified as “confidential”, or which a reasonable person would understand to be
confidential or proprietary under the circumstances (collectively, “Confldentlal Information?). Forthe avoldance
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of doubt, DebtBook's Confldential information includes the DebtBook 1P and the Application Services source
code and specifications. As used in the Agreement, “Confidential Information™ expressly excludes any
information that, at the time-of disciosure is (1) in the public domain; {2) known to the receiving party at the
time of disclosure; (3) rightfully obtained by the Receiving Party on a non-confidential basis from a third party;
or (4) independently developed by the Receiving Party.

(b) To the extent permitted by applicable [aw, the Recelving Party will hold the Disclosing Party's
Condidential Information In strict confidence and may not disclose the Disclosing Party's Confidential
information to any person or entity, except to the Receiving Party's employees, officers, directors, agents,
subcontractors, financlal advisors, and attorneys who have a need to-know the Confidential Information for the
Receiving Party to exercise Its rights or perform its abligations under the-Agreement or otherwise In connection
with the Services. Notwithstanding the foregoing, each party may disclose Confidential Information. to the
limited extent required -(1) in order to. comply with the order of a tourt or other governmental body, or as
otherwise necessary to comply with applicable law, provided that the party making the disclosure pursuant to
the order must first give written notice to the other party: or (2) to establish a party’s rights under the
Agreement, Inciuding to make required couirt fillngs.

() On the explration or termination of the Agreement, the Receiving Party must promptly return
to the Disclosing Party all copies.of the Disclosing Party's Confidential Information, or déstroy all such copies
and, on the Disclosing Party's request, certify in writing to the Disclosing Party that such Confidential
Information has been deéstroyed.

{d) Each party’s obligations under this Section are effective as of the Effective Date and will expire
three years from the termination of the Agreement; provided, however, with respect to any Confidential
Information that constitutes a trade secret (8 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 trade secret protection under applicable law.

(e) Notwithstanding anything in this Section to the-contrary, if Customer is a Government Entity,
then DettBook expressly agrees and understands that Customer's obligations under this Section are subject
in all respects to, and only enforceable to the extent permitted by, the public records laws, policies, and
regulations of the Governing State.

6. Intellectual Property.

(@) DebtBook |P. As between Customer and DebtBock, DebiBook owns all right, title, and interest,
including all intellectual property rights, in and to the DebtBook IP.

{b) Customer Data. As between Customer and DebtBook, Customer owns all right, title, and
interest, IncludIng all intellectual property rights, in and to the Customer Data. Customer hereby grants to
DebtBook a nan-exclusive, royaity-free, worldwide license to reproduce, distribute; sublicense, modify, prepare
derlvative works based on, and otherwlise use and display the Customer Data and perform all acts with respect
to the Customer Data‘as may be necessary or appropriate for DebtBook to provide the Services to Customer.

{© Effect of Termination. Without limiting either party's obligations under Section 5, on written
request by Customer made within 30 days after the effective date of termination of the Agreement, DebtBook,
at no turther charge to Customer, wiil (1) provide Custamer with temporary access to the Application Services
to permit Customer to retrieve its Customer Data in & commerclaily transferrable format and (2) use
commercially reasonable efforts to asslst Customer, at Customer's request, with such retfieval,

7. Limited Warranties. )
(a) Eungtionality & Service Levels. During the Term, the Application Services will operate in a

manner consistent with general industry standards reasonably applicable to the provision of the Application
Services and will conform in all material respects to the Documentation and service levels set forth in the SLA
when accessed and used in accordance with the Documentation. Except as expressly stated in the SLA,
DebtBook does not make any representation, warranty, or guarantee regarding avajlability of the Application
Services, and the ramedies set forth in the S5LA are Customer's sole remedies and DebtBook's sole liability

under the limited warranty set forth in this paragraph,
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{b) Security. DebtBook has Iimplemented Appropriate Security Measures and has made
commercially reasonable efforts to ensure its licensors and hosting providers, as the case may be, have
implemented Appropriate Security Measures intended to protect Customer Data.

(e} EXCEPT FOR THE WARRANTIES SET FORTH IN THIS SECTION, DEBTBOOK IP IS PROVIDED “AS
I5," AND DEBTBOOK HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR
OTHERWISE, DEBTBOOK SPECIFICALLY DISCLAIMS ALL [MPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT, AND ALL WARRANTIES ARISING
FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE. EXCEPT FOR THE LIMITED WARRANTY SET FORTH
IN THIS SECTION, DEBTBOOK MAKES NO WARRANTY OF ANY KIND THAT THE DEBTYBOOK IP, OR ANY
PRODUCTS OR RESULTS OF THE USE THEREQCF, 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.

(d) DebtBaok exercises no control overthe flow of information to or from the Application Service,
DebtBook's network, or other portions of the interneét. Such flow depends in large part on the performance of
Internet sarvices provided or controlled by third parties. At times, actions or inactions of such third partles can
impair or disrupt connections to the Internet. Although DebtBook will use commercially reasonable efforts to
take all actions DebtBook deems appropridte to remedy and aveid such events, DebtBook cannot guarantee
that such events will not occur. ACCORDINGLY, DEBTBOOK DISCLAIMS ANY AND ALL LIABILITY RESULTING
FROM OR RELATING TO ALL SUCH EVENTS, AND EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE
AGREEMENT, ANY OTHER ACTIONS OR INACTIONS CAUSED BY OR UNDER THE CONTROL OF A THIRD PARTY.

8. Indemnification:
(a) DebtBook Indemnification:

(i) DebtBook will indemnify, defend, and hold harmless Customer from and against any
and all losses, damages, labillties, costs (including reasonable attorneys’ fees) (tollectively, “Losses”)
incurred by Customer resulting from any third-party claim, suit, action, or proceeding (“Third-Party
Clalm™) that the Application Services, ar any use of the Application Services in aceordance with the
Agreement, infringes or misapproptiates such third party’s US patents, copyrights, or trade secrets,
provided that Customer promptly notities DebtBook in writing of the Third-Party Clalm, reasonably
cooperates with DebtBook in the defense of the Third-Party Claim, and allows DebtBook sole authority
to control the defense and settlement of the Third-Party Claim.

()] If such a claim is made or appears possible, Customer agrees to permit DebtBook, at
DebtBool’s sole expense and discretion, to {A} modify or replace the DebtBook IP, or component or
part of the DebtBook IP, to make it non-infringing, or (B) obtain the right for Customerto continue use.
If DebtBook determines that neither alternative is reasonably available, DebtBook may terminate the
Agreement In its.entlrety or with respect to the affected component or part, effective immediately on
written notice to Customer, so long'as, in each case, DebtBook promptly refunds or credits to.Customer
all amounts Customer paid with respect to the DebtBook IP that Customer cannot reasonably use as
intended under the Agreement,

(iti) DebtBook's Indemnification obligation under this Section will not apply to the extent
that the alleged infringement arises from Customer's use of the Application Services In combination
with data, software, hardware, equipment, or technology not provided or autharized In writing by
DebtBook or modifications to the Application Services not made by DebtBook.

(b) Sole Remeady. SECTION 8(a) SETS FORTH CUSTOMER'S SOLE REMEDIES AND DEBTBOOK'S
SOLE LIABILITY FOR ANY ACTUAL, THREATENED, OR ALLEGED CLAIMS THAT THE SERVICES INFRINGE,
MISAPPRGPRIATE, OR OTHERWISE VIOLATE ANY THIRD PARTY'S INTELLECTUAL PROPERTY RIGHTS. IN NO
EVENT WILL DEBTBOOK'S LIABILITY UNDER SECTION 8(a) EXCEED $1,000,000.

{c} Customer Indemnification. To the extent permitted by applicable law, Customer will
indemnify, hold harmless, and, at DebtBook’s option, defend DebtBook from and agalnst any Losses resulting
from any Third-Party Claim that the Customer Data, or any use of the-Customer Data In accordance with the
Agreement, Infringes or misappropriates such third party’s intellectual property rights and any Third-Party
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Claims based on Customer’s or any Authorized User's negligence or wiliful misconduct or use of the Services
in a manner not authorized by the Agreement.

9, Limitations of Liability, EXCEPT AS EXPRESSLY OTHERWISE PROVIDED INTHIS SECTION, IN NO EVENT
WILL EITHER PARTY BE LIABLE UNDER OR IN CONNECTION WITH THE AGREEMENT UNDER ANY LEGAL OR
EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY,
AND OTHERWISE, FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, OR
PUNITIVE DAMAGES, REGARDLESS OF WHETHER EITHER PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH
LOSSES OR DAMAGES OR SUCH LOSSES OR DAMAGES WERE OTHERWISE FORESEEABLE. EXCEPT AS
EXPRESSLY OTHERWISE PROVIDED IN THIS SECTION, IN NO EVENT WILL THE AGGREGATE LIABILITY OF
DEBTBOOK ARISING OUT OF OR RELATED TO THE AGREEMENT UNDER ANY LEGAL OR EQUITABLE THEORY,
INCLUDING BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE
EXCEED THE TOTAL AMOUNTS PAID TO DEBTBOOK UNDER THE AGREEMENT IN THE 12-MONTH PERIOD
PRECEDING THE EVENT GIVING RISE TO THE CLAIM, THE EXCLUSIONS AND LIMITATIONS IN THIS SECTION DO
NOT APPLY TO CLAIMS PURSUANT TO SECTION 8.

10. Term and Termination.

(a) Term. Except as the parties may otherwise agree in the Order Form, or unless terminated
earller in accordance with the Agreement:

(D the Initial Term of the Agreement will begin on the Effective Date and end on the
Initial Term £nd Date;

{i1) the Agreement will automatically renew for successive 12-month Renewal Terms
unless either party gives the aother party written notice of non-renewal at least 30 days before the
expiration of the then-current term; and

(il each Renewal Term will be subject to the same terms and conditions established
under the Agreement, with any Fees determined In accordance with DebtBook’s then-current pricing
schedule published on DebtBook's website and generally appliable to all users of the Services, as
provided to Customer-at least 60 days before the expiration of the thencurrent term.

{b) Termination. In addition to any other express termination right set forth in the. Agreement:

() DabtBook may terminate the Agreement Immediately if Customer breaches any of
its obligations under Sectlon 2 or Section‘5;

(if) Customer may terminate the Agreement in accordance with the SLA;

(ili) either party may terminate the Agreement, effective on written notlce to the other
party, if the other party materlally breaches the Agreement, and such breach: (A} Is incapable of cure;
or (B) being capable of cure, remains. uncured 30 days after the non-breaching party provides the
breaching party with written notice of such breach;

(iv}) if (1) Customer is a governmental entity and {2) sufficient funds are not appropriated
to pay for the Application Services, then Customer may terminate the Agreement at any time without
penalty following 30 days prior written notice to DebtBook; or

v either party-may, to the extent permitted by law, terminate the Agreement, effective
immediately on written notice to the other party, if the other party becomes insoivent or is generally
unable to pay, or fails to pay, its debts as they become due or otherwise becomes subject, voluntarily
or involuntarily, to any proceeding under any domestic or foreign bankruptcy or insolvency law.

(c) Survival, Only this Section and Section 1 (Definitions), Sections 4 through 6 (Fees; Confidential
Information; Intellectual. Property), Section 7(¢) (Disclaimer of Warranties), and Sections 8, 9 and 12
{Indemnitication; Limitations of Liability; Miscellaneous) will survive any termination or expiration of the
Agreement.

11, Independent Coniractor, The parties to the Agreement are Independent contractors. The Agreement
does not create a joint venture or partnership between the partles, and neither party Is, by virtue of the
Agreement, authorized as an agent, employee, or representative-of the other party.
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12. Miscellanegus.

(@) Governing Law; Submission to Jurisdiction. The Agreement will be governed by and construed
in accordance with the laws of the Governing State; without regard to any choice or conflict of law provisions,
and any claim arising out of the Agreement may be brought in the state or federal courts located in the
Governing State. Each party irrevocably submits to the jurisdiction of such courts:in any such suit, action, or
proceeding,

{b) Entire Agreement: Order of Precederice. The Order Form, any Customer Terms, the Terms &

Conditions, and the Incorporated Documents constitute the complete Agreement between the parties and
supersede any prior discussion or representations regarding the Customer’s purchase and use of the Services.

To the extent any conflict exists between the terms of the Agreement, the documents will govern In the
followIng order or precedence: (1) the Order Form {2) the Customer Terms, (3) the Terms & Conditions, and (4)
the Incorporated Documents. No other purchasing order or similar instrument issued by either party in
connection with the Services will have any effect on the Agreement or bind the other party in any way.

{c) Amendment;_Waiver. No amendment to the Order Form, the Terms & Conditions, or the
Customer Terms will be effective unless it Is in writing and signed by an authorized representative of each
party. DebtBook may update the Incorporated Documents from time-to-time following notice to Customer so
long as such updates are generally applicable to ail users of the Services. No waiver by any party of any of the
provisions of the Agreement will be effective unless explicitly set forth in writing and signed by the party so
waiving. Except as otherwise set forth in the Agreement, no tailure to-exercise, delay in exercising, or any partial
exercise of any rights, remedy, power, or privilege arising from the Agreement will in any way walve or otherwise
limit.the future exercise of any right, remedy, power, or privilege avallable under the-Agreement.

(d) Notices. All notices, requests, consents, claims, demands, and waivers under the Agreement
{each, a “Notice”™) must be in writing and addressed to the recipients and addresses set forth for each party on
the Order Form (or to such other address as DebtBook or Customer may designate from time to time :in
accordance with this Section). All Notices must be delivered by personal delivery, nationally recognized
overnight courier (with all fees pre-paid), or email {with confirmation of transmission), or certified or registered
mail (in each case, return receipt requested, postage pre-paid).

(e) Force Majeure. In no event will 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 acts of God, floed, fire, earthquake, pandemic, epldemic,
problems with the Internet, shortages in materials, explosion, war, terrorism, invaslon, riot or other civil unrest,
strikes, labor stoppages or slowdowns or other industrial disturbances, or passage of law or any action taken
by & governmental or public-authority, Including Imposing an embargo.

i) Severability. If any provision of the Agreement Is [nvalid, 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.

(g) Assignment. Either party may assign its rights or delegate its obligations, in whole or in part,
on 30 days prior written notice to the other party, to an affiliate or.an entity that acquires: all or substantially
all of the business or assets of such party, whether by merger, reorganization. acquisition, sale, or otherwise:
Except as stated in this paragraph, neither party may assign any of its rights or delegate any of its obligations
under the Agreement without the prior written consent of the other parly, which consent may not be
unreasonably withheld, conditioned, or delayed. The Agreement is binding on and inures to the benefit of the
parties and their permitted successors and assigns.

(h) Marketing. Neither party may Issue press releases related to the Agreement without the ather
party's prior written consent. Either party may include the name and logo of the other party in lists of custometrs
or véndors.

{i State-Specific Certifications & Agreements, To the extent required under the laws of the

Governing State, DebtBook hereby certifies and agrees as follows:

)] DebtBook has not been designated by any applicable government authority or body
as a company engaged in the boycott of Israel under the laws of the Governing State;
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(i) DebtBoock is not presently debarred, suspended, proposed for debarment, declared
ineligibie, or voluntarily excluded from participation in the Agreement by any governmental
department or agency of the Governing State;

{im DebtBook will not diseriminate against any empleyee or agplicant for employment
because of race, ethnicity, gender, gender identity, sexual orientation, age, religion, national origin,
disability, color, ancestry, citizenship, genetic Information, political affiliation or military/veteran
status, or any other status protected by federal, state, or local law; and

(iv) DehtBook will verity the work authorization of its émployees using the federal E-Verify-
program and standards as promulgated and operated by the United States Department of Homeland
Security and, if applicable, will require its subcontractors to do the same.

() Execution. Any document executed and delivered in connection with the Agreement may be
exécuted in counterparts, each of which is deemed an original, but all.of which together are deemed to be one
and the same agreement. To the extent permitted by applicable law, electronic signatures may be used for the
ptirpose of executing the Order Form by email or other electronic means. Any document delivered electranically
and accepted is'deemed to be “in writing” to the same extent and with the same effect as if the document had
been signed manually.
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