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Contract # 00133084
PRODUCT AND SERVICES AGREEMENT
L leniouon

ORGANIZATION FULL Town of Apax ADDRESS: 53 Hunter Street
LEGAL NAME: . Apex, NC 27502 United States
ConTacT NaME: TELEPHONE:
EmaALL:
This Agreement consists of this cover page, the Schedule, the General Terms, and the following Product Attachments:

Recreation and Membership Management Product Attachment

Third Party Hardware Product Attachment

NOTE: if Client Is tax exempt, certificate must be provided along with signed contract,

In conskderation of the mutual promises and covenants contained in this Agreement, Client and Active hereby agree to be bound by
this Agreement. By signing below, Client ackirowledges and confirms that It has read this Agreement,

Cushr o Dmememeworgtie o
[EREART B RO R ruunnuusfgneuby ERs
lewiw Farmuy
Signature: Signature: 127 10FBSA10E450. ,
. Kevin Farmer
Name: Name:
Title: Tite: vp of sales
7/3/2024 | 9:54 AM PDT
Date: Date;

Aclive Network, LLC
5850 Granite Parkway, Suite 1200, Plano, TX 75024
Tetephone; (489) 291-0300

This instrument has been preaudited in the manner

required by the Local Government Fiscal Control Act.

Antwan Morrison, Town Finance Director

Version: 10/27/22
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network. " Schedule

This is a Schedule pursuant o that certain Product and Services Agresment Contract #00133084, dated as of ,
entered info by and between Aclive Network, LLC, and the Town of Apex on behalf of ils Parks, Recreation, and Cultural

Resources,
Company Address 3400 N Ceniral Expressway, Sulle 300 Created Date 412212024
Richardson, TX 75082 Quote Number 00133084
- us Currency Ush
Prapared By Peborah 'Anget Contacl Name Madeline Cavanagh
Opportunity Owner Deanna Foy Phone 9198155027
Owner Email deanna.foy@activenetwork.com Email madeline.cavanagh@aepexnc.org
Bill To Name Town of Apex Parks, Recreation & Cullural Ship To Contact Madeline Cavanagh
Resources
Ship To Address 53 Hunter Street
Blll To Contact Madeline Cavanagh -, Apex, NC 27502 United States
Bilf To Address Parks, Recreation & Cultural Resaurces P.O. '
Box 250

Apex, NC 27502 United States

ACTIVENet - Annual Subscription uspb UusD: :
Fee SaaS | ! 81,000.00; 81,000, 00 81,000.00
L T e e _ ] ;USD! usn"'=

ACTIVENe! - Ja8% " o aeote0 4091500,
ACTIVENeL - Staff Interface - : ' ’

Payment Processing Fee - SaaS 4 | USD 0,00| USD 0,00/ 0.50

Efectronic Chaque/Check ;
Processing
ACTIVENet - Staff Inlerface L S_a_aS_ ‘ o o FIERN SRS :1 . USD 010 USD 0.10 i 0_30 y

Refiinds ~ Credit Card (Flal Fee)
Migration Loyally Rates for first term of

ACTIVENet - Public Interfaca - . contract for LS, organizelions exceeding ' .
Online Transaction Fee 15835 $30,000,000 In annual revenue thiough | | USD0.00) USD 0.00:3.00
ACTIVE Net. \ ;
AGTIVENet - Stalf Interface - | ~.. l Rales for organizations between $1,600,000 | - " | oo
Payment Prooesaing Fee - Credlt §SaaS 1o $8,000,000 in annual revenue lhrough G4, o0 USD 0,001 USD 0.0{)%3,00_@:
Gard i ?g ' }ACTNENG: SN SR R S e
Total Prica UsD 81,000.00
Annual Projected USDh 81,000.00

Contract Value

Active reserves the dight and may take additional measures to verify Client's account which may consist of reviewing publicly avallable data and/
confirmation of Client provided information. Such verification measures will ba complated in advance of remittance.

Al fees describad herein are in conslderation of the Producis that Active provides. Active and Gllent acknowladge that certaln credit card network
rules and faws prohibit imposing a surcharge that Is based on the type of payment method used {e.g.. having a different fee for the use of a credil
card vs, debil card), and therefore, each agree nol lo impose such a surcharge on any End User,
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Network | ' Schedule

The payment oplions we offer may include MasterCard, Visa, American Exprass and Discover.

If your order includes hardware, please note that ali hardware orders have & 30-day return policy, and it is recommended that you inspect your
purchases tpon delivery.

*Sales tax and shipping not included in totat price. Sales tax and shipping, where applicable, will be added to your inveolce,
Capltalized terms used In this Schedule and not defined have the meaning get forth in the General Terms ov Product Terms, as
appilcable,

N [

Quote Acceptance Information

DocuSigned by:
Town of Apex Parks, Recreation & Cultural Resources Active Network, LL

bodin, Farmer

12710FBSA10E450 .,
Kevin Farmer

Signature: Signature:

Printed Name:

Name:
vP of Sales
Title: Title:
7/3/2024 | 9:54 AM PDT
Date: . Date;

SiQnatum:

Printed Name:

Titte:

Date:

PO# (if applicable):
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Contract # 00133084
Products and Services General Terms

Client's refalionship wilh Active and Clienl's use of Active's products and services (including Client's licensing of Active's Saas, Client's usa of Services, andjor Client's
purchase of leasing of Hardwate) ars subject to the terms and conditions set forth herein and are between Client and Active. Capitalized terms are defined in Section
7 below, unless olherwise defined within the body of this Agreement, the applicable Product Attachment, or Schedute. in order to use the Products, Client must first
agres to this Agreement, Gllent represents and warrants that Client has the necessary and ful sight, power, authority, and capability to accept this Agreement, o bind Client's
organization, and o perform Client's obligations hereunder. Client can accept this Agreement by signing this Agreement. Client may not use the Producls and may not
accept this Agresment if {i) Client is not of legat age to form a binding contract with Active, or (ii) Client is a person barred from receiving the Products under the laws
of the United States o other countries, including the country in which Client is a resident or from which Client uses the Products. Client may not use the Products if -
Client does not accept this Agreement. By accepting this Agreemen, Cliant agrees as follows:

1. AGREEMENT STRUCTURE AND SCOPE.

1.1. General Terms and Incorporation of Product Terms. This Agreement establishes the general terms and conditions to which the parties have agreed to in
order to faciltate the licensing of the Products. Additional Product-specific terms and conditions are set forth in one o more documents referenced in the applicable
Schedule, each of which is incorporated herein (each, a “Product Attachment'). All references to the “General Terms’ mean this decumen, exclusive of Product
Attachments and Schedules.

1.2. Incorporation of Schedules, The parties may enter intc new Schedules from time to time, Each Schedule incorporates the terms of these General Terms and
the applicable Product Allachment.

1.3. Incorporation of EULAs. Client's use of any Third Parly Products hereunder may be subject fo, and Client will comply with, this Agreement and any applicable
Third Party EULA(s).

1.4. Incorporation of Exhibits. Client's use of any payment processing services hereunder will be subject to, and Client will comply with, this Agreement and-an
applicable Exhibil{s). *

1.5. Affiliates. Cllent's Affiliates may order Products from Aclive (or ene of Active’s Affiliates) by enering |n.to a2 Schedute. In the event that a Client Affiliate enters
into a Schedule with Active {or an Affiliate of Active), reference in this Agreement to “Client” and “Active” will mean the respective entily that accepls (as described in
the Preamble) the applicable Schedule. Each such Schedule will be deemed to be a sepazate agresment.

2. FINANCIAL TERMS.

2. Fees; Payment Terms; Currency. Fees, currency, and payment terms are specified in the applicable Schedule. Unless otherwise specified in the Schedule,
all amounts owed by Client that are not directly collected by Active are due from Client within thirly (30) days from either (a) the end of the remittance cycle during
which the fees accrued {if related lo registrations or transaction processirg), or (b) the date of the applicable invoice. Past due fees will acerue intsrest at the lesser of
the annual rate of ten percent (10%) per annum or the maximum amount permitted by applicable law. In the event of any non-payment of delay in paying a fee, to the
extent permitied by law, Client agrees to reimburse Active for any fees and expenses incurred in its collection efforts. Payment of fees Is under no circumstances
subject to, or conditioned upon, the delivery of future Products or functionality. Active shall have the right, once per catendar year, to increase the subscription fees by
two percent (2%) andfor the transaction fees by four parcent (4%) (the “Annual Fee Increase’), as applicable. In special circumstances, Active, in il sole discretion
and upon thirty (30) days’ writien notice Lo Client {which may be sent by email), shall have the right to furlher increase the subscription fees andfor iransaclion fees on
an annual basis by an additionaf amount (the *Additional Increase”} provided that the Annual Fee Increase and the Additional Increase cumulatively do not exceed
five pescent (5% for subseription fees andfor twelve and a half percent {12.5%) for ransaction fees.

2.2. Additional Payment Tarms. If Active reasonably befieves that a transaction by Client, licensee, or End User, as applicable, may be fraudulent or ctherwise
contrary to law, Active may issue an involce or offset an equivalent amount from Client's account or any payment Active owes to Client and retumn the value to the End
User (as set forth below) and If sufficient funds are not available, Client must reimburse Active on demand. Active will notify Client of the reason for such offset provided
that it is lawful to do so.

2.3, Credit Card Surcharging. All fees described In the applicable Schedule are in consideration of the Products that Active provides. Aclive and Client acknowledge
that certain credit card network fules and laws prohibit imposing a surcharge that is based on the type of payment method used (e.g., having a different fee for the use
of a credit card vs, debit card), and therefore, each agrees not fo impose such a suicharge on any End User. '

2.4. Taxes. The prices staied In this Agreement do not include Taxes. Clientis responsible for, and agrees topay, any and all raquired Taxes which may be assessed
on Client's invoices. If Client is tax-sxempt, Client wili send Active a copy of its valid tax-exempt certificate (or, as applicable, its reseller's certificale) prior to execution
of any Schedule. Clientis solely responsible for determining which, if any, Taxes apply to End Users or licensees In connection with Client's use of the Preducts and
for collecting, remitting, and reporling the correct amounts of all such Taxes to the applicable governmental authorities, even If Active provides Client with tools that
assist Client in dolng s0. In the avent that a governmental authority requires Active to pay any Taxes altributable to Client's use of the Products, to the extent not
prohibited by law, Client agrees to defend, indemnify, and hold Aclive harmless from all such Taxes and all costs and expenses related thereto, Active reserves the
right to modify this section and apply all required Taxes to this Agreement upon providing a thirly {30) day written notice to Client in order Lo comply with applicable
laws, When Active is acting as the payment facilitator and Client efects to include an additional fee in the End Users’ cart that is identified as a “sales tax” or similar
designation, then, no more frequently than once per calendar year during the Term of the Agreement, Active may, upon at least five {5} business days' prior wrillen
notice, (a} require Client to send to Active Client's books and records relaled to its sales lax payments, andfor (b) visit Client's premises during Client's normal
business hours {o review Client's sales tax payments.

3. LIMITED RIGHTS AND OWNERSHIP; INDEMNIFICATION; CONFIDENTIALITY.

Version: 10727122 Page 1ol 7 Producis and Services General Terms
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3.1. Reservation of Rights. All rights nof expressly granted in this Agreement are reserved by Active and its licensors. Client acknowledges thal: (a} all Protected
Materials are licensed and not sold; (b) Client acquires only the fight fo use the Products in accordance wilh this Agreement, and Active andfor its licensors wili refain
sole and exclusive ownership of and all right, title, and Interest in the Products, includiag the following: i} all inteflectual Property embodied or associated with the
Produsts, {ii} all deliverables and work product associated with the Products, and (iii) all copies and derivative works thereof: and {¢) the Products, including the source
and abject codes, logie, and struclure, contain and constitute valuable trade secrets of Active and its licensors.

3.2, Restrictlons. Unless otherwise set forth in a EULA, Product Attachment, or Schedute, Client will not itself, or through any Affiliate, employee, consultant,
contractor, agent, or ofhier third party: (a) sell, resell, distribute, host, lease, rent, license, or sublicense, in wholz or in part, the Protected Materials; (b) decipher,
decompile, disassemble, reverse assemble, modify, lranslate, reverse engineer, or otherwise attempt to derive source code, algorithms, tags, specifications,
architecture, struciure, or olher elements of tha Products in whole or in part, for competilive purposes or oiherwise; {c} allow access fo, provide, divulge, or make
available the Prolected Materials to any user other than those who ase licensed pursuant to this Agreement to have such access; (d) wiite or develop any derivalive
works based upon the Products; {e) modify, adapt, translate, or otherwise make any changes to the Products or any part thereof: {f) use the Protected Materials to
provide processing services to third pariies, or ofherwise use the same on a service bureau basis; (g) disclose or publish, without Active's prior writlen consent, {f}
performance or capacily statistics, or the results of any banchmark test performed on (he Products, or (i) the terms (but not the existence] of this Agreement or other
valuable trade secrets of Active or its licensors; (h) without Acfive’s prior written consent, perform or disclose cr cause to be performed or disciosed any information
related to any security penetration or similar tests; (i} disclose or otherwise use or copy the Prolected Materials excep! as expressly permifted herein; {f) remove from
any Products Identification, patent, copyright, trademark, or other nofices of clrcumvent or disable any securlty devices’ functionafity cr features; (k) contest or do or aid
others in contesting er doing anything which impairs the valldily of any propriatary o Intellectual Property rights, fitle, or interests of Aclive in and to any Products; (1)
use the Products for ofher than authorized and legal purposes, consistent with this Agreement and all applicable laws, regulations, and the rights of others; (m) 1ake
any steps lo avoid or defeat the purpose of security measures assoclated with the Products, such as sharing of login and password information, or attempt to circumvent
any use resirictions; or (n) except as expressly permitted by this Agreement, use the Protected Materials for hosfing purposes. Further, Client will: (o) not use the
Products to transmit, publish, or distebute any material or information: (j) for which Client does not have all necessary rights and licenses, including any material or
information that infringes, violates, or misappropriates the Inteilectual Property rights of any third party; (i) that contains a computer virus or other code, files, or

~ programs designed to disrupt or interfere with the functioning of the Products; (iii) that is inaccurate or misleading; (iv) that Is or that may reasonably be perceived as
being harmfu, threatening, offensive, obscens, or otherwise objectionable; {v) that contains a virus o malicious code; or {vi} thal includes the private information of
another without express permission, including but not limited to contact information, social security numbers, credit card nurmbers or other information which a
reasonable person would consider private in nature; (p) not atiempt to gain access to any systems or nefworks that connact to the Products except for the express
purpose of using the Producis for their intended use; {q) not engage in any activity that interferes with or disrupts the Products: and {r) not use the Produsts In violation
of the CAN-SPAM Adt, Canadian Anti-Spam Legislation, or any other applicable laws petaining to unsolicited email, SMS, text messaging or other electronic
communications.

3.3. Enforcement. Client will (a) ensure that all Cllent users of Products comply with the terms and conditions of this Agreement; (b) promptly notify Active of any
aclual or suspected violation thereof; and (c) cooperate with Active with respect to any Investigation and enforcement of this Agreement,

3.4. Active Indemnification, Active agrees to defend, seltle, and pay damages (including reascnable attorneys' fees) (*Client Losses’) refating to any third party
claim, demand, cause of action, or proceedings (whather threatenad, asserted, or filed) (*Claim(s) Against Cilent’) against Client to the extent that such claim is based
upon Active's proprietary Products (excluding Professional Services and Third Parly Products) directiy infringing & United Slates patent, registered United Staies
copyright, or registered United Stales trademark, provided that the Products are used in compliance with this Agreement; provided Cliert shall (i) promplly give Active
written notice of the Claim Against Client; provided, however, that Client's failure fo give or delay in giving such notice to Active shall not relleve Active of any lability it
may have o Client except to the extent that Active demonstrates that the defense of such Claim Against Client is prejudiced thereby, (i) gives Active sole control of
the defense and settiement of the Claim Agalnst Client; provided that Active may not settle any Claim Against Client without Client's prior written: consent unless such
sefflement includes a complete and final release of liability and Client Losses against Client and does not impose any obligations on Client, and (iil) gives Aclive all
reasonable assistance, at Active's expense. . '
3.5. Infringement, Active shall have no liability or obligation under Section 3.4 above or otherwise to the extent a Claim Against Client is based upon (i) use of the
Products in combination with software or hardware not provided by or specified by Active in the Documentalion, if infringement would have been avoided in the absence
of such combination; {ify modifications of the Products made by any individual or entity other than Active or at Active's written direction; or (iil) use of the Producls by
Client or any User in a manner not expressly permitted by the Agreement, If Active has reason to helieve that the Products may infringe or misapprepriate any third
parly Intellectua’ Property right or otherwise give rise to an infringement or misappropriation Claim Agalnst Client, Active may in its sole discretion and at no cost fo
Client () modify the Products so that they no lenger infringe or misappropriate or (b) obtain a license for Client's continued use of that Products in accordance with ihis
Agresment, If Active determines (a) and (b) above are not reascnably practicable, Active may {x) terminate Client's subscriptions for the Products, if applicable, or (y)
terminale this Agreement, i Client is not using the Products on a subscription basts, upon thirty (30} days' writien notice and Agtive wilt refund to Client any prepaid
foes covering the remainder of the Term (as defined in the applicable Product Attachment) of the subscription(s). Activa's defense and indemnification obligations in
Seclion 3.4 above do not apply to the extent a Claim Against Clienl arises from Clienl's breach of this Agreement,

3.6. Client Indemnification. Tc the extent not prohibited by law, Client will defend Active, and hold Active and its Affiliates and their respective employees, directors,
successors and permifted assigns harmless, against any claim, action, regulatory action, demands, lawsuit or proceedings {whether threatened, asserted, or filed)
made or brought against Active by a third party to the extent that such clalm is based upon {a) any actual, alleged or anticipated breach by Client of this Agreement;
(b) injury or death to a person or damage to property resulting from the participation in an Event {as defined in the applicable Product Allachment) operated by Client
in connaction with the Products; (¢} Clienl's provision to Active of materials, products, or services as part of Cllent’s obligations hereunder that infringe the Inleflectual
Property rights of any third party provided that such materials, products, or services are used by Active in accordance with the Agreement; (d) use or unautherized
disclosure of Participant Information by Client or ofher third parties to whom access s given to Participant Information as provided hergunder; (e) Clienl's use of the
Products in viotation of Section 3.2 {Restrictions) of these General Terms; andlor (f) any claims for refunds or chargeback requests from End Users {*Claim(s} Against
Active®). To the extent not prohibiled by law, Client wiil indemnify Active from any damages, fiabiities, losses, expenses, fines, penaliies and/or judgments, attorney
fees and costs finally awarded against Active as a result of, or for any amounts charged fo Active, recoverable from Active andfor paid by Active under a Client and
court-approved selllement of, a Claim Against Active (*Active Losses"); provided Active (i) promptly gives Client writlen notice of the Claim Against Active; provided,
however, that Client shall not be excused from its indemnification obligations untess a delay in providing such notice impairs Client's ability fo defend the Claim Against
Active; (i) gives Client sole contro! of the defense and settiement of the Claim Against Active {except that Client may not settle any Claim Against Active unless it
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unconditionally releases Aciive of all liabdlity), and (iif) gives Client all reasonable assistance, at Client's expense, The above defense and indemnification obligations
do not apply to the extent a Claim Against Aclive arises from Active's breach of this Agreement

3.7. Sole Remedy. This “Mutual Indemnification” Section states the indemnifying party's sole liabillty to, and the indemnified party’s exclusive remedy against, the
other party for a third parly claim that constitutes either a Giaim Against Client or a Claim Against Active as described in this Secticn. -

3.8. Definition of Confidential Information. During the Term (as defined in the applicable Product Attachment) of this Agresment and for a period of three (3) years
after the expiration of or the terminalicn of this Agreement each party acknowledges and agrees that “Confidantial Information” means all information disclosed by a
parly {‘Disclosing Parly"} to he other party (‘Receiving Party"), whether orally or In wriling, that is designated as confidential or that reasonably should be undesstood
o be confidentiat giver the nature of the information and the circumstances of disclosure. Confidentiai Infosmation of Clientincludes Glient data; Confidential Information
of Active includes the Products: and Confidential Information of each party, solely by way of ilusiration, and not In imitation, shalt include the following information: the
terms and conditions of this Agreement (including pricing), financial data, plans, fdrecasts, Intellectual Property, methodclogles, as well as business and marketing
plans, tachnology and technical infarmation, product plans and designs, Client information, strategic analyses and business processes, in each instance disclosed by
such Disclosing Party or any of its Representatives regarding it and its Affiiates. However, Confidential Information does not include any information that the Recelving
Party can demonsirate (i) is or becames generally known to the publlc without breach of any obligation owed to the Disclosing Parly; (if) was known to the Recelving
Party prlor lo its disclosure by the Disclosing Party without breach of any obligation owed to the Disclosing Party, (il is received from a third party without breach of
any obligation owed to the Disclosing Party; or {iv) was independently devaloped by the Receiving Party without use of or reference to the Disclosing Party's Confidential
Information, as evidence by prior documentation of tangible embodiments of such information

3.9. Protection of Confidential Infoermation. The Receiving Party will use the same degree of care thal it uses to protect the confidentialily of its own confidential
information of like kind (but not fass than reasonable caze) {I) not fo use any Confidential Information of the Disctosing Party for any purpose outside the scope of this
Agresment, and (if) except as otherwise authorized by the Disclosing Parly in writing, to fimit access to Confidential information of the Disclosing Party to those of its
and its respective Affiliates’ employees, officers, directors, agents, representatives and contractors, including, legaf counsel, fax advisors andfor accountants who need
that access for purposes consistent with this Agreement and who have signed confidentiality agreements with or are otherwise subject to enforceable obligations to
the Recelving Party that contain protections no less stringent than those hereln (collectively, “Representatives®). Neither party will disclose the terms of this Agreement
to any third parly ofher than lts Representaiives without the olher party's prior writlen consent, provided that a parly that makes any such disclosure to ils
Representatives will remaln responsible for such Representatives compliance with this "Confidentiatily” Section.

3.10. Required Disclosure. The confidentiality obligations imposed hereln are modified to provide that disclosure of certain material by the Client may be required due
to ils stalus as a stale governmental entily under the North Carolina Public Records Law. Receiving Party agrees to appiy any and all available exceptions under the
North Carofina Public Records Law to disciosure of its records containing any of Active's Confidential Information protected by this Nen-Disclosure Agreement and to
promptly notify Active of any pending disclosure request under North Carolina Public Records Law pertaining thereto to enable Active to monitor, and, if it so wishes,
to the exient permitted by law, intervene to oppose such disclosure.

4, DISCLAIMERS AND LIMITATION OF LIABILITY.

4.1 EXCEPT AS OTHERWISE SET FORTH HEREIN AND TO THE EXTENT PERMITTED BY APPLICABLE LAW, CLIENT ACKNOWLEDGES AND AGREES THAT
THE PRODUCTS ARE PROVIDED CN AN “AS 18" AND “AS AVAILABLE” BASIS. THE WARRANTIES, IF ANY, SET FORTH HEREIN AND IN THE PRODUCT
ATTACHMENTS ARE LIMITED TO THEIR EXPRESS TERMS AND ARE N LIEUDF, AND ACTIVE, ITS LICENSORS, AND SUPPLIERS EXPRESSLY DISCLAIM
TO THE MAXIMUM EXTENT PERMITTED BY LAW, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, ORAL GR WRITTEN, INCLUDING ANY (a) WARRANTY
THAT THE PRODUCTS ARE ERROR-FREE OR “BLG™-FREE, ACCURATE, SECURE, OR RELIABLE; (b) WARRANTY THAT THE PRODUCTS WILL GPERATE
WITHOUT INTERRUPTION; {c) WARRANTY THAT ALL ERRORS WILL BE CORRECTED OR THAT THE PRODUCTS WILL COMPLY WITH ANY LAW, RULE, OR
REGULATION; {d} IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, OR NON-INFRINGEMENT; () IMPLIED
WARRANTIES ARISING FROM STATUTE, COURSE OF DEALING, COURSE OF PERFORMANCE, OR USAGE OF TRADE; AND {f) WARRANTY THAT THE
PRODUCTS WILL MEET CLIENT'S REQUIREMENTS, ACTIVE WILE NOT BE LIABLE FOR INDIRECT DAMAGES OR LOSSES {IN CONTRACT, STATUTE, TORT,
OR OTHERWISE}), INCLUDING DAMAGES FOR LOST PROFITS, LOST SAVINGS, COST OF REPLACEMENT PRODUCTS, LOST DATA, LOSS OF USE OF
INFORMATION OR PRODUCTS, OR ANY INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE, OR SPECIAL DAMAGES, WHETHER CR NOT ACTIVE
HAS PREVICUSLY BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, HOWEVER, SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR
LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, SO THE ABOVE LIMITATION ONLY APPLIES WHERE ALLOWED, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, ACTIVE'S TOTAL AGGREGATE LIABILITY FOR ALL MATTERS ARISING FROM OR RELATED TO THIS
AGREEMENT IS LIMITED TO {I)THE AMOUNT GF FEES AGTUALLY PAID BY CLIENT AS CONSIDERATION FOR THE SPECIFIC PRGDUCT UNDER THE
APPLICABLE SCHEDULE GIVING RISE TO SUCH CLAIMS DURING THE TWELVE (12} MONTH PERICD PRECEDING THE DATE ON WHICH THE FIRST CAUSE
OF ACTION AROSE LESS ANY AMOUNTS PAID BY ACTIVE WiTH RESPECTIVE TO LIABILITIES UNDER THIS AGREEMENT, OR (Ui} IF NO SUCH PAYMENTS
HAVE BEEN MADE OR SUCH AMOUNTS CANNOT BE CALCULATED, 10,000 U.S. DOLLARS (OR THE EQUIVALENT THERETO A8 DETERMINED BY THE
APPLICABLE COUNTRY'S CURRENCY), AS APPLICABLE. NOTWITHSTANDING THE ABOVE, IF CLIENT RESIDES OUTSIDE OF THE U.8., THIS DOES NOT
AFFECT ACTIVE'S LIABILITY FOR DEATH OR PERSONAL INJURY ARISING FRGM TS NEGLIGENCE, NOR FOR FRAUDULENT MISREPRESENTATION,
MISREPRESENTATION AS TO A FUNDAMENTAL MATTER, OR ANY OTHER LIABILITY WHICH CANNOT BE EXCLUDED OR LIMITED UNDER APPLICABLE
LAW.

4.2 DELETED.
4,3 DELETED.

4.4 FOR THE PURPOSES OF THIS SECTION 4 AND ANY INDEMNIFICATION PROTECTING ACTIVE UNDER THIS AGREEMENT, REFERENCE TO ACTIVE
WILL ALSO INCLUDE ITS SUPPLIERS AND LICENSORS, : '

4
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5, TERM AND TERMINATION.

54. Term., The Term (as defined In the applicable Product Atlachment) for each Produzt offered under this Agreement will be as set forih in the applicable Product
Aflachment. =

5.2, Terminatlon. Either party may terminate this Agraement, including any or all Product Attachments and Schedules executed hereunder, immediately upon written
notice: (a) in the event that the other party commits a non-remediable material breach of this Agreement andfor the applicable Product Aftachment or Schedule, or if
the other parly fails o cure any remediable material breach or provide a written plan of cure acceplablo to the non-breaching party within thirty (30) days of baing
nolified in wriling of such breach, excapt for breach of Section 2 of these General Terms which will have a ten {10} day cure period; or (b) in the event of insfitution of
bankrupley, receivership, insoivency, reorganization, or other similar proceedings by or against either parly under any section or chapter of the United States Bankruptey
Code, as amended, or under any similar laws or slatules of the United States or any state thereof, if such proceedings have not been dismissed or discharged within
thirty (30) days after they are instituted; or the insolvency or making of an assignment for lhe benefit of creditors or the admiitance by either party of any involuntary
debis as they mature or fhe institulion of any recrganization arrangement cr other readjustment of debt plan of either party not invelving the United States Bankruptoy
Code. Where a party has the right to terminale this Agreement, such party may at its discretion either terminate the enfire Agreement or the applicable Product
Attachment or Scheduls; provided however, thaf termination of a Product Altachment will automatically terminate all Schedules entered into pursuiant to such Product
Attachment. Product Attachments and Schedules that are not terminated will continue in fult force and effect under the terms of this Agreement. Following termination
of this Agreement or a Product Attachment (for whatever reason), if requested by Active, Client will certify that it has returned or destroyed afl coples of the applicable
Protecied Materials and acknowledges (hat its rights fo use the same are relinguished. Except for the refund of prepaid fees set forth in Section 3.5 {infringement), as
applicabls, termination for any reason will not excuse Client's obligation to pay in full any and all amounts due, nor will termination by Active result in a refund of fees
paid,

5.3. Suspension. Active will be entilled 1o suspend any or all Products or deaclivate Client's account, including suspending its performance and obligation to remit
payments hereunder, upon ten {10} days’ written nolice fo Client in the event Active reasonably believes that Client is in breach of this Agreement, Client's use of the
Products is not in compliance with applicable law or the Agreement, is fraudulent, or is otharwise suspect, or if there is a dispute as 1o the legal authorily of & Clfent-
associated parly to perform hereundsr. Furlher, Active, in its sole discretion, may terminate Client's password, accounts {or any part theseof), andfor Client’s right to
use the Products, and remove and discard any and 2il of Client's content within the Products, at any time for any reason or no reason, Including, without limitation, for
tack of use, failure to imely pay any fees or other monies due Active, or if Active believes Client has violated or acted inconsistently with the letter or sprit of this
Agreement, Client agrees that any lermination of its use of the Products may be effected without prior notice, and acknowledges and agrees that Active may immediately
deactivate or delete Client's account and ail refated confent and files related to Client's accounl and/or bar any further access to such files or Praducls. Further, Client
agrees that Active shall not be liable to Client or any third party for any fermination of use of or access to the Products. All provisions of this Agreement that by thelr
nature should survive termination of Client's right to use the Products shall survive (including, without limitaifon, all fimitations of fiability, releases, indemnificaticn
obligations, disclaimers of warranties and Intellectual Property protecticns and licenses).

6. GENERAL PROVISIONS.

6.1. Force Majeure. Nelther party will incur any liability to the olher party on accotint of any loss, claim, damage, or liabiity o the extent resulling from any dslay or
failure to perform all or any part of this Agreemant, if and {c the extent such delay or failure is caused, in whale or in part, by events, occurences, or causes beyond
the reasonable control and without any negligence on the part of the party seeking protection under this subsection, including internet service provider or third party
payment delays or failures, natural hazards outsida of human conirol for which no persen or persons can be held responsible, strikes, lockauwts, riots, acts of war,
terrorism, earthquake, fire, or explosions. Dales by which performance obligations are scheduled to be met will be extended for a time equal fo the time lost due fo the
delay so caused,

6.2. Assignment. Active may assign tis Agreement and any or all of its rights and obligations herein without Client's approval. Clieal may not resell, assign, or
fransfer any of s rights or obligalions under this Agreement except as expressly provided herein, and any attempt o resel, assign, or {ransfer such rights or obligations
without the prior written consent of Active will be null and void.

6.3. Change of Control. Ctient will cause each Schedule heretinder fo be assigned to {a) the purchaser of all or substantially all of Clieal's assets or equity securities
or {b) to any successor by way of merger, consolidation, or other corporate reorganization of Client ((a) and (b) together, a*Change of Control*). Ciient will provide
written notlce to Active of any proposed or completed Change of Control as soon as permissible and in any event within five (5) days of the public announcement or
close of the transaciion, whichever oceurs first. Within the thirty (30) day period following such notice, Active will have the right to immediately terminate each applicable
Schedule if Active determines, in its reasonable good faith discretion that the purchaser or assignee is a competitor of Active or a party with whom Active does not want
to do business. Client agrees lo require that the purchaser or assignee {as cutlined in his Section 8.3) agree, in wiiling, to be bound by the terms and condifions of
the Agresment and each applicable Scheduls.

6.4. Export; Anti-Bribery. The Products may inchide encryption software or other encryplion lechnclogies that may be confrolled for import, iransfer, export, or other
purposes under Export Laws, Client may not export, re-export, leansfer, or re-transfer o assist or faciiitate ir- any manner the export, re-expor, transfer, or re-transfer
of, or provide access to, any portion of the Products in violation of Export Laws, as determined by the laws under which Client operates, including: (a) o any country
on Canada’s Area Gontrol List; {b) to any country subject to U.N. Security Council embargo or action; {c) contrary to Canada's Export Control List item 5505; (d) fo
countries sublect to U.8, economic sanctions and embargoes; and (g) to persens or entities prohibitsd from receiving U.S. exports or U.S.~origin items, including, to
any person or enlity appearing on the Office of Foreign Assets Control's Specially Designated Nationals and Blocked Persons List; the Bureau of Industry and Security's
Denied Persons List, Enity List, or Unverifisd List; or the Depariment of State Debatred List. Client hereby represents and covenants that: {i) Client is eligible to access
the Products under Export laws and all other applicable faws; and (i} Client will import, export, re-export, transfer, or re-transfer the Products to, or use or access the
Products in, any country of territory onty in accordance with Export Laws and all oifier applicable laws. Furthermore, Client hereby represents and covenants that, in
connection with its respective activities conducted under this Agreement, it will comply with the U.S. Foreign Corrupt Practices Act of 1977, as amended, the UK
Bribery Act of 2010, as amended, and the Convention on Combating Bribery of Forelgn Public Officials and has not, and will ne!, make or receive, direclly or indirectly,
any payments or gifts, or offers or promises of payments or gifts or things of value in exchange for anything that may arise out of this Agreement in a manner that would
viclate these laws and tules or any other applicable anti-corruption or anli-bribery laws of regulations,

Varslon: 10/27/22 Pagedof 7 Products and Services General Teqms



DocuSign Envelope ID; FDR20AFCA-F116-4092-9E6D-FAD0YCOFS0ED
Contract # 00133084

6.5. Notices. Any notices required to be given under this Agreement will be in writing sent to the address on fite with Active for Client or, In the case of Active, o the
address set forih i Section 7 of these General Terms to fhe altention of Legai Department. Notices will be deemad received the next day if sent via overnight mai o
courier with confirmation of receipt, or three (3) days after deposited in the mail sent cerlified o registered.

6.6. Relationship. This Agreement is not infended to create a parinership, franchise, joint venture, agency, or a fiduciary or employment relationship. Neither party
may bind the other parly or act in a manner which expresses or implfes a relationship other than that of independent contractor.

6.7. Severability. Ifany part or provisicn of this Agreement is held to be unenforceable, ilegal, or invalid by a caurt of compstent jurisdiction for any reason whatsoever,
(a) the validity, legafity, and enforceability of the remaining provisions of this Agreement {including all portions of any provisions containing any such unenforceable
provision thal aze not themselves unenforceable} will not in any way be affected or impaired thereby, and (b} to the fullest extent possible, the unenforceabls, Hegal, or
invalid provision will be deamed modified and replaced by a provision that approximates the intent and economic effect of the unenforceable, llegal, or invalig provision
and this Agreement will be deemed amended accordingly.

6.8. Survival. The following provisions will survive any fermination, cancellation, or expirafion of this Agreement: Sections 1, 2, 3.2, 35, 36,37, 3.8,3.9,4. 52,6,
and 7 of these General Terms, and such other provisions Lhat should reasonably survive termination, cancellation, or expiration hereof,

6.9. Amendments: No Waiver. No amendment or waiver of any provision of this Agreement wil be effective unless it is in writing and signed by both partes.

6.10. Entire Agreement, This Agreement constilules the pariies’ entire agreement relaling o its subject matter, 1 cancels and supersedes all prior o conternporaneous
oral or wriffen communications, agreements, requests for proposals, proposals, conditiens, representations, and warranties, or other communicalion between the
pariies relating to its subject matter as well as any prior contractual agreements between the parties. All pre-printed ferms of any Client purchase order, business
progessing docurment, or on-line terms will have no effect, There have been no material representations or statements by any person cr party to fhis Agreement as an
inducement for a party hereto to accept this Agreement otner than what is exprassly set forth in writing herein.

6.11. No Third Party Beneficiaries. This Agreement is for the benefit of the parlies and their successors and permitted assigns, and does not confer any rights o
benefits on any-third party, including any employee of a parly, any cilent of a parly, o any employee of a client of a party. Notwilhstanding the above, the parties
acknowledge that alt rights and benefits afforded to Active under this Agreement will apply equally to its licensors and suppliers, and the owner of the Third Party
Products with respect fo the Thisd Party Products, and such third parties are interded third party beneficiaries of this Agreement, with respect to the Third Party Products
as applicable.

6.42. Governing Law and Venue. Except as set forth below, this Agreement will be governed by the laws of the State of North Carolina, without giving effect to the
conflict of law provisions thereof and as applicable under United States federal law. Neither the United Nations Convention of Contracts for the Intemational Sals of
Gaods nor the Unifarm Computer Information Transactions Act will apply to this Agreement.

6.13 Order of Precedence. To the extent any terms and conditions of these General Terms conflict with {he terms and condilions of any Product Attachment, the
nrovisions of the Product Atiachment will control, To the extent any provision of Shese General Terms or any Produst Attachment conflict with the provisions of a Third
Party EULA, the Third Party EULA will conleol, In the event of a conflict betwsen a Schedule and these Generai Terms or the applicabie Product Atlachment, the
General Terms or the applicable Product Attachment will control, provided, however, that such standard variable terms such as price, quantily, license scope, payment
terms, shipping instructions, and the like will be specified on each Schedule. Further, Client agress and acknowledges thal it shall not ifself, or through any Affiiate,
employee, consuitant, confractor, agent, or other third party, amend, alter, o7 contract away {or seek to amend, alter, or contract away) any of its righls, Fabilities, or
obtigatiens under this Agreement through any means {including, but not limited to, through any waiver, contract, terms, or communication with End Users (individually
and collectively, "Client Terms"). Client agrees and acknowledges thal any such amendment, alteration, or contracting away of any such liabilities, or obligations under
this Agresment shall be void, and of no force or efiect. Active shall bear no liability or obligaticn to any End User under any Client Terms, and any provision of any
Client Terms that is inconsistent with this Agreement, or that expressly, implicitly, or effectively Imputes any flability or obligation upon Active to any End User o to any
other third party shall be void, and of no farce or effect. ‘

6.14 Interpretation. Any reference o a statulory provision includes a refarence to any modification ar re-enactment of i from time lo Ume. The headings and proncuns
containad herein are for convenlence and eass of reference only and will not affect the construction or interpretation of this Agreement. The word “including” in this
Agreement means “including, without kmitasion” All references to days means calendar days. This Agreement wili not be construed in favor of or against a party
based on the author of the doecument,

6.15 Counterparts. These General Terms and each Product Attachment, Schedule, and any exhibits thereto may be executed in one or moze counterparts, each of
which will constitute an enforceable original of this Agreement, and the parties agres that electronic or digital signatures, as wel! as PDF scanned copies of signatures,
wilt be as effective and binding as original signatures.

6.16 Remedies Cumulative; Injunctive Rellef. Al rights and remedies provided in this Agreement are cumulative and not exclusive of any other rights or remadies
that may be avaliable o the parties, whether provided by law, equity, slatute, in any ofher agreement between the parties or otherwise. Furthermore, in the event of 2
breach or threatened breach of the Infeflectual Property obligations in this Agreement, Active, in addition to any and all other rights (al iaw or in equity) which may be
available, will have the right of injunctive relief and other appropriate equitable remedies 1o restrain any such breach or threalened breach, without the requirement of
posting a bond. v

6.17 U.S. Government Resiricted Rights. The Products are provided with reslricted rights. Use, duplicaﬁon. or disclosure by the U.S. Government is subject to
restrictions as set forth In subparagraph (c) of The Rights in Technical Data and Computer Software clause at DFARS 252,227-7013, or subparagraphs (b){1) and (2)
of the Commercial Compuler Software - Restricied Rights at 48 CFR 52.227-19, as applicable. The Manufacturer is Active Network, LLC or one of its Affiliates or
subsidiaries.

6.18 Deleted.
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6.19 Anti-Human Trafficking. Active warrants and agrees that no labor suppfied by Active or ifs subcontractors in the performance of this Agreement shall be obtained
by means of decaption, coercion, intimidation: or force, or otherwise in violation of North Carolina law, specifically Aricle 10A, Subchapter 3 of Chapter 14 of he Nath
Carolina General Stafutes, Human Trafficking.

6.20 Nondiscrimination. Pursuant to Section 3-2 of the Town of Apex Code of Ordinances, Active hereby warrants and agress that Active will not discriminate against
a protected class in employment, subcontracting practices, or the solicitation or hiring of vendors, suppliers, or commerciai customers in connection with this Agreement.
For the purposes of this Agreement “protected class” includes age, race, refigious belief or non-belief, ethpicily, color, national origin, creed, sex, sexual orientation,
gender idenlity, marital status, natural hair style, genetic information, pregnancy, familiai status, disability, veteran or military status, or disabled veteran status,

7. DEFINITIONS.

“Active’ means Active Network, LLC, or, if Client's principal place of businass is in Canada, The Active Network, Ltd., fogether with their Afflilates, with a principal place
of business at 5850 Granite Parkway, Suite 1200, Plano, TX 75024,

“Affillates’ of a designated corporation, company, partnership, or other entity means ail entities which control, are controlled by, or are under commen conirol wilh the

named sntity, whether directly or through one or more intermediaries. For purposes of this definition “controlled” and “control* mean ownership of mere than 50% of
~ {he vating capital stock or other intersst having voting rights with respect to the election of the board of directors or similar governing authorily. ‘

“Agresment’ means these General Terms, together with all Product Attachments and Schedules accepted by the parties (as described in the Preamble).

“Client’ means the Town of Apex.

“Documentation” means the user instructons, release nates, manuals, or on-line help files in the form generally made available by Active, regarding the use of the
applicable Products, as updated by Active from time fo fime.

“Effective Date" means July 1, 2024,
"End Users® mezans users who register for, sign up, or othenwise use fhe Produets (p connection with the Events (as defined in the applicable Proguct Attachement),

“Export Laws" means expori control laws and regutations of the counlries andfor territores in which Active operates or in which the Products are used, accessed, or
fram which the Products are provided.,

“Hardware" means computer hardware, equipment, and/or utilities supplied by Active pursuant to a Schadule.

. “Intellectual Property’ means any and all inteliectuat property and proprietary rights (in whole or in part} recognized In any country o jurisdiction in the world, now or
hereafter existing, and whether or not perfected, filed, or recorded, including inventions, technology, patent rights {including patent applications, divisions, and
disclosures), copyrights and all works of authorship {whether or not copyrightabla), moral righls, trade secrets, lrademarks and other indicators of source {and the
goodwil assecialed therewith), service marks, frade dress, logos, methodologies, procedures, processes, know-how, tools, ufilities, techniques, protocols, various

" concepts, ideas, methods, models, templates, software, source code, algorilhms, fools, utliitles, the generalized features of the slructure, sequence and organization
of seftware, user interfaces and screen designs, layouts, general purpose consulling and software tools, utilities and routines, and logic, soherence and methods of
operation of systems, training methodology and materials, which Active has crealed, acquired, or otherwise has rights in, and may, In connaction with the Products or
the performance of Services hereunder, create, employ, provide, modify, create, acquire, or otherwise obtain rights in, and in each case includes any derivative works,
alterations, and other modifications using, incorporating, based on, or derived from the foregoing.

"Maintenance Services” means the provision of Updates and Upgrades related o the SaaS all as more particularly set out in the applicable Product Atachment and/or
Schedule.

“Participant Information” means certain information that Active collects from End Users, individuals, andfor licensees as part of the registration process for Events
(as defined in the applicable Product Aitachment).

*Preamble” means the first paragraph of these General Terms,
"Products’ means, collectively, SaaS, Services, Hardware, and all other services, products, or materials provided by Active to Client under the terms of this Agreemenl'.

“Professional Services” means the implamentation, site planning, configuration, integration, and deployment of the Saa8, fraining, project management, or other
consufling services.

"Protected Materials” means Products, except for Hardware,

“Saa8" means (a) the software as a service which is hosted by Active or its hosting providers and which is accessed by Client and its users via the internet; (b} Active's
web sites; and (c) assoclated services, as more fully described in the applicable Product Attachment. Saa$ functionality Is subject to change from time to time at
Active's sole discretion,

“Services” means, coltectively, (a) Professional Services; {b) Maintenance Services; (¢) Support Services; and (d) any other services set forih in a Schedule.
“Seheduls” means the document, schedule, quots, pricing form, web page, order form, or similar docurent and the terms and conditions contained therein “accepled”

(as described in the Preamble) by the parties that describes order-specific information, such as a description of Products ordered, features, options, license detalls,
and fees.
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“Support Services” means the provision of technical assistance for Saa$ or Hardware as furlher described in an applicable Product Attachment and/or Scheduie,

"Taxes" means any and all applicable faxes, including sales, use, excise, withholding, assessments, stamp, transter, value-added, duties, tariffs, export charges, import
charges, and ofher taxes or assessments (however designated) imposed by any foreign, federal, provincial, slate, o focal governmental authority upon or applicable
to Products arising out of this Agreement, olher than those based on Active's net income,

“Third Party EULA" means the end user license agreement, if any, that accompanies the Third Parly Products, which governs the use of or access by Client fo the
applicable Third Parly Products.

- *Third Party Products® means those hardware, fimware andior software products, including updates and enhancements thereto, It any, owned by Lhird parlies,
together with all user manuals and other documents accompanying the delivery of the Third Party Products.

“Updates’ means bug fixes, patches, error corrections, minor releases, or modifications or revisions thal enhance existing performance of the SaaS that are provided
as pari of Maintenance Services. Updales exclude Upgrades.

“Upgrades” means a new Saa$ release that contains major functionality enhancements or improvements; and which is designated by an incremental increase in the
release number o the lefl of the decimal point (by way of example only, release 5,0 designates an Upgrade from release 4.x). Upgrades exclude new products,
modules or functionality for which Active generally charges a separate fee,

“User" means an individual who is authorized by Client to use the Products and to whom Cilent {or Active at Client's request) has supplied a user identification and

password. Users may include employees, consuitants, conteactors and agents of Chient, and third parties with which Client lransacts business, but shali not include
Client's End User,
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Recreation and Membership Managemant Product Atachment

This document is a *Product Attachment' as defined in the General Terms enfered into by Glient and Active and Is subject to and incorporates by reference the
provisions of the General Terms. This Product Atlachment is effective as of the date it is "accepted” (In accordance with the Preamble to the General Terms). Any
 capitalized terms not defined herein have ihe meaning ascribed fo them in the General Terms,

1. SERVICES. Active will provide the Products related to events, camps, licenses, classes, tickeis, contests, permits, facility/equipment use, transactions, sales,
memberships, reservations, donations, and/or activities (logether, ‘Events”), including without limitation access o its Products. Client agrees to cooperate with Active
and to provide Active wilh ceraln information relating to Client's organization as necessary for Aclive to provide the Products. Products provided hereurder are deemed
detivered when access is made available to Client,

2. LICENSE TO {NTELLECTUAL PROPERTY/PROMOTION.

2.4, Active hereby grants o Client a limited, non-exclusive, non-transferable, non-sublicensable license during the Term of this Product Attachment (a) fo use the
Products for the purposes of offering, promoling, managing, tracking, and collecting fees in connection with Client's Event(s) solely in accordance with the Agreement
and the Scheduls, which for purposes hereof will include the support and maintenance handbock applicable to the Products (available for review in the Client portal),
as may he updated from time to time, and {b) to display, reproduce, distribite, and,transmit in digital form Active’s name and logo solely for the purposes set forthin
{his Section 2. Client hereby granls to Active a limited license to use information provided by Client relaling to Client's organization and Event, which may include
confent regarding the Event, Client's organization's name, irademarks, service marks, and logo {collectively, the "Marks"), in connection with the promotion of Clieat's
organizafion or Events and the Products thal Aclive provides.

2.2, Client will make reasonable efforts to promote and encourage the use and availabilily of the Products in connection with ihe promotion of Events. During the Term
of this Preduct Attachment, Active wili be the sole and exclusive provider of registration software and other services simitar to the Producls provided to Client hessunder
for all of Client's Events for which registration begias during the Term of this Product Attachment until the Event occurs. For clarity, If an Event occurs after this
Agresment Is terminated, other than for Active's uncured material breach, and registration for such Event begins during the Term of this Agreemen, then Active
Products shall be used. Glient sxpressly understands and agrees that the exclusivity set forth in this Seclion 2.2, is consideration in exchange for the pricing and
other benefits being provided to Client hereunder. Without fimiting the foregoing, Client will not enter info any agreement, arrangement, cf relationship with any other
paity that offers online registration or transaction processing services similar te the Products provided to Cliant hereunder,

2.3. Active may present commerce offers to users who register for, sign up, or otherwise use the Producs in connection with the Evenls ("End Users”). Any suech End
Users may opt in to receive informaticn, items, or promotionsideals from Active ar third parties, in which case, Active or such third party will be responsible for fulfillment
. and providing customer service for any such offers. Client will not present any competing offess to End Users.

3. PRIVACY AND DATA PROTECTION.

34 End User Personal Information. The Producls are designed to enable Client to collect information from and about Client's students, athleles, and recrufts.
Information that identifies, relates to, describes, is reasonably capable of being associated with or could reasonably be linked, directly or indireclly, with a particular
student, athlele, or recruit shalt be referred to herein as “End User Personal Information.” The Products process two forms of End User Personal information:

3.2 End User Accounts. When an End User interacts with the Products for the first time, Active creates an account for that End User ("End User Account'}. Active
authenticates the End User In future interactions with the Products by requiring the End User to log in o their Ead User Account. Active maintains End User Accounts
pursuant to the Terms of Use and Privacy Notice that Active dispiays to the End User when the End User creates the End User Account.

3.3 Participant Information. Client will have the ability to use the Products to collect a wide variety of End User Personal Information from aulhenticated End Users,
including through the use of forms and features that enatle the collection of images and other attachments (*Participant Information®). As between the Parties, Client
is exclusively responsible for providing any nofices, procuring any consents, and otherwise taking any sleps that are necessary o ensure that Aciive's collection,
storage, and processing of Participant Information on behalf of Client, as contemplated by this Agreement, is compliant with Data Protection Laws, For the purposes of
this Product Altachment, Data Protection Laws® means all local, state, federal and foreign privacy, securily, marketing and consumer protection laws and regulations
applicable to the processing of Participant Information. Active will process Particlpant Information solely for the purpese of providing the Products to Cllent, and as
otherwise permitted by Data Protection Laws. Client agrees that It wifl process Parficipant Information at all imes in compliance with Data Prolection Laws, and that it
will not use any Participant Information te communicale with any End User in a manner that violates the CAN-SPAM Adf, the Canadian Anli-Spam Legislation, the
Telaphone Consumer Protection Act, or any other law or regulation applicable to Client's autreach to End Users via email or SMS. Client further agrees thal Chent will
not paranit any Aféiliate or third party to access or process any Parlicipant information in a mannef inconsistent with this Agreement, or in a manner which would cause
Aclive's processing of such Participant Information, as contemplated by this Product Attachment, to violate Data Protection Laws. If Client s subject to a Data Protection
Law that requires the Paties lo enfer into a Data Profection Addendum that includes terms supplemental to this Product Attachment, it is Client’s obligation to notify
Active of that requirement,

34 Data Relention. The Products are not designed to serve as a permanent system of record, During the Term, Active reserves the right to delete any Parlicipant

. Information that has nol been accessed or modified within a traifing period of five {5} years. Al the canclusion of the Term, Active will: (i) convert all Participant Informalion
to a backup format approximately thirty (30} days after the end of the Term; and (i) permanently delete all Participant Information approximately one (1) year after the
end of the Term. If Client Is subject to any fegal obligation that would require Client to maintain any Participant information for a longer period than those set forth in
this Section 3.2, it is Client's responsibllity to retrieve thal Participant Information from the products and to store it in another format within the time periods allotted.
Notwithstanding anything else set forth in the Agresment or in this Product Attachment, Active shall not be In any way responsible for any negative consequences
associated with Client's failure to adhere to the requirements set forth in this Secion 3.2.

35 Prohibition on Cerlain Cateqories of Parlicipant Information. The Producls are customizabie, meaning Client has the ability to choose what kinds of Participant
Information Client will use the Products to collect. Client agrees, however, that Cllant will not use the Producls to collact or othenwise process: (i) any perscnal health
information that is subject to the Heallh Insurance Portability and Accountabllity Act of 1996 (*HIPAA") and lts accompanying regutations, or any relevant amendments
thereto; (ii} any Participant Information from or about a mincr, without procusing and documenting a prior consent that meets the requirements of any applicable Data
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Protection Laws, and maintaining such documentation for the duration of the Term; (i) any cardholder data subject lo the Payment Card industry Data Security Standard
(*PCI-DSS"), or any other payment card or financial account information, except within pre-defined fields designed for that purposs; or (i} any uaredacted social security
numbers or ofher similar government identifiers, except within pre-defined fields designed for thal purpose. I Active discovers any violation of this Section 3.3 by Client,
Active reserves the right to promplly and securely dispose of any prohibited Participant Information found within the Products.

3.6 User Accounis. Client is exclusively responsible for: {a) creafing and defining under Client's account in the Products any logons or |Ds for Clienl's Users of the
Products; and (b) dafining and maintaining at all times with respect to each such fogon or !D the approgriate scope of the applicable User's authorily and permission
with respect fo the use of the Products and the security controls, restriclions, and limitations thal apply with respect to each such User and his or her use of the Products.
Clientis solely and exclusively resporsible for all access and use of the Products (and for any resuiling activity or communications) by Client or its Users or that occurs
fhrough the use of any logon or 10 established by or with respect te Client or any of ifis Users, Active shall not be liable or responsible for any activity, loss, or damage
arislng from any unauthorized access to or use of any such logons or IDs or resulting from any failure by Client or ts system administrator to establish or assign an
appropriate scope of authority or parmission, or appropriate security controls, restrictions, or limitations, with respact {o any given User, logon, or 1D, Client shai
immediately notify Active of asy known or suspected unauthorized access to or usepf Client's account, or of any logons or IDs established or assigned with respact {o
Client or #ts Users, of which Client becomes aware.

4, FEES.

4.4. Client will pay the fees as more fully described in the applicablo Schedute. Unless olherwise set forth in the applicable Schedule, Active will charge registration
fees to individuals who register for the Events or purchase goods or services onling, and will process and collect such fees as a payment facililator according lo the
card networks. On a bi-weekly basls, uniess otherwise set forth In the applicable Schedule, Active will pay Client sums due to Client based on the tolal fees collected,
nel of Active's service fees as set forth in the applicable Schedule and any other deductions provided herein, The applicable custrency will be set forth In the Schedule,

4.2, if applicable, any minimum volume commitment will be set fosth in the applicable Schedule. The minimum volume calsulation wili begin on the dafe of the first
five operational use of the Products for the Event(s) (“Go-Live Date'). If the Schedule indicates that Client is paying on a subscription basis, Client wili be invoiced for
the first month of subscription feas upon the Go-Live Date, with subsequent subscription fees being invoicad monthly,

4.3. If {a) there are any overdue or overage amounts owed by Client; or {b) there are retumed charges or ilems, including those resulting from any error or complaint
related 1o an Event, Active has the right to chargs fees owed to Active by Client by issuing an invoics, or by offsetting the deficiency from any account batance Client
maintaing wilh Active or any payment Active owes Client,

44. Clientis not entering info this Product Attachment and using the Products for the benefit of a third-parly Event or organization (“Third Party Reciplent’),

4.5, Itis Client's responsipilily to notify End Users of Client's refund policy. Client must ensure that Client's refund pelicies are consistent with the Agreement. Client
agrees that all fees for a given Event are earned by Client only following either the conclusion ar delivery of the applicable Event (as applicable) and all amounts
ultimately due fo Client will be net of all service fees, reversals, refunds, disputed charges, chargebacks and other deductions whether due to customer complaints,
alfegalions of fraud, discrepancies refated to the applicable Event or otherwise, No payments will be mads to Client with respect to any Event that is canceiled. If
payments have already been made by Active fo Client for a cancellad Event or if Active reasonably dstermines that it is prudent or atherwise necassary to pay a refund
to or honor a chargeback request from an End User, Active may issue an invaice or offsel an equivalent amount from Client's account or payment owed by Active to
Chent and refurn the value to the End User, and if sufficient funds are not available, Client must reimburse Active on demand, Agtive will nofify Client of the reason for
such offset provided that it is lawful to do so. .

46. Client hereby authorizes and appoints Aclive as its limiled agent to initiate payment card and ACH credit or debit enfries to and from Client's bank accoust,
Payment by Receiver (in the case of ACH entries) or card networks {in the case of Payment Card transactions) to Active is considered the same as paymend made
directly to Cilent, Client, upon receipt of funds by Active, must (1} provide the purchased goods or services lo the End User, or (2) czedit the £nd User for the full
amount of funds received by Active, which credit is not revocable by Client, and evidence this credit in writing in a form capable of being retained for future reference.
For transactions involving goods or services, Clienl must provide the purchased goods and services as agreed to between Client and End User, regardless of whether
Active transmits the funds to Client,

5. TERM AND TERMINATICN,

51. Unless olherwise set forth In the applicable Schedule, inls Product Attachment will commence on the Effective Date and wilf continug in effect until the earfier fo
occur of (7) ils termination In accordance with the terms and conditions betow and (i) the first anniversary of Ihe Effective Date (the “Initial Term"). This Product
Atlachment shall renew automatically following the Initial Term for subsequent renewal terms thereafler of one (1) year {the *Renewal Term(s)', and, togefner with the
initial Term, the “Term") unless either Party defivers wriften notice to the other Party at least six () months prior to the expiration of the then-current Term of its intent
o terminate this Product Attachment upon the completion of the Inifial Term or any Renewal Term. Unless otherwise set forth in the applicable Scheduile, 1o the extent
that Client enters into a Schedule for additionat Products that are related to or interoperable with the Products set forth in a previously entered into Schedule, the Term
of such subsequen! Schedule will be concurrent and coterminous with the Term of the previously enlered into Schedule.

5.2, IfClient has entered info a sub-merchant agreement for payment processing services, and such agreement is terminated by the applicable acquiring bank, Active
may terminate this Product Attachment and the effected Schedule.

6. NON-APPROPRIATION,

Client's obligations and alf amounts payable hereunder are contingent upon sufficient appropriations therefore by Client's Governing Body. if sufficient appropriaticns
ate not made, Client will notify Active of the same, and this Agreement will terminate forthwith. Client represents that il intends to fulfill its obligations under thls
Agreemen and reasonably befigves that funds in amounts sufficient to fulfil: these obligations lawfully can and will be appropriated and made available for this purpose.
| the even! funds are nol appropriated in amounis sufficient to fulfili these obligations, Client shall use its best efforts to satisfy any requirement for payment from any
other source of funds legally available for this purpose. Notwithstanding the foregoing, Client shall nolify Active within ten {10) days of any action by Client's governing
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bady not to appropriate funds for payment of Clien's obligations hereunder, and wiil provide with such aofice a copy of the resolution, minutes or recording of such
action,

7. MISCELLANEOUS. e

7.1, Seclion 5 of this Product Attachment and any fees owed by Client will survive any termination or expiration of the Agreement.

7.2. The "Liquidated Damage Amount’ equals the “Annual Projected Confract Value® {to the extent such amount is specified in the applicable Schedula(s)} imes
the number of yaars In the then-current Term, minus the amount of revenue already paid to Active during the then-current Term, net of al refunds, credit card
chargebacks, and all other deducted amounts. To the extent permitied by law, Client agrees that {a) it will pay Liquidated Damages to Active if {i} Client breaches its
exclusivity obligations undar Section 2.2 of this Product Atachment; (i} Active terminates a Schedule andfor the Agreement in accordance with Segfion 5.2 of the
General Terms; (iil) Client fails to cause an assignment as specified in Secticn 6.2 of the General Terms; andfor (iv} Active terminales a Schedule and/or the Agresment
pursuant to Seclion 6.3 of tho General Terms; (b) all Liquidated Damage Amaunts sef forth in the Agreement will automafically reset during each Renswat Termy; (c)
Active may offset any Liquidated Damages Amount set forth in the Agreement from any account balance Client maintalns with Active or any payment Active owes
Client; (d) because of the difficulty in making a precise determination of aciual damages incurred by Active, the Liguidated Damage Amount will be assessed, not as a
penalty, but as a reasonable approximation of costs incurred by Active and Active's loss of revenue; and (e} that in any suif or other action or proceeding involving the
assessment o recovery of liquidated damages, the reasonableness of the Liguidaled Damage Amount will be presumed and the liquidated damages assessed will be
in addition {6 every cther remedy now or hereinafier enforceable at law, in equity, by stalute, or under the Agresment,
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THIRD PARTY HARDWARE PRODUCT ATTACHMENT

This document is a "Product Attachment’ as defined in the General Terms eﬁiered info by Client and Active and Is subject to and Incorporates by reference the
provisions of the General Terms. This Product Aitachment is effective as of tha dale i is “accepted” (in accordance with the Preamble to the General Terms) Any
capitalized terms not defined herein have the meaning ascribed to them in the General Terms,

1. PURCHASE AND SALE; DELIVERY.

1. Aclive hereby agrees to seff to Clien!, and Client hereby agrees to purchase from Active, the Third Party Products listed in the applicable Schedulg in the volumes
and at the prices described therein, For purposes of this Product Attachment, “Third Party Products’ means those hardware, firmware andfor software products,
provided 1o Active by third parties, listed in the Schedude, together with all user manuals and other documents accompanying the delivery of the Third Parly Products,
provided that the Third Party Products shail not include Products developed by Active,

1.2 Aclive wilt ship all or any part of the Third Party Products to Client as soon as reasonably practicable (or, if the below-described purchase order documentatlon
does not seek immediate shipping, at the time Active considers reasenable in order to meet the desired delivery date described) after receipt by Active of a purchase
order from Client specifying the particular Third Party Products sought, the number of such Third Party Products sought, the price payable therefore, and the desired
date and locatlon of delivery thereof. Any such purchase order must, at a minimum, reference quanlity, description and price,

1.3 Following delivery by Client of any purchase order documentation described in Section 1.2, no changes by Client o the shipment schedule described therein wil;
be permitted unless Active is nofified thereof in writing at least ninety (90} days in advance of the delivery date sought in such purchase order documentation.

1.4 Purchase orders deliverad by Client to Aclive in respect of Third Parly Products are not binding upon Active untit accepted by Active in wriling. In any case,
despile any indication to the contrary contained in any such purchase order documentation, no terms or canditions on purchase order documentation issued by Client,
olher than the information required by Aclive as set forth expressiy in this Agreement, will be binding upon Active, nor will any such terms or conditions madify or
supplement this Agreement in any way, notwithstanding the fact that Active may accept or otherwise approve such purchase orders, Active reserves the right to rafuse
any such purchase order for any reason not contrary to this Agreement, including without imitation pricing differences as described in Saction 2.2,

1.5 Client may purchase Third Party Products In addition to those fisted in the Schedule by issuing additional purchase order documentation as described hereln,
provided that the supply {or non-supply) of such additional Third Parly Producis will be subject to this Agreemant as though such additional Third Party Products had
beenincluded in the Schedule on the date of execution of Schedule subject to the following: {a) the price for such additionat Third Party Products is subject 1o agreemant
between the parties each In their own absolute discretion, and (b) Active shall have the right to discontinue delivery of such additional Third Party Products upon at
least ninsty (80) days written nofice to Client wilhout any liability te Client whatsoever for such discontinuance.

2, CHARGES AND PAYMENTS.
2.2 The pricing applicable to Third Party Products is as set cut in the Schedule in the form finally agreed to by the Parties.

2.2 Client acknowledges that: () the prices described in the Schedule are applicable for thirty (30) days after the date of execution hereof, and such prices are based
upon Client taking delivery of the fult number of any particular Third Party Product fisted in the Schedule in a singte shipment; and {b) Clieni hereby agrees that afler
the expiry of such initial thirty {30) day period o, in case of Client seeking, in a particular shipment, delivery of less than ail of the Third Party Products of a particutar
type listed the Schedule, the actual prices may be higher, Prior o shipment of any Third Party Products that would be subject o pricing that differs from that described
in the Schedule, Active wiit nolify Client of any such different pricing and Client will accept such different pricing, as mulually agreed between Client and Active, in
wriling,

3, SUPPORT FOR THIRD PARTY PRODUCTS. For tha purpose of isolating support issues and responsibility in respect of Third Party Preducts and their interaction
with any Praducts, Active will provide inifial first-fier suppor, to a maximum of fiteen {15) mirutes per support inquiry.

4. PROPRIETARY RIGHTS.

4.4 Client acknowledges that any Third Party Products supptied by Active hereunder are suppiisd by Active as a reseller thereof and that the Third Party Producls
are sudject 1o the Intellectual Property rights of the various third party developers and/or manufacturers thereof, as applicable, Including without limitation copyright,
trade secret, trademark, and patent rights, Clian will maintain in confidence and not use or disclose any ard all confidential business or technical information connected
with any Third Party Product except as specifically permitied by a party having legal control of such rights. :

4.2 Client acknowledges thal the possession, installation and use of all Third Parly Products which are software shall be govemned by Ihe terms of the software
license(s) of the persons other than Aclive who possess the rights to conirol such possession, installation and use,

5. WARRANTY.

5.4 Active warrants fo Client that Active has the right to deliver the Third Party Products subject fo any documentalion accompanying stch Third Party Products at
the time of delivery andfor any licensing mechanisms, physical, electronic or othe;wnse included in any Third Parly Products that are software,

5.2 Third Parly Products are warranted by the manufacturers, suppliers or licensors thereof in accordance with the warranty statements accompanying delivery of
the Third Party Products, and Client agrees thal Client will refy solely on such Third Parly Product warsanligs. Client agrees not to make a claim against Active on
account of any warranty, express or implied, which may apply to any Third Parly Product, ¥f Client nofifies Active of a defect or nonconformity within thisty (30) days of
the date of dslivery of such Third Parly Procuct, Active will assist Client in troublashooting such Third Party Product in accordance with Seclion 3. If such defect or
nonconformity cannot be remedied during such froutleshooting and such Third Party Product is still under the Third Parly Product warranty, Active shali contact the
applicable manufacturer, supplier or licensor of such Third Party Product to coordinate any returns or refunds. If a notice of a defecl or nonconformity is received by
Active from Client of the defect or nonconformity following the initial the thirly-day (30) pericd, Aclive's sole obligation and liability will be fo provide supporl in accordance
with Section 3, Returns and refunds are at the sole discretion of the applicable manufacturer, supplier or licensor.
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