AMENDMENT ONE
INSPECTION SERVICES AGREEMENT
BETWEEN TOWN OF TYRONE GEORGIA
AND SAFEbuilt GEORGIA, LLC

This Amendment is entered into to amend the Inspection Services Agreement previously entered into on August 06,
2009, by and between Town of Tyron, Georgia, (Town) and SAFEbuilt Georgia, LLC, previously known as SAFEbuilt, Inc.
and a wholly owned subsidiary of SAFEbuilt, LLC, (SAFEbuilt). Town and Consultant shall be jointly referred to as the

“Parties”.

Amendment Effective Date: Effective the 1% (first) day of the month following full execution by both Parties.

~RECITALS AND REPRESENTATIONS
Parties entered into an Inspection Services Agreement (Agreement), by which both Parties established the terms
and conditions for service delivery on August 06, 2009; and

Parties hereto now desire to amend the Agreement as set forth herein; and

NOW, THEREFORE
Agreement is hereby amended as set forth below:

A. Agreement, is amended by adding the following services:

Permit Technician Services
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Provide qualified individuals to perform the functions of this position

Facilitate the permitting process from initial permit intake to final issuance of permit

Review submittal documents and request missing information to ensure packets are complete
Provide front counter customer service as necessary

Answer questions concerning the building process and requirements at the counter or over the phone
Form and maintain positive relationships with Municipal staff and maintain a professional image
Determine permit fees, if requested

Work with Municipal Clerk to facilitate Freedom of Information Act (FOIA) requests, if requested
Provide inspection scheduling and tracking to ensure code compliance

Act as an office resource to inspectors in the field

Process applications for Municipal Boards and Commissions — if requested

Provide input, tracking and reporting to help increase efficiencies

Code Enforcement Services
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Customize our approach at the direction of Municipal Council/Board and staff

Customize services in compliance with applicable Municipal code and ordinance requirements
Proactively work with Municipality and its citizens to maintain a safe and desirable community
Respond to and investigate code violations as requested in writing by Municipality

Post violation notices and provide initial citizen notifications and follow-up inspections
Address specific code enforcement issues at the direction of Municipality

Assist in the preparation of cases for court appearances and attend meetings as requested
Participate in educational activities and customer service surveys related to code enforcement
Provide professional recommendations for code revisions — as needed

Make presentations to Municipal boards as requested

Provide agreed upon reports to demonstrate our performance against set measurements

Community Core Solutions Terms and Conditions

v

Provide Community Core in accordance with the terms and conditions of Exhibit C, attached and herein
incorporated by reference.



B. Agreement, Exhibit A, Fees for Plan Review is revised as follows:

1. The Town shall pay to SAFEbuilt an amount equal to 100% of the permit fee for each project for which plan
review is requested.

C. Agreement, Exhibit B, Fees for Inspection is revised as follows:

1. The Town shall pay to SAFEbuilt 100% of the permit fee for each project. Permit Technician Services are
included in the percentage of fee.

4. The Town shall pay SAFEbuilt for Code Enforcement Services at the hourly rate of $60.00 with sixteen
(16) hour minimum per week.

5. Community Core Solutions software is provided at no cost to the Town.

6. The Town shall pay SAFEbuilt for "Specific Projects" at the hourly rate of $95.00 with a one (1) hour
minimum, Both parties must agree

All other provisions of the original Agreement shall remain in effect, to the extent not modified by Amendment.

IN WITNESS HEREOF, the undersigned have caused this Amendment to be executed in their respective names on the

dates hereinafter enumerated.

.__é?&a—-?_ f j{(w < “é}_ September 01, 2023

Gary Amato, CAO Date
SAFEbuilt Georgia, LLC
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Sighature Date
Town of Tyrone, Georgia

7{./ &'/& 214/, m'%ﬁ’k

Name & Title
Town of Tyrong Georgia




& EXHIBIT C-TERMS & CONDITIONS

CommunityCore Solutions

Meritage Systems

Meritage Systems CommunityCore: Description of Services TOWN OF TYRON, GEORGIA
This order form is subject to the terms of service and privacy policy.
Meritage reserves the right to amend the terms of service and privacy policy at any time and without prior notice.

Annual Support Number of

Applications and Services One-Time Set-Up Fee andilicensing Fee UEcre

CommunityCore
y v

Including InspectorConnect iOS mobile
app for building and code inspections

$0.00 $0.00 3

Legacy Data Import: Permitting

Transfer of historical permit data from S S
legacy system, assumes availability of
readable data file or CSV

GIS Integration: Permitting S 5
Contractor & Business Licensing V4 s Included
CommunityConnect $0.00
Online Permlttmg Includes Setup of
Anywhere, anytime access for CommunityCore $0.00 3
contractors to apply for permits, pay Preferred Merchant
fees, check status, request Account for Credit Card
inspections and upload plans Processing

Online Payments

Non-Preferred Merchant Account: v § NA
additional fee if Meritage Systems is
not a preferred provider

System Training v NA
CommunityCore Permit Management Features: PAYMENT SHALL BE PURSUANT TO SECTION 5

s Permitting and Inspection Management

Address Import Setup

Inspections (including mobile access & when available, InspecotrConnect app for iOS tablets)

Contractor and Business Registration

Plan Review Tracking and simple Planning/Zoning permits and workflow

Reporting and Data Import/Export

Complete configuration of permit type, terminology, fee structures, documents and user roles and permissions
Permit Documents: Standard set of Permits, CO, TCO configured with your jurisdiction logo and information
Customs Documents: Available for an additional charge

Reports: Library of standard reports

Custom Reports: Available for an additional charge

Online Training for startup and post startup, ongoing and customer support

Personalized support, including configuration updates

Automatic updates of new features
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These Service Terms of Use (“Agreement”) constitute a contract between Meritage Systems, Inc., with offices at 444 N.
Cleveland Ave., Suite 444, Loveland, CO 80537 (“Meritage”), and you (“Customer”). This Agreement includes and incorporates
the Order Form with which Customer purchased the Services and any subsequent Order Forms (submitted in written or
electronic form), our Privacy Policy and our Copyright Policy. By accessing or using the Services, you agree to be bound by this
Agreement. If you are entering into this Agreement on behalf of a company, organization or other entity, you represent
that you have such authority to bind such entity and are agreeing to this Agreement on behalf of such entity. If you do not
have such authority to enter into this Agreement or do not agree with these terms and conditions, you may not use the
Services. Meritage reserves the right to revise this Agreement from time to time, at our sole discretion. By accessing or
using the Services after such revisions, you agree to be bound by the revised Agreement.

1. Definitions. For purposes of this Agreement the following terms have the following meanings:

a. “Account” means an account allowing access to the Services created in Customer’s name.

b. “Fees” means the fees for the Services.

¢. “Confidential Information” means (a) all nonpublic information disclosed or made available under this Agreement that
relates to the provision or receipt of the Services or either party's financial condition, operations or business, and which
is clearly identified as confidential at the time of disclosure, (b) the Technology, (c) the Documentation, (d) the Customer
Information that is not publicly available, and (e) the User IDs.

d. “Customer Information” means all data, information or other content entered by or collected from Customer or any
User that is entered into the Services by Customer or any User while accessing the Services. Customer Information
includes any third-party information collected by Customer or any User and entered into the Services.

e. “Documentation” means the online help files and instruction manuals (whether in print or electronic form) that relate
to the use of the Services that have been provided or made available by Meritage to Customer.

f.  “Go-Live Date” means the date on which the Services, hosted on a Praduction Server, become active.

g. “Intellectual Property Rights” means any and all intellectual property rights throughout the world, including, without
limitation, any and all copyrights, trademarks, service marks, trade secrets, patents, patent applications, moral rights,
contract rights and any and all other legal rights protecting intangible proprietary information.

h. “Order Form” means the form executed by the parties that describes the Services and any setup fees associated with
the Services.

i.  “On-boarding” means the Set-Up and the Training, as specified in the Order Form.

j.  “Production Server” means the server on which the Services will be hosted.

k. “Start of Service Date” is the date of commencement of operation of the services by Customer or 120 days following
the Effective Date, whichever is first.

I.  “Services” means the publicly-available, online building department services provided by Meritage through its
CommunityCore application, which can be accessed through the web site located at www.app.communitycore.com and
such other sites as may be designated by Meritage (each, the “Site” or collectively, the “Sites”).

m. “Set-Up” means defining workflows and permit types, entering fee schedules and setting up Users. The purpose of Set-
Up is to configure the Production Server on which the Services for Customer will be hosted.

n. “Set-Up Fees” means the fees for Set-Up specified in the Order Form.

. “Subscription Fees” means the annual subscription fee specified in the Order Form.

p. “Technology” means the software, hardware and other technology used by or on behalf of Meritage to provide the
Services, and all data, information and other content included on or accessible through the Services, except for any
Customer Information.

g. “Training” means the services intended to familiarize Users on the use of the Services, as described in Section 4, and to
verify configuration of the Production Server.

r.  “User ID” means each unique User identification name and password used for access to and use of the Services through
the Account.

s.  “User” means anyone accessing the Services through Customer’s Account.

2. Customer’s Access To And Use Of The Services.

a. Customer’s Right to Access the Services. Subject to the terms of this Agreement Meritage grants to Customer a limited,
non-exclusive, non-transferrable license to access and use the Sites and Services as specified in the Order Form during
the term of this Agreement, solely for Customer’s own internal business purposes. Except as set forth in this Agreement,
Customer is not receiving any right or license to use, or any ownership interest with respect to, the Sites, Services or
any Technology or Intellectual Property related to the Sites or Services. Customer acknowledges that the Services are
hosted by third-party hosting providers contracted by Meritage. Meritage reserves the right to change hosting provider
from time to time and without notice to Customer.



Certain Restrictions on Customer’s Access. Customer will not, and will not permit any Users or any other party to: a)
download or otherwise obtain a copy of the Technology in any form; (b) reverse engineer or otherwise derive the source
code of the Service, Sites or Technology or otherwise modify, reverse compile, disassemble, or translate the Service,
Sites or Technology or create any derivative works thereof; or (c) use the Service on behalf of any third party or for any
purpose other than as described in this Agreement; (d) sell, lease, license, sublicense, distribute or otherwise transfer
in whole or in part the Service or use it as a service bureau; (e) post, send, process or store infringing, obscene,
threatening, libelous, or otherwise unlawful or tortuous material, including material violating of third party rights; (f)
post, send, process or store material containing software viruses, worms, Trojan horses or other harmful or malicious
computer code, files, scripts, agents or programs; (g) interfere with or disrupt the integrity or performance of the
Service or attempt to gain unauthorized access to the Service or related systems or networks; (h) remove, alter or
obscure any titles, product logo or brand name, trademarks, copyright notices, proprietary notices or other indications
of the IP Rights and/or Licensor’s rights and ownership thereof, whether such notice or indications are affixed on,
contained in or otherwise connected to the software or on any copies made in accordance with this Agreement; (i)
remove, alter or obscure any titles, product logo or brand name, trademarks, copyright notices, proprietary notices or
other indications of the intellectual property rights and/or Licensor’s rights and ownership thereof, whether such notice
or indications are affixed on, contained in or otherwise connected to the Service, or Documentation, or on any copies
made in accordance with this Agreement; (j) use, or authorize or permit the use of, the Service except as expressly
permitted herein; (k) use the Service to perform any activity which is or may be, directly or indirectly, unlawful, harmful,
threatening, abusive, harassing, tortuous, or defamatory, nor to perform any activity which breaches the rights of any
third party.

Customer’s Use of the Services. (1.a) Accounts/User IDs. Customer will be provided with one or more User IDs to access
the Services through the Account. Your Order Form specifies the number of user IDs and Read-Only IDs provided by
Meritage to Customer under this agreement (“Subscription Cap”). Each User ID shall be linked to a single User and
Customer agrees to limit usage of a User ID to the individual to which the User ID is assigned. Customer may request to
increase the number of Users and the parties shall establish the terms under which such additional Users will be added.
Customer shall use, and shall ensure that Users use, commercially reasonable efforts to ensure the security and
confidentiality of all User IDs. In the event that the confidentiality of a User ID is or may be compromised, Customer
shall promptly advise Meritage of the potential or actual compromise. Customer shall be responsible for the use of a
User ID by unauthorized users. (1.b) Customer Information. Customer represents and warrants that it has all necessary
intellectual and proprietary rights and licenses in and to any Customer Information to permit (i) it and its Users to enter
Customer Information into the Services and (ii) to permit Meritage to perform the Services. Customer hereby grants to
Meritage a fully paid-up, non-exclusive license to use, reproduce and create derivative works of the Customer
Information as reasonably required to perform the Services. (1.c) Necessary Equipment. The Services are provided
through the internet and Users must have an internet connection in order to access the Services. Meritage does not
provide internet connectivity. Customer will be solely responsible, at Customer’s own expense, for acquiring, installing
and maintaining all telecommunication services, hardware, software and other equipment as may be necessary for
Customer and Customer’s Users to connect to, access, and use the Services. Currently, the services may be accessed
through the Chrome browser or the i0S mobile app provided they have been maintained to versions supported during
the three-year period prior to the date on which access is sought. (1.d) Customer will not use and will not authorize any
User to use any open source software in connection with the Services in any manner that requires, pursuant to the
license applicable to such open source software, that any Meritage Confidential Information or the Services be (A)
disclosed or distributed in source code form, (B) made available free of charge to recipients, or (C) modifiable without
restriction by recipients. (1.e) By using the Services, Customer agrees to be bound by the terms of Meritage’s Copyright
Policy, which terms may be revised by Meritage at its sole discretion. By using the Services after the effective date of
any such revision, Customer expressly agrees to be bound by the terms of the revised Copyright Policy.

Meritage will use reasonable commercial efforts to ensure that the Services perform substantially in accordance with
the description of the services found at www.app.communitycore.com. The Services are subject to modification from
time to time at Meritage’s sole discretion, provided the modifications do not materially diminish the functionality of
the Services provided by Meritage.

Meritage will use reasonable commercial efforts to make the Services available to Customer and its Users.
Notwithstanding the foregoing, Meritage reserves the right to suspend Customer’s (or any of its Users’) access to the
Services: (i) for scheduled or emergency maintenance, (i) in the event Customer is in breach of this Agreement,
including failure to pay any amounts due to Meritage, and fails to correct that breach within the applicable cure period;
(iii) in the event that Customer breaches Section 2.2 or Section 7.2 of this Agreement or (iv) as it deems reasonably
necessary to respond to any actual or potential security concerns.




Customer acknowledges that the Services will require the Users and third parties for whom the Services are being
performed by Customer to share with Meritage certain information for the purposes of providing the Services. This
information may include personal information (such as email address, and/or phone number) regarding the Users or
such third parties which Meritage will use for the purposes of providing the Services. Customer is fully responsible for
obtaining the consent of each User and any third party to the use of his/her information by Meritage for purposes of
providing the Services. Such use will be subject to and governed by the terms of Meritage’s Privacy Policy, the current
version of Meritage’s privacy policy is available here. Meritage reserves the right to revise the Privacy Policy at its sole
discretion. By using the Services after the effective date of any such revision, Customer expressly agrees to be bound
by the terms of the revised Privacy Policy.

Customer will be fully responsible for Users’ compliance with this Agreement. Any breach of this Agreement by a User
shall be deemed to be a breach by Customer. Customer will promptly advise Meritage in the event that any User or
third party revokes such consent or ceases to be a User. Customer is solely responsible for determining whether the
Services are sufficient for Customer’s purposes.

3. Set-Up.

a.

Set-Up Services. Subject to the terms of this Agreement Meritage will provide Customer with the Set-Up services as
described in the Order Form. Except to the extent provided in the Order Form, no such services will be provided.
Customer Responsibilities and Certain Restrictions on Set-Up. Customer is responsible for providing information in a
timely manner and in an appropriate format to allow Meritage to provide the Set-Up and for ensuring the Customer
resource(s) assigned to provide support to Meritage in performing the Set-Up, along with all Users, have adequate
computer skills to perform their tasks. Set up support required beyond the specified Set-Up shall be arranged upon the
agreement of the parties and will incur an additional fee. Acceptance. The purpose of Set-Up is to configure the Services
for availability on the Go-Live Date. During the Training, Customer will have the opportunity to evaluate the Set-Up and
note any configuration errors. Upon discovery of an error, Customer will notify Meritage of the necessary configuration
changes and Meritage will modify Set-Up to make the requested changes. Upon completion of Training and prior to the
Go-Live Date, Customer shall review and accept the Services by executing a form of acceptance provided by Meritage.
Customer acknowledges and accepts that configuration of the Services is limited to the extent accommodated by the
current capabilities and limitations of the Services.

4, Training.

d.

Training Services. Subject to the terms of this Agreement, Meritage will provide Customer with the Training services as
described in the Order Form. Except to the extent provided in the Order Form, no such services will be provided.
Delivery. All Training will be provided by Meritage using WebEx or an equivalent service agreed by the parties. Meritage
will create a Training site for Customer and its Users to use for Training. In addition to WebEx training, the Training
website will provide access to online documentation and training videos that may be accessed by Customer and its
Users. Customer and its Users may access the Training web site on an unlimited basis through the Go-Live Date.
Customer acknowledges that the Training website may not be available at all times and that Meritage shall have no
liability as a result of the unavailability of the Training website.

Customer Responsibilities and Certain Restrictions. Customer is responsible for providing information in a timely
manner and in an appropriate format to allow Meritage to provide the Training and for ensuring the Customer
resource(s) assigned to provide support to Meritage in performing the Training, along with all Users, have adequate
computer skills to perform their tasks.

Verification of Set-Up. Customer acknowledges that a primary purpose of the Training website is to verify functionality
of the Services prior to the Go-Live Date. Customer will have the opportunity to evaluate the Set-Up and note any
configuration errors. Upon discovery of an error, Customer will notify Meritage of the necessary configuration changes
and Meritage will modify Set-Up to make the requested changes to the Training website.

5. Fees And Payment.

a.

. Fees. On the Effective Date, Customer will pay Meritage the Set-Up Fee as specified in the Order Form for Set-Up. In
addition, on the Start of Service Date and ending upon the termination of this Agreement, Customer will pay to Meritage
the Subscription Fees as specified in Order Form, plus all applicable sales, use and other purchase related taxes
(Customer shall be responsible for timely providing Meritage with a valid certificate of exemption from the requirement
of paying sales, use or other purchase related taxes). Unpaid Fees are subject to a finance charge of one percent (1.0%)
per month, or the maximum permitted by law, whichever is lower, plus all expenses of collection, including reasonable
attorneys’ fees. In the case of any withholding requirements, Customer will pay any required withholding itself and will



not reduce the amount paid to Meritage on account thereof. In the event that Customer elects to increase the number
of Users, the parties shall meet to discuss the impact on Set-Up and Subscription Fees. The Subscription Fees may be
increased on an annual basis, as determined by Meritage, provided that any pricing increase will not exceed seven
percent (7%) of the Subscription Fees per User for the immediately prior Term, unless the pricing was designated in the
applicable Order Form as promotional or one-time. Meritage will provide 30 days advance notice of any increase in the
Subscription Fees. By using the Services after the increase in the Subscription Fees becomes effective, Customer agrees
to be bound by such new Subscription Fees. FEES AND FEE RATES ARE TO BE CONSIDERED CONFIDENTIAL BY BOTH
PARTIES AND NOT TO BE SHARED WITH ANY THIRD PARTY WITHOUT WRITTEN PERMISSION OR AS REQUIRED BY LAW.
Payment. All Set-Up Fees, Subscription Fees and other fees due under this Agreement (collectively, “Fees”) are payable
in U.S. dollars, unless otherwise specified in writing. Except for the Set-Up Fee, which shall be paid prior to the
performance of Set-Up, Customer shall pay all Fees and any other amounts set forth on each such invoice issued by
Meritage under this Agreement within 30 days of the date of invoice. Fees are payable in advance and are non-
refundable. In the event that Customer disputes the amount of any Fees, it shall so notify Meritage within the 30-day
payment period. The failure to provide such notice shall be deemed agreement that the Fees are undisputed.

6. Confidentiality.

a.

Obligations. Each party acknowledges that by reason of the relationship created between the parties by this Agreement,
it may have access to certain non-public information of substantial value concerning the other party's business,
operations, strategic plans, customers, suppliers, technology, competition and employees. Accordingly, each party as
the recipient of Confidential Information (the “Receiving Party”) from the other party (the “Disclosing Party”) will not
use any Confidential Information of the Disclosing Party for any purpose other than the providing and receipt of Services
under this Agreement. The parties agree the use of the Confidential Information will be in accordance with all terms
and conditions of this Agreement. The Receiving Party will not disclose the Confidential Information of the Disclosing
Party to any third party except as expressly provided herein and will protect the Disclosing Party’s Confidential
Information from unauthorized use, access or disclosure in the same manner as the Receiving Party protects its own
confidential or proprietary information of a similar nature and with no less than reasonable care. Either party may
disclose the Confidential Information of the other party to the Receiving Party’s employees, subcontractors and advisors
who require access to such information for the performance of their obligations, all provided that the employees,
subcontractors and/or agents have entered into confidentiality agreements with the Receiving Party that are at least
as protective of the Disclosing Party’s Confidential Information as are the terms of this Agreement. The Receiving Party
shall be responsible for any disclosure or use of the Disclosing Party’s Confidential Information by or through any
employee, subcontractor or agent of the Receiving Party. For the avoidance of doubt, Customer acknowledges that
Meritage utilizes the services of certain third parties in connection with the provision of the Services (such as data
hosting) and such third parties will have access to Customer’s Confidential Information, subject to compliance with this
Section 6. In addition, the Receiving Party will be allowed to disclose Confidential Information of the Disclosing Party to
the extent that such disclosure is: (i) approved in writing by the Disclosing Party; (ii) necessary for the Receiving Party
to enforce its rights under this Agreement in connection with a legal proceeding; or (iii) required by law or by the order
of a court of similar judicial or administrative body, provided that, to the extent permitted by law, the Receiving Party
notifies the Disclosing Party of such required disclosure in writing and cooperates with the Disclosing Party, at the
Disclosing Party’s reasonable request and expense, in any lawful action to contest or limit the scope of such required
disclosure.

Termination of Obligations. The Receiving Party’s obligations under this Section 6 with respect to maintaining the
confidentiality of any Confidential Information of the Disclosing Party will terminate if and when the Receiving Party
can document that such information: (a) was already lawfully known to the Receiving Party at the time of disclosure by
the Disclosing Party and is not subject to restrictions on disclosure and/or use; (b) is disclosed to the Receiving Party by
a third party who had the right to make such disclosure without any confidentiality restrictions; (c) is, or through no
fault of the Receiving Party has become, generally available to the public; or (d) is independently developed by the
Receiving Party without access to, or use of, the Disclosing Party’s Confidential Information. The restrictions on use of
the Disclosing Party’s Confidential Information shall remain in effect for five years subsequent to the earlier of the
termination of this Agreement or the date on which the obligation to maintain the Confidentiality of the Disclosing
Party’s Confidential Information terminates.

Return of Confidential Information. The Receiving Party will return to the Disclosing Party or destroy all Confidential
Information of the Disclosing Party in the Receiving Party’s possession or control and permanently erase all electronic
copies of such Confidential Information promptly upon the written request of the Disclosing Party or the termination
of this Agreement, whichever comes first. At the Disclosing Party’s request, the Receiving Party will certify in writing



that it has fully complied with its obligations under this Section 6.3. For the purposes of this Section 6, Data, as defined
in Section 7 below, shall not be considered Customer’s Confidential Information.

. Remedies. Each party acknowledges that any breach of any of its obligations with respect to the other party's
Confidential Information may cause or threaten irreparable harm to such party. Accordingly, each party agrees that in
such event, the aggrieved party shall be entitled to seek equitable relief in any court of competent jurisdiction without
the necessity of posting bond and in addition to such other remedies as may be available to the aggrieved party under
law or in equity.

Both Parties will have the right to disclose the existence but not the terms and conditions of this Agreement, provided
that the terms and conditions may be disclosed if such disclosure is approved in writing by both Parties prior to such
disclosure, or is included in a filing required to be made by a Party with a governmental authority (provided such party
will use reasonable efforts to obtain confidential treatment or a protective order) or is made on a confidential basis to
potential investors or acquirers in Meritage or any entity directly or indirectly controlling the majority voting interest
in Meritage. .

7. Ownership.

a.

8. Data.

9. Term

Customer’s Ownership. Customer retains all right, title and interest in and to the Customer Information Customer or its
Users provide to Meritage, other than such information that is subject to disclosure under applicable freedom of
information laws and regulations. During the termination notice period specified in Section 9, Meritage will provide
Customer Information in the form of Meritage native format files containing permit data to Customer within 10 business
days of receipt of a written request for that Customer Information, all at no additional charge.

Meritage’s Ownership. Meritage retains all right, title and interest in and to, and all Intellectual Property Rights
embodied in or related to the Sites, Services, Technology, and any other information or technology used or made
available in connection with the Sites or Services, including without limitation any and all improvements, updates, and
modifications thereto, whether or not made in conjunction with this Agreement. Meritage’s name, logo, and the
product and service names associated with the Services are trademarks of Meritage or third parties, and no right or
license is granted to Customer to use them separate from Customer’s right to access the Services. In the event that
Customer or any End User makes any suggestions for the addition of features to, or the improvement of the Services
(“Feedback”), Meritage shall, to the maximum extent permitted by law, own all such Feedback, including any
Intellectual Property Rights therein, and shall have the right to use such Feedback for any purpose without payment or
accounting to Customer or any End User. Customer and/or End User agree to execute any and all materials reasonably
required by Customer to perfect Customer’s ownership in such Feedback and Intellectual Property Rights, all at
Meritage’s expense.

Meritage will have the right to collect non-personally identifiable data and anonymized information resulting from
Customer Information and Customer’s use of the Services ("Customer Data”) for purposes of (i) benchmarking of
Customer’s and others performance relative to that of other groups of customers served by Meritage (for the avoidance
of doubt, Customer Data will be provided to third parties only as part of a larger body of anonymized data); (ii) sales
and marketing of existing and future Meritage services; (iii) monitoring Service performance and making improvements
to the Services and Sites.

Backup and Recovery. Meritage shall provide, either directly or through its hosting partner, the following recovery
services: 7.2.1 Hosting infrastructure recovery processes 7.2.2 Application recovery processes 7.2.3 Data backup with
rotation and retention. Backups are done daily, the prior month of daily data is retained, each month is retained for a
year, and each year retained until termination of the agreement.

and Termination.

This Agreement will begin on the Effective Date and will continue in perpetuity until terminated in accordance with the
terms of this Agreement or the applicable Order Form. Upon the expiration of the initial term, if any, specified in the
Order Form, Customer may terminate this Agreement upon not less than 90 days advanced written notice to Meritage.
Except with respect to a failure to timely make any payments required under this Agreement, either party may
terminate this Agreement if the other party breaches this Agreement and does not cure such breach within 60 days
after being provided with written notice thereof, provided that in the case of Customer such time period will be
extended beyond 60 days if Customer is exercising reasonable efforts to cure such breach during such 60-day period.
With respect to the failure to timely make any payments, Meritage shall have the right to suspend access to the Services
and Sites or, at its option, to terminate this Agreement, in the event that Customer fails to make any required payment



within five (5) business days after receipt of notice that the payment is past due. Upon any termination of this
Agreement: (a) all rights and licenses granted to Customer in this Agreement will immediately terminate and Customer
shall immediately cease to use the Services and Sites; (b) Meritage will cease performing all Services; (c) all access by
Customer and any Users to the Sites and the Services (including all Customer Information) will be suspended; (d)
Meritage will discontinue all use of the Customer Information; and (e) all Fees and other amounts incurred under this
Agreement prior to such termination or expiration will become immediately due and payable by Customer. Upon the
request of Customer following any termination or expiration, Meritage will transfer all Customer Information collected
by Meritage either directly to Customer or to Customer’s identified third-party partner. Customer shall compensate
Meritage for the transfer on a time and materials basis at Meritage’s then-current rates and will reimburse all
reasonable expenses and costs associated with the transfer. Such expenses and costs shall include, without limitation,
travel, consultant costs, hardware expenses, and software costs associated with efforts involved in preparing Customer
Information for transfer as well as any costs incurred as part of the physical transfer of Customer Information. Meritage
will not be required to issue any refunds for any unearned Fees paid in advance. The provisions of Sections 2.2, 2.3
(section 2.3(b) and as necessary to complete the return of Customer Information), 2.6, 2.7, 5, 6, 7, 8,9, 10, 11 and 12
of this Agreement will survive termination of the Agreement for any reason.

10. Warranties and Disclaimers.

a.

Warranties. Each party represents and warrants to the other party that: (a) such party has all requisite corporate or
other applicable power and authority to execute, deliver and perform its obligations under this Agreement; and (b) the
execution, delivery and performance of this Agreement by such party has been duly authorized; and will not conflict
with, result in a breach of, or constitute a default under any other agreement to which such party is a party or by which
such party is bound;.

Disclaimers. EXCEPT AS STATED UNDER THIS AGREEMENT, MERITAGE PROVIDES THE SERVICES “AS IS” AND “AS
AVAILABLE” AND TO THE MAXIMUM EXTENT PERMITTED BY LAW, SPECIFICALLY DISCLAIMS ALL OTHER WARRANTIES,
EXPRESS, IMPLIED OR STATUTORY, REGARDING THE SERVICES, INCLUDING WITHOUT LIMITATION [IMPLIED
WARRANTIES OF MERCHANTARBILITY, FITNESS FOR A PARTICULAR PURPOSE, COURSE OF DEALING, TITLE AND NON-
INFRINGEMENT. CUSTOMER ACKNOWLEDGES THAT CUSTOMER HAS RELIED ON NO SUCH WARRANTIES IN ENTERING
INTO THIS AGREEMENT. MERITAGE DOES NOT WARRANT THAT THE SERVICES WILL BE FREE FROM LOSS OR LIABILITY
INCLUDING that ARISING OUT OF ANY THIRD-PARTY TECHNOLOGY, THIRD PARTY ACTION, SUCH AS UNAUTHORIZED
ACCESS BY ANY THIRD PARTY, OR ANY ACT OR OMISSION OF CUSTOMER. MERITAGE EXPRESSLY DISCLAIMS ANY
WARRANTY OR LIABILITY WITH RESPECT TO COMPLIANCE WITH LAWS, RULES OR REGULATIONS APPLICABLE TO
CUSTOMER, WHICH SHALL BE THE SOLE RESPONSIBILITY OF CUSTOMER. MERITAGE DOES NOT WARRANT THE
ACCURACY, RELIABILITY OR COMPLETENESS OF customer materials or ANY ADVICE, REPORT, DATA OR DELIVERABLES
OBTAINED BY CUSTOMER FROM THE CUSTOMER MATERIALS SUBMITTED TO THE SERVICES, SUCH ADVICE, REPORTS,
DATA OR DELIVERABLES ARE PROVIDED “AS IS” AND MERITAGE SHALL NOT BE LIABLE FOR ANY INACCURACY THEREOF.
MERITAGE SHALL NOT BE RESPONSIBLE OR LIABLE FOR: (A) ANY DAMAGES IF, AND TO THE EXTENT, CAUSED BY
CUSTOMER’S FAILURE TO PERFORM ITS OBLIGATIONS, AS SET FORTH IN THIS AGREEMENT OR AN ORDER FORM; (B)
ANY CORRUPTION, DAMAGE, LOSS OR MIS-TRANSMISSION OF CUSTOMER MATERIALS, UNLESS SUCH TRANSMISSION
IS THE RESPONSIBILITY OF MERITAGE; OR (C) THE SECURITY OF CUSTOMER MATERIALS DURING TRANSMISSION FROM
CUSTOMER’S FACILITIES TO THE CLOUD PLATFORM. Customer acknowledges that the Services may be subject to
limitations, delays, and other problems inherent in the use of the Internet and electronic communications. Meritage is
not responsible for any delays, failures, or other damage resulting from such problems.

Customer represents and warrants that it: (A) owns or has the right to use all Customer Information and to submit and
store such Customer Information on the Site and the infrastructure supporting the Site and Services; and (B) has all
necessary licenses and permissions for usage of any third-party software or other information or material supplied or
provided by Customer to Meritage in an Order Form or otherwise used in connection with the Services. Customer
hereby grants to Meritage the right to use all Customer Information, including any third-party software solely for the
purposes of this Agreement, including any Order Form, and the performance of Meritage’s obligations hereunder and
any Order Form.

11. Certain Liabilities, Limitation of Liability.

a.

Customer will, at Customer’s own expense, indemnify, defend, hold harmless against, and pay all costs, damages and
expenses (including reasonable attorneys’ fees) awarded against or incurred by Meritage based on, any claims,
allegations or lawsuits that may be made or filed against Meritage by any person to the extent arising from or relating
to any breach by Customer of any representation and warranty under this Agreement; or (b) alleging that use by



Meritage in accordance with this Agreement of Customer Information, Customer Data or Customer Confidential
Information infringes or misappropriates the Intellectual Property Rights of, or has caused harm or damage to, a third
party.

Limitation of Liability. EXCEPT TO THE EXTENT ARISING FROM A BREACH OF CONFIDENTIALITY OR OF SECTIONS 2.2 OR
7, OR AS ARISING UNDER OBLIGATIONS OF INDEMNIFICATION, IN NO EVENT WILL EITHER PARTY, INCLUDING ITS
VENDORS, HOSTING SERVICE PROVIDERS, OR ITS LICENSORS, BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, SPECIAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES (INCLUDING WITHOUT LIMITATION PROCUREMENT
OF SUBSTITUTE GOODS OR SERVICES, LOSS OF USE, DATA, OR PROFITS, OR BUSINESS INTERRUPTION) HOWEVER
CAUSED AND ON ANY THEORY OF LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY OR TORT (INCLUDING ACTIVE
AND PASSIVE NEGLIGENCE OR OTHERWISE), ARISING IN ANY WAY IN CONNECTION WITH OR OUT OF THE USE OF THE
SITES OR SERVICES, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. EXCEPT TO THE EXTENT ARISING FROM A
BREACH OF CONFIDENTIALITY OR OF SECTIONS 2.2 OR 7, OR AS ARISING UNDER OBLIGATIONS OF INDEMNIFICATION
OR CUSTOMER’S OBLIGATION TO MAKE PAYMENTS, EACH PARTY’S TOTAL CUMULATIVE LIABILITY IN CONNECTION
WITH THIS AGREEMENT, THE SITES OR THE SERVICES, WHETHER IN CONTRACT OR TORT OR OTHERWISE, WILL NOT
EXCEED THE FEES PAID TO MERITAGE HEREUNDER AS OF THE DATE OF THE ACT OR OMISSION GIVING RISE TO THE
LIABILITY. EACH PARTY ACKNOWLEDGES THAT THE FEES REFLECT THE ALLOCATION OF RISK SET FORTH IN THIS
AGREEMENT AND THAT NEITHER PARTY WOULD ENTER INTO THIS AGREEMENT WITHOUT THESE LIMITATIONS ON ITS
LIABILITY. IN JURISDICTIONS WHERE LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES IS NOT
PERMITTED, EACH PARTY’S LIABILITY IS LIMITED TO THE MAXIMUM EXTENT PERMITTED BY LAW.

12. General Provisions.

d.

Notwithstanding anything else, Customer may not provide to any person an export or re-export or allow the export or
re-export of the Services or any software or anything related thereto or any direct product thereof, in violation of any
restrictions, laws or regulations of the United States Department of Commerce, the United States Department of
Treasury Office of Foreign Assets Control, or any other United States or foreign agency or authority.

This Agreement will be binding upon the parties to this Agreement and their permitted successors and assigns. Neither
party may assign, delegate or transfer this Agreement or any of its rights or obligations (in whole or in part) under this
Agreement (whether by operation of law or otherwise) to any third party without the other party’s prior written
consent. Notwithstanding the foregoing, either party may assign this agreement to any successor in interest to such
party’s stock, assets or business, whether by way of sale, merger, reorganization or other form of transaction, provided
that such party provides the other party with notice of such assignment and that the successor in interest agreed in
advance to assume all right, obligations, liabilities, and responsibilities of the assigning party under this Agreement. Any
assignment or transfer in violation of the foregoing shall be null and void.

Nothing in this Agreement confers or is intended to confer, expressly or by implication, any rights or remedies upon
any person or entity not a party to this Agreement.

This Agreement shall be governed by and construed in accordance with the laws of Colorado without regard to conflicts
of law principles. Customer agrees that it will only bring any action or proceeding arising from or relating to this
Agreement in a federal court in the District of Colorado or in state court in Larimer County, Colorado, and Customer
irrevocably submits to the personal jurisdiction and venue of any such court in any such action or proceeding or in any
action or proceeding brought in such courts by Meritage.

The parties hereto are independent parties, not agents, employees or employers of the other or joint ventures, and
neither acquires hereunder any right or ability to bind or enter into any obligation on behalf of the other.

Any notice to the other party required or allowed under this Agreement must be delivered in writing by express courier,
personal delivery, or by certified mail, postage pre-paid to the address for the party listed in the first paragraph of this
Agreement,

If any provision of this Agreement is held by a court of competent jurisdiction to be unenforceable, such provision will
be changed and interpreted to accomplish the objectives of such provision to the greatest extent possible under
applicable law and the remaining provisions of this Agreement will continue in full force and effect.

Meritage may use Customer’s name as a reference and publicize Customer as a customer of Meritage.

Unless otherwise amended as provided herein, this Agreement will exclusively govern Customer’s access to and use of
the Services and the Sites and is the complete and exclusive understanding and agreement between the parties, and
supersedes any oral or written proposal, agreement or other communication between the parties, regarding
Customer’s access to and use of the Services and the Sites. This Agreement may be amended or modified only by a
writing signed by both parties.

All waivers under this Agreement must be in writing. Any waiver or failure to enforce any provision of this Agreement
on one occasion will not be deemed a waiver of any other provision or of such provision on any other occasion.



