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V by cHD Drgrtal

DIGITAL SOLUTIONS AGREEMENT +

Part I PURPOSE

Io redesign the Sabine County TX websllo per the spec llcatlons of this agreemcnt-

Part 2 ACCEPTANCE CRITERIA

LooKs and funotions like the selecled themo and has been upd8ted ba6ed on the logo and brand guldellnes provided by

the drstom€r, ls r€sponslvs to dltf€r6nt screen sizos and orientations. ls dgveloped Follov,ilng the practices and

guldellnes outlined by the WCAG 2,1 levelAA standard. Alllncluded products and AddOns are inslalled and conflgured

based on tho preferenoes connrmed by the customer during lnltiatlon. Blank pages and navigatlon based on ttlg

approved sitemap are setup. Tralnlng was provlded ior the CMS and all lncluded products and Addons. A GoLlve Plan

has been provlded to ths customer.

PATI 3 DELIVERY SCHEDULE

Schedule will be provldod upon approval of thls Statement of Work

Goustack Term! 6nd Condltlons v,E (3,1E 23)
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Part 4 PRODUCTS & SERVICES

Products & Services

Name

,11

2 Govstack CMS Start€r -
lmplementation

Billing

Fr6qugncy

Annually

One-Time

Quantity

1

Unit Price Total

$4,697.00 $4,697.00 / yoat

/ year

$13,190.00 $ 13,190.0 0

Annual subtotal $4,697.0A

One-time subtotal $13,19 0,0 0

Total s17,887.00

Customer: Sabins County, TX

Contact: Davld Roach, lT Director, david.roach@co.sablneix.us, 4@97873570

Address: , Texas, Unitsd States

Llcense Term: 60 months

Payment Terms: Net 30 days, USD"Applicable taxes and annual increase the greater of 5% and lnflatlonary lndex

not included

Quote Expfry Datet July 3r,2O26

Additional Terms:

VOL
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Questions? Contact me

Steph Lorentz

Account Executive

stephanie.lorentz@ghd.com

Statement of Work

1. Govstack Starter Platform

o Use of GHD Govstack SSO for user accounts, enabling single identity access to all Govstack applications.

(Azure AD integration for Single Sign-On (SSO) is available as an add-on service.)

o Maximum of 20 MAU (Monthly Active Users)

o 50GB of storage (shared aeross all applications)

-Restrictions may apply to compatible add-ons with this subscription tier.

cMs:

o Website Theme

o Content Management

o Site Builder

o Google Search (3rd party fees apply)

o News & Subscriptions

Govstack Enterprise Hosting:

-Govstack is hosted in Microsoft Azure with Geographic Zones

-Azure SQL Database

-Disaster Recovery

-High Availability lnf rastructure

-Resource scaling

-Microsoft Defender for Cloud

-Traftic Management and DDoS Protection with Azure Front Door

-GHD issued SSL/TLS certificates lncluded through Azure Managed Certificates

-All products use GHD managed certificates with 256-bit encryption. GHD does not support customer issued

certificates.

-Hosting lnfrastructure Certifications: ISO 27001 and PCI-DSS

Basic Support Includes VOL PG

Events:

o 2 Calendars

o Available Views: Ev€nts, Council, and Tourism

o Public Submission with approvals

o Event email notifications



-Access to Knowledge Base online and ticket portal: hltps;//support.govstack.com/

-24/7 Emergency Phone Support for Prlodty l lncidents after hours

Upgrade to Premlum Support for: 6 support contacts, live phone support, priority lncident escalation and

resolutlon, dedicated Account Manager & more.

2. Govstack Startor Plan (CMS + Events)

o lmplem€ntation:

This sorvice provides the implementatlon of a new Govstack website with Content Management System

(CMS) and Events functionallty, based on the selected theme's default layout.

Scope;

lnstallatlon and Configuration: lnstallation and baslc confiSuratlon of a new Gov6tack webslte utlllzing the

default layout of the cllent's chosen theme.

Local ldentity Management: Configuratlon of Govstack's local ldentlty managoment systern for user

accounts, providing slngls sign-on access to all Govstack applications. (Note: Azure AD lntegratlon for SSO is

avallable as a separate AddOn.)

Delivery Coordlnalion: lncludes a kickoff m6eting, a post-training meeting, and a closeout meeting to

facilitate communication and pro]ect management.

Sample Sltemap and Navigation Tips: Provision of a sample sitemap from a similar organlzation and a tip

sheet outlinlng best practices for slte navigation.

Pre-recorded Tralnlng Video: Access to a pre-recorded "Wrlting for the Web" training video.

Training Weblnars; Unlimited registration for regularly schoduled Govstack trainlng weblnars for users wlthin

the client's organlzation domain.

Knowledge Base Access: Access to the Govstack online Knolwedge Base, containing product documentation

and resources.

co Live Activities: Support for go-llve activities, with the website launch scheduled withln four (+) months of

the project klckoff meeting.

Exclusions:

Custom design or layout modlfications bsyond the selected theme's default.

Content crgation or migIetlo+for-thewgbsita- Up to 200 pages of content mlgratlon

lnt€gration wlth third-party systems (except for optional Azure AD SSO).

On-site trainlng or support (all tralnlng is virtual or via the Learning Centre).

Customlzation of the training webinars.

Go-live actlvities occurring beyond four (+) monlhs of the klckoff meeting.

Deliverables:

A new Govstack w6bslte with CMS and Events functionality, based on the selected theme's default layout

01

Configured local idontlty management system.

sampls sitomap and site navigation tip sheet.

Access to the pre-recorded ''Writing for the Web" training vldeo.

Access to regularly scheduled Govstack tralning weblnars,

Access to the Govstack onllne Learning Centre. VOL q -H PG



The cllent will select a website them6 from the available Govstack optlons.

The client will provlde necessary lnformation for website setup and configuration.

The client will manage their own content creatlon 3nd-miSratioA--- l..lp to 200 pages of content rnigration

The client will utilize the provided tralning resources.

The client will be ready for go-live wlthln tour months of the kickotf meeting.

Note: This implementation plan provides a foundational Govstack website with CMS and Events capabilities,

leveraging a theme-based approach and offering comprehensive training resources to 8et you started,

VOL
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part 5 EXCLUSIONS, ASSUMPTTONS, AND ADDTTTONAL TERMS

1. Excluslons

+ Content wrltlnS, editlng, or malnt€nanca by GHD

+ Sitemap creation or revisions by GHD unless included in quote

i L.Jser set-up and permission configuratlon by GHD

+ lntegrstions into thlrd-party software not identified in scope

+ Addltlonal products, modules, or f€atures that are not included ln ths selected Govstack plan,
or as Add Ons under this quote

+ Webslte clean-up assistance such as adding/editing images, photo galleri€s, tables, accordions,
and alt text, or flxlng broken links, sp6lllng mlstakes, or content-relatad accesslbllity errors.

2. ABsumptlons

+ Customer willchoose from the llbrary of avallable Govstack themes, and the website will be
dellv€red wlth the standard homepage and interior page layout for that theme.

+ Clstomor will use GHD's ldentity Provider for user accounts

) Customer will be responsible for ansuring allcontent is accessible, including uploaded
documents

{ Delivery wlllinclude no more than 1O meeting8 between customer and cHD lstandard onlyl

+ Close Out willbe wlthin 6 months of Kickoff

+ lf content mlgration see Schodule A htpsr/www.govstack.com/learning-centre/onboardlng/content-migratlonl

3. Addltlonaltcrms

Govorning Law. Section 20 of the Agreement ls horeby arnended to replace "Callfornla" with "Texas.' The pa es

agree that thls Agroement shall be governed by and construed in accordance with th6 laws of the Slate of

Texas, without regard to ts conflict of laws prlncloles.

Flnanclal Milestones. The parties a9r9e that any one-tlne tees payable und€r the Agreemenl shall be allocateo

and peld over e four (4) yes. period, in accordance with the mlleslone table set forth bolow. For the avoidance of

do!bt, thls rovis€d mll€stone structure doe6 not lnclude, and shall not be deemed to reflect, the annualfive

percent (6%) SPI adjustment, which 6hall bs appli€d sEparatEly in accordance with the terms ofthe Agreement.

Year 1i $7,994.50'

Year 2r $7,994.50

Year 3i $7,994.50

Year 4: $7,994.50

Year 5+: $4,697

'S13,190/4 y€ars= 53,297.50/year + $4,697 annualr€e

Early Tsrmlnatlon - L.nplsmentaton Fees. ln the €vent of t€rminalon of this Agre€ment by the County prior to tho

full payment of the impl6mentation fees, the County shall be obligated 10 pay thB romainlng unpaid belance of

8uch fees, whlch shall becorne irnmedlately duo and payable uporl lerminatlon.

Delay6d lnvolcing Provlslonr No Involcss should be issuod prior lo January i, 2027

covsrEcl T6rm6 lnd Condhions v6 (3.11.23) VOL
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Part 5 PAYMENT SCHEDULE

0l gllal Sotutlon Atr-h.nr ?a2r

fer to

1. An invoice will be issued to the Customer by GHD for all lmplementation or One-Time fees
AddilionalTerms

above.

2. An invoice will be issued to the Customer by GHD for 1 Year's Annual fees

'DSA does nol include applicabl€ lex6s.

pert, CHANGE REQUESTS

The fees quoted are based on GHD executing the services on a specific. mutually agreed upon,
schedule that allows both GHD and Customer reasonable time to perform their tasks. Any deviation
from the scope or schedule could result in corresponding changes to the estimaled price, dates.
responsibilities. or other provis;ons of the project. Changes that have material impact to any of
the foregoing will be accommodated with a Change Order form or a separate Statement of Work
as deemed appropriate by both parties. GHD will make reasonable efforts to mitigate the costs
associated wjth the change, with Customer bearing only that portion of costs that cannot be mitigated
or otherwise avoided-

GHD's our attached Terms and Conditions are applicable to this Digital Solutions Agreement and
incorporated herein by reference. The offer to perform the Statement ot Work for the fees quoted

shallexpire if not accepted and signed by an authorized representative of Customer on Quote Expiry
Date

lN WITNESS WHEREOF, GHD and Customer have caused this A8reement to be executed by their
authorized representatives as of the date of last signature below ("Effective Date").

Cuslom6r GHO diSltal

\

Al C.rdon, PMP lA GHD Princip.l
Vlce President & Global Pracl ce Director
Producrs and Plalforms

please refer lo

AdditionalTerms

above.

'rf r/ x,ar,

G6vitlck To'rns rnd Conditions v 5 (3.15.23) iaL PG
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L P.oduct.. (a)GHD DiSiral (he.Einalrer'GHD"). sublecrto rhisAgreement. shallgrent
tho Cuitomor a! idsntified in th€ Oighel Solulion! Agr6€n6nt ('DSA") a limited, non-
exclu!iv6 license io us€ o, access GHO s di8ital solutions {hereinafter lhe 'Produc(s)')
whic+r are jcbntifEd and described bytheDSA. Th€ DSA shallbe SoverrEd by thsse !6rms
end conditions. any Thkd Party Ternts. and any docurnenls incorporated by €ference (the
"l.rnE-: together w*h the DSA. th€'Aar..m.rri-) _GH0'toSether 

wfth Custonbr. shClbe
referred lndividually as a ?.rty'and jointly as lhe 'P.rth."). (b) Customer acknowledges
GHD may \rlilire vendors or third partiss to processdata or grovrde Third Party Contenl
cr additionallunclion3liry to Products 'CHO yandort'aa used heroin means the thtd
parties contacted wiih GHO !o provid€.ny po(ion ot the Products subj€cl to thes€
T€rms.'Aulhorlzad End Ulaaa_ shall msan Adminislretiv€ Users end Public Users
"Mmlnlstr.tlv. lj..r.'shall mean any ol Cu3tomer's €mployees..epre!€ntatives.
consultanls. conlractors, or agenls lAhoare autho.i2ed to use the Product and have b€en
supplied user idennficatims and passwords by Cuslomer o. on Cuslomer's behalf lo use
or otherwiso acc€3s the Prcducts in the manner permitt€d by this Agreement. "Publc
utara" shall rnean any individuals not atliliated with custorn€r. such a3 mernbers of the
public. authori2ed by Customer to use or orherwjss .cc6ss the Products in tha manoar
p€.mifi.d by this Agreemenr. Thlrd P.rty Trmt" shall mean any terms aM condltions
of thi.d partios and/or GBD vendors which are appiicable to the use or acc€ss of ths

2. piopri.t&y $thl.. (a) 1P' rneans all intellectoal prop€rty rhrouBhout ihe $,orld.
includin8 copyrights. derivative software afld products, Sraphical user interfeces,
screen layouts, lrado s€c,€ts. trademarls and lervrce marks (incl'rding all Eoodwill).
domain nar.es. social rnedla stes, patenas, invgntions. modificetions. lmprovem€nts,
clsromi2atiom, bugfires. upgredes d€signs,loSos ard trade dress. morairiShls, publicity
rights. and privacy ri8hts. 'lnr.{.cn d Pro?.rty tdihE meansall ghts in ihe lP wherh€r
gristing under statute or at common lew or equity, now or hereatter recogni?ed 8nd
any applicanon or righr to apply lor any ot lhe riShts referred to herein and allren€wals.
ertensions- and rostorations of the foreSoint. (b) Each Party 6hall retain o$n€rship ol
rheir lP and lnrell€dual Prop€rty RiShts exi6tjn8 as of the Elloclive oate, dev6loped or
icquted irdependenrly ol thisAgreement, or creared durint the rerm ot this Agreemen!.
and nothing in this ASreem€nt shallassi8n any ovrnership lhereof to ths other Parly. (c)

CLrstomor retains all ownership ol eny lP owned by Customer prior to the date of this
Agreemen! or crear€d by Cuslom€r during the term ol this Agr€em€nt (d) Cuslom€r
actnowledges that, unle3s otherwise sp€cifled in thlsAgreemeni or the Produc!. alllP in
the Products othsr rhan rhe lP provided by Cuslomer is the property of GHO and thal
ell, GHo domeins. designs. temdate!, formats, pricing, documentation, manLrals, software
listings, source code, or object code r€latinB to the Products may constilrJle trade s€crel,
proprierary and/or conlidential inlormaiion of GH0. Any lP such as i^formation. lexl.
graphics, data,links, or olher malerials appearlng ln the Producr ('Third Pa.lyContenl')
which is nor owned by GHD or Clienr is slbjecl lo Third Parly Terms. GHD grants to
Cuslomer ad Authorized E.d Users a norpxclusive, no(r_eisignaH€, nontanslera €, noft
subllcensable, revocable license lo use and access the Producl!, plrrsuant tolh€ tetms of
this A8re€menr and the End t ser Ljcense Agr€emenl, as apBicable. (e) url€is authorired
by this Agreemenr. Customer shell nol (i) lic€nse. grant. sell. resell- iranslor. assiSn,

distribute or olherwis€ comm€rcielly €xploh oa mak€ available lhe Products in any way to
any rhird p.rry. other than an Authorired End Userr (ii)modifyor make derivative ivorks
bassd upon the Products, diBassemble, reverse compile, or reve.se engineer anypa.t of
ths Producls: or (iii) create lnterr|ei 'links' to he Producls or 'lrrne' or 'fi*fioa_ any parl ol
rhe Products. including sny content contained in the P roducts. (f) Cu$omer's erposurelo
rhe Products m.y result in Customer devsloEin8 or susSestin8 lP or olher improvement3
or ch6n8es relaled to the P.od!ctG ('F..db.ck") Cuslomer Srants to GHD a worldwlde.
p€rpetual, rrevocablo, royally-fr€o llcense to us€. dislribute. disclose, end make and
incorporale into ils services any sugg€stion, enhancemenl requesl, recommendaiion,
.orredion. or orhsr Fpedback providod by Cuslomer or Authorized End users relating
to lhs operation ol the Producis. (t) With Customers prior writen con6ent, GHD may
us6 Custofieas name, logo, and/or trad€merk in connactlon wirh c€rtain promolional
materials, including brochures. websites, press releases. adverising, end other matorials
promotlnE rhe Produds. which Gl.lO mey disseminate lo the public. Cuslom€, may
withdraw authorizaton for $rct use ar any iry€ by providin8 thiny (30) days Mitlen notice
.s provided in S€ction 23 ttelow.

3. D.i. U... (a) As b€twee^ the Parties, Cuslomer owns all rl8hl. title. and inlerest,
includint all lnteliectual P.op€(y Rights, in andto Customer Data. tu.tom.r O.t."sh.ll
m€an Customer informalion, dala, and other conient. in any form or medium. thal is

subrniited. posted. o, otherwise tr ansmited by o. o^ b€hall ot e Customer o. Authcriued
End UserE. Customer shail be responsible lor. and GHD may raly upon. lhe accuracy
an<, compleieness of ali requirer.ents- programs. instructions, reports. data. and other
information lurnished by Customer to GHD pursuant to this Agrsemenl. As n€c63sary
to provide Producl to Customer, Custorner Erants to Gl'lD e non erclusiv6, royaltyfree.
per petu al. lr.evocable, veorldwide license to access. revise, roproduce, distibure. host.
store. manage. process, display, and otherwise use Customer Dala 3nd p€tform all acls
with rcrpecr to Cusloms Dala. as necessary lo Frovicle the P.octrcc io Cuslomer, Frevenl
o, add.ess Customer's t€chdcel prod€mswith the Producls. and meel ellothor plllposes
,or Cusrom€r s€l forth herein GHo shallhav6 no oblSation io validate any co entoftho
Customer Data lor content, corroctness, usabiliiy. or lor any oth6t purpose. Customer
shallcomply wilh any r€asonable domand by GHo to correct, discondnle, or rs{ndy any

vio ation ot applicable laws or reBUlatiohs p€rtainintto the Customer Oata. (b)Cusromer
agrees rhat GHD may use Customer Oata to add insiSh!. analytics. and data science to
lhe Products a.d/or rop.ovide or sugSest .ddilional solutions and s€rvices to Customer.

Oiglt l Sotudm Atro.m$t ?425

(c) NorwlthstandinS anyrhing ro the contrary in thi3 ASreemenl. Cltent auihorizes cHO
lo corhpile ASSreSated o.re, .nd such A88re80td Dale shall be proprietsry to GHo
'Atar.trt d D.t " m€ans sny normer3onally identifieble. technical, starisrical. or
analytical data. iocludinS Customer 0ata. B.thered. or te^erated directly by th e Produci
or by use of lhe Producl, thatGH0 coll.crs. gathers. and a8gre8ate s periodica lly aE pa(
of it6 o.dinarybudness opsrations. Aggregared Dera may be used byGHD lor any reason,
including, oo a non-attributed bssi6 to monitor ard improvs its products and services.
for bench marking pur poses ol providan8 additionel products and servrces. or toprovide
cuslomiled sarvices or technologies to its custom€(s To the ertent an assignnr€nt ol
aSSretaled or de-identifi€d Customer Data is rEod€d to permil GHo to obtain own€rship
ottherighr.iitle.and interestin.to or under.anyor all of th€ ag$eB.red orde-idenrtfied
Cu3tomer Dara. Oienl hereby essiSns and t.nsfer! the ght. title. and inter€st in. to. and
lnder such agEreSatod and de-idenrified customsr Dara io GHo. (d) customer sefees
customer Dara stored by GHo will remaln wthin the cusromer's counlry of oigin. Thtd
Partios may Process (as d€ fin6d h er€in) Cuslom€r Oata.s sot lorth in lh€ applicable Thi.d
Party Terms. To tacilitat€ user login. Custofi€r acknowlEdSes and ag.ees that limit€d
oncryplgd Cuslofilar oata consiltin8 of nam6. urerneme, and/or smeil addres!, may
be Processsd and stored in Caneda, regardless ol Cultomer locatlon. (€) Customers
bandwidth and dilk usage shellbe limilod to the service l6velr set forlh in the0SA. Any
6rceedance of'these levols by Cuslomer shellbe subj€clto additlonellees.

a. D.i. Prot cdon, Prturcy, .rid Coor|.a. (a) Customer aSrees thal GHD may slore
some or all Custom€r Data on systems which mey run on a thlrd party cloud storage
provic,er. ihcludinS but not Iilnrted to fuure Cloud. (b)Fo. purpos€sol detaprivacy and
prolection laws, GHo ls the deta processor and Custom€r is lhe data controllsr ot
Cuslomer osia and Authorized End U3e(s inlormation, C ustomer r€presents and w6rra s
lhat it has complied and willcomply wath allapplicable local. stare, netional. and ,oreiSn
lalv3 related to dela privacyand the lransmlssion of tachnicalor porsonaldat6, lncluding
personally identlfiable intormaiion. and has oblained and/or owns all righ!s. p€rmissions.
and consents necessary in lh€ Cusrorner 0.!a and Authorized End L,sers' information
necsssary to meet all purposes aod.elevani obligalions se! lorth herein, Custom€i is
rasponsiUetor providing priv.cy noticesin relarion ro data prlvecy and prorectionlaws
to Authorirsd End Uler3. (c) lf GHo aeceives. has possession or custody of, accass lo,
or control over. any Clstoher Data which include3 PeBon.l lnformalon lhen GHD will
coftply with all apparcaHe lass ard re8llations in connection with iG receipi. Use. furdlin&
Proce$ing, accessto ard stor l8e ot P.rsonal lnformation. ?.rtrr.l lntor.tl.lion" means
informalion Customer {direcrly o. indirectly. including lhrou8h another pa(y)sh.res with.
disclosos to, allows. or provides access to GHD. that identifies. reletes to describes, is

cap.ble ol b€inB a8sociated with. or could reaso^ably b€llnked. direclly or indirectly, with
a Fudcular i.dividud or hous€hold, or as Personai lnformation rnay ofierwise be definod
by law, 'Procaarad or 'Procaidnl' means any op€ratlon or set of operatio4s that are
p€rformed on data o. on s€rs of data, erh€ther or nd by automet€d meens. (d) The Product
may lnclude cookie3on s€rvices end use them to reco8nize user whon returninB lo the
Product. Authorir€d End Users may selth6lr browser so that il does not accept cookies.
Cookiss must be enabled on the Authorizod End L,ser's web browssr, however, il user
wishes to accass cert arn p€rsonalired fearures of the Product (e) GlD s rclevant polioe !,
which are heaeby incorporated intothisAgre6m€nt, are localed at:

P.ivacyPolicy:hrlr\..//*se th(r io,D/r.1pir.,.y i(1,!:, rrP!
Personal lnformstion Processing Addendum:
rrlri,: /,/\r1rB ihd trnrrervr,-r. r r.,''/1irir,-! 'lr /lr!r rL'rlnrrrd.irnnl),i r-,
r5rnBArlLi:n:iunr I o Idi

(f) Custom€r shall be responsibls to conply,rlnh all apdieble laws in regard rc info.m.rion
collected by Cusrofier fromAuthorl,ed End Users throuth the lse ot a Cuslomer c.eated
fo.m wllhln the Product.

L D.t R.t.ollon. (a) Tl€ Products ar€ nor iniended ro be a data rerention tool.
CuBtorner shallbe responiHe to, compliancewilh anyapplicaue dala rctention laws and
sh6ll malntdn indep€ndent archive6 of dat u,iich is r€q uk€d lo be retain€d by $rch lawt.
(b)Duringth6 rerm of this Agrg€rnem. GHD shall rerain Cusromer Oala within ihe Producr
for a minifiumof om (1) year.6xc6pt for Curlorer Oat. inlhe Eventsmodule.which shall
bs relained for a minimum ol $re6 (3) years. Following th6 expiretionor terminatlonof this
Agre€men1, GHD shallnol be r.quired retein Customer Dataand GHD sh.llremove3uch
Customer Datatrom GHO systems wilhin a reasonable period of lirne.Prior to ths renioval
ot Customer Data liom GHD syslsms. Cuslomer may. lor an agreed upon fe€, eleci lo
downloed such custod!€r Darain a rnutually aEreed formai or ertend the date retenlion.
NotwiihstaMinS th€ fo.oSoinS.data retenrion .h all be ertendedas requirod by applicable
lavv3. (c)A datadenruclron cenjficate certifying Custome. Dara(notindudingAggresatod
Ststistlcs) has been destrolEd from GHo hcdw.re cnd soflware sh.ll b€ provided al the
Custome.! writren request at a cost of five hundred (S500) dollars. in the currencyset
to.$;n rhe OSA. (d)GHo maintainsa dajly backup of its syltems for thirty{30)days h
c€rlain circuhltances. it may b€ pos6ible lo restore data lhal has been inadvertently
delet€d by customer. a rsqlrast lo rsstore dals can be made tocuslomer support, Fees

may be appli€d torestore cbloted conrenl. (e)ProvidedGHo retaam customer Dala for
the agreed upon duration, GHO shall hav€ no llability arising rrom a failu,e lo mr,nt3in
Cu8tomerDela

6. D.t. S.curlty. GHD will meinr.in industry slandard adhinistrative. technical, and
physical safeguards. rncludinS but nol limited to PCI0SS and ISO 21001 compliance. lo
protect the securily and privacy of customer oats, in use. in lransit, and at rest. These

Gov6t d( T.n$c ind Co.tditi6.ri v.c (1L26.26) VOL
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safeguards include. bul are nol limited to. implementation ot adequate p.ivacy and
security policies and daia keach rosponse plansrhar comply nithindustry standards and
the requternents ot applicauelaws ard th6 regu atory agencies responsibl€ for enlorcing
thgm ll either Party becofies ayvare of eny unauthorized eccess to or breach ol the
Prcducts which lncludes Cusromer o.ta ('S€curity hcident_). such Party will FrompUy
notify the olhsr in wrhi^g ot theSecurity lncident and includ€ rhe followln8 intormaio^:
(i) the.alure of ihe personal lnlormation compromised and how th€ Sgcurity hcideni
occu(edr(il)the tifiing ot the Secu.ity lncidenr: (rii) the staps rakenby theimpetadParty
ro resolve lhe S€curiry lnciclent:and (iv)ths rEasures to be undenaken and implernented
lo prevent a r6occurrence of the Security lncld€nl. ln the €v6nt of a Security lncident,
GHO fes.rv€s tha ri8ht lo shltdownthe Produc(s)to proldct the Partss hrilh reason.ble
notice to Customer and with no liebility toGHD for thes€ or other renEdial actions.

,. t.rm.nd P.!,mot (a)Tlle term ol thelicense granled to Customer $r.jlbe ser forrh
in lhe DSA and shall continue until the A8reement is terminated or expnes pursuan! to
Seclion 15. ljnless otherwise f'rovided tor in the DSA, upon erpkation or lhe initialterm.
the te.m willconlinue with automalic renewels for additionalone {1)year terms. unless
w.itten notice ol cancellationis deliv€rod by one Party ro ths other lhirly (30)days priot
to the expi.ation d.te. GHO rss€rves ths right to updete these lerms at the erpirationof
esch ter m (b) EeBinning on lhe firsl-year anniversary of th € Eftective Date and on each
suc ceeding a^nlversary ol the Ellective oate during the term ol rhis agreemenr,and for
each .snewal term, GHD shall be 6nl iled to include a pric€ increase of 59. to align with
inlletlonasdascrib€dintheConsumerPricelndexinCaneda(l,rt)','/\{'.!r,ri:r,,i!..,:l
." '\r.' i ) ird lhe Federd fureau ol Labor Stetjstics in the US (r rrir. .//rr.,\! lr'j i r, r. GHo
will provicb reasonalre notice to CustonEr of p.ice increase8 ard Bny update in !h€ Ternis
Continued us6 the Produc! beyond th6 €rpiration date shell b€ conddor€d accoptanc€
ol the Terms (c) GHo shsll invoice Customer on a periodic basis for lhe appllcable f€es
as set rorth ln theDSA. Custom€r agrees ro paysuch invoices within th irty (30) celendar
days atrer the dets ol th€ epdicaue itucice- Unpeb invoices will be subject to a chargeol
o'le (1.0r) percent Per monlh on any oulstanding balance. (d) GHD shall p.ovjde Custorne.
\4ith notice ol ths unpaid invoices and il paymenl has nol been made by Cuslom€r wlthin
thirty (30) days of such noiics, GHD r€s€.ves iho riShr wilhout liability lo susp€nd the
Products or cuslor..ler's acc€ss lo the P.oducts (e) ln adclilion lo the rates or charSes
lor the Products specified in lhe 0SA. Customer shall pay ell ocal, f€deral. and state/
provi6cialsalss tax, goods and serviceslar. valu€ added tax..nd other tare! applicabh lo
the provirio^ ol lhe Producls

8. Custornor R..pon.lbilti... (a)Customer shall license .ll lhird party sofrwsr€ and
obrain all hardware. at Customers sole expense. that may be ne€ded for Cuslome. ro
op€rare the Products. (b) Customer shall abide by all laws, reSulations. end ordinances
applicabletothe use of lheProdLlct. and lh€ terms ot lhis Agreemeni. cusiorher assumes
responsibility lor allacts or omissjons ofitsAuthoriz€d End Usors 3M agees toindemnify
and hold GHD hfiml€ss trom eny cleim howsoever ariSing lrom the acts or omissioG of
itsAurhorlzed End Ule15. (c)Cuslom€r shtllcomdy wlth any d€mand by GHo to cortect.
disconrinu€, o, .emedy any violation of applicabl€ laws. or rssuletionE. perteining io
Cusrorner Data or any other conlent collecied or used by the Products. (d) Customer
may Bubscribe and consent lo recejve oulage notifications, r€lsas€ notes, and/or othe,
marketiq materlal trom GHo. Fail!re to subscribe may reBUlt in Customer not receiving
inlorrnarion relevant to their us€ ot the Producr. (e)U.l€ss lhe Cuslorner utililes Single
Sign On ('SSO") where Custorner manaBss their own active directory. Customer wlll
promptly provide to GHD a list of namss and othsr requeslsd inlormation to reSister
each Adminisirative User lo use th€ Products and shall notily GHD in wriring as lo any
chanSes including iermination of the Adminislral ve Us€rs. Each Administrative U3sr will
have a uniqu€ User l0 fo, his or her access lo the Products which cannot beshered nor
transt€rred. cuslomer will adopr rnd meinlain such secunty precaulions for user lDs

to prevent their disclosure lo and u36 by unauthor red persons and wlll promprly tale
steps lo remove accesslor such unauthorlrcd personsend no!;fyGHo if the s€curity or
inle8rity of a UserlO or password hasbeen compromised. The number ol Adm'nistrative
Users licensed shell be as set torth in lhe DsA. Cuslomer may perman€nlly rssssiSn en

Adrinisnative User license kom one irdlviduel lo anorh€r indlvidual by (1) nollfylng GHo
ol the Administrarive User whose use of the Products is b€ing terminatsd aM (2) lhe
individualro whom the Administrative User lic€nse will be reassiSned. Each addltional
Adminisrativs User may r€quire an addilional le€, the amounl for which is sp€cilied in

the OSA lf) Customer is rosponsible tor all contenl sent vla notificallon tool, to ensure
norilications senl follow anli-spam leSislation and wlll manage subscribers within local
laws. Mass notllcation funclionaliry wll only perlorm up to lhe levels noted in secton 12

Service L€vels. (g) Projeci kick off m€eting must occur wiltrin lhe firsl 3 nlonths tollowin8
th6 Elfeciiv€ 0ate Projecr lim€line will be provid€d during Project Kick oll meetint A

d€lay is detined as any inslsnce wher€ lhe Cuslorn€t's inactionor delay in meelin8 a8reed
deadlines ertends any projecl milestone titneline by mor€ than 1s days beyond lhe
planned schedule. For Cullonler caused cl€lays, tliere will be , restart {ee representing
3O% of implem€nration lees ln the evenl thet the proleci timellne is lnterruptsd due to
Cuslomer d€lay. GHo will t,ovide an adjust€d proiect schedul€ fdlowing payirent of lhe
Resrarl Fee Follot ,ln8 payment ot tlE Reslan Fee. GHo wlll tEle coinmerci.lly roasonalre
effort lo reeliSn resources. timolin€s. and prlorities. GHo !,/ill make ell reasoflabl€ efforts to
adhsrs tothetimeline art d€liverabl€s agre€d upon du nS iho kickoff me€tinB. provlded
rhar the Customer fulfills their obliSations as slipulated in lhose Tsrm3. GHD shsllnot be

liad€ for eny project delays or nissed doadlirc3 t€sultng itom Client s lailute to adhere to
rhe aEre€d tim€line, nor shallsuch delays constiiut€ a breech ofthes€ Tsrms bYCompany.

t. Chlnge Ord.r. Cusromer may requesl a modllicaion to lhe 0SA by writlsn request
ro GHD The r€qlesled chantes wlll b€come ellectiv€ only when a chanSe order which

describes thd scope ot the changes.lhe timing lor th€ p€rformanc€ ol any Services.
and a.y fees r€suhinS f.om the changes is ex6cuted by authoriaod rapr€senteriv€s o,
bolh parlies ('Ch.nt. Ord.r-). Upon execution.a ChanBeOrderwlLlb€corne partolthh

lC. Curlohl2atlon. & lnictr.tlon. a.e definec, as fie process ol c.ear'ng loitware
applicalions. integratinB rhir+pany sysrems. Wsbsite custorn themedeggn. irnplemenring
custom modilications ro Products, or €rtendingP.oducts to meet a specilic Customers
requir€msnts. A on€-tlme prolsssional service fee for this work wil be outlrl€d an the
0SA. A one-tlrne protesslonal s€rvice lee lor this work vrill be outlin€d in ih€ 0SA. Th€
annual tee lnclude3 licensing and hosting only, maint€nance and upgrad€s u/ill be bilted
on a time-and meterials basisan<,quoted using comrn€r cially reasonable ettoris. (i)GHD
mey provide services or Product custornization ('D.llv..rbl.!_) as set forth inlhe DSA
(ii) lf lhe 0SA provides Deliv€rables for 6valuetion or test purpose. (e.g., demo, test. or
tri+./orsions). the Clsromer's use suc+\ version is lifiated to (a) intsrnal evatuation or rest
purposes by C!stomerand. (b)the time period sp€cified by GHo during implementarion
planning ('Ut.r Acc-.pt nc.l.dnC or 'UAT.) UAT plans will include tests ot all majo.
tunctions. processes, and interfacing lystems. Use ol the Oslive.abtes und€r this
section may bo subjectlo fthctlonalrestrictions, and any use is al ths Custom€r's own
risk. GHo discleims all liability a.isin8 f.om use ol the Deliverables d u ring UAT (c) Unlass
otherwise sp€cified, Cusromer shall inspecr Deliverables and coMuct an accepbnce
during the Acceptance Period detined by GHo ('Acc.9t.ncc P.rlod) CLrslomgr shatl
revlel^, and inspectthe 0eliverable3and shall either (i) Prov ide written acceptanc€. or (i,
NotifyGHD of any non-conformities{D.flcl.ncl.._) GH0 willrespondwithinthirty(30)
businessdays and exteM fieAccoptance Period if necessary F ailure to provide notice
o, acceptancs or rejection conslitules acceptance by Custom€r. Upon acceptance,
GHD willissu€ aninvojc€ wlllbe issued for any annualor unpaid one-tldre hplementation
Ie€s speciliod in the DSA h the evenr the Customer finds tho Dellverables do not
conlorm to the OSA. within ninsly (90) busin€ss days follownS accept.hce. GHD wil
la*e commercially reaso nable steps to remedy !he Delivsrabl€s. Beyond thisperiod.anv
turther rem€dialron willbe billed on a tme--arB-mater ial basis vlaa Change Ordor. Support
requests cen be submitted through your GHO cornact or our Suppon team Ou. Support
team cannol provid€ suppon under ourProducl SLA lo. Cusrorni2ations and lntcgrations.
including bul not limit€d to chanBe ol specilications. endpoints. s€curity requirements,
accessibility requi.emenls, Eoftwaredeprecelion. chenBes lo third-pety €nvironments.
GHD shall retain all lP and lntellecruel Prope(y Rights created by GHD lnder rhis
Customizalioo & htseration provrsron. Umiiationof Useri)Any UAT. iest envronslents or
assets will nol b€ us6d for Producive Use, ?.oduct va t .i rn€ans an environment used
for Customoi s bu siness purposesrather th.n te6ting All majo. upBr ades, rnodific.tions.
and n€w syslemsmust be tested by th6 approp/iale users prio.to prod u ction deployment
('Producdon'). ii) lor Function Tri8eers: up to 100.000 request per calend.r month per
application. noltoerceed 200.000 requests across allapplic.tions per calendar monih.
iii) API (Appllcenon Programlng lntertace) Calls: up ro 260,000 calls per calendar month
per applicalion. nol ro erceed 3O0,0O0 API calls across all epplications p€r celendar
month, iv) lorWeb RequEsts:uplo 500,000 p€r cal.nd, mooth per applicati06, 1O0O,OOO

web requests across ell applications p€r calendar month. v) Application: Limired to 19
applications par customer.'Apglc.don' is d€tined a3 code required to €xecut€ to fulflll
to d€liver the solution, where. Customer may have muhipl€:pplications to provide
the Oel;verable.lt s estimated thal eech cusromer willeverage 2 applicalio.s. Tuactlon
Trltt.r- is delioed as application codethal €recules inGHD ssnvironrn€ntto colnplete
processing as part ol an Applicetion. "APl C.lh'ar€ defined as requests mad€ to an
Applicalior\ Programming lntorlace to retrieve data or iniliate a Function TrigSer to run.
Vr.b R.$r-f i3 detined as, request ro retbve a sraric resoorce lndldin8 but not linited
to Javascipl liies, Cascading Slyle Sheets {CSS)liles. imaSes and documents. Riehts rn
the Oeliver able! cr€at€d by GHD under this Prod ucr Customization p r ovisio n.

U. Equlpnt nl. GHD will nor lurnish equipment or mate.ials necessary for the Product
to Cl]stomer and its Authori2ed End Us€rs. ercept as erpressly provided in the DSA
(aqdprll.nt').lf Equipment is p.ovidedlo Custonsr by GHD, allEquipm€nt is the soleand
€rclusive propeny of GHO. Custo.n€r agrees to promplly deliver Equipn]€nl. at Custom€rs
cos'l3r! riskofloss.loGHD at lhe €rd ol thellcens€ termor earlier. asreqir€sted by GHo.

12. E rd U:d t.rnE. The Cunomer shallplovide. sel ol terms and conditions ap'plicable
to all A uth orired End Users end remain rosponsible for its conlents (ofl€n r€l orred to as an
End User License Agreemenl or'ferms of S€rvice/use. herein relerenced as the "EULAI.

which sh all be incorpoi aied by GHo inro rh€ Pr oduc t GHD is nol lable fol rh e conrenis
ol the Cusromeis EULA. However. Custom€r is required to includ€ ln the EULAprovisions
whichlimltrisktoCustomerandGl_lD.andwhicharelocatedat:l,llr,.//n$rr,]tr d.,r ,,

l:!,r,rrlr".1 Lr,,r,-l!r,,, i1,4i,,,:r;,r{ l-. r. rr'-l-rf l: and
or available Lrpon request (rhe 'Mand.tory Prov isions_). F silu re to Include I he Mendarory
Provisions in rhe EULA. or mutu.lly aSreement provisions which meet the sahe inlent.
ir deem€d materialbredch ol this Agreemenl Customer agreesGHD is harrnless for any
liatillry arisint unde. or in connocrion with th€ EULA. including but noi limhed to.lailureto
include the Mandalory Provisions.

tl. ThH P.rty h.Cr.donr Fo3 Produd may be used by Custorner in conjuncuon wlth
ona or more thiad party 3ervicg3. Customsr's us€ ol lhir+parly servic€s in conjunclion
with theProductmay be subjed to separale reesard ThirdPany Terms.The lunctionallty
of third perty integralions may be rimited by lhe availebrlity of dal. sourcos lrom thkd
panies and access to dalasources from the $jrd parly s vendots.ln theevenl Customer
requesls third pa.ty servicesb€ inte8raled inlo the Producl. the Servicrs requued wllllre
add ressed lh rough a Ch an8e Order. which will be subjecl lo a third pa^y inlegration Iee
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14. Dotrult. Customor shell be ln'Det.ult" if (l) Curtomer or its Authorlzed End Us€r
breaches any of the t6rms of thl$ Agr6o me nt, (ll) 6HD has reasonabls ground6 to believe
that Customer or an Authorlr€d End Us6ris ln breach ot thlsAgr€oment, or (lll)there ls
th6 instltuton by or agalnst Custor,rs. ot lnsolvency, rec€lverBhlp, bankuptcy procoedlngs
or upon Cu8tornet coaslng to do busln6ss.lt GHD r6e6onably bellovgS Customor to be
ln oefeult, GHD sholl provlde Custom€r e",lth notlce of the naiur6 of such D6fault.lf the
D€fault ha6 not b€ cur6d by Customgr wlthln thlrty (30) days of such notic6, GHD shall
havethe.lght, at lts sole dlscr€tlon and wltho(ll nodce,totake such remedlelactlons as lt
deems Dppropllals. lncludng \,!lthout llmltatonr (1) suspordlng or termlnqlln8 Customer's
llcense to access the Products wlthout llebllltyfor eny losses or damages arlGlng out of
or ln connectlon wlth such suspenslon or torminallon; (ll) restrlctlng, downtradlnS,
sLJspendlng, or tormlnetlng the subrcrlptlon oi, acc€ss lo, o. culront or future us€ ofthe
Products; (lil) removlng any Customer Deta that Customer or lts Aqthorlzgd Eod [Js€r
has 6ubinlttod, posted, or dl6play6d; (lv) lmpoelng oth€r restrlctlons on Cultoft!6r'6 use
of any foatures or fLrnctions of ths Produot8 as GHD mcy consld€r approprlate In ltssol6
dlscretloniand (v)eny otl.€r corr€cUve actlon6 or peorltlesthet maybe avallsbleto GH0
in law, equity, or contrect, GHD sh6llbe ln D€fault lf (i) GHD breache6 anyof the t6rm6 ot
thls Agreefibnt, or (li) In6oivency, roc€lvorshlp, bankuplcy proc6edlng6 lnltlated by GHD
or upon GHD csasing to do busln€sr. It GHD ls ln Default, Customer sha,l provlde GHD
wlth notice of the natur€ of s(ch o€fault.lf a D€feult, other then a breach of theWaa,enty
oblleations In Socion 16 of th6s€ T6rms, has not bo cur6d by GHD wlthih thkty (30) days of
such notlc€, CustoBr€r shail hsvg the rlShtto tetnrJnatg Customer'a llcsns€ to access the
Products without funh€r llablllty for payment, provlded qllamoqntsdu6 GHo prlor to th€
)stault have b€en p6d.lf a D€lault i6 6 br€ach of theWarranty obligatlois ln Sectlon 16 of
th6seTorms and sucho€feuithqs notbe6n cured by gHD withln on6 hundredtvrenty days
(120) days of 6uoh notic€, Customor shall have th6 r,8ht to 6lspond payment duo GHo
untllduch Dolauh ls cur€d,ll6H0ls unabls or unwllllngtoc!rethe Defaull,GHD Bhallb€
entltled to termlnsto thls Agreement.

16, Tormlnrtlon and Eurpenllon, The provlslon ol the Prcduct8 shall exFire as sot
lorth ln th6 0SA. Unless oxplicltly p6rmltted by thl8 Agr€€ment, Customer mey not
ter.ninate thlsAgreem6ni durlng the tsrm of th€ lic6ns6 as setforth ln lh€ DSA wlthoul
w tt6n authorlzation fuom oHD, Upon e&lratlon or eariler tsrninotlor of thls Agre€ment.
Custom6r sh all lmmedlately discontlnuo u6e of the Product. No explratlon, 16rmlnatlon,
or busp€n3lon will affsct Custorner's obllgatlon to pay alllsesdue purruant to the OSA.
Cu6tomor shallheve no rightto a reiqnd ol qhy prevlously pald fees. AnyBu6penslon of
accass tc ths ProdLrcts resultlng from a Dofault thell not con8tltuto a termlnatlon of
th6 Agreomont. Cuslomsr'i acce6s 10 lhe Producls rhall ro8umo upon Customer no
lon86r b6lng ln Dgfault, and upon payrnont by Customgrsny coEts dirgody related tothe
restoratlon of aacoss lo the Products. GHD 6hdl have th€ r18ht to torrnlnete thls a8re€ment
as setforth ln othorprovislons of thlsAgo€mant.

16. Werranty, (r) GHD warrant6 tho ,unctlonalily of lhe Product as set fo(h ln the SLA

aM that tho Product luill ri€o! appiicable aocesslblllty law6ln plac€ dlrlnt th€ tsrm of
thls Agreement, exc€pt that GHo has no responslblllty to monhor or correct any contont
provided, gonsrated, or uploadod by Customor. (b) Custom€r uflderstaice that tho
Product, or some features thereol, may be tamporarlly or permEnently dlsoontlnued,
changed, upSradod,lrnproved, or limltsd, hilth reasonable notlllcatlon to Cu8tomer. lf,
as a rssult ofthes6 chlnges, the product is no longor 3llpported by GH0, hsvendors, or
thlrd parties, GHD shallhav6 th6 rlShtto termlnate potlons of, or tho ontke Agreernent.
(c) Custcmer acknowl€dger lhatuseof the Products 18 at Cuslomer's oltn rlgk,excePt as

oth€ lwls€ provlded hsrBln, G HD l6 hot r66pon6lbl6 for protectlon or prlv8cy of lnformatlon
transfefted throu8h !he lntornet or eny oth€r network Custo66r may otlllie. Ssnsitlve
datA may be protoctod whh lh6 u5s of €ncryptlon thet do€s not violats eny governlng
law6 or r€gulatlons. Customor aokno^,ledg€s thet GHo has no conkolover and accepls
no responslbllltv for Customor Data hosted by Customer. (D) EXCEPT AS EXPRESSLY

sET OUT lN SECTION 16(a), INE PRODUCTS ARE PROVIoED'AS lS'ANo WITHOUI
WATRANTIES. GUARANTIES, OR REPRESENTATIONS OF ANY KIND, EXPRESSED OR

IMPLIEO, AT COiVIJON LAW. BY COUfiSE OF CONDUCT OR USAGE IN THE TRAOE,

INCLUDING BUT NOT Llt'4lTED IO AflY WARRANTIES REGARDING ACCURACY,
COMPLETENESS, MERCHANTABILITY, OR FITNESS FOI ANY PARTICULAR USE OR

PERFORIVIANEE, GHD DOES NOT WARRANT THAT THE PRODUCTS WILL MEET ALL
OF CUSTOMER'S REQUIREMENTS OR THAT IT WILL OPERATE IN ALL COMBINATIONS
IT1/HICH IVAY BE SELECTED FOR USE BY CUSTOMER OR-THATTHE OPERATION OF THE

PRODUCTS WILL BE ERROR FREE OR UNINTERRUPTED OR THAT ANY DEFECTS lN
THE PRODUCTSWLL BE CORRECTEO OR TFIATANY OATA IS COI,IPLETE OR WHOLLY
ACCURATE, OR THAT THE PRODUCTS IdILL FUNC-IION WTHOUT FAILURE OR

INTERRUPTION. (E) UPON CUSTOMER NOTI;YING GHO OF ANY ERRORS. BUGS, OR

OTHER PROBLEMS tN]NE PRODUCTS, GHD'S SOLE AND EXCLUSIVE RESPONSIEILITY
WLL BE TO PROVIDE COMlr,{ERCIALLY REASONABLE EFFORTS TO CORRECT SUCH
PROBLEMS TO THE EXTENT COMMERICALLY FEASIBLE, (e) The Prodircts mgy contaln
Thlrd Party Content. CLrdoner acknowled8es and agaees that GHO k not r€6ponsibl6 or
llablo fori (i) the avallablllty or accuaacy of suoh Thlrd Party Content. Unks to or uso of
Thlrd Party Co.tentdosr nol lr,rply sny 6ndora6ment by GHD of the thlrd Parly Coment.
Custom.or has ths sol6 responslblllty for and asGumos all rlsk Brislng from CLlslomels use

cf any such Thlrd Party Content. Cuslomgl f(sth€r ackno'ojedgss lhat Customer's us€ ol
Thlrd Party Conl€ntrrillbe sublect to the ihlrcl PertyTsrmsappllcablsto such content.

17. lndemnltlcarlon. (a) GHD agrees to ladsmdfy aM hold harmle8s Customer trom snd
against lossss. demages, llabilities, and erpansss {lncludinS reasonabla leSalfe€s, court
costs, and costs o f Inv€stlgation) to th€ ext€nt ihoy erecaueed by th€ gro6s negllgence
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or wllllul misconduct oi GHD or based on a clalm thet the Products lntrlngg on any
patent, copyrlght, kademark, or othsr intellectua, propety rlght ol a thlrd partytr'Iovlded
howsvsr, that GHi 6hsil havo no liability o, obligation it tho ciaim arlsos from (i) any
altoratlon or modlficetJonto th€ Prod(rctsby Customer or anythkd party not spociftcaily
au$orlz€d by GHC, (l) any combination ot the Products by Customorwith olhgl program!
or dalanoi fuhlshed by GHD]or (lli)any u6e of the Products by Custofisr cr its Authorlzed
End Usgrs that ls prohlblted byth€ EULA or ls othorwlse outsldethe psrmlttodof !sefor
whlch th€ Product6 are lntendod. (b) Noiwithstanding qnythlngto thsconrary contalned
or Implied horeln, th€ GHD lndornnltses (d6flned b6,ow) shall hav€ l1o llablllty for any
damageg, whatsoevor r6latlng !o th€ lools, thlrd party softwar., thlrd party products,
or anyprodLrct6 or servlcos not devolop€d or provided by GliD. (o)Customor agr66s to
lnd€mnlfy and h old h armless GH0. lts parenls, 6ubsldiari6s, afflliatos, officers, directors,
6mployeeo, aBents. vendots, subconlractors, and any sucoesgors or assigns (togethgr the
"GHD lndemnlt6€!) from and age{nslanyaM allloss€s, damsess, llabliltles, and exp€nses
(lncluding reagonab)o l68al fees, court costs, and oosts of lnvestigation) to th6 oxt€nt
caused by (l) any nsgllgence or wlllful mlsconduct of Cu6tomor, (ii) Custofer Data and
Cktomor material lnfrlngemsnt of anythkd psrtyrlghtB, or {il)any br€ach by Customer of
the terms oi thls Agteernont.

,8. Llmltrtlon ot Ll.blllty. (a) TO THE MAXII\4UM EXTENT PERMITIED BY LAW, FOR
ANY DAI.4AGE CAUSED BY NEGLIGENCE, INCLUDING €RRORS, OMISSIONS, OR
OTHER ACTS; OR FOR ANY DAMAGES BASED IN CONTRACTI OR FOR ANY OTHER
CAUS; OF ACTION OR THEORY OF LIABILITY: THE GHD INDEMNITEES' LIABILITY
SHALL BE LIMITED TO THE AMOUNT ACTUALLY PAID BY CUSTOMER TO GHD
DURING THE]'dELVE (12) FULL CALENDAR MONTHS II\4MEDII\TELY PRECEOING
THE MONTH IN 1]!HICI.I THE EVENT UPON WHICH LIAgILITY IS PREDICATEO FOR TH!
PRODUC]S PROVIDED BY GHO HEREUNDER. (b) EXCEPT AS EXPRESSLY SET OI.JT

HEREIN,'iIiE GHD INDEMNITEES SHALL NOT 8E LIABLE TO CUSTOI\'ER TO ANYO\E
CLA1MING 8Y,'THROUGH OR UNDER CUSTOIIER, ON TO ANY THIRD PATTY FOR ANY
UA8]LITY, EXPENSE, INJURY, CLAIM, PENALIY FINE,IN'TERES'I, ORCAUSE OF ACTION
WHATSOEVER OR HOWSOEVEi ARISING, INCLUOINO, WTHOUT LIMIIAIION, ANY
LOSS OR 9AVAGE, DIRECT OR INDIRECT, SPEC}AL, INCIOEN]AL, CONSEQUEN'IAL
PUNITIVE, OR EXEMPLARY. OR FOR LOSS OF PROFIT OR REVENU€S EUSINESS
INTERRUPT]ON. CONTRACT. GOODWILL, OR OTHER BUSINESS OR ECONO]\,4]C LOSS,
OR FOR LOST OR DAMAGED DATA, THE AVAILABILITY OF DATA, O:t DA]\,1AGE TO

NETWORK, COMPUTER, SERVER, OR TH: PRODUCTS.

19, Dhpute Rorolullon, Bolh Partles agree ln Bood falth to attempt tc resclvE afi,icably,
wl'lhout litigatlon, any dlsputs arl8lng out ol or relatlng to thls Agreemont provldsd
hereundar. Th6 matter may be slbaxhted to th6ludlciel system sel forth ln Sgctlon
20,ln whlch evont all ltlgatlon and collectlon expenses, wi:ne3s fees, court costs, and
reasonablslegal feesshall bepaldlotheprevalllngParty.

20, Cholca ot L.ry. lf Customer resides ln the Unhed Stal6s, lhe lews of the State
ot Callfolnla shall govern thl8 Agroement, wlthout reforenc6 to confllcts of law rulqs
or prlnclpie. lf Custo.oer reslde In Canads the laws of ihe Provln.s of Ontarlc snd
the laws of Canada appllcable thsrein 6hall govqrn thls Agreement. Both GHD and
Custoiler sp€ctflcelly disclalm lh6 appllcat{on of ths UN Convention on Contracts for
th€ ln ternatlon al Sale ofGoods to the ln terprgtallo n or enforcementof thlsAgreem€nt.
Custom€a shail b.ing any action, sult, or oth€r legal proceedlnB lo enforce, dlr€ctly or
lndi16ctly, thls Agroem6nt or any rlghtba6ed upon lt ercluslv6ly,n such courts.

21. Cohtractlng Entlty. Th€ tsrm GHD Digitai !6€d horeln ls a hrarketlng nam€ for th€
€nttl6s llconslnS$e Prod!ct. !or Custcmers located ln ths Unlted States of Amerlca,:he
Product ls lcensed from GHD S€rvlc€s Inc, s 0€lav/aTe corporation wlth offlces at 2055
Nlagora Falls Blvd,, NlagaraFalis, NY 14304, UM For Customers loceted inth€ Canada,th€
Productis licens€dfrom GHD Dlgltal (Canada) Llmltsd, formerly uSolutlons Group Llmlled,
an Onterlo corporatlon wllh olfic€s at 455 Philllp St.,Watsdco, oN, NzL 3x2, cA.

22, Forc. Maj6ure. GHD ,xiil not bo llabls tor any d€lay or fail0re lo pertorm any
obllgatlon under th 16 Agreemant wh6rs the delay or failure rosqlts from any unlorosoon
or unavoldable cause reAsonably b€yond the affscted Partys conlrcl ('Forc. Majsure').
Force Meleure may lncl,ide, but ls notllmltedto nalural€vents, pafdemlc,labor, or clvll
.ilstuptlon, govornmontdl or legislatlve actions, or orders of any court or agsncy havlng

lurlsdlctlon of the Party's actlons.

23. Notlc€. Noticesp€rtalning to thls Agroemsnt 3hall be in ,lrltlng and doemodto hav6
b6on duly given If d€ilvered by emell iothe respectlve Pany's contact ldent:tled ln tha
Agreoment, or at 6uch olher address as mey bo changed byelth6r Psrty byglvlrg wrltten
notlce thereof to lhe other. All nouces 1o GHD pertslnlng lo this Agreein€nt shall b€
dsllvered to digital-lc€al@ghd4em.

24. lnsurance. GHo agrees to cafiythroughoutth€ Term of thlsAgr6ement insLrrenc€

coversge approprlate to its Products and seivlcos. GHD agrB6 to nsms customar a6

addltional lnsured on lts commsrcial g€neral tlabl:lty po)lcy. Th6 certlficatos of
In6uranco, lncorporated her€ln by referenco, conflrm GHD'S pollcy dolalls lor ts
commerclal Seneral liabillty, t6chnology proissslonal liabllity. and cyber liablllty
losuranco In ofiect at lhe Effectlv€ Date. Upon Customer's reqlest, GID v!'li yovido
certlflcalos of lnsuranco stating Custom€r as a c€rtlllcato holder and addltlonal inslrsd.

25. Sorvlce Levslt. The Product u/ill meet or exce€d the mlnimLrm servlce level
standards ssl oul ln the Servlce L€vel Agreemenl ('SLA"), subi€ct to change
wlthout notlce published 6t lflp-$ll$&/!!.sbdrlo1nlgdrergurcesltrllntlente/
Sa.rviceLsvelAfreement 1 9.pdfandincorporatedlntothlsAgreement.
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26. Plggyback Cl6ur.. Thls Agreement may bo usod by olh€r instltutio.s (such as
stale, provlnce, locel and/or pLrbllc corporatlon8 or egsncle6) who etpr6s6 an lnterest
in piggybacking on thls contract ln accordanc€ wilh the term6 and conditlons of thls
Agreementat the prlclng oliered by GHolo Customer at th€ tirn6 of plgEybacking. Gl']D
agr€es that CuEton,er 6hail b€er no :€sponslblllty o.liability for any egrooments b€trv€en
GH0 snd th€ olher lnstltutlon(s) llho dsslr€ to exerclsethls optlon.

2r. Gonorel, (a)Thlrd Pany boneflclarlos. ThlsAgreemont dc€s not and is nor intend€d
to conf€r any rlghts or remoCles upon any person oth6r than the Pertles, (b)Walver. No
fallure or d6jay by €lthar Party ln exorclsin8 any rlght, power or prlvlleg€ her€lnder lrlll
opera'te es a f/alverthereof. norwlllanyshgle or partlal s)(ercl6e of any 6uch .l8h t, po[€r,
or privllgSe preclud€ any cther or fLrrlher exercjse thereoi. (c) Successors aM Asslgnment.
Customer may not assign,6ublot, or transforany rlght8 u.der or Intsrest (including, but
withoLrt llrnltation, nonlos that are d!e or rney becoms due) In thh Ag.oemont wlthout
lhe writt6n congentof GlD. Th6 obllgatlons of the Partles under th 16 Agreemsnt wlll not
termlnate uoon any ett6mpted assignm6nttl.at vlolates this Agresment, Any eBslgnmsnt
or att€mpt6d asgl8nfi€nt vlolatlng thls Agr€em6nt is vold. (d) Sevgrablllty and Survlval.
The Partles agree that, in the svent one ot more olthe provlslons or a portlon ther€of of
thls ABr6ementEhould b6 d€clsrBd void or unenforc6able, the remahlnB provlsloft Bhall
not be alfectod and shall contlnus ln luliforc6 and elf6ct. The Parti€r a16oe8r6e that ths
olll8ations and repre6enlatlom, indomnificatlons, or lhnitetions o, liabllhy oontqlned wlthln
thls Agr€€rn€nt 6hallsurviv6 the tern',lnatlon of this Agrooment, (e)Authorlty, Customer
repr€s€nts end u/airants that th6 hdlvldual acclptlng thlg Agreement ls dolng so with fuil
and complote authorityto bind Customer on whose b6haif th6y qr6 eotlng to everylsrm
of thl6Agr66m€nt. Acc6ptsnoe of thl6 agr6ement slgnJlles thst Cus:omor hes reed and
agreos r,vlth ailtorms and cohdltlons ralersnced ln ihisAgreement. (f) Entko A groem€nt.
The DSA the8e Terms, and any documents referenced in ehher document constltlte th€
complots and flnalagreement beh^/esn Ol'lD and C!stomsr regardlngth€ subjectmatter
hereof. Th's Agr€emgnt 6up6as€oBs all prlor ot coniemporan€ous communlcations,
representatlons, und6rtakings, or- under6landingB of th€ Parties, whether oralor wltien,
relatlng to the DSA or ths Froducts. Modltlcadon! of thls Agre€ment Bhall not be blndlng
unle6s mad€ ln wrltlng and slgn6d by en authorlz€d repr€s€ntatlve oi6ach party.
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