HALOGEN"

SODFTWARE

Stiategs Taleat Managomg

SUBSCGRIPTION SOFTWARE LICENSE AND SERVICES AGREEMENT

REP 2014.158
Contract No, 11-2014-1810

THIS SUBSCRIPTION SOFTWARE LICENSE AND SERVICES AGREEMENT is enterad inte batween: Halogen Software Inc., {‘Halogon")
having a principal place of business at 495 March Road, Sute 100, Kenata, Ontario, CANADA K2K 3631 and Adams County, Colorado (the
“Customar”), having a princlpal place of business al 4430 South Adams Counly Parkway, Brighton, GO 80601, USA an iho Agraement has
heen slyned by both paries, with an Effeclive Dale a3 Indicated in the Tabte of Section 1 betow, {*Effective Date’).

WHEREAS Halogen i3 a company (hat, among other things, has developed and |5 he ownes of certain compular software programs,

AND WHEREAS Customar wishes 1o license the Soflware described In Appendix A and 1o procura the Servicas as destribed haraln;

NOW THEREFORE In consideration of the mutuat promises, covenants and agreements contalned In this Agreement, and for other goad and
vafuable consideratian, the recelpt and sufflciency of which is acknowledged by the parties, Customar and Halogen agren as follows:

1.  SOFTWARE AND SERVICES

Customer haraby licensas andfor purchases the foflowing Soflware, Documentation andior Services at the staled guantities and prices from
Halogen, subject to the General Terms and Conditlons attached hereto as Schadule A.

ANNUAL SOFTWARE LICENSE SUBSCRIPTION 8 PROFESSIONAL SERVICES FEE

Dascription Licensa Term No, of Annual Subscriptlon Foe
Licenses
Halogen Perdormance™ Publlc Sector, 360 | Two (2) year 1800 15$63,160.00
Mulliraler™, Compensation™, Learning™ | subscription

{ncludes SCORM) with Single  Sign-on
{880} Cennectivity and Halogen® HRIS
Connatt™, (Incluslve of MA&S Faes and on-
damand Hosting Services Faes)

Yeaar 1: Effactive dats
of December 31, 2014
and expiring on

December 30, 2015

Year 2: Commencing
on Dacamber 31, 2015
arxd expiring on
December 30, 2016

Annual  Professional  Services Fee - | As above NIA US$3,627.00
Conlinuous  Advancement — Levet Il ~
Halpgen Pedonmance™, 360 Multirater™,

Campsengation™, Learning ™

TOTAL ANNUAL SOFTWARE LICENSE SUBSCRIPTION & PROFESSIONAL US566.807.00

SERVICES FEE (EXCLUSIVE OF TAXES)

CNE-TIME PROFESSIONAL SERVICES FEE-

One-Time Professionzal Service Dascription Dne-Tlme Professional Sarvices Fee

initial Launch - Lavel Ill ~ Halogen Padormance ™, 360 Multirater™, Compensation™ and 115530,185.00

Learning ™

Note: Travel & Living Expanses costs included

TOTAL ONE-TIME PROFESSIONAL SERVICES FEE (EXCLUSIVE OF TAXES} US$30,195.00

The above pricing shall apply provided that this Agreemenl Is executed and rotumed by Customer pricr to 5:00 p.m. (ET) on December 30, 2014
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PAYMENT TERMS
Custamor agraes 1o the following paymont tarms with respect to Software and Sorvices {as delinad hereln)

(a}

(b}

(c}

{a)

H W, icense ription Fee. The Annual Soitware License Subscdplion Fee is comprised of the Llcenss, M&S, and
Hosting Services Faes {if purchased). The fitst Annual Soflwars License Subscription FFae for the initial liconses granted under this
Agresmant Is due and payable within 1hrty (30) days of the Effective Dale; subsequent years' Annwal Soitware Licansa Subscription Fees
arg due and payabie on the annlversary of Decernbar 31

i Foos_for Additional Substription Licenses - Halogen Pordormance™ Public Seclor, HMalonen 360 Mullizater'®, Hatugen
Leaming™ , ialogen Compensatien™, Single Sign-on (8305 Connagtivily and Halogen™ HRIS Conneet™. During the Ingiat
subscriplion tegm of this Agreement, Customer has the oplon o purchase additional subsciption llcenses {or Halogen
Padormance™ Pubse Sector, Halopan 360 Mulllraler ™, Htalogen Learming™, Halogen Compensation™, Single Stgn-on 1850Q)
Connectivily ang_Halogen™ HRIS Connect™ iIn_minlnum bundies of lwenly-five (25) licansos. The Annual Soltware License
Subsaription Fasp for such subscriptien liconses purchased during the inltial subscription term wilt not excaeed the apriicable
price per license set out in Section 1 above (pro.rated o the end of the initial subscription {atm).

i, Egas for Additional Module Subscrip: icen - Halogen Talent Acguisition™ and Halogen Job Description Builder™,
Duting the_initial subscdption tems of this Agresmant, Customer has the option te purchase subsciiption licenses for gach of
Halogen Talent Acqulsitiori™ and Hatogen Job Description Bullder™ . The Annual Softwars License Subscription Fees for such
subscription licenses purchased during the Initlal subscription term will not axceed the applicable price per dcense as set out

bolow _{pra-rated o the end of the inlliaé subsctiption tenm), pravided that the number of such additional module subscription
Heenses shall be egual to the then-cumrent nember of Halogen Perlormanca™  dcenses

Halogen Talent Acgulsitlon ™, USE8,775 00 {for ona entemprise-wide usage Lcensa to cover any number of internat

racruilers)
Annuat Cenlain lo Succeod Continuous Advancemant Services — US81,032.756

Halogen Job Description Bisdder'™: US35.40Micense (the number of module subscription Heenses shall be equal 0 the
then-current number of Halogen Performance ™ licenses)
Annyal Cerlgln 10 Succesd Conlinuous Advancement Sarvices — US$1,046.25

i Additonal Annuat Soltwars License Subscription Fees applicablo ta any_gdditional licenses purchased by Customer {whalher

for_the specitic modules Hstad above, or for any other modutes) durng the remainder of the Term fie. after the Inital
subscription term), as *Tem s defined in Segllon 1{a) of Schedute A to this Agresment, will be calculaled in accordance with
Halogen's then-cureant prica list (prorated to the end of the remaining annyal subscription peried)

In 8oy of {i), (i) or fil) sbove, such additionat Annual Software License Subscriplion Fass are dus and payable withis thifly {303 days of
Customer's racelnt of Halogen's involcs

Annua| Professional Services Fee. The first Annual Professionat Services Fee for the indllal ilcenses granted undar this Agreement i due
and payable within thirly (30} days of the Effeclive Date; subsequent years' Annua! Professlonat Services Fees are due and payable on
the anniversary of Degember 31 Adddional Annual Profssslonal Services Fees applicabie to any additioral Hoanses purchased by
Cuslomer during the Term, as definad in Seclion 1(8} of Schadula A to this Agreement, will be celculaled In accordance with Halogen's
then-current price (st (prorated 10 the end of the remaining annual subscription petiod), and are dua and payable within thirty (30) days of

Customear's receaipt of Halogen's involea.

Qna-Tima Professtonal Sarvices Fee  The One-Time Professional Seivices Fee s specified in Sectlon t of this Agreement, and as
further described in Appendix D, is due and payatide within thirty (30) days of the Effective Date  Feses for additional Professional Services
are payable in accordance with the schedule sel out In (he applicable Services Agreemeant

Expenses.  Unless otherwisae spacified herein or i & Services Agreement, Customer shall raimburse Halogen for ali reasonable fravel
and out-of-pocket expenses incurred by Halogen's representatives when traveling 1o perform any Services for Customer, in gccordance
with Halogen's than curient Travel & Expense Guldelines, avaligbla on-lina at
http. iwww, halogensoftware.com/flas/PDF/secureltravel_palicy php (password. halogen_travel), For clarity, Helogen acknowledges and
agrees that no travel or oul-of-pocket expenses shall be incurred other than in accordance with this Agreement andior an executed
Services Agreement. Nolwlthstending the foregolng, the parties awgreo thal with sespect o the Iniiai Launch - Laevel B — Halogen
Pedormance™, 360 Muligater ™ Compensafion™ and jem'f“ sed ol | g Segtion 1 above. in lisu of raimbursing Hﬂlﬂ!ﬁ?“ fot travel
andd out-p? pochet exgenses In accordance with Halouen's Travel & Expense Guirdellnes, Is included as part of the One-Time Profassional
Barvices Fos, Hatogen shall not untartake any additional travet on hehalf of Customer outside the scope of this Aoreement withoud the
prior written permission (amal included) of Customaer.

PURCHASE ORDER AND INVOICING DETAILS
Customer hareby agraes sither that:

{I} 1t nas gonerated a purchase order ("PO") fo cover the total of the Fees and expenses spacified in the Agreement,

and the PO numberis:

The PO dogumant should be faxed to 775-640-8544 or omailed to ar@halogensofiware com (o ensure proper referonca on
tnvolces for the products and servicey purchased from Halogen.

OR

{ii} A PO s not required to autharize payment in fult to Hatogen of the Fees and expenses specified hergin,

Adams Counly, Colorado - SLEA - 11.2014.1610 - sa.cco
Page 2 of 21 Confidentind



Unless olherwise agreed by the partles in wiiting, Halogen shall send Customers Invoice to the fo'lowing emall address:

4. SCHEDULES/APPENDICES
The following schedules and appendices are atlached to and form part of this Agreement.

Schedule A General Terms and Conditions
Appendix A Description of the Software
Appendix B M&S Services

Appandix C On-demand Hosling Services
Appendix D Professional Services

5. ENTIRE AGREEMENT

This Agreement, Including Its Schedules and Appendices, constitutes the entire agreement batween the partias conceming the subject matter hareof
and supersedes all prior statements, representations, discussions, negoliations and agreements, both oral end written. No modilicalion, amandment
or variation hereof shall be of effect or binding upen the parlies herelo unless agreed ta in writing by thelr authorized oficers. For clarity, any pre-
printed terms and conditions on Customer's purchase order or other similar document shall ba of no force or effect.

8. COUNTERPARTS

This Agreement may be executed In more than one counterpart, each of which is deemed an original and all of which together constitute one
instrument. Delivery of an exsculad counterpart of this Agreemant by fax or e mail transmission fs deemed 1o be properly binding upon the
delivering party.

7. AUTHORITY TO BIND

The undersigned Individuals represent and warrant that they are expressly and duly suthorized by their respective entities or agencles to execute
this Agreement and to legally bind their respective antitlas or agencies as sel forth in this Agreement.

IN WITNESS WHEREOF the parties herato hava exscuted this Agreement.

Hal arej{ns. Adams County, Colorado

— Signatura: VV‘

Namae: EricJ. Graham Name: (T_g;ﬂ ! E; Lg,@@d /g

Vice President, Finance

Title: Title: I/V) Na ?!.[_

Date D(’_c_. 2D 20 Date: Dec. 2d, 204

Signature.

ATTEST:
Karen Long
Clerk and Recorder :
\u—.—___-\‘
APPROVED AS TO FORM:
By: % C‘
Attomay Signalture
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(@)

DL

GENERAL TERMS AND CONDITIONS

DEFINITIONS.

i these General Temms and Conddions, includng the
Appandlces herelo, unless the context raqulres othenwisse, the
following words and phrases have lhe respecliva meanings set
out balow:

“Affitiate” means, with respect to elther pary, any enfity that
diraclly or indirectly conlrols, Is controfled by or is under the
common conlral of a pary for so long as such conlrol fasts,
wherz “control” of an entily means the ownershlp of at lasst
fitty percent {80%) of lhe voling secuwritles of tho controflad
anfily.

“Agroamont” means this Subscription Soflware License and
Services Agresmant, Including thess Gensral Terms and
Conditions, and the Appendices se! out in Section 4 of the
Agreemant, as well as any extension, ranewal or amendment
s:gnad by the parties herato.

"‘Business Day™ means Monday through Friday, exciuding the
folowing holidays recognized in the Pravines of Ontasio,
Canada: New Year's Day; Family Day; Good Friday; Viclorie
Day, Canada Day; Civic Holiday, Labor Day, Tharksgiving;
Christroas Day; Boxing Day.

"Documantation” mesns the standard, English-language
prnied and efsctronis varsions of a1 documentation Intended
lor use with the Software, Including but not Hmiled to the
Specliications, user manuals, syslem administraler manuals
and other guides, but excluding tralning malerials,

“Effectiva Dale” means tho date wher both paries have
signed this Agraement

"Error’ mesns any matorial and reproducitie fallure of the
Sollware to operate andfor perform In accordance wilh the
Documentalion.

"Fees” means the fees payable for tha Llcense, M&S Sorvices,
Husting Services. and Professional Services, spocilied n
Section 1 of the Agreamaent

“Hostlng Services” means, I applicable, the hosled, on-
demand services provided by Halogen for Customer's bensfit
pursuant to Section § and Appendix C.

‘M&S Servicas” means those maintepance and suppont
services provided by Halogen pursuanmt to Section 3 and
Appendix 8

"Professional Services” means the services provided by
Halogen pursuant o Saction 4 and Appendix D, namely the
One-Time Professional Services and the Annugl Professional
Services, as weli as any services that Halogen may agrse to
provids pursuant to a Services Agreement,

"Review” means, If applicabla, an evalustion dogumant created
for an amployee or contzactor of Customer using the Software.,

“Services” means those services provided by Halogon as
dascrbed in (his Agreement andfor in 8 Services Agreement,
Inclusive of M&S Services, Hosting Services and Prolessional
Servicas, as applicable,

‘Sarvices Agreemeni” means a mually agreed upon
execuled document which describes the Professional Services.

{&)

)

Software” means the version of the Halogen soltware program
identiflad in Section 1 of the Agrasment and described in
Appendix A in oblect code format, and any releases,
derivallves, impravements, fransialions, adaplations,
alteraliens, revisions, extanslong, changes, anhancemonts or
modifications,

"Spocifications” maans the lachnical specifications for he
Softwara ldentified and set cut in the Documentation

“Term” means the Inilial subscription lem and any annual
renewal tenn, as describad in Section 7{a) of this Schadule A,

“Update™ means & fix, patch or such othar minor improverent,
anhanceman!, modification or expansion of the Soflware
{typlcally donotod by an increment to the Sofltware's number
immediataly o the right of the decimal point, Le 12 1, and 12.2}
as well 83 major ravisions o and new versions of the Soflware
(typically denoted by an increment to the Soflware’s number o
the loft of the dacimal polnt, La. 120 and 13.0), which are
generally commaercially distributed by Halogen as pan of the
M&S Sarvicas and {or which Halogen does not imposs a
separale charge of license separately.

GRANT OF LICENSE

General Grant During the Tarmn, except as othatwise specifed
herein, Customer is hereby granted a non-ransferable, non-
assignable, non-exciusive, inlernal licanse, without right to
subliconsa, 10 use he number of jicenses to tha Software and
Documentation specified in Sactien 1 of the Agreemant solely
for the purposes conlemglated Dy and described in Appandix A,
provided however that in respect of Halogen Talent
Acqulstiion™  if applicable. such lcense use shall ba limited to
Customar Size {in respect of Halogen Talent Acquisition™) and
Custorner Sireliob Description Total (In respect of Halogen Job
Drescription Bullder'™ whaen it is nof licensed with any other
modula} {“License™}. Notwithstanding the foregoing, Customer
is heraby permitied 1o sublicense #s right 10 use the Software
amnd Documentation o its Alfillates, pravided that () Cuslomer
provides Haloger with b minimum BF tei{10) days prior written
notice of. - sublicense;r () Cusfomer remains  sofel

responsibid sf%??ﬂ*\e actlohs %nh&or tnactofevol such Atﬁlkalesf
and {ii) the combined totaf of all Licenses does not exceed the
raximurn number of Licenses, of in the cese ol Hafogen Talent
Avquisition™ or Hafogen Jdob Desciiption Bulider™ (if not
licensed with any other moduia), if applicable, Customer Size
{in respect of Halogen Talent Acquisition™) and Customer
Sizaflob Dascripiion Total {In respect of Halogen Job
Dascription Builder™ if not licensed with any other moduie),
specified in Section 1 of the Agreement.

Restricligng  Cuslomer shalf use {he Software and
Documaeniation solely for #s Inlernal business eparations.
fxcepl as expressly authorized by this Agreement, Cusfomer
shall not, withou! Halogan's prior watien consent' (i) use, copy,
maodify, adapt, improve, malintain, flcense, sublicense, lsase,
selt, rent, export, or grant other rights in and lo the Soflware; (ID
transfer this Agreement or any license {o use the Soflware In
whole or in parl; (ill}) excep! as permilled by faw, transiate,
raverse enginesr, modify, adapl. creals derivalive works,
decompi'e, marge, separate, disassemble or convert Indo
human readable form or into another computer fanguage, all or
any part of the Software: {iv) remova any copyrighl, patent,
tradernark, dasign right, frade secret, or any other propretary
dghts lagends from the Software; or {v} diselose the results of
any benchmark tast of ihe Software to any third party, Customer
is responsible for all aclivilies conducted under its user foglns
and for its users’ compliance with this Agreement. White using
the Software and Documentation, Cuslomer shall not: (i) send
or stora infinging or unlawiul material; (i} send or store
malicious code; (ill) attemp! to gain unauthorized access to, or
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disrupt the integrity or performance of, the Softwara or the data
contained therein; (iv) parmit access to the Soflware by a direct
competitor of Halogon; ar (v} use the Software to provide any
servica fo a third party.

(e} Copies. If Customer's deployment Is on-premise, Customer may
make 8 reascnable number of copias of the Saftwane for back-
up or arcitival purposes. Notwithstanding tha foragoing, absent
Halogen's prior wrilten permission, Customer is not authotized
{0 install more than one instance of the Software. Cusiomer
may also make coplas of the Documentation for use at
Cuslomer's premises as necessaty fo asslist Customer in using
the Scfiware. Customer shalf reproduce all confidentinily and
proprietary noticas upon such copies of the Software and
Bocumeniation.

{d} Researved Rights. Any rights not exprassly granted herein shall
be reserved for Halogen. Rights in and o the source code as
wall as rights in and {o olher information pertaining 1o the logic,
deslgn or structure of the Software are spaclfically excudad
from the License.

3. WMAINTENANCE & SUPPORT SERVICES
Halogen shatl provido the M&S Sarvicas as described in Appendix £
4. PROFESBIONAL SERVICES

Customer acknowledges and agreas that it must purchase One-Time
Prifessional  Services and  Annual  Profasstbaal  Seivices  In
conjunclion with the License. Ugon request, Halogen may provide
additiunal Professionsl Services, including, but not limlted to trainlng,
consuiting, database or data migration sarvices. In support thareof
and In accordance with the provistons of Appandix D, Halogen shall
provide the Professlonal Services specified in Section 1 af the
Agreement and such funther Professional Services as may be
spocilted from time {o fime In 2 Services Agreement,

8. HOSTING SERVICES

if purchased by Customer under the Agreament, Halogen shall
provide Hosting Services during the Tamn: (1), in support of tha
number of Licenses, andfor Customar Size, il applicable, specifiad in
Section 1 of the Agresment; and, (i} in accordance with Appendix C.
WUnlass otharwise agreed by the parties, the Hosting Services shall
be provided in raspect of ana (1) hostad site only.

6. PAYMENTS

{8) Feas and Expanses. Customer shali pay 1o Halogen the Fees
and olhar expenses, as applicable, sef oul in Sectlon 1 of the
Agreemanl, Following the Initial subscription jerm (as kKenlilled
in Section 1 of this Agreement), Halogen raserves the right to
increase the Annual Sofiware Licenss Subscription Fee and
Annua!f Professional Services Fae as set out In Saction 1 of the
Agrgament upon renewa! upon nol less than thity (30) days
nolice

(b) Np License Rights/Suspension Customer acknowlodges thot

Customer has no rights under this Agreement in respact of any
undisputed unpaid Licenses and Professional Services.
Halogen reserves the right fo suspend the performance of any
or &l of its obligat'ons hereunder upon not less than thity (30}
days priar wiitlen notice if undisputed amounts are unpaid when
due and remaln unpaid al the end of such nolice period,
Specifically, i Cuslomer's deployment ls on-demand, if
Customer doos not pay its annual Masting Sesrvices Fee in a
tmely manner {which Fee is part of Customars Anaual
Software License Subscriplion Fee), Halogen may terminste
Customor's hosted access in accordance with Seclion 6 of
Appendix G {Termination of Hosting Services),

{¢) Digputes.  Customer disputes the correctnass of any part of
Halaget's Invoiced Fees or expenses, Customer shall advise
Halogen within thiny (30) days from Cuslomer's recaipt of the
applicable invoice, failing which such invaice must be pald In fill

In accardance with the tarms of this Agraement. Nothing in this
clause allows Customer 1o delay payment of any parl of tha
applicable invoice thal s nol In dispute.

{d) Zaxps. Customor shall provide Halogen with a tax exempt
cerdificate, fafing which, Customer shall pay slt applicable
duties, taxes ar amounts due in lieu thereof swed by Customer,
refaled in any way {0 this Agreament, exclusive anly of taxes
basad on Halegen's net incama.

(e) Shipment. Unless otherwise agreed by the parties In writing.
Halogen shall deliver tho Software and Documentation
alactronlcally. f a physlcal shipmant is reguired, & shall be FOB
shipping point. Responsibillly and titfe In the Software {to the
exient that any title Is transferred under this Agreernant) shali
pass to Customer as follows: (i) il physically shipped, once the
Soflware is delivered to Halopen's commercial careder; (i} If
eleclionically shipped absent any Hosting Services from
Hatogen, once Halegen delivers to Customer the applicable
dewnloadable license fila, or (i) If elecironically shipped to
Customer far use in Halogen's hosted on-demand hosting
anvironmaent, once the Softwarg s mada avallable to Customer,
The Software shall be deemed acceplad upon delvery,

() Cumencgy Unieas otharwise indicaled, all prices quoted in this
Agraament are in United States of Ameriea Dollars {"USH"), and
payments to Halogen pursuant lo tlvs Agresment arg o be
made iz USD

{90 Money Back Guaranteg. All Soltware llcensed by Halogen
urdar the tenns ol this Agreement (oiher than adddional

licanses for a previously licensed moduls) and the Annual
Professional  Serviges component  of the Customer's
Professlonal Sarvices entilement sha't bo subject to & money
back guarantee, commsncing upon the Effaclive Date of this
Agreement (or the applivable Adderklum) and continuing for a
pericd of one hundred and eighty (180) days (the "MBG
Parlod®) At gny time during the MBG Period, subject (o the
below lislad coodilions bul otherwlse at Cuslomer's sofo
discretion, Customar may oiacl to terminale thls Agresment
{althar i whaole or In part, in respect of only select modute(s})
and obtain a pro-rata refund of the firs! year's Annual Software
License Subscrplon Fee and Lhe figt year's Annual
Profossional Services Fee for the module(s) being returned,
calcuiatod from the date Halogon rocaives Cuslomer’s notice to
the end of the first yaar's subscription ferm. In such evem.
natwithstanding anything in this Agreement or the applicable
Addendum 1o the contrary, Customer shall not be required to
pay Halogen the subsequen! years' Annual Softwaro Licansse
Subscription Fee {if any} and/or the subsequent years' Annual
Professlonat Services Fes ( any) In raspect of such modula(s}.
The money back guaranige deacribed above Is subject to the
tollowing conditlons:

(1 Customer must have booked and fuily received one
of Halogen's assisted implementalion servicas
programs for fhe module(s) being returmed. For
clarty, Customer's refund entiiomanl does not
include the One-Time Professional Sarvices Feae
paid ¢t payable in respucl of such servicas program;
and,

(i}  Customer's nolleg  must  be sent to
gontracle@halogansoliware.com with a hard copy by
ragular mail to the address noted above, Attention;
Flnance Deparimant,

{h) Late Paymant, All undisputed past dua payments shall incur a
lata [se of two percent (2%} monthly and iwenty-four percart
{24%) annually, or the highest amount permissible al law,
whichever (s lass,
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{b)

{©)

(d}

{e)

{a)

TERM AND TERMINATION

Term. This Agreament shall be effective on the Effective Date
and shall, unlass eadier teminated as provided harein,
continue for the Inttlal subscription term (as Identified in Section
1 on Page t of this Agreemant). Following the Initiet
subscripion {erm, the provisions of this Agresment shail
aulomatically ronow at Malogen's then-curren! rales  for
subsequent one year teims, Lniess either parly provides wiilten
nolice of i1s Intentian not lo renew this Agreement at least thirly
(30) days prior to the and of the then-current subscription term.

Temmination. This Agraemeni shad lerminate on the earlier of. (i}
{ermination of the Tams, where nollce of non.renswal Is timely
provided by one parly to the other in accordance with Section
7{a} above; {ii} on a day thal is thirly (30} days aller one parly
gives the other wrtten notice of bresch by the other of ry
rnatertal term or condition of this Agresmant, untess the breach
is remediod before that day lo the safisfaction of the nolifying
pary;, {Ii} upon wiilten nofice of termination by one pary,
offeclive immadiately, If the other party is or becomes insolvent
or bankrupt or ceases paylng its debls as they mature, or
makes or flles an assignmant In bankeuptcy of otherwise
acknowtedges its Insolventy, or a frusies, receivar, liquidatar or
simitar official Is appointed for the other panly or any substantial
porion of s property and assels, or bamkruplcy, insalvency,
arrangement or similar procsadings are instiuted &y or against
the other parly, (v} upon written notice of termination by ailher
paity, affective Immediately, if tho circumstances of Force
Majours describad in Section 18{d} are continuing and have
continued for a petiod of at keasl sixly (80) conseculive days, or
(v} upon wiilten notice of temination by Halogan if Customer
fails to pay any or alf undisputed Fres or other amounts due
hereunder within Fltean (15} days of recolpt of such nolice.

Effect of Tamnination. Upon any termination of this Agreement,
and untess otherwise provided hereln: (i) i lerningtion is due 1o
Coslomer's unremsdiad matariat heaach or its bankruptey or
insolvency {as each are described in Section 7(b)) or due to
Foree Majeure (as defined In Sceclion 18{d)), o payments that
would otherwise have been payable for Sollware recelved or
Servicas parformed hereunder during the Term {to the axtent
nof already paid by Custorner) shail becoms due immediately,
g If termination is due to Haogen's unremedied material
breach or its bankruptcy or insolvency {as gach is described In
Sactlen 7(b)), any prepayment made by Customer 10 Halogen
for Software received or Sarvices that would otherwise have
been performed after the ismnination data shall be refunded to
Customar; (lil) subject lo paragraph (a). Customer shai
Immedialely cease using the Software and, shall retun lo
Halogen or destroy all copies of tha Software and
Documentlation, and certify to Halogen in writing that Custorner
has complied with iis tenmination obigations heraunder. and (iv)
aach party shall returt {0 tho other, or destroy al: Confidantial
Information of the other party in iis possession of under its
controi, and provide cerdification of destructlon of same upon
requast  Noiwlthstanding the loregoing, Customer may ratain
one or more copies of this Agrecmont for i fites.

Sarvices Teqninatien. Should sither party larminate any Hosting
Services or Annuel Professional Services (as axpressly
pravided harain), the pravisions of this Agreemeni which are
appilcabla to the services ar obligations 50 temmtnated shali be
deemed ferminated and tho provisions of Seclion 7{¢) shali
appy, as applicable.  Tarmination of such Services shak pot
resulf in the lermination of any valid ficenses to the Software,
which shall otherwise remain in fufl torca or effoct as provided
herein.

Surviva!l Sections 2, 6{c), 7{c), 8 to 10 and 12 o 18 shall
survive {he termination or expiration of this Agreemant.

OWNERSHIP

Genersl Propriatary Rights. The Sofiware and Documentation
and the modia on which they are provided (if any} are l:cansed,

L7

{c)

{n)

(b)

(c}

o

not seid.  Alf right, title and interest In and 10 the Software and
Bocurnentalion, including a¥ patents, copyrights, tradamarks,
mask works, circuil layoul righls, design rights, trade secreis
and olher proprislaty and Intelfeclual propedy righls in or
related 1o the Software and Documentalion, along with ai:
anhancaments, modifications, ranslations and derivative works
of the Soflware or Documenlation, belong o Halogen or iis
licensors, whether or sot specifically recognized or perecied
under the laws ol the couniry where the Soflware andior
Documentation Is jocated.

Foadback. Hatogen shaill have a royally-free, fully palduup,
norexciusiva, pempetual, jrrevecable, worldwide, transferable
{ondy to a successor in inlerest by way of mearger, reorganization
or sale of alt or substantially all assets or equity), sublicansable
lleense to uso, copy, modHy, or distribute, Including by
incorporating  Into  the Sofware, any  sugpestions,
recornmendations or other {eedback provided by Cuslomer or
ils usors relating to the opsralion ¢of the Software.

No Additional Rights. Nothing m thia Agreement shall be
construed as increasing the numbor of copies licensed to
Customer or the number of permilted users or licenses, or
providing Cuslomer with addilionai Halogen produsts or
seivices.

CONFIDENTIALITY

Dafinltlon. The parties acknowledge that ana parly ("Recelving
Party"} may recaive confidential andior proprigtary Information
refaling to the other parly {"Disclosing Party™) or ils licensors
of customers {"Cenfldentlal information™). The panlies shai
anly use such Conlfidential information in the performanca of
this Agreement and shall not disclose any such Confidantiai
Informallon to sny other party unless authorized by the
Disclosing Party i writing. Halogen Confidential information
shaii ba deemed fo include, regardiess of marking, the
Software, the Documentation, any unannounced producl(s) or
servica(s) af Halogen, and the terms, conditions and subject
matter of this Agreement and any relsted contractual
documents if Customer's deployment is on-demand, Gustomer
Conftdeniial information shall be decmed to include, regardless
of marking, all Customer data, fles and records slored on any
equipment used by Halogen to provide the Hosling Services.
As soon as practiceble, Recelving Party shai notify Disclosing
Pary of any breach of this Sactlon 8 of the Agraement.

Restriclions. Receiving Pady shall not transmil, malntaln,
ramanufaciure or duplicate all or any part of, the Coniidentlal
Information except In accordance with the terms and condittons
of this Agreemenl. Receiving Parly shall be directly fiabla for the
acls or omisslons of ts employees or contractors with respact to
such confidantially obligations. Receiving Party agress lo
protect the Confidentizal Information with al feast the same
dagrea of care it uses to protest i85 own trade secrets and
propriefary information but no less than raasonabio care,

Exciusions. The foregoing confidentialily obiigations shall not
appty to Conildentiel information which: {} at the Ume of
disclosure is within the public domain, other than through a
breach of this Agreemenl by the Recelving Party, (i} after
disclosura becomes readily and lawfully available ta the Industry
or the public, other than through a breach of this Agreement by
the Receiving Parly; (i) Receiving Parly can establish, by
documented and compatant avidence, was in ils possession
prier to the date of disclosure by Distlosing Party, (iv) Racelving
Parly can estabhsh, by documented and compaten! evidance,
was independently developed by the Receiving Party without
use or reliance upon the Confidentiat Information; os (v} is
approved for disciosure, in advance, in writing by Disclosing
Party.

Compelled Disclosure In the avent that the Recelving Party is

requested pursuant o legal process lo  disclose any
Confidential Infornation of the Disclosing Party, the Recalving
Paty shall provide the Disclosing Party with notice o such
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ailect, and at the request of the Disclosing Pary shall co-
operate with the Disclasing Pady at no cost to tha Racalving
Party [n seeking selief apeinst the disclosure of such
Confidential information. Io the event thal through legal process
(he Recelving Parly is obligated o disciose sny Conlfidentiai
Infonmation, the Recelving Party may do so without breaching
the terms of this Agreement, provided that ihe Receiving Parly
furnishes only thal portion of ke Confldential Inforeaation that it
is legally requirod to furmish.

(8} Equitablo Remedlas. Recelving Party acknowledges that

disclosure or use of the Gonfidential Infarmalion contrary to this
Agreement may cause the Disclosing Parly lveparable harm for
which damagas would nol be an adequale refnedy and further
acknowledges that, In addifion to any other remedizs that may
be avallable &l law, the Disclosing Parly may apply for alf
availuble eguitable retiel Including Injunctive rellef.

18, PERSONAL INFORMATION

Halogen acknowledges that, in the course of fuififling its obligations
under this Agreement, Il may have or ba given access to informalion
abowt an (denfifiable individusl which Is personat Information,
personal data andfor sensiive personal data {(as defined In the
applicable privacy or dule protection legistation, if any) ('Personal
{nformation"), Halogen shall comply with all applicable faws
governing the use, disclosure Bnd access of such Fersonal
Infenation, Including bul nal limited to, any and all requirements to
protect such Information from loss or unawthordzed access as
raquired by the Personal Information Protection and Electronic
Documents Act (PIPEDA) where spplicable.  Without limiling the
generally of the loregoing, Hatogen agrees that Personal
Information shafl be considered and treated as Confidantial
Information and shall therefore be subjest to the provisions of
Section 8.

11, WARRANTIES

{a) Sollware Warranty. Halogen warrants hat during the period
beginning on the Effective Dale and conlinuing for ninaty (30}
days theraaftar ("Warranty Paslod”): (i) the Software shatl
conform subsiantially to the Specifications set out In the
Bocumentalion ("Software Warranty™); and (i) If applicabls, the
mediz upon which tha Software Is provided shaill ba free from
defacis In matedals snd workmianship ("Media Warranty").

Customer's sole remedy and Halogen's sola obllgallon with
respact 1o a breach of the foregoing warranties is as follows: (1)
in respecl of the Media Warranly, pravided that the madia is
returned {o Halogen within thes Warranty Pariod, Halogen shall
provide Guslomer with replacemant media; and, (i) in respact of
the Software Warranly, provideg thal Halogen Is notHled in
wiiting of the non-confermance during the Warranly Pariod,
Halogen shall, at its sole oplion, use commercially reasonable
afforts 1o correct significant defocts in the Soltware o provide a
workaround {hersto, without charge {o Customar, failing which,
Halogen shall refund to Customer an amount equivatent 1o, bt
no graater than, the Annual Software License Subscriplion Fee
paid in respect theraof,

The above warranlies shall not apply to: (a) any Software that is
madiied without Halogen's wriiten consent; or (b} any Soltware
which has been misusad, ailered, rapaired or used with
equipment or software not expressly approved by Halogen.
Halogen shall have no responsitlilty for clalms arising from: {i)
madifications of the Software mada by Cuslomer If such claim
would not have arisen byt for such modifications, or {il)
combinafion or use of the Soilware with any othar products, if
such claim would not have arisen but for such combination or
use. Cuslomer further acknowledges that the Software, If it s to
be Installed on-premise at Customer's site and not hostad by or
on behalf of Halogen, typlcally raguires some configuration
upon inslailation, that cantain customary infrastrueture such as
internel connectivity must bs In place at Customer’s sile In order
for vedain functionalily lo operate In accordance with the

Dacumentation, and that tha provision of this infrastructure is
nol parl of this Agreemant,

(b} Servicas Warranly, Halogen warranis thal fhe Sendces {0 be
provided hercundar shafl bo performed with roasenabie carg
and skill by an Individual trained in and compelant with the
Softwere and in ® profossional mannar. Halogems sole
responsibility and Customer's scie remedy with respact to
deficient or non-conforming Services Is 10 use commerciafly
raasonable eflorts 1o ra-perfonm sech services in accordance
with tha tarms and conditions of thls Agrasmaent.

(e} General. Hafogen repragents and warrars that i has alf right,
powar, and authorily to enter into this Agrecment and 1o provide
thie Softwars and Services described in the Agrasment and that
nothing In this Agreement or Hatogen's pedormance cansistent
therewith wilt vivlate any agreement or obligatlon thal Halegen
hes o a third party.

(4) Disclaimer. THE WARRANTIES IN THIS SECTION 11 ARE
THE ONLY WARRANTIES EXPRESSLY GIVEN BY HALOGEN
WITH RESPECT TO THE SOFTWARE, DOCUMENTATION
AND THE SERVICES., TO THE EXTENT PERMIYTED BY
LAW, HALOGEN EXCLUDEE ALL OTHER WARRANTIES
ANER CONDITIONS, EXPRESS OR IMPLIED, INCLUDING
THOSE CONCERNMNING MERCHANTABILITY,
SATISFACTORY QUALITY AND  FITNESS FOR A
PARTICULAR PURPOSE. MALOGEN DOES NOT MAKE ANY
WARRANTIES THAT THE SOFTWARE AND  THE
OPERATION THEREOF WILL BE UNINTERRUPTED.,
ERROR-FREE OR SECURE.

(e} No Authorization, No Halogen agent, raprasantative or dealer Is
authorized to modify, exfend or add (o any wairanty on hehelf of
Halogen.

12, INTELLECTUAL PROPERTY INDEMNIFICATION

{a} Delonce of Infingament Halogen shall indemnify, hotd
Customer harmiess against and defend or seltle any action
brough! Bga:nst Customer {0 the extent thal il iy based on a
claim that the Software provided by Halogen undar thig
Agreement Infringes any patent or copyright of a third party
registersd, pending andlor issued In Canade or the Unlled
States of Amerlea as of the Elfective Date {"Third Party
Rights") and shall pay the resulting costs, damages and legal
faas finaly awarded against Cuslomer, provided that: (i)
Customer nolifies Halogen In wilting within ten (10) days of
receiving notice of any such claln against Customar; (il)
Halogen or its licensors have sole contral of the deferce,
compromise or seitiement of such claim, Including any appeals;
(i)} Customer reascnably cooperates with Halogen in tha
dafance or setllemant of such claim &t no charge to Customer,
and (iv} Customer makes no admissions or offers of setttament
to the third parly. Halogen shall not ba liabls for any costs or
axpenses incurrad by Gusiomer wilh respect to setilement of an
infringement claim without Halogen's prior wrtten autharization,

{b) Esxglusions. Haiogen shall have no liabilily hereundar for any
claim of Infringement based on’ {I) use of a supersadad release
of the Sollware if the Infringement would have been aveidod by
the use of a currant release of tho Sollware that hag been made
availabin by Halogen fo Customer al no additionat cast o
Customer; (i) tha use of a release of the Soltware that has
bean modified or alterad by a parly other than Halogen or used
not as diracted by Halogen if the iniringement would have baen
avoided by the use of an unmedified or unaltered release of the
Softwara; or (lil) the combinatlen, operation or use of \he
Sofiware with soliware, hardwara or olhar materials nof
furished ar recommended by Halogen if such infringemant
would have heen avaided withowl such soflwara, hardware or
olher maierials.

(c) Remedies. In tha evant the Sofiware, or a component part
thereof is, pursuant {0 a final decision by a court of competent
jurisdiction, hetd to infrings, or is befieved by Halogen to infringe
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or potenlially infiinge, Third Party Rights, Halogen shall, in
addition to the indemnification and defence provided for in
Saction 12(a), and a8t Halogen's option, (p} modily, at fis
axpanza, tha Soflware to be non-infringing, (b} obtan for
Cusiomer a llcense {0 continue using the Software, or, if the
foragoing optians ara nol reasonably practicable, (c) terminato
this Agrsemanl and refund Customer alt prepald Fees for that
poitlon of the Torm then remalning.  This Seclion 12 shali only
apply In respect of a flnal decisicn rendered by a coud of
compalant Jurisdicion or In respoct of a setiement of an
infringament action with the prior writien consant of Halogan

(d) ENTIRE LIABILITY. THE FOREGOING STATES THE ENTIRE
LIABILITY OF HALOGEN AND THE EXCLUSIVE REMEDY OF
CUSTOMER FOR ANY INFRINGEMENT OF THIRD PARTY
RIGHTS

13, UMITATION OF LIABILITY

{2y LIBMITATION, IN NO EVENT, UNDER NO CIRCUMSTANCES
AND UNDER NO LEGAL THEORY, TORT, CONTRACT OR
OTHERWISE, SHALL HALOGEN, ITS LICENSORS, OR ITS
AFFILIATES, OR THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES OR CONTRACTORS BE LIABLE
TO CUSTOMER FOR: (I} ANY INDIRECT, INCIDENTAL,
ORDINARY, CONSEQUENTIAL, SPECIAL, PUNITIVE OR
EXEMPLARY DAMAGES INCLUDING WITHOUT LIMITATION
ECONOMIC LOSS, LOST PROFITS, LOSS OF USE, LASS OF
USE OF PROFITS, REPROCUREMENT COSTS QR LOST OR
DAMAGED DATA, EVEN IF HALOGEN OR ITS AFFILIATES
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES OR IF SUCH DAMAGES ARE FORESEEABLE, OR
iF SUCH DAMAGES ARISE FROM ANY
MISREPRESENTATION, BREACH OF ANY IMPLIED OR
EXPRESS WARRANTY OR CONDIT:ON, BREACH OF ANY
OTHER TERM NCLUDING A FUNDAMENTAL BREACH OR
BREACH OF A FUNDAMENTAL TERM} OR BREACH OF
STATUTORY BUTY; OR (1] A MAXIMUM AGGREGATE
LIABILITY IN ANY  CLAIM, ACTION, DEMAND OR
PROCEEDING WHICH EXCEEDS. (A} FOR THE SOFTWARE,
THE TOTAL AMOUNT OF THE LICENSE FEE COMPONENT
OF THE ANNUAL SOFTWARE LICENSE SUBSCRIPTION
FEE ACTUALLY PAID TO HALOGEN BY CUSTOMER
DURING THE YEAR IN WHICH THE CLAIM AROSE; OR (B)
FOR ANY SERVICES PROVIDED, THE M3S OR HOSTING
SERVICES COMPONENT OF THE ANNUAL SOFTWARE
LICENSE SUBSCRIPTION FEE, OR THE ANNUAL
PROFESSIONAL SERVICES FEE, AS THE CASE MAY BE,
PAID BY CUSTOMER TO HALOGEN FOR THE SERVICES
GIVING RISE TO TiHE CLAIM DURING THE YEAR IN WHICH
CLAIM AROSE.

(b} Exceplions The foregoing fimitations on #ability shall nol apply
to: (1) claims caused by Halogen's gross negligence or wiiful
misconducl to either Customer or a third party: or (i) third parly
inealtactual propesly claims for which Halogen is tequired to
indenmify Customor pursuant to Section 12,

{c) Basis of Bagain The partias acknowledge and agree that the
kmiled waranty, exclusive remedies and limited fiabilily set forth
in this Agresmeni are fundamente! elements of the basis of the
bargaln belween Halogen and Custormer, ard that Halogen
would not he able to provide the Sollware or Sarvices on an
sponomic basis without such limitations,

{d} Lymitation Pesiod. No action, regardiess of form, arising out of or
in relation 1o any services may be brought mere than wo (2)
years after the cormplation of the services lo which the aclion
refates.

14, DISPUTE RESOLUTION

All malters of dilference belween the parties in relation {o this
Agreamaent shall be dealt with In accordance with this Sedlion.
Notwithstanding the foregoing, no provision hereof sha# limii the right
of any party to obtain egultable rellal, including without lm:iation

Injungtive reltel, from a courl of competent jurdsdiction before, alter or
concurrant with madlation, arbitration or olher proceeding, provided
however thal any proceedings which occur in accordance with this
Section and are brought by Customer shall bo in ils individual
capacity, and no! as & class member in any purponied class or
represemative proceeding. The parties shail alterpt to resolve any
dispute arlsing from ar cefating to this Agreemaent through
consuttation and negotiation in good falth and a spinl of mutuai
coaperation for up 1o fifleen (15) days commencing on the date whan
one parly gives written notico (o the othar parly of any controversy or
claim. However, if those attempts fali, lhe disputs shall be submitted
to arbltration. The parlies agree that any confinuing disputes arising
from or refaled to this Agroement shall be decided pursuant ta the
then-curranl Rules of tha American Arbliration Assoclation at such a
location to be mutually agreed upon by the parties. If the parties
cannot agree on a tacation for the arbltration within ten {10} days, tha
pattias agree that the arbitration will lake piace in New York, New
York  Unless provided otherwise in tha Agresment, the arbitrators,
at loast one of whom shail be knowledgeabie about information-
technotogy egreements similar to this Agreement, may not award
non-monatary of equitable relief of any soit.  They shalt have no
power to award damages Inconslsten! with the Agreemant or punilive
damagos or any cther damages not mpasured by the prevalling
party's acluai damages, and the parties expressly waiva thair right lo
oblain such damages in arbitration.  In no even), gven if any other
pastiont of theso provistons is held lo be invalid or unenforceabla,
shall the arbitrafors have power fto make an award or wnpose a
raraedy that could not be made or imposed by a court dociding the
malter In the same jurlsdictlon. The arbitration shall be conducted in
the Englisit language. All aspacts of the arbitration shall be troated
as confidential. Nelthar the parties nor the arbitrators may discloss
the existence, content or resulls of itha arbileation, oxcept as
necassary to comply wilh jega! or regulatory requirements, Bafore
making any stich disclosure. a party shai give wrilten natice to the
other party and sha afford such party a roasonable opporunity to
prolect ils inlerests. The resud of the atbitration and the reasons
thereforo shall be given In writing, and wiil be binding on the paries.
and Judgment on the arbilrators' award may be entered in any count
having jurisdiction. The parlies agiee that the arbilrator's award may
only be appealed on a question of law or patent unreasonab’eness,

EACH OF THE PARTIES HERETQ IRREVOCABLY WAIVES TS
RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING QUT OF THIS AGREEMENT OR ANY
DEALINGS BETWEEN THE PARTIES RELATING TO THE
SUBJECT MATTER OF THIS AGREEMENT EACH OF THE
PARTIES HERETO ACKNOWLEDGES THAT THIS WAIVER 1S A
MATERIAL INDUCEMENT TO ENTER INTO THIS AGREEMENT
IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE
FILED AS A WRITTEN CONSENT TQ A TRIAL BY THE CQURT.

18, U5 GOVERNMENT END USERS

Il Customer is a federal gavemment enfily or govammsent contractor
in the United States of Americs, the Software is supject to the
following sestricled rights. use, duptcation or disclosure by the U.S.
Government is subject to reshifctions as set forth In subparagrapn
{31}ty of The Rights in Technicel Data and Computer Software
clause at OFARS 252.227-7013, o subparagraphs (ch(1) and (2} of
the Commerclal Computer Soffware - Hestricted Righls al 48 CFR
52.227.19, of clauss 18-52.227-86{d) of the NASA Supplement tc
the FAR, as appheable. Contractor/Manufacturer is Halogan

6. AUDIT

Customer Is responsible for monitoring its License count.  f
Customer's daploymant is on-pramise. Cusiomer agrees to: {i}
advlse Halogen, upon request, of all locations where Softwars [s
used or stored and to provide Halagen reasonable access to such
locations and the Sofiware, including any coples; (it} mainlaln
complete and asccurate records (in accordance with generally
accepted accountng principles or IFRS, as applicable) relating 1o its
aclivities under this Agreameni. and {):i} upon request, not more than
pnce per twelve {12) month pordod, corlfy its current use of the
Softwara Including without fimitation Customer Size and number of
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job descriptions, as applicable. Halogen may, & its expensa, appoint
an indepandant third parly 1o audd, no more than once annually,
Customer's use of the Software. Any such audid shall be conducted
during regutar business hours at Gustomer's office, upon a minlmum
of five {5) Business Days notlce and shall not vnreasonebly intedare
with Customer's business aclivilies. in lieu of the foregong, and at
Hatogen's option, Halogen may fequire Customer to run a license
utlization script file not mora than once per twalve (12} month pedod
and timaly provida Halogen with tha resulls thereof in support of this
Secllon 16, i Customer's deployment s on-demand, Customer
acknowladges that Halegen shall hava the abllity to; ) audlt #ts use
of the Softwara at any lime, with no prior notice 1o Customer; and (il)
require Cusiomar fo cerlily upon raguest, not more than once per
fweive (12} month poriod, Customer's curent use of the Software
including without firmitation Customer Size and Job Dascription Totat,
a3 applicable. In addition lo other remedies available to Halogen, i
any such audt or cerilficatlon shows that Customer has underpatd
the applicable Fees, Customer shall pay such undemald Fees within
thity (30) days of invoice. Il underpaid Fees for any parlod are In
axcess of five percent (5%) of the valua of the Fees pad for that
perlod undar this Agresment, then Cuslomer shali alsa pay
Halogen's reasonable cosis of conducling the audit, f any.

17. PUBLICATION

Cuslomer cansents to publication of its name and fogo by Halogan in
g faclual listing of Halogen's cuslomers within preseniations, on
trade show slgns and an its website. Halogen shall seek Customer's
prior written aulhorization for any other use of Customers name or
logos. Provided thal Cuslomer is salisfled with the Solfware,
Customer agrees to consider: (i) parilcipating In a success story for
the Soflware to be published on Halagen's website and (i) acling as
a client referance far Halogen on an as- and when-needed basis.

18.  GENERAL PROVISIONS

(a} Compliance with Applicable Laws. Each party shall comply with
any and ail appiicabie l8ws, inctuding, but aol mited 10, export
inws

(b} Qoverning Law and Jurisdiction. This Agreement is govetred by
and Is to be conslrued and intarpreted In accordance with the
laws of the Stata of New York, without regard to conflict of laws,
The parlles exprassly disclaim the application of the United
Nations Convention on the Internationat Sale of Goods to this
Agreamenl. Subject to Section 14 above, Customer submils to
the nan-exclusive jurlsdicton of the courts of the State of Now
York, and Halogen submits to the excluslve jursdiction of the
courts of tha State of Naw York.

{] Independent Prncipais. The parties are and shall at ali times
remaln indepandent principais in ali relalicnships and actlons
under or conlemplated by thls Agreamen! and nelther party has
1he autharity to bind the other or lo incur any obilgations on its
behali. Nalthar party shail represent iiself 1o he the agent, Joint
venlurer, padner or employas of the other nor shell either party
make any statermnents or take any steps or acts that do or could
imply or create any asgensy, joint venluss, parinership,
emplayment or athar business relationship between tham, other
han as axpressly hareby contemplaled,

{d) Force Maleure, Subject to Seclian 7{b), naither party shall be
responsible for delays or failure of performance under this
Agreement, axcepl for Customer's ohligation 10 pay tha Fees, o
the exten resufling from causes tha! are bayond the reasonable
conlrol  of such party and which render the conlinuad
perfermance of this Agreement Impossible, rmpractical or Hegal,

{a)

{0

(h)

0]

)

(k)

including, but nat limited 1o, lire, tiood, explosion, lornado,
opldemic, sarnhquake, snowstorm, ice storm or othar act of
God, embargo, explosion, malfunction, rlols, civil disputes, acts
of terrorism or war, talture of tha Intemet or govemmen! controls
of regulations {“Force Majeure"), The exislence of such
causes of such delay or fallure shall extend the period for
performance fo the exient necessary {0 enable complote
parformance in the exercise of reasonabio ditigence aler the
causes of detay or failure bave been removed.

Agslonment and Bonefit. Othar than as permitiad under Seclion
2 of this Agreemant, Customer may not asslgen all or part of this
Agreemenl wilhout  Halogen's  prior  wrilien  consent.
Notwithslanding the foragoing, either paity may assign this
Agreement in ks epdlrety withoul consent of the other party {o its
successor In inlerest in connecfion with a sale of all or
substanlially alf assels or squily not involving a diract
compefltor of the other parly, This Agroement shall be binding
upen and Inure lo the bepafit of the successors and pearmitted
assigns aof the partles.

Notice, Al nolicss, requests, demands and othar
communications requirad or pormitled under this Agreement
musl he in writing and are deemed ta have been duly given, if
sant by fax {raceipl conlirmed), on the day It is received,
delivered In person or by courier, when defivered, If mailed by
registered or ceriified mail, postago paid and return receipt
requasied, from within the United Slales or Canada, on the
fowrth Business Day following the dale of mabing, or il from
outside of the Uniled Slates or Canada, on tho tenth Business
Day, {o lhe addresses of lhe parties given on the first page of
the Agreemenl or 1o such olher address as a parly may from
time {o time specily by notlice In wilting to the other pady.
Notices to Halogen shall ba mada (o the altention of the Chief
Financlal Officer. A notice deemed to have been recelved after
5 pm. on a Business Bay, or on a day which is not a Businass
Day at the place of cecelpt, shall be deemed to have been
racelved al 9 a.m. on the firsl Business Day therealter at the
place of receipt.

Saverabilily. The provisions of this Agreement shall be deemed
savarabla. if any provision of this Agrapment shail bo held by a
court of compaten! juisdiction lo be contrary to jaw, tha
remaining provisions of this Agreement shall remaln In full force
and effect.

Waivar. The waiver by either party of any dalault or broach of
this Agreement shall not conslilule a waiver of any othar or
subsaquent defaull or beeach.

Languagae. The parties confiern thats (i) it is thelr wish that this
Agreement, a5 wall as all other documents relating 1o this
Agreemant, including nolices, be drawn up In English, {i} any
and al Sarvices provided pursuant 1o this  Agreemant,
Appendicas B, © and [} lo this Agreemenl and any applicable
Services Agreemant shall be providad in English; and {ili) the
English fanguage shall be controliing In alf respects,

conflict. In the avent of a conilict betwsen this Agreement and a
Sarvices Agreemant, this Agreement shall provail to tha extent
necessary 10 resolve the cantlict.

Contracts (Righis of Third Parles) Act 1899, This Agraement is
not interded to confar rights on third parties.

Adams County, Colorado - SLEA - 1120141610 « aa.coo
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APPERDIX A

DESCRIPTION OF THE SOQFTWARE

Halpgan Parormanca ¥

Halagon Performanca ™ is licensed in units of “Reviaw Liceases”. Tho
number of Roview Licenses fimits the number of employees o
sontraciors of Custemeor that can Be appralsed anch calendar yomr, A
Reviow Licenso allows an employsa of contraclor of Customer to be
anpraised with 1tafoged Pedormance™ by an uniimiled aumber of
Raspondents an uniimitad number of limos during tha calendar yoar
Raviow Licenses ata consumed whanever aclivily occurs, related to ap
individuat who 15 te subjecl of an evaluation, during the parlod fn which
tho individusl Is pad of an open appraisel process. A single individual o
pxpmple, on employes or contractor) wilt only congame o singla Review
License dutng a ca'ondar year pericd regardioss of tha number of
appriisel provasses thal are apencd ngamst thal single Indvidual,
Gonorolly speaking, aclivily rolated o an indivdual Fsled in the
Soflwaier's User Cenler wite 1s nol thn sobject of s svibsadion or
appraisat dusing a calendar yoor perisd will not consume o Review
Licanea; provided howoevet, that notwiehstanding the foregaing, use of
Halogen Peiformanca™ o perfoan the following achwities does not fat
within the forogoing exemption {f.a. Customors pedormance of such
activitioy will consume a Review License per employoa) goals
management, jowanling, talent profiing andior devalopmant pianning
aulside any process. For pueposes of clatly, » Raviow Licange used by
Custonior 1o appraise an omployae who subsequenlly laves thes
employ cannol be re-usad to appralse anolher employee willin the same
calandar yoar "Respondanis™ means the amployoes or conlraclors of
Cuslomor who aro authorized by Customer o access the Software for
purposes of conducting a Roviow,

Haloaan, 360 Multiealar™

Halogen 343 Mulirater™ is an opllonal add-on modelo fo Halogon
Periarmance™ . Fho numbor of ynits of this odd-or moduwo must bo
equal to dhe sumber of unita of [Halogen Performance™ licensad by
Customer  This module myst ba licensed i( Cusiomer ficonses the
Profassionat Setvices version of Halogen Performanca ™,

Haicoar Compansation™

Halogen Compontalion™ ig licensad in units of “Perlicipant Liconses
The number of Parcipanl Uicanses imits the oumber of amployens or
contracters of Customer lhaf con b reviowed for compensation
adjuatment gach colendar year. A Pariclpont Liconse allows an
amployes of comractor ol Customor 10 be reviewad with MHawogoen
Compensation™ Gy an unlimiled nember of Respondents, an uniimifed
numbar uf timas during the calsndar year. “Raspondents” mesns {he
empiayees of conltaeion of Cuslomer who are authorizod by Cuslomer
to access lhe Sollwam for purposes of conduchng a compensation
adjusimont Roview When sold as an agd-on module to Halbgen
Performanca ™, the aumber of units of e Componuation™ moduls must
be equal lo 1he numbo: of units of Halgen Padormance™ licansed by
Customer,

é Eh;i“gg l,mm

Halegen Leaming™ is an oplionsl add.on moduie fo  Halogon
Parformance ™. Tha number of units of this add.on modute must b st
Isast aquai 1o the number of viils of Halogen Porformance™ licensod by
Cuslompr  Halagen Learming™ ig Hconsed ln unts of “Enrolimant
Licansan® An Enroliment License allows pn ampiayen or conractor of
Customer 1 either soif-ancoll or ke enrolled by thelr manager or HR
System Admivsiretor in one or more learning ackvitias dunng a given
colendar yoar A singla individual wilt only consume a singlo Errotmont

Licensn dudng such calondnr yoar podod rogatdiess of the numbar of
kenming aclivities In which thal single mdivilual 1s enroiled, For
purposes of cladty, an Enrolimant Liconse used by Cuslomer to enroll on
employae who subsequenlly lasves thelr employ cannol be used 10
enrsl anolhar ampioyee within tThe same calendsr yenr,

SCORM for Lenrning ™

Hologen Loarming™ includes SCORM funclionaity. This funclichality
afows for SCORM conformant coursoware 1o bo imported ‘olo tho
courseware likrary and dotwered o the and-usor In o speclpi “player that
irechs  progress and oparts  compltion 1o Learning™  Leamors
wunching AICC HASP, SCORM {2 and SCORM 2004 (an odilions)
confoiman? leaming activittes can bookmark thelr focalion in & course;
progress o cemplefion is aulematicaly updalod in thoir development
piae, Withaut this funclionatity, aay coursowse munchad will not Le
capable of boskmarking of pusting back last rosuile

Sinale Slan-pn (8300 Connoclivily Oplion

The Single Signoon Connectivity Optian 15 avadabla in & number of
stondard versions.  Fodiowng gxeoulion of tho Ageoamont, Helogan
Customar Suppent wil; cordact ibe Cuslomar’s designated ¥ contact 1o
wview instelolion and  onvironmenl  contiguralion  rmguiremonts
Customar and Halogen will mulualy datermine and ageee in writlng
duting the Softwara implemontation process which varsion of 550 best
suits Cuslomor's mequirements and deploymonl mothod  Onee the
Customer gnvienment 5 in pace, Hologen will assist Cuslomer with 4
SEO instaflation and configuration @ respecl of 4 single designeisd sifo
vis 1 wab-based session. Cuslomar is rasponsibla for aji configuration
etamenis ralaled to it6 interral anvironmaent, including withaul limitation,
wob parlat dovelopinant B management, e purchase and msialiation of
oncryption cortificates, demain coatrallar sotup & management andfos
usor direetory configuration,

Halogpn® HRIG Connogl™ Copnoelivily Oplion

Ha'ogen HRUS Cannaci™ 15 an optional utitdy that 5 sullable for use by
anderpand cysiomerns as wed as ompremise cuslomers wath 8 third-
parly hosted HR{S system | ehminalas the need for any manual effor!
whar impoding emplayee data into the User Centar of Hajogon Talent
Sponoca™ 1t rons as Windows Sorvice inslalled locally within Gustomer's
nelwork and can rolieve wpdated employee information from fwo types
of sourcas. o CBV filo or & SOL dalabase The HRIS uliily is contigured
only once. afler which % suns voallended mccordmg o Cusiomars
schoduiz  Halogan wall assisl Customer wib relaled instefislion and
configuration requirements and will discuss data layout nequirements
witly Customor. Customer Is responsible for ensuring sourco data s
availobie fo the MRS olaty in the approprinte formal As pan of lhe
eonligueation, Customer will also datermine how offen, and gt what tima,
the franstor of informalion wii oscur.

Festuros and Functionutily of Halagen Software Producis

Thae toregaing description of the Soflware and Softwere modutes I
provided for information purposes only. Customer acknowledgas
that ths deacription of the Software may be subject to change, and
that the retual features and functionatity of the Seftware may vary
from the descriptions herain.
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APPENDIX B

MAINTENANCE & SUPPORT SERVICES

1 DEFINITIONG

“Sovorlty Lovel” mesns the loval of saverily assigned 1o an Eror in the
Halogen Sollveara by Ha'ogen and Sustomar using the loffowlng eritetia.

Saverity Bascription
Lovot
t An Ercor that has g critical impac! on the

davelopment, deployment, or operational use of the
Software, resulting in the inability to continua fo
daploy of uso the Sollware as requbred or inlended.
A Soverity 1 Beror goos nol havy i reasonable
workaraund, cannnl ressonably be cosracted by
adding o ar changing the Documentation,

) An Error thet causes a severa restriclion on the
devalopmant, daploymen, or operational usa of tha
Soflware, rasulling In the restriciod abllity to continue
fo deploy or use iho Softwara. A Savorlty 2 Error
doas nof have a reasonablo worksround, cunnot
reasonably bo conacted by adding to or changing the
Documantalion

3 An Error hat cavses limilalions which arg not critical
or savers to the davelopment, dapioyment, or
aparatienai use of tha Soltware. A Soverly 3 Eror
has a reasonablo workeound.

% An Ereor that couses a slight snconvanionca 1o The
develosmend, deployment, or operations! usa of the
Softwate. A Saverity 4 Eror has a reasonnbie
wodkaround,

2 MAINTENANGE & SUPPORT SERVICES
MAINTENARCE

Halogen will provida fo Customet, at no additiennl charge, any Updates to the
Soltware thal Halogon makes avndable to Its cllents generally.  inlast
Custoingr 35 on-promise, Hologan 15 respansible for Ihe instalinlion of all
Updalos  Cusfomer acknawledges and agrans that cerlsin Updales may ba
grovidad without nolfication, including, without limitation, high puinsity and
nacessary fikes and fealures, securily patchas aad parformance palchas

SUPPORT

Standerd sacond lovel support Is inclugded i Halagon's M&S Sarvices offoring
Halogon will also provide o Customar telephona or smalt sssistance by &
quaiified reprasentative on a ¥ x 24 basis (o attampl {o coreect or bypass Brrors
that hiave heen broughi to the attention of Halogen by Customar. Hiiogen may
provitte such iglaphone assistance througle & designae of s chaica to up 1o
throe (3) designated contacts of Customer who are lrained and knowlsdpaable
in the use of tha Software  Hulogen provides emergancy Suppart only, on the
following holidays: Naw Years Day: Labor £ay, Chrstmas Day.

Holagon witl make commercially ronsonable efforts 1o solve reported Errors in
accordance with the Sgvarily Lavel cissslfications and lha rosponse times
listed below, theough syatern changes or suggested workarounds, i the
Halogen Services are unavailable to end users, Cuslomer will wso
commerelally ronsanable offorts fo cooperato with Halogan in resofviig any
probioms

Hatogan shall provide a terd support process 1o Customer, provicing a
cordroliod escalalion environment which detivers mullipie levels of suppor as
dwemad appropriate for Customers’ Individuat Issues. Response Ume veries
deponding on the soverity of the Error Each Error is assined & Halogen
support Hoket which s either fulfitled by the Suppor Techrician, of ascalstod to
tha Supaod Monzger as required.

i the support Sicket requites further escalalion, the assislance of othar Halogsa
techniclans is enlisted by the Suppor Manager

When raporiing # suspeciod Fircr, Customer will assign the appropriate
Sovesily Love! category. which, in Customer's raasonable judgment. accuralely
describas the Impacl on Customer's aperating envitanmant, Halogan reserves
1ha fight fo yeclassify the Eror i i determines, in its rassonasla Judgmant, 1hai
such raclagsification Is nppopriate.  Where lhe parties disagree on the
¢lassification, Halogen will review the Error with Customer to allampl lo Hyreo
en a mutually accapiable classification.

Soverlly Loval Bogponda Times:

Severity Responae Time
Lovol

3 Acknawlsdge within 4 {four) hours; raaporise
wilhin one {1} day.

2 Atknowiodge within 4 {fowr} hours; responso
wilhin lwo {2} days.

3 Acknowledge within 1 {ona) doy, responsg
wilfdn gaven (7] doays,

4 Acknowladge within 2 {twa) doys; response al

1 the discretlon of Helogan.

3. SUPPORTED RELEASES

i Custormor's deployment is on-damand, M&S Services are only pravided for
the Update of the Softwars inslaliad by Halogen for Customer,

if Customor's doploymend Is on-pramisa, M35 Sarvices arg only provided for
tho Iwa moat racent tipdales made availabla by Halogen to Cuslomor, For
claridy, in addition 1o the foragoly, M&S Services shalt also be providad far
any and afl fixes, paiches and olher minor fmprovements denoted by an
increman 1o tho Sollware's number Jwo paceg lo tha fight of the decimal pojnt
te which the iwe mosl recent Updates rolata that are genamally commarcially
distributed by Hulogon ns part ol the M&S Services and for which Halogon
dops not impose a saparale charga or licenss separately {{ o if 11.2 and 11.3
ara tha twa most recent Updalas mado avaiable, M&S Services shadl also ba
provided for 1.2.3,11.2 2, 1.2.3 angl 11.3.1),

tHalogen has ne obligalion to pravida M&S Sswiten 10 Cusiomor in rafatlen (o
Updatas othar than as descriled above.

4, CUSTOMER RESPONSIBILITIES

Tho MA&S Sarvices are only provided 1o Customer, Unlesy otherwise agreed
by (he parfies, Cuslomer @ sealy sesponsible for first level suppon of ds
Affiifatas and employeoes.

Cuslomar wi makn commercially ressonable effers to cooperata with
Halegen in alt problem rasolutions. This Includes bul is not limited to providing
Umeiy sccoss o all required expesls lo resobve issues within Cusiomar's
anvirenment

Il Cuslomer's deployment is on-premise, Customer wik protact ids data feom
loss by implementing appropriate backup procedurss.  Custemer s solaly
rasponsible for data restoration fram back-ups.

5. EXCLUSIORS

i Customer's daploymant is on-pramise, Halogen shall have ne obligation to
provide MAES Sewvices if sn Error is ceused by: {a) 1alocation, movemant,
ampioper opeiation . neglecl or misuse of the Soflware, (b} Cusinmer's faiture
to malntoin proper sita o anvironimantal conditions, or (c) fallure or inlacruplion
of any sfackicul power, lslephone or communication line or Ik causa.

If Customers deployment is alther on-premiso or on-demand, Halogen ghal;
have no obfigalion to provide M&S Senvices if an Error is caused by: (n) any
faull of Cuslomers agenis or amployees, (b} any allempls at repairs,
mainieaance, or nwdifications fo the Soltware performad by othar than
authorized service personnel of Halogen, {¢) unauthonzed acis of third partias,
(d) sorvica for tho Seltware for which all required Updates have nol bsen
implamentad by Cuslomer in accordance wilh Section 3 above, (@) problams
caused by third pary softemse included with or embedded in lhe Safware
{unleas Cuslomer is using a vorsion of tha Sofiwase for which support for such
third parly soflware 1s availnble lo Hokigen or 1islogen has agreed 1o the
nctusion of such thid pady soflwere), (1] aoy olher cause exiemat to the
Soltware excepl ordmary use. (g configuration of or failure of thid pany
herdware of sollwate producls, {h) improper sizing of hardwaro of sofware
plallorms for the volume of data and vsers, or (i} any olhar semvice npl
axprassly sal out in this Appondix 8 or which is exprassly axcluded In this
Appendix 8,

The MBS Scrvicos do not include servicos or daliveraiies provided under a
Servires Agresment or other Gadvices outalde the scope of this Appendix B
such as suppod for unsupported releasas of the Solware  Malntonance and
suppors ol such llems may ba oblained by Customor under 8 Frofasslona)
Services engagament,

8. HARDWARE COMPONENT FAILURE

Halagen Is not responsible for Customar's hardweare nor any components that
enabla Customer to access Halogen's on-demand data contar,
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7. TERM AND TERMINATION OF MAINTENANCE AND SUPPORT deliver tho MES Sorvices described hertir, such perty akell so advise the

SERVICES oflwer pady and reprosontativas of sack party's senaor monageoment sial
atlempt 1o easolve such conduct issues, fmiing  which, the parly's
Upon paymanl of 1ha applicable Foes, Halogen will provido M8S Sorvices tn 1epreaantative being complaned of shall be replacad,

Cusjomar duzing the Temm. in the oven! of pbusive or unprolessianal conducl

by ong panly which the othor party doforminos matasally affocts He abilty 1o MES Servicus are mandaiory for tho anlire duration of the Tarm
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APPENDIX C

ON-DEMAND HOSTING SERVICES

1. HOSTING OF SOFTWARE

It applicabla, Halogen wil provide on-demand Hosting Services for the
Saltwaro on lis sorver for the benofit of Cuslomae for the Term of the
Agrooment, unless such Hosting Seevices me terminslad in accordance with
Section B of this Apgendix C. Halogan shall pravide the Software io Customer
in & sacure environmenl, inchwding protecling Ihe Infrastruclure fram the
extarnal eavirnmen! vin firewall syslems and prolacting dala transmission
over sacure nolwork connoclions using S50 tochnology, Rooladministtalor
access wilt ba controlied and fimiled to those that reguira sccess to support the
piutform. Tho Software will bo oparated in an glecironically restricled facility on
a raised ficar with redundant HWAC, UPS and diesel generalor power back-up,
and 24xTx165 survelllanca of all hostad infeastragiore and erwironmental
subsystams, Al alements of the selocled plalform ere clusipied for
redundancy. As a stendanf servico, Halogen curionlly conducls daily
encryplad incremental back-ups, and woakly and montily encryptad il back-
ups. Adt back-tps are storod ot sn off-site focalion. Weakly back-ups are
roladod evory 4 woeks, monthly back-ups are storee for { yapr, Chargas may
epply shoutd Immedisle resiors of off-5ite back-ups be reguired through no
faull of Hologen Unleas otherwise agrsad by the partlos, the Hosting Sarvices
shatt bo provided in raspect of ona (1) hosled sit only,

2 CUSTOMER RESPONSIBILITIES

Customer's tesponsibilitias frclude: (i} complying with all terms and condilinng
imposed by Halogan In associetion with Cusfomer's enjoyment of the Hosting
Servines (as provided 0 Cusiomar by Hatagen from time 1o lime); (§) onabling
i3 own tedinblo High spand inleragt connoctivity 1o and from tha hoslad sarver
{in respect of af locations that naed sccess 10 tha hosted Solware); (1) its
own cuslomer promisos squipmant CCPET), including but nat kmiled fo
administrator Bnd and user workslations, (ivl & othor cuslomer ralations.
RaHillmant end obligations, {v) if applicable, all dasign aned develppmant of thi
Reviews; and (vi} all conligurstion, use and opbration of the Safiware
opplicadon 1o suil  Gustemers  enviionmont  (collnctively,.  “Destgnaied
Customor Dbllgatiens*}. Cuslemer acknowlsdges and agrees that: (A] the
Designated Cuslemgr Obligations may change from time do lime in canjunglion
vaith Updales to the Soliware; and {B) a fallure of Customay to comply wilh this
provision may, to the exient applicable, negale any supporl obligations on e
part of Haologen. Cusfomar shall bo responslble for all users whe access
Halogen's servers andlge (he Soffwate. Customer will provide @ primary
contae! whee can be reached by Halogen in tho avent of achoduled
mainterance or a service loss, and will provide Halogen with updstes fo the
primary contact’s contact information In weiling or by email

Custemer shal not: i) copy or attempl to copy tho Software, (if) manpulsta or
aller any data o olher information on Malogen's sorvars olhes thaa Cuslomnrs
daty, or (i} ublize any sulomated system (0 Bccess of to lost ha Hosliag
Services or the Software, withoul the prior oxpross wrillen pemmission o}
Halogen Halogen raserves the right to Immedialoly suspand Hosting Semaces
for gny Custamer who branches the provisions of lhis Section

3. BECURITY OF HOSTING SERVICES

Cuslomer undorgtands and agrees 1hat Halogen will take commorcatly
reasonable precaufions to ensura the Hosting Services am secura Howavar,
Cuzglomar acknowledges thal the hosting activilies will zequea trensmigsion of
configantlal information over the intarnef, and thal the inlermal consisls of
mulipte panicipeling networks that ars not subjatt to the coaliot of Halogen,
Cuslomer thasafore undersiands and agraes Ihal Hafogen capnot and does nol
guaranien the privacy, securily or aulhenlicity of any information transmilled
over the nfarnat, due o the nalure of tha Inernal. Halogen has made
provisiong fo increase the sccurity of all data fransfers by ensuring sl delg
transfers arg done using a minkmum 128.bit SSL ancryption, As the Halogan
hosting environment evoivas with new technologies, Halogen will use
reasonshle commurcial efforls {o maintaln an equivalant or better level of
securdy and confidantiafity of Cusiomar's data,

As parl of our ongoing commitmon! 10 securly, Halogen mgutadly engages
thirg purly oxpers lo parform Indapendent securily awdits. These audils
ensura alf systems remaln efficion! in protecling valuable clent infoimation
Hatogen will provita assurance repors upon Cuslomer roquest at no charge,
ance per calendar year; addilional requasts for mssufance fapods Juting &
calendar yaar will ba chargad at \he rete of US$500.00 per raquest. To enaure
ongoing security of all cusicmer dats, all sensilive data wii be removed prior 1o
delivery lo Customar. Flatogen will notify Customer of any known breach of ils
securily relaled 1o araas, locations, or compulor syaloms which contain any
Conftdaniial Information of Customer it & fimely mannar following such breach
and shia¥ cooporate with Customer 10 assis! in ragaining possazsion of the
Confidential Informaltion and prevenl #5 furthor unsutherized asa, and 1eke any
necessary remedsial acllong

4, MAINTENANCE AND UPFDATES

Halogen technicians and sulomaled monitoring systsms continsally sssass he
healh of tha Hosting Services.  Helogen's Hosting Services are dosigaod for
full aveliobilily; howevar, Halogen seserves the abilily 1o schedule downtime
duiing tha followlng mainlenanca windows: Satyrday betwean 07:00 pm and
07:00pm ET, andfor each svening belween 00:00am end 2:00em GT
Hadagen wdl make commercially repsonable offorts to nelly Gustomer of
scheduled maintanance {olher than maittonance schaduled during the above
malntenanca windows) at least twanty-four (24) hours In advance, Halosgen Is
sololy responsible for wpdating tho Soltwers {or Cuslomors who havn
purchased Hosting Services.,

5. OWNERSHIP, CONFIDERTIALITY AND USE OF CUSTOMER DATA

Customer shall retnin sll right, lilla and interest in and Lo, and hove 1o
exclusive use of, the reaulls of Customers data and Halogen shalt ve ng
fight, tifia of Intarast thettln, oxcop! a8 oxpressly provided horein. Customor
may accoss tha viechronic rocords and toporta contalning such datn thal are
genotsted by tho licenzed Soltwarg Subjgel to Section 8(b) of Schodute A,
duting the Term, in no event shall Halogon dony Cuslomer ancess 1o
Customar's data for purposaes of backup or felieval  Use of such dala ang
piher information by Cuslomer is &l Gusiomer's awn nek,

Hatogen may use Guslomor's dala for (&) the purpose of generally Improving
tha fook and feel of tha Software, (b) compling statistical and performanca
Information relatad to Hs provision of the Sollware andior Sarvicas, and (c)
devaloping and distritnaling bunchmarks and similar repons and datobages
tharofrom.  Halogen may make this Informption pubsicly avallablo so long s
Halogon, wilhy rospect to (b) and (c), above, (3} el removos all eferences 1o
Cusfomar and any personal information Includad in the data; (§) prosaats such
dists in tha forin of aggregale banchmarks; and (i) genarates and publishes
benchmarks anty when such banchmarks Include dala from st least soven (7)
olher erganlzailons.  For back-up or tesling putpozes, Halogen may moke
copias of Cuslomar's data and sny eleclronic records and reporis coniaining
such data and maintaln such coples for its recards during the Teem, Halogen
may, ofler the Term, maintadn bockwp copies ol Contidental Infomslion
raceivad from Customar in o secue site, provides such back-up coplas aro
dosiroyed i accordancy with Halogan's then appflcabla timaline and policies
for destruction of all of Halogen's back-up dats

Customer data and any elactronie records and repors conkaining such data
it ate stored on Halogan's sarvars are Conligential information as detined in
Secton 8 of Schadule A lo this Agroomom and mey, dopanding on heir
naturg ntlude Porsonal information as deficed In Section 10 of Schedule A 1o
lhis Agreemant. Halogan confirms that ifs obligalions set vl In Sections @ and
10 of Schedule A 1o Lhis Agresment agply o such dala, racordy and roports

8. TERMINATION OF HOSTING SERVICES

Halogen may terminate the Hosting Services: (1) immediately, if Customar fails
{o pay the applcable Haosting Sandcas Feas as maqiitad by this Agreemans; or
(it apon 180 days notice In the evert Helogean generally censas lo provide
Hosling Servicas for tha Sollware liconsed by Cutlomar, in which evont
Hategon shall refund fhe belanrce of any prepaid bt unused Hosling Sevices
Faa

Followlng tha iniffal subscriplun ferm (85 idenlifled in Section 1 on Page 1 of
this Agreement), 1f, In accordanco wilh Seclion 7 of Schadule A, Customer
renews the Agraeman) for subsequen! successive ono yaar terms, Cuslomor
ehali githar- (i} slacl to not renow the Hesting Services al the end of any such
intinl subscription term by providiog Halegan with at feast thiy (30) days prior
wiiltan notlca of its Intenilon Lo lerminate; of (i) wnaw the Hosting Services in
accorfance wilhs such Seclion,

Upon willlen roquest from Custoniar raceived within ten {10) Business Days of
the effactive fermination date of the Hosting Services, Helogan will; )
ciacironically dadiver to Cuslomer & copy of the Gustomar's most racant full
idata back-up. ang (), If requested, provide Cuslomer wilh a quoletion nd
Sorvices Agreamant for Cusltomor's considoration with respect | converslon of
the dats from Halkegen's thescurtent Oracls format 1o a Halogen-suppoited
version of QL. I {urther data manipalation i respect of such daia Is required
by Customer, Cuslomer shalt request sams and Halbgen wii provida a
Servicas Agreement for Cuslomer's considaralion.  No dals manipulation
sarvicas will be underiaken by Halogan uniil Customer has approved and paid
for the sssocialed costs in accordance with ihe applicable Services
Agregment

Adams Gounly, Colorado - SLBA - 11-2014-1610 - as.cco
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PENDI
PROFESSIONAL SERVICES

{INSTALLATION, CONSULTIRG, TRAINING, CONVERSION AND DATABASE SERVICES)

Cusigmer acknowledges and agress ihot ifs use of the Software. and
spocificaty its ontilsmant to receive MAS Sonvices, requires paymenl of both a
One-Time Profassionnsd Sorvicss Feo and an Annual Professional Services
Fen. The spochic Frofessionnl Services Included in the implamontation
Sarvices Packags selesied by Customor arg &5 loflows

1. CERTAIN TO SUGGCEED SERVICES: [NITIAL LAUNGH AND
CONTINUOUS ADVANCEMENT - LEVEL

Higogen offers thu following Codiin 10 Succopd Services ndial Launcl: and
Continuous  Advancement ler Holegen Parformance™, Halogen 360
Multirater™, Hatogen Gompansation™ and Halogen Learning Manager™:

{ny

imived Launch - Lever - One-Time Professionat Scwvices for
inataiition, consultng ond fralning

A Halogen Implemenislon Consyliant will he nssigned fo

wotk

with  Cuslomaer  emolsly 6 ensurs  proper

implemenialion of tha Halogen praduct(s) consed and to
assis! Customar in the faunch af their EPM project, Tor 4 folal
of 40 sessions, up lo alghly (B0} houwrs (inclusive of
configuration and project pianning) Deliverablas include

Lise of tho formal Halogan implamentation malhodology
inchading the Halogan imprementition Workbook

Halagon project tracking

Woekly status updatos

Ong (1} solt copy of custom Halogan Configuration
Symmary Rapori

Performance of ibe foliowing configuration iasks by
Halogen's Profassional Services teans

.

If Halogaen Performance™ Inltial Launch is
purchased, Lovel iil componont ingiudes

@ up 1o slkleon {18§) sessions {32 bouts
Ins tolnl} wilth a Halogan
Bptemusntation Consultan

» wnitlal 1 day onsile working
sassion wilh the
Implementation Conswuilant for
poject kokofl requioments
gatherirg and projact plaraing

* condigure up o three {3) Hatogen
Perfgmance™ progess with up lo five
{5} form tomplates (o be used in the
configurad processos, wsing standaed
Halogen TalentSpace™ funclionadily
ardd compelentles

if Halogen Parformance ™ Professionsl
Sesvices Inltind Lounch is purchased,
eomponont inciudos.

. up to lwalvae {12) sossions (26 hours
in 1otal} with a Halogen
implamanintion Consullant

® canfigure ug to iwo (2} Halogen
Perdormanca ™ precesses wilh up to
thrae {3) form tempiates 1o be used in
the configured processes, using
standard Halogen TaloniSpace™
functionality and compolanc:as

. coMlgure wp i Hirea (33 Halogen 360
Multiratar ' quastionnuires o b usoed
in the conligured processies)

if Haltogen Perfarmance'™ Healthcare Inftal
taunch is purchased, componant inci:des;

v ep lo tvelve {12) sasslons (26 hours
in total) with a Helogen
implamentation Consulont

» consuiting regarding process, ferm
dasign and reporting to prapams lot
Joint Commigsion, OSHA, ACHA,
CCHBA, Magnol and other
accreditation rev:aws for up lo lwo {2}
Adains Counly. Coloratio - SLSA - 11-2014-1610 - aa ¢co
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Halpgan Pedormance ™ processes
wilk up 1o theas {3) form templates o
be used In tha canfigured procosses.
using standard Halogen
ToleniSpace™ functionality and
competoncies

if Hatogan 360 Multivaler™ {nHfinl Launch is
purchasod, Lovel Hi component indiudes

-

up to Tour (4) sasstons (B hows in
tolat} wilth a Halogen (mplementation
Consuitant

« inilial £ 25 day onsile working
sasslon with tha
Imptementatlon Consaltant for
project kickoll, saquirements
gathoring and project planning

ponligure up to e (5 Halogan 360
Muitislor™ questiornairas 16 be ysed
in the confiqured Halogan
Parformance ™ leniplateds) noted
above

if Halagen Componsation™ {nitlal Launch is
purchased, Levet Il componentincludes

wp 1o mght (B sossions {16 hours in
{otat} with a Halogen Implamenistion
Conguilan

« Inika; 0.5 day pasito working
sasson with tho
ireplernenialion Consuland for
projuci kickofl, requrirements
gathosing and project planning

configura one {1} Halogon
Lompansalion™ process

if Hatogon Succossion™ Inltlal Launch is
purchasd, Lave! Bl component includes

a

Phase 1 Assassment of Workio:ce
fotantial

v up fo three {3 sessions (8 hours
in tolal} with a Hawgon
tenplameniation Consulian

+ Inbia .25 day onsile
working sassion with the
Implamentalion
Consuliant for praject
kickofl, rnquitaments
gatharng and project
Plenting

o intagrate assassmant quashons
i the threa {3} Halegen
Parformance™ processes and
up to live (5) form templales
noted ghove lo gather Halogon
Succossion™ lalant profila dats

° venfigure tha Haiogen
Succassion™ High Potentlat
Repord

A conligure ths Halogon
Buecession™ Retention Risk
Raport

Phass 2 Implomsoniat-on of Talant

Fools and Taten) Ascessmant

a up fo tea {10} sassions (20
hours in to1al} wdh & Halagen
imptemantation Consuliant

« initlal 0 5 day ansie
WOorking sossion with the
{mptomantation
Congullant lor project
kickoff, requitements
gathering and projact



plnsinicg

& configure up lo threo (3)
Halgoen Succassion™ Toint
ASEQSSMEN] PIOCOEERY,
Including 4@ craalien of up o
five {H) Talanl Pools

. configure the Talent Pool Raport

® If Halogon Learning ™ tnitial Launch i3
parchased, Lavel ill component ineludes

. up o twalve (12 sessions (24 hours
In tolal) with a Halagen
Implemartation Congutlant

« inftial 0.5 day onslle waorking
sassion with lire
impfamentation Sonsuitant for
project kickol, requirgmicents
gathering end projacl planning

D integrata Halogen Lenrming ™ sontent
Inte up lo threa {3} pre-exisling
Halogen Padominnce ™ procasses
and up 1o fiva (5) pro-exdsting 1atogen
Peardo:manca™ fomm lomplates

L] configure up to twanty {20) lazrning
obiocls

“ configurs up 1o throe (3) approvat
polling

. I Hefogon Job Desoription Bullder ™ Initin
Launch 1s purchased, Lavel It componial
Includes

. up 1o fourieen {14) sesH0n8 (2B houes
In folal} with a Halogen
Iplemantalion Consuiiand

« initial 0 5 day onsile working
sassion with tha
mplamentation Consultant for
projact kickedf, requiremanis
getharing and projact planning

s configure up to Hires (3} job
dascription processes and five (4) job
desciplan fempinies

. It Halogen Talort Acquisition™ indtial Lounch
is purchagad, Lavel i component ineludes:

. up to ton (16} sassions (20 hours in
tolal} with a Helogen tmplemantstion
Consuiltant

« inltial 0.5 day onsila warking
sassion with tho
anphemgriation Consultant for
projecl kickolf, raquitements
gathering and project planning

. configure up 1o ong {1) job requisition

tamplats

o configure up to ono (1} application
form

v nlegration with clisnt corposate
wabsite

v if Halogen® 1:9 Exchangs ™ {nitial Launch is
purchased, adf levals inciude:

. up {0 ona {1} session (2 hours In {ofal}
with & Halogon Implomeniation
ConguHant

v eanfigura 1:1 funclionafily, ircluding
{sadback types and conversation
staners

° If Halogan® Myers-Brigys® Initiat Launch is
purchaged, gl levels include:

. up to five [5) sessions {10 hours in
total) with & MBTI cerifiad Halogen
Consullant

. contigure up to cne {1} MBTI
B58866MONL Procoss

On-damang, Halsgen parforms Software Instoliation by creating
application site {or Gustomer in Helogen's on-demand hosling
anvirapment and praviding access 1o Customas. OR

i,

(&)

Qn:pramise: Hulogan assists Cuatomar in Software Installaiion
through web-based Technical IT installation and Tochnical Training
session (incluging usar import it Cuslomer is rondy), In ordar 1o
anabla Halogen o pertorm configuration activitles including those
ael ot above, Customer must allow auihorized Hologen
represonfalives o romotely  agcess  Cuslomor's QR-premise
anvironmenl,

Halogan provkies stendad Soflwars aunng moximum of fiva (5)
altendecs par clasa including iralneas and obsorvers, onesita at
Customers premiges, al Nologen's Tralning Conter In Oitaws,
Canada, or delivored onlino

2 If Helogon Performance™ is liconsed, 1.3 days of
Agminisitatar trining

D If Halogon Padermance™  Prolessional  Services
incledes Hologan 360 Muttlraler™) s #eonsed, 20
days ol Adminisiralor training

¢ Il Halogen Parformance™ Healthcaro is licensoed, 1.5
days of Adrsiaisirator (raining

* i Halogan 380 Multiraler™ is ficensad, 0.5 day of
Adreinistrator tralning

[ I Halbgan Compengalion™ i5 ficenaed, 0.5 day of
Administrator training

- Il Halogen Successlon™ 15 licansed, 05 day of
Agmiislralor training

s It Halogan Leaming™ is liconsed, 0.5 day of
Administrator tralning

« i Halogen Job Dascriplion Builder'™ ls {icensed, 0.5
day of Adminlstralor iraining

» i Halogen eRecwitmert™ is licensed, 0.5 day of
Adrsinislralo? Walning

Il Customar slicwa rmore then five {5} sliendeos par cdass ag imited
above, Halogan rosarves tha right to Involce Customar at a rala of
YS$375.00 por addilienn! altendoo,

Halogen provides applicable Ademinislralor Heforonce Manual(s),
End User Guide(s), and wintials in electionic format for the
Soflwara product{s) licensed and implamentad.

Conlinuous  Advancemant — Level 11 « Annuvel Professionn
Seivicos {consulting and tralning} ter adminisitators, managers and
omployees A totaf of 22 hours will be provided duting each yaar of
tha Tarm,

Halogon providas frnining ond phasad congulling services during
each yaar of the Tamn, Thase services evalunle, anslyza and
report 6n procosses, assis! the Customar to launch the next
process(es) and include annual access 1o 24x7 an demand irnining
contont for adminisicalars, managors and amployeas (as defined
beiow)

* It Hologen Parformance™ Conbtinuous Advancement (s
jrurchased, tevel W component includas up to sight {B) haues
in {olal sach year with a Halogan implameantation Consultant
fo parform Ihe following:

e Melics Review and Analysis — up o four (4)
hours  af  congulling  wih  a  Hatogea
Implemantation Consultant & avaluale review
roports and cresle Aan action plan from tha
process{es} croaled as per Section 1 {a} of iz
Apperndix 3

. Process Oplimization - up fo four {4) hours of
consuding  wilh a2 Halogen  lmplemantation
Consuftant fo implesmant ralavant jloms from
aclion plan outingtt In the Meirics Raoview and
Analysis service and nssist Customar In tho re-
lewnch of the subisaquent process created as por
Secticn 1(a) of this Appendix D

. Uniimited  accash (o Halogen Paosformance™
administrater training contenl for up o Rve (5)
Halogen administralors

o Unilmited access lo Malogen Porformance™
Essantigd Tralning psegram for Managers and
Emplayces

v it Halegen Porformance™  Frofessional  Services
Conllnuous  Advancement is purchased, componsil
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intiudas up lo wight {8} hows In tolal apch year with a
Halogon Implemaniatior. Consultant to poerform the following

*

Matics Roview and Analyais -~ up Lo four {4}
hours  of  consuling  with & Halegen
Implementaton Gonsuflant le avaiunia, reviow
raports ang erestoe an aclion pian from tho
piocess(es) cronted as per Secton 1 (a) of Yhig
Appoendix D

Procoss Oplimization - up to four (4) houss of
censullag  with  » Halogen  implementation
Consultan) fo implemont retevend itoms from
action plan oullined in the Motdcs Review and
Analysis sorvice and assist Cuslomer In the ro-
launéh of iha subsequent process croated ra por
Section 1(n) of this Appondic O

Unlimltest aiccnss to Halogan Performmnce™ and
Hologon 360 KMytiler™ admlnlswalor ralsing
content for up to five (5) Halogen administralors

Unkimited aocess lo Halogen Perlormanco™ and
Hologon 360 Mudlbotar™  Essontal Training
program for Managars and Employaass

* I Holegen Porformanca™ Heatthcera  Continuous
Advancemant 1s purchased, componant ncludes up to eight
(B} fiours In 1olas each yoar with @ Halogan implemantation
Consultant 10 perform the foliowing

°

Matics Rovipw amf Analysis — up 1o four (43
hours of comsultng  wilh  a  Halogen
fmplemantation Consullant to evatunle, review
eporis and create an actien plan {om the
prosessies) croated ns pos Soclicn 1 {a) of thi
Appandlx D

Procass Oplimizeton - up o four {4) houra of
cansuiting  with 2 Halogen  implementation
Consultanl te implemont rolovpat Hems {om
achon pian oulingd in the Maelrcs Reviaw and
Anglysis sorvice and assist Cuslomer in tho 1o+
tgunch of the subsaguent process crasled Bs pes
Sactinn 1{s} of this Appendix D

Unfimited  access lo Halogon Perdormance™
admunistrator raining contant for up W five (§)
Halogan adnunislrators

Untmaed accass o Hajogon Parfommsnce?™
Essentiat Traimng program for Mansgers and
Employeaes

o #f Halogon 360 Multirater™ Contlneous Advancoment is
purchased. Leval 18 component includes up 1o four (4) hours
n tolal each year with a Halogon implemoniaten Consyliant
to porform the following

Process Raview and Analysis - up 10 two {2)
hours of consulling 1o evaluate procoss afficiency
and creidta an acllon plan from tha process(es)
craaiad as por Saciton 1 {8) alove

Procass Optimization - up o (wo {2) hours of
censuling to assist Customer in e re-aunch of
fhe  subscguent processes) created a5 per
Saction 1{a} of this Appandix T

Untmited access fo Hologos 366 Mulirster™
administrator framning contant for wp o five (5)
Haiogen administratoes

Untmlted access to Halogen 360 Multirater™
Essenfiat Training program for Managsss end
Employess

“ I Halegen Compensation™ Contlasous Agvancemont is
purchased, Lavel I componend includes up 1o four {4) haurs
in iotat each yoar with & Halogen implameniation Cossultani
1p perform the fpllowing:

*

Mairics Roview and Analysis - up to two {2}
fiowrs of consullng {0 ovaieain, roview rapons
and croaio an action plan from the procass{es)
craated as pay Section 1 {a} of this Appendix D

Procass Ophmization - up fo two {2} hours of
copsufling o implamen! rolevant Hems from

aclion plan ocutbnod in tha Molrics Raview and
Analyss sarvice and assist Customar in e ro-
iaunch of the subsequond procass crested as por
Seclon 1{a) of this Appondix [

o Urimited  access to alogen Compepsaton™
adminisiritor training comont for up to fivo (5§
Halogen administrators

» Un#mited acgess o Haelogon Compangation'®
Essentlal Training program for Managors

it Halogen Successfon™ Conthuous Advoncoment I
purchased, Lovel Il eomponent ingludos up to XX (X] hours
In tolal each year with 2 Halogan Implememation Conautian
lo porfarm the (ollowing

. Halogen Succession™ Phase 1. Assessment of
Waorklorea Potantiat includas up 1o tieas {33 hours
in lotat ach year with a Halogen Implementation
Consullant 1o peinoy ihe following

° Melrics Roviaw and Annlysis - up lo
fwo  (2) bows  of consulling o
avaiuate, review roports and craate
an aclian pan

® Pracess Oplisizabion - one {3) howr
of consuilng 1o mplemeond solevam
itarms fromy action plas oulined In the
Meurics Raview and Anaolysis service
ond psslsl Customor in tha re-ousch
ol the  subssquent  procassies)
crenlad as per Beclion 1{a} of this
Appendix D

= Uniimited  access  to Haiogen
Succession™  adminiatralor  trpining
contant for up to fiva (5) Falogen
agmaistrators

. Ustimilad  access 1o Halogon
Succession™  Essential  Training
program for Managors

- Hawgern Succession™ Phase 2 Tatent Pools
aned Talent Assessmonts includes up 1o svo 6]
hours in foisl edch year with a Halogen
impresnentation  Consultat  to pedorm  the
folowing:

e Halncs Review and Analysis - up to
Wrap {3} hows of consulling 1o
ovahuale review repons end croato
an action plan

. Pracoss Optimization - up to two (2)
fowrs  af gonsuling o implement
rmlgvant items  from  pclion  ples
oullicad in tha Molics Review and
Analysis yorvice and assist Customer
in e redaunch of the subsequont
process{as) craaled as por Ssclion
1{a} abova of itis Appendix D

ir Halogen Learning Manager™ Gentlnuoys
Advanceman! is purchased, Level i} compones Includes up
o six 46) hows i low each year with a Hazogen
Implamentation Consulland ta perform the {olipwing:

. Motrcs Review and Anaiysis ~ up 1o three ()
hours of consuliing 1o ovaluste, review repons
and creale an aclion pian

. Procass Oplinvzation - up 10 thres {3) bours of
cengulling fo implamant refovant dems  {rom
actlon plan owlingd in he Melrics Raview ol
Anplysis  sorvica  and  essisl  Customer
updating/addng laaming abjects and approvat
policlas a5 per Seclion ta) of this Appondizx D

. Unlimifad access to Hulogoen Learring Manager™
siministrator baining content far up 1o five (5)
Halofjens adminisleatons

. Unlimited access 1o Halopen Lasming Manager ™
Eskentinl Trairg program for Manapess and
Employens

f Halogen Job  Bescription  Bulidar™  Contineous
Advencemant is purshased, Levat Il eemponen! includas up
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to savon (7) hows In lotal cach yaar willh a tHalogen
fmplmaniadion Consullant Yo parform [ha Tollowing:

" Comgpetency Library Review and Action Pinnning
= up fo three {3} hours of consulting o conduct &
focused analysia of the rasulls and craata an
action plan

] Procuss Opfimization - op fo four {44 hours of
consulting to implemant rolovani ilomy lrom
aclion plan oullined in tho Competoncy Library
Review and Action Flanning sarvica and sssist
Customor In the re-launch of the subsequent
process(es) ceated as per Section #a) of this
Appandix [

. Unitmited accass to Halogen Job Description
Bulldert administrator training content for up to
five (5) Halogen administyaors

+  Unlimlted aceess o Halogen Job Description
Builder™  Essentiat  Tralning  program  for
Managers

. i Halogen Talant Acqulsition™ Continuous
Advancement is purchased, Levetl it component includes up
to elght {8) hours In lotal sach year with & Hadogen
Implementation Consullant (b parfonn the felowing:

«  Melfics Reviaw and Analysis ~ up la four {4)
hours ol consulting to avaiuate melics, roview
slagas and activitlas and croals an acticn plan as
par defiverablos idontiiod in Saclion t (o) of this
Appardix O

" Procass Oplimizaiinn — up to four {45 hours of
canguting to implamo felovant flems  imwn
aclion plan oublingd In the Meides Review and
Annlysly sarvica

4 Unlisnited access to Halogen pRecritmant™
sdministratos iralnlng contaal for up io five (5)
Halogen adminiatralorg

] Untimitad  accoss to Halogan eReciudimant™
Essunilal Training program for Managers

[ i Hatogan® 131 Exchangs™ Continucus Advencement is
purehased, all Lovels inciuge up o twoe {2) haurs In 10lat epch
yodr wilh a Halogon implemonlation Consuliant i perdorm
the lollowing:

v Matrics Review and Analyais - up lo one {1) hour
of consulling 10 evaluate matrics, review siagas
and aclivlies and creale an ection plan ay par
delivarablas Identilied in the Initial implementation

. Process Optimbzalion - up to ono {$} howr of
consulting to Gnplemand salevant Hdems fom
acticn plan oullirod 1 the Motics Roeview and
Analysis sarvice

- Unlimited access to Halogen® 1:1 Exchange™
on-demand tutorials fav up o two {2) MHalopen
admintstrtors

. If Halogan® Moyers-Brigge® Contlnuoue Advancemant ;s
purchased, all Levels include up o lour (4} houre in totel
each yemr with & Hanlogen Implementation Consyltatt to
parfaim the follawing:

# Molrics Review and Analysis ~ up 1o two (2)
hours of consulling to evaleata malrics, ceview
stages and activities and greate an aclion plan as
per delivacables idantifiod in Soction 1 (a) of this
Appandix D

w Procass Optimization -~ ug 0 two {2) hours of
consuting to implemenl felevant items from
action plan oullined in tha Melics Raview and
Analyals atrvice

2. TRAINING MATERIALS & COPYRIGHT

Trainlng maledals aro avadable only for the current sianderd relense of the
Software product(s) licensed by Customer, and are only avaiable wharg
Cuslomer has pad the applicable Acrugl Prolessional Servives Fee pursuanl
to Seclion 6 of Schedule A 1o the Agraemen| Cuslomer acknowledges that
any relerance matadals provided by Halogen to Customer In elactronic or hard
copy farmat [n connection with taining andior consuiling sservices are the
copyright of Haloganr and are to ba used by Customer for its Internal use only.

Linless othenwise disecled By Halogen, thesa matonals are not o bo
reproduced, coplod or disttibuted by Sustamer in any fom other than as
racyarod 10 Iz Coslamer's amployees. Videotaping or sther slactronic andfar
audiovisual recording of 8 tralning or consulling session conducled by a
ropresemaliva of Hatogea is strictly prohibited.

3 OTHER PROFESSIONAL SERVICES

Additional Professional Services may be procuzed from Halogan upon refpues)
by Customer and oxocullen of a Sarvices Agraament in accordanca with tha
Agreament and this Appendix D.

Cusiomer may also request addilional consulting services from thelr Halogars
implemaniation consultant i requirad. Halogen's curron! rafos for such
consulling smvices are as fo¥ows. US$1850Mmonth, which would entile
Cuslomar te worl with a Hatogen tmplemontatica consuliant {approximntely 2
hours par waek lo a maximum of B hours 1918l per month) delng various lasks
to assist Customer  This Intiudes but is nol limited o mastings, forms or
process raviews or olher tasks aa discussed with Cuslomar durlng regular
weokly maelings Allemalively, Customer may conliact for houly nssistroes.
Halogan's currant 1ates are US$250/mour (wob-basad o telaphens consulting),
or USSi650day {on-slile consuling} plus lavel & living oxpenses Halogen
would ba ploasod 10 provida any or all of tho above sorvices by separate quclo
pursuam ta s Services Agreemant

4. CHANGE REQUESTS

Eithar parly may, {rom timie 1o {ime, wish 1o maka changes 16 the Profossiann
Services or delverables as sel out In a Services Agreemoenl (*Change
Reguosts’). Halogan and Cuslomer will oegotiate in good faith any changes
to cosis, scape or delivary schodulas arising from any tequasted Chango
Roguasl. Halopan wik provide Customer with a quote for the mulually
acceptable changos in the scope or fiming of the Professionad Sarvicos, and
Customsr shall Incicate ds sccaeptance of tho quote in wriling. No arsk
agroomend botwaen porsons invatved in (e projoct will be binding on either
Halsgan or Gustomar. Unless and unllt o proposod Changs Raquast has booen
approvad by the paries in wiiling. each pady shell continue to poarform its
ohligations under the Sorvices Agrasment sa il the change had naver boen
proposad,

5. PROFESBIONAL GERVICES EXPENSES

Halogan invoicas sxpanses monthly, In arears, AS Incufred  In connaction
with Professionat Services parformad al Cuslomar's site, 4 any, Oustomor s
respongibio for actual tovel and liviag expenses incurred by e Halogan
{ralner andfor consuhant, Thase oxpansas will bo invoicad by Halogan upon
lha complaticn of such or-sllo services, including withoul limitation, expenses
relating 1o air and land fransporiation, hotal accommogalion, and moeel par
disms  apd  inckieatals  (maximum  USS80.00/iem  local currancy] i
transpodation andior hotel accemmodolion are arranged by Guslomer on
behalf of Halogoes, such amangemants will ba subject 1o Halogen's written pro-
appraval, Al travel and ving axpanses bllled by Hikxgen in accordance wilh
s Trovel & Expensg Guidelingy arey due upon recoipt of invalea.

If trawvsl time is outalde of the susigned Halogen frainlng consultant's contingn)
of resijence, Customer shall slso pay lo Halogen a flal fee of
US$1,500/Haogen represoniative per on-sile visit. Halogen rocagnizes the
{ollowing conllnents Norh Amaerics, Scuth America, Europe (including British
islas), Asia, Africs, Auslistin and Anterclica, For clarly, travel o Howai,
Alaska, Pusria Rico andlor Mexice from Nortls Amarica will requice payment of
iha forogoing foa

in connaeclion with Professional Sarvicos performad pt Customer's site, If any,
Gustomer i3 generally respansible for the aimbursament of teavel and living
axpensgas Incuired by Halogen due Lo Thghi canceRatlons or missed travel
eannections which are aot caused by e actions of Halogen or #s
amployaesiagsnls.

Customer shall have the following alternatives with respect 1o teleconiarencing
(i) if Curtomar is located within Global Crossing's Norh Amarican IFN oikitee
caliing area Customer will hava {he oplion to uso “GoTaMeeting* (Web) andfor
an IFH toll-free number; (1) T Customar [ inlemational and locatad within
Globatl Trossing's current UIFN toll-fraé cailing aroe Customer will have the
oplon lo use “GoToMaating” (Web) andlor & UIFN foll-frao number, and (ilfy if
Customar i inlsmationst and focated outsido ol Global Crossing'a currant
UIFN tofi-ree calling area Cusiomear wilk be asked 1o eilher call Malogen
diteclly or provide their loii-free aumber lor Helogen's s,

6. SCHEDULING & POSTPONEMENTICANCELLATION

The statad projeut tinelines relerencad abova ere based upan delivery of the
Prafesaional Servicas In an uninlarrupted mannar over consecutive weeks por
Soffware module, Customer acknowledges and agrees hal roquesis by
Customer lo suspend the delivery of conain Prolessionnd Services may incur
additional cosls,

Specifically, training and consulling services must bo booked and takan within
the fist fwalve {12} monthg from the EMectve Oale ot defingd herain
Scheduling lor troining/consuling shou!d be done as early 1 possibia to assist
in lraval arrangomanis. If Customar posipones, cancals or fails to atlend o
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scheduied wainlng o consullng ongagomont without a minimum of ten (10} v Guslomns will provide ot spproisel forms (o be crenled i
Business Days prior wiltfun nofice (0 Hetogen, Caslomer shall pry (o Halogen Halogen in MS Word of 345 Excel fomnat,
a lost ulilization Jo¢ oqual o the lasser of (1) $1,650 (local curroacy); and, (il} .

; : : nr £ ndorsiands thal dbe forms avadl
the traleinglconsulting engagament conteae! value  in addition, Guslomer shall ;iaﬂc‘:;:::m?;::f;mancu w ppplication may nat &:ggr wz“tsl"’;xgﬁ
pay lo Halogen an untacoverable feas ond eaponsas assoctaled with such duplicalos of fha Customer's orginal MS Word or Excel forns, and
cancalletion, fcluding wihoul lmdaton, non-ofundable travel costs, Buch thal minor varislions in form appearsnce may be equlrad In ordar
fews and expenses shall be invowced by Matogen i a limoly manner [oliowing to bsﬁer jovarage ihe capablitios of tho Halogen Perosmanca o
Cyglamg: s canceliation. saftware

Adl wob-based tralning session{s) and relnled servicas witl be defivered via tho «  Form temptates ouflined in Sectinn i{a) of ths Appendix D are
use of & combination of wab collaboration softwara (for scraen Intaraction) and o be wsed within the seme process configured by Halogen For
wwphana  {for vaice communication). Halogen expressly disclams an axampin, If the Gustumar is deploying an annual appraisal process,
warraeties and fepresantalions roganding 1 quality of sucl web collabaration up 10 iwo {2) form templafas will bo croated 10 suppord the ponual
soliware and vake communication soervicss, Including wihout Himitation that appraisel process (1 0. A manager and an employee farm, or an
such services will bo uninforruplod, timoly, secure of omer free Cuslomor axompt and non exempl ) Fom{s) to suppon procossas not
specfically scknowledgoes and agreos 1hat all training sesslon(s) will fnke place configured by Halogen cen be purchesed uncor a sopaorala
o tho reatialy agroad wpon limefs). Sorvices Agreoma:t For example, I Customar s deploying an
i i with one (1) { i :
7. ASSUMPTIONS, CUSTOMER RESPONSIBILITIES AND Bnady approisel proeses {1} form temptalo and chaoses

ACHNOWLEOGMENTS

Customar wil: provido a single point of conlact with authordy o
work with Halogen

Cuslomar is rosponsible Tor providing the required taxt for the
Emait Nolification Canter

Customor & responsible for porforming o finai guadily chagk,

Customer is responsible for utlizing Halegan't hot-ing suppor as
required  for software  suppor  delaled wsuwes  Gusfomer is
responsible for creation and malnlananca of ol edditional ceatont.

Cuglomar s responsible for all usos conler dald, global setlings
wibin the oplibns functionalily, and exiracling date for repod
ganorotion with oxternal tools.

Cuslomer wili bo required to complete, execute and return 1o
Hatogen e Configuration  Sign.off Fomt pice 1o Costomer's
dapioyment of the Halogen TaloniSpace™ application, failng
which. fialogon disclalms all fiabilly for syslom configuration
igsues, il eny, which may boe expenenced by Customer

Cusiomar is rosponsible for the provision ol the employee data i
tho requirad anpant format and for validating tha amport of data in
iha Halogen TalantSpace ™ ser Conlot

Anagin: Malties  Review and  Action Planning, and  Process
Optimization sarvices will be performed on oonfigeralion of
delvoradlos aullined iy Soclion 1(a) of this Appendix © ond cannaot
be transfenad withowt folowing Halopens stasdard Chengo
Reugusst procyss

Halogen reserves the g o add, delelo or modidy ary raining
camoant provided pursuant o Section 1 of i Appendix D.

Halegen will provida Professional Services to Customey In Engiish
anly. Cuslomer & responsibie for providmg an English spaaking
point of coninct and for all transtasion rogurements,

Halogen will moke all reasonabie etfors to accommodate global
time zonoa, To thal offect 1iniogen widl provide Costormor with
weeass 1o staff ressurces identifisd in Saction 1 of this Appendix D
with it slandarg working hours where tho Hibgen team membes
rasiles.

Notwilhstanding onything contoinad in Yusz Aopendix [, Cusloma:
acknowiedges that in ihe aven! Customar raguires of 15 antitfod o
05 day or less of lrainng of on site consufling, Halogan will
yaovito such braining o consuiling via the web, raiher than via Bn
onsite spssion. [ the evenl thal Customer requasis an on-sile
session for 05 days or less of tralning or consuling, Customer
shall be sequirod in purchase an addibenal 0 5 day of additiona:
servicos lor a minimum tolal of {.0 day of on-site services,

If Halogen Ferformance ™ s licensed:

o Implementotion of core Halagen Pedormance™ funclionally
such as dnking lo corporale goals, deveiopment jdanning and
selfling up ta‘ond prediles in included in this sorvico packago

e Customar is rosgonaible for providing 1hoe develegmant plan
dala in $ho required irepodt format and for vaidating the final
davelopmeni pian contont

v Customer Is rasponsiblo for idantifying fhe subjects of ha
appraisal process(es) and for validating the Hatogen
TaenSpace™ Parlicipard Contor

«  Customar s responsitie for defining and approviog the process
slaps fworkilow) requirad 1o suppor the appraisad processias) as
woll as for monlidiing processes

« Standard funciionadity will be used Spocifically, standurd
Halogan Forformanca * compatencies will be used in the form
design If requiled, Customer will receive sufficient guidance {o
implament tholr specific compolancies

1o also deploy n gosl selling process then tho goal seflinp form
loemgtate would not ba includad.

1f Halogen Succuession™ is Heunsad:

©  Cusiomor ie rosponsible for suppiying successan planning
business rwios and workllow, tafant prols and refaled
compaiancies

if Halogen Gompensation™ is licennad

s Customar is iesponsible for supplying compensatios business
e s and workflow.

{l Halogen Leaming™ is ficonuad

o Customod i3 reaponsible for supplying all loarning contenl in the
roquerad impod fonnast and {or vididating tho import of data.

i Hatagen Loarning™ 19 licensed withou! any othar modudug’

v Gusiomor |s responsible for supplying s learming content in the
raquirad smpod format and for validating the import of data.

s Implomentation of core Hatogen Parlormanca™ funclionatily
such #e finking to comporate gonis, dovelopmont planning and
setting up talent profiles 1s intluded In this sorvice packago

»  Custemer s rasponsiblin for providing Lhe doavelopmant plar
data In the requirad impor format and Tor vatidating the fnal
dovolopmant pinn confant

v Slandard functionatly wit bo used. Spacifically, standard
Helopen compelanchay will b usad i the devetopment planning
and Halogen Loaming™ contiguraton, If roquirod, Customer will
racsiva sulfiient guidante 10 impicmart thelr speeific
compatenties.

it Halogoen Job Bescription Bullder™ is ficensad.

»  Customer understands that the job descnpliony pvailable wativin
the Halogen Job Dasceiption Builder™ applization may not appear
as axacl uplicalos of the Customar's ariginal MS Word or Excal
Ioras, and that rinar vanations i form appearance may be
wequired in order to batiar tevarage the capabilitios of the Halogen
Job Description Bullder™ softwals.

tf Halogen Job Dascription Builder'™ fg licensed without any
ottwr modulas

v Custornes understands that the job dascriptions avallable within
fha Hatogon Job Doscription Bulldar™ applieatlon may nol appoar
as exad dupticates of the Gustamer's oziginal MS Ward or Exce!
forrms, and 1hat mingr variations In ferm appoaranco may ho
required in arder o belier laverage the capabitilias of tha Hatogen
Job Descriplion Bullde:™ soltware,

+ implemantation of core Halogan Parformanca™ functionatity
such sy Hinking to corporals gois, tavalopment planning and
selling up talenl profiles i inciuded in this sesvice package

¢ Creating and managing compatancy Hbraries i inclegded i this
sarvice package.

if Halogoen Talent Acquisitien™ (s Hconsed:

«  Cuslomor is rosponsibio for el dals enkry reauired 1o onler pro-
axisting job requisitions and candidate information Cuslomer can
cantract Halogen 1o parform these sevices pursuant 1o o separale
Sarvices Agreement.
Additionasy, Customar acknowiedgos and agraos lint
o ualays by Customer in providing information and doclistons 1o
Halogen may onagakively impact the detes, prices andg
schedulyg commitmants expressed in {his Agreemanl.
o lhe fosowing deliverabies ara ol included in this Agreement
bl Halogan would b plassed o grovida a separale
quotglion for such services:
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If Halogen Parformance™ Is ficansod ., dota entry of
totorate goalw/departmental goals

Il Halogen Padarmance™ is tigongen, cusion
comment helper

il Hologen Leaming™ Is teensod, impon of historical
course dola

Deployment of v muiti-lingual envirconmend

«  Significan! ghangus to tha Hologon Ul proporty file
8. TERMINATION OF ANNUAL PROFESSIONAL SERVICES

Following the inilinl subscriplion ferm {as idectfied in Section 1 on Pago 1 of
his Agreameant}, ¥, in accordance with Section 7 of Scheduls A, Customar
renaws the Agreamanl for successive ong yaar larms, Gustomar shall aither (1
ctoct not {o ronew tha Annuat Professional Services al the and of such Initind
subscription tarm, or any renewal lerm, by providing Halogen wilh at loast thaty
{34 doys peior writicn notice of #8 Intenlion 1o lerminate; or (i) mnaw e
Annual Prolesslonal Sacvicoes in accordance with such Section,
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Page 19 0f 21 Conlidaniial



ADDENDUM
to the Subscripton Sofiware License and Services Agreement
{# 11-2014-1610) (“Agreement”}
between
Halogen Software Inc. {“Halogen®)
and
Adams County, Colorade (“Custemer”}

WHEREAS Halogen and Customer wish to amend the terms and conditions contained within the Agreement as set
forth below ("Addendum™);

NOW THEREFORE in consideration of the muiual covenants and promises contained herein and ofher good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parlies agree as follows:

1. The effective date of this Addendum shall be the date it has been signed by both parties.

2. Subject to the terms and conditions contained within this Addendum, the terms and conditions of the
Agreement shall continue in full force and effect. Whare reference is made in this Addendum to a schedute or
section number, it shall refer to a schedule or section number in the Agreement, unless olherwise stated.
Unless olherwise defined in this Addendum, all capllalized words ulilized in this Addendum shalt have the
same meaning as defined in the Agreement,

3, The parties agree to amend the Agreement as follows:

Schedule A (General Terms and Gonditions)

{2) Section 7{a) {Term) is hereby replaced with: The Agreemeant shall be effective on the Effective Date

(b

.

)

(d)

(e}

(f)

and shall, untess earlier ierminaled as provided herein, continue for the duration of the license term
specifiad in Section 1 on Page 1 of this Agreement. Upon expiration of such license term, the
Agreemert shall nol automatically renew absent Customer’s prior writlen permission.

Section 7{b){l) {Termination) is hereby replaced with: termination of the initial subscription term,
where nofice of intention o renew has not been provided by Customer {o Halogen in accordance with

Section 7(a) above,

The following Is hereby added to Section 7{b) (Termination): Halggen acknowleddes and agreas
ihat ability of the Customer to fullill #s commitment fo Halogen is dependent upon the appropriation
and allotment of funds by Adams Counly Board of County Commissioners to the Customer, In the
event that Adams County Board of County Commissioners fails to appropriate or aliot the necessary

funds to the Cuslomer, and, as such, the Customer is unable to fulfill its future payment obligations 1o

Halogen, the Customer may terminate the Agreement,

The third sentence of Section 9{(a) (Confidentiality} is hereby modified to read: Halogen
Confidential Information_shall_be deemed o include, regardless of marking, the Software, the
Daocumentation, and any unannounced product{s) or service{s) of Halogen.

Two new sentences have been added to the end of Section 9{c} (Exclusions): The parties
understand that Customer is a governmental entity pursuant to the Colorado Open Records Act
{"CORA"). In the event of a2 confiict between the terms of this Agreement and the provisions of CORA,
the ferms of CORA shail prevail.

Section 14 [Dispute Resolution) Is hereby modified to read: EACH GF THE PARTIES HERETO
IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY DEALINGS BETWEEN THE
PARTIES RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT. EACH QOF THE
PARTIES HERETO ACKNOWLEDGES THAT THIS WAIVER 1S A MATERIAL INDUCEMENT TO
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ENTER INTO THIS AGREEMENT. IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE
FILED AS AWRITTEN CONSENT TO A TRIAL BY THE COURT,

() The last sentence of Section 16 (Audit) Is hereby intentionally deleted.

(h) Section 17 (Publication) is hereby modified to read: Customer consents to publicalion of its name
by Halogen in a'factual listing of Halogen's customers within presentations, on trade show signs and
on its website. Halogen shall seek Customer's prior writen authorization for any other use of
Cuslomer's name. Provided that Customer, in ils sole discretion, is satisfied with the Software
Customer agrees to consider: (i) participating in a success story for the Software to be published on
Halogen's website and (ji} acting as a client reference for Halogen on an as- and when-needed basis.

(i} Section 18(b) (Governing Law and Jurisdiction) is hereby modified to read: This Agreement is
governed by and is to be construed and interpreted in accordance with the laws of the State of
Colorado, without regard to conflict of laws. The parlies expressly disclaim the application of the
United Nations Convention on the International Sale of Goods to this Agreement. Subject to Section
14 above, the parties submit to the exclusive jurisdiction of the courts of the State of Colorado.

4 This Addendum shall be inlerpreted as part of and in the manner set out in the Agreemenl, This Addendum
shall supersede all previous representations and discussions, either oral or written, relating to its subject
malter, and may not be modified except by a writlen document signed by bolh parties.

IN WITNESS WHEREOF the parties hereto have executed this Addendum.

Adams County, Colorado

Signature: M

Name: Eric J. Graham Name: /o) A Lespold

Vice President, Finance

- Title: Count, el
J
Date: DQ C . 9 ’5‘ ao3 \’{ Date: Dee. Z‘p'. 2014

ATTEST:
Karen Long

APPROVED AS TO FORM:

Adagns Gqunly Attorpay’s Office )
e T | \

Byr /'.j ‘ Qola A

Altomney Signatura

Signature:

Adams County, Colorado - SLSA - 11-2014-1610 - aa cco
Page 210l 21 Confidential



HALOGEN"’

SOFTWARE

Stanegee Talent Manasgoenent
RFP 2014.158
Contract No. 12-2014-1793
ADDENDUM #1

to the Software Licensa and Services Agreemant
{#14-2014-1610) (" Agresment”)
between
Halogen Software inc, (“Halogen"}
and
Adams County, Colorade (“Customaer”)

WHEREAS Halogen and Customer wish to amend the terms and conditions contained within the Agreement as set forih below
{"Addendum"},

NOW THEREFORE in constderafion of the mufual covenanls and promises contained herein and other good and valuable
consideration, the receipt and sufficlency of which are hereby acknowledged, the pariies agree as follows:

1 Thae effective date of this Addendum shali be the date it has been signed by both parties.

2 Subject to the terms and conditions contained within this Addendum, the terms and conditions of the Agreement shall continue
in ful! force and effect. Whare reference is made In this Addendum to a schedule or seclion number, it shall refer lo a schedule
or section number in the Agreement, untess otherwise staled. Unless oltherwise defined in this Addendum, all caphlaiized words
utitized in this Addendum shalt have the same meaning as defined In the Agreemont

3. The parties agree o amend the Agreement as follows o provide for a Temporary Hosled Sile Hicanse and related services:

aj Description of Temporary Hosled SHe
In a limely manner following the effective dale of this Addendum, Halogen shall inslall a copy of Malogen Perdermance™ Public
Secior, Halogen 360 Multirater™ . Halogen Compensalion™, Halogen Leamning™ {inciudes ) Single Sign-on (S50

Connactlivity and Halogan® HRIS Connect™ modyles (the “Evaluation Soflware”} on lis sqrver {ihe “Temporay Hosted Site™) for
ovalustion by Customer. Halogen shall host the Evaluation Soflware on its server for a Henidt of twhily-four (24) months
commencing on December 31, 2014 {the "Temporary Hosting Period”). During the Temporary Hosling Peddod, in support of such
evaluation, Halogen grants to Customer s non-exchusive, royalty-free, non-lransferable, non-assignabls right to access and use the
Evaluation Software via a web browser, provided thal (1) Cusiomer is solely responsible for designing and developing the
evalualion criteria framework applicable to the Evajuation Software; (2) Cuslomer provides, at its expense, alf telacommunicalions,
computer, hardware and software equipment and services {collectively, the “"Equipment”) necessary for Customer {o access the
Temporary Hosted Site and evaluate (he Evaluation Sofiware: and, (3) the Equpment complies with the minimum system

roquirements determined and communicaled by Halegen from time to lims,

Customer acknowledges that this Temporary Hosted Site wilt be crealed by Halogen

i. as anew installation using a copy of Customers current production dalabase and configuration

ii. using the version of the Evaluation Software that is currently inslalled on Customer's production site.
Customer further acknowledges and agrees that

I. Custorner wiff require a separale licanse file for ds Halogen® HRIS Connect™ instance and that it is responsible for
contacting Halogen Support lo receive this file

ii. Cuslomer may contact Halogen Suppert for assistanca in the configuration of Halogen® HRIS Connect™.

iil. Upon termination of this Addendum, Customer will remove the applicable code for the Halogen® MRIS Connect™ utiity from
all hardware under its control, and provide Halogen with written confirmation that it has done so.

iv. During the term of this Addendum, Customer may request one (1) ‘refrash” of the Temporary Hosted Site from Hts then-
current hosted database, al no additional charge

b} Term and Termination

Unless earlier terminated in accordance with the Agreement, this Addendum shall continue for the initial Temparary Hosting Period.
Following the initial Temparary Hosling Period, the provisions of this Addendum shallt not renew at Halogen’s then current
temporary test site hosting rates absent Customer's prior written permission. Unless earlier terminaled in accordance with the

Adms County, Colornde - Addendum @ Hosted Text Sie - 12.2014-1793-hif.ceo Created on 1202372044 Page | of 4
Confidential



Agreement, this Addendum shalt terminale upon termination of the Temporary Hosling Perod, Upon such termination, Halogan
shall terminate Customer's access 1o the Temporary Hosled Sile.

c} Fees
Customer agrees (o pay Halogen US§ 4,800.00 (pius applicable laxes) for the above-described license and services (lhe “Faa") loss

8 one-lime discounl of 100% for a aet amount payable of 1453 0.00. Fess assoclated with Temparary Hosting Period renewal(s), I

any, are due and payable within thirty {30} days of Customer's receipt of Halogen's involce. Halogen reserves tha righl to suspend
Customer's access 1o the Temporary Hosled Site upon prior willten nolice given in accordance with the Agreement If undisputad
amounts are unpsald when due and remain unpaid at the end of the applicable notice period.

d) Restrictions on Use

Customer acknowiedges and agrees that: (1) the Evaluation Software is owned by Halogen and Halogen retains all right, title and
interest in and to the Evalualion Soflwars; {2) except for the kmited right to use and test the Evaluation Solware as expressly
provided hareln, Cuslomar acquires no right or Interest in the Evaluation Software; (3} use of the Evaluatlon Software by Customer
shall, excep! as speclfically authorized hereln Lo the contrary, be subject 1o and In accordance with Customer's Grant of License in
the Agreement.

Cuslomer furher oxpressty acknow'edges and agrees that its use of the Evaiuation Sofiware may be monitored by Halogen and is
limilod lo:

i. Storage nof lo exceed 1GB; and
. Daily data fransfer not lo axceed 500MB

Halogen reserves the right 1o impose an annual surcharge of US$2500 per GB In respect of storage andfor USS10 per MB in
respac! of data transfer il Customer's overage as assessed by Halogen extands beyond seven {7) calendar days from Halogen's
notification to Customer of any such overage,

e} Acknowledgaments

Notwithstanding anything 1o the contrary in the Agreemant, Customer acknowiedges the lolowing-

i. Halogen will not provide any back-up services with respect to Customer's data or other informatian slored en the Temporary
Hosted Site's database andfor Halogen's servers in connection with this Addendum, eliber during andfor following expiralion
of the Tempaorary Hosting Period.

il. Hatogen disclalms any and ali responsibility for any transfar of dala batween the Termporary Hosted Site and Customer's
praduction {i.e live) dalabase

Hi. Upgrades lo Customer's peaduction {l.e. live) database will not be rellected in the Temporary Hosted Site, provided however
that in the event that:

a. Customer licenses cne or more additionat praducls from Halogen, Haloges shall (upon raceipt of writien request
from Customer) apply a new ilcenss file to the Temporary Hosled Site refiecting such additionat produsi(s); or

b. Cuslomer ceases o licanse one or more products from Halogen, Halogen shall apply a new licanse file to the
Temporary Hosted Site reflecling the removal of such produci(s).

v. The ematil noltfication function will not be avallable to the Customer during the Temporary Hosling Perlod in respect of the
Evaiuation Software.

v, 1580 Is licensed:
a. Customer's SSO configuration will continue 10 function In the Temporary Hosted Site

b. If the Evaiuation Sofiware includes a version of SSO leveraging SAML 2.0 to authenticate users, for Customers
who are members of InCommon, Halogen agrees to configure SAML 2.0 Inftially but cannot guaraniee that the
metadaia will bo refreshad dally or at all for the Tempeorary Hosting Period.

vi. Unless otherwiso stated in this Addandurn, if Hoensed, Customer's Haiogen® HRIS Coennect™ configuration will not function
with the Temporary Hostad Sile.

vil. Providaed that Customer is current on its M&S payments lo Helogen, Cuslamer is eligible to receive lelephone and email
support from Halogen on the Tempeorary Hosled Site during the Temporary Hosting Pariod through its designated
administrator contacls. Customer acknowledges and agrees that certain Updates to the Evaluation Softwara may be
provided wilhout notification, Including, without imitation, high priorily and necessary fixes and features, securily paiches and
performance patches. However, unless specifically agreed by the parlies in writing, Halogen has no obligation to provide
Customer with hard copy documentation, upgrades, enhancements, madifications or other additicnal suppart in relation to
the Evaluation Software,

vilt,. Customer will receive a separate URL and license key 1o accass the Temporary Hosled Site.

ix. Nolwithstanding anything lo the contrary In the Agreamand, Customer has no enlillement to service avallablity credits in
respect of the Temporary Hosted Sila.
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5.

Disclaimer of Warranlies and Limilation of Liabiity

CUSTOMER ACKNOWLEDGES AND AGREES THAT HALOGEN'S INSTALLATION AND HOSTING OF THE EVALUATION
SOFTWARE IS PROVIDED ON AN "AS 15" BASIS, WITHOUT ANY OTHER REPRESENTATIONS, WARRANTIES OR
CONDITIONS, EXPRESS OR IMPLIED, WRITTEN OR ORAL, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF
MERCHANTABLE QUALITY, SATISFACTORY QUALITY, MERCHANTARILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR
THOSE ARISING BY LAW, STATUTE, USAGE OF TRADE. COURSE OF DEALING OR OTHERWISE. HALOGEN DOES NOT
REPRESENT OR WARRANT THAT (i) THE EVALUATION SOFTWARE WILL MEET CUSTOMER'S BUSINESS REQUIREMENTS,
OR (i} THE OPERATION OF THE EVALUATION SOFTWARE WILL BE ViIRUS-FREE, ERROR-FREE OR UNINTERRUPTED,
CUSTOMER ASSUMES THE ENTIRE RISK AS TO THE RESULTS AND PERFORMANCE OF THE EVALUATION SOFTWARE
AND RELEASES HALOGEN FROM ALL LIABILITIES ARISING THEREFROM.

IN NO EVENT, UNDER NO CIRGUMSTANCES AND UNDER NO LEGAL THEORY, TORT, CONTRACT OR OTHERWISE, SHALL
HALOGEN, ITS LICENSQORS, OR TS AFFILIATES, OR THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES OR
CONTRACTORS BE LIABLE TO CUSTOMER FOR: (1) ANY INDIRECT, INCIDENTAL, ORDINARY, CONSEQLENTIAL, SPECIAL,
PUNITIVE OR EXEMPLARY DAMAGES INCLUDNG WITHOUT LIMITATION ECONOMIC LOSS, LOST PROFITS, LOSS OF USE,
LOSS OF USE OF PROFITS, REPROCUREMENT COSTS OR LOST OR DAMAGED DATA, EVEN IF HALOGEN OR ITS
AFFILIATES HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR (F SUCH DAMAGES ARE FORESEEARBLE, OR
IF SUCH DAMAGES ARISE FROM ANY MISREPRESENTATION, BREACH OF ANY IMPLIED OR EXPRESS WARRANTY OR
CONDITION, BREACH OF ANY OTHER TERM (INCLUDING A FUNDAMENTAL BREACH OR BREACH OF A FUNDAMENTAL
TERM) OR BREACH OF STATUTORY DUTY; OR (i) A MAXIMUM AGGREGATE LIABILITY (N ANY CLAIM, ACTION, DEMAND
OR PROCEEDING WHICH EXCEEDS THE TOTAL AMOUNT OF FEES ACTUALLY PAIG TO HALOGEN BY CUSTOMER iN
RESPECT OF THE TEMPORARY HOSTED SITE DURING THE YEAR OF THE TEMPORARY HOSTING PERIOD IN WHICH THE
CLAIM AROSE. SOME STATES/COUNTRIES DO NOT ALLOW THE EXCLUSION OR LIMITATION OF {iABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES SO THE ABOVE LIMITATION MAY NOT APPLY.

Conlidantiality. The Evalualion Software conlalns confidential and proprietary information and rade secrels of Halogen and/or
its licensors {the “Confldential Information"). Customer shail not copy or distribute, disclose, or disseminate the Confidantial
Information in any way or form to anyone axcept its own empioyess and professional advisors who have 8 reasonable need to
know such Confidential Information and who are obiigated to maintain the confidentiality of such Confidential Information
pursuant o a wrilten agreement of confidenfiality and non-disclosure with the Cuslomer. Customer shall freat the Confidential
information with the same degree of care (0 aveld disclosure to any third party as is used with respect to the Customer's own
information of like Importance which is fo be kepl secret, and {n any event no less than reasonable care. Halogen
acknowlzdges and agrees that Customer's data stored on the Temporary Hosted Site database and any eleclronic records and
reponts conlainling such dafa thal may be slored on Hajogen's sarvers are Confidential Information as defined in the Agrsement
and may, deponding or their nature, include Parsonal Information as defined in the Agreement.  Nolwithstanding Haiogen's
obligations pursuant to the Agreement, Customer acknowledgas that Halogen is under ne obligation to mainlain the Temporary
Haosted Sle or 1o preserve the data or slectronic records or reporis contained thereln foltowing explration of the Tempaorary
Hosting Periad.

This Addendum shall be interprated as parl of and in the rmanner set oul in the Agreement. This Addendum shall supersede all
previcus representations and discussions, either oral of writien, relaling to its subjecl malier, and may nol be modified except
by a written document signed by both parties.
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7. This Addendum ts open for acceptance by Customer for a period of thirly (30) days from Cuslomer's first receipl. Please return
a complels, execuled copy of this Addendum by fax to 775-640-9544 or by email™Mo conlracts@halogensoftwara.com, If
applicable, please forward your PO number or document to our Finance Department by fax (613-482-5083) or amail
(ar@halogensoftware.com) o ensure proper refarence on Halogen's Involce.

IN WITNESS WHEREOF, bolh parties have caused this Addendum to be executed by their aulhorized representalives.

Halogen Softw ‘ ; Adams County, Colorado
Slgnature: ,—-w-“"" S[gnalure: 7@ m_, M
— ¢

Name: En‘c ,,L Gral?am

Title: Vice President, Finance

Date: DQ(’,, 9313014

——
Name: [&jd !\_15 !CE%QIG{

Title: )]

Date: DQ,,C_ . 2.0l U

Emall: —'l‘\gg‘?ga !a...; QC(C..GSQ J:ﬁf

ATTEST:

Karen Long

APPROVED AS TO FORM:

Adams-Cqunty Attgmay's Offica _

By: (‘B : dio '-L-‘/L -
Atiomay Signalure
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