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KEY CONTRACT TERMS

For Master Agreement WRESA-37-2025-2026-03

Contract Between:

Contract Purpose:

Contract Number:

RFP Number:

Contractor Name:

Contractor Address:

Contractor Telephone:

Contract Administrator:

Base Contract Years:

Option Years:

Delivery/Shipment:

Pricing:
Administrative Fee:
Terms & Conditions:

F.O.B.:

Service Ordering Options:

Pavment Options:

Miscellaneous Information:

Wayne RESA and Fluxx Labs, Inc.

Master Agreement for a Grant Management Database for
Wayne RESA and authorized CoPro+ Members

WRESA-37-2025-2026-03
WRESA-37-2025-2026-03
Fluxx Labs, Inc.

2261 Market Street, Suite #4060
San Francisco, CA 94114

(737) 267-0643
Wayne RESA Designee/CoPro+/PPIM

February 1, 2026 — January 31, 2029

February 1, 2029 — January 31, 2030
(Option Year 1)

February 1, 2030 — January 31, 2031
(Option Year 2)

N/A

Refer to Section 2.1 and Attachment A
2.0%

Refer to Section 3

Destination

Steven Lucas steven.lucas@fluxxlabs.com

Purchase Order or Direct Voucher

THIS AGREEMENT IS EXTENDED TO AUTHORIZED
CoPro+/PPIM MEMBERS
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Signature of Contractor’s Duly Authorized Representative

THIS CONTRACT MUST BE SIGNED BY AN AUTHORIZED REPRESENTATIVE OF
THE CONTRACTOR; ANY ALTERATIONS OR ERASURES TO THE OFFER MUST BE
INITIALED BY THE UNDERSIGNED AUTHORIZED REPRESENTATIVE.

The undersigned acknowledges, attests and certifies individually an on behalf of the
Contractor that:

(1) He/she is an Authorized Representative of the Contractor, has been authorized by
Contractor to make all representations, attestations, and certifications contained in this
Contract, if any, issued, and to execute this Contract on behalf of Contractor; (2)
Contractor is bound by and will comply with all requirements, specifications, and terms
and conditions contained in this Contract (including all listed attachments and
Addenda, if any, issued; (3) Contractor will furnish the designated Goods in accordance
with the Contract specifications and requirements, and will comply in all respects with
the terms of the resulting Contract upon award; and (4) All affirmations contained in
the RFP are true and correct.

CONTRACTOR: WAYNE RESA:

Fluxx Labs, Inc.

Beth Gonzalez Deputy Superintendent

Firm Name Name/Title
Signed by: Signed by:

USM 50(1w @ Z{Iw/
BD2CC297953745F R N DeC28BD/B037446 .,

Authorized Representative Signature Authorized §1gnature

Ashley Boyer Chief Revenue Officer 1/30/2026

Print Name/Title Date

1/30/2026

Date

WRESA-37-2025-2026-03
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SECTION 1.0: SCOPE OF WORK - CONTRACT REQUIREMENTS

Wayne RESA (“WRESA”) Educational Services Agency, in partnership with the Public
Procurement Institute of Michigan (“PPIM”) and CoPro+ Program, has awarded this
Master Agreement (“Contract”) for a Grant Management Database.

This Contract establishes the terms and conditions for the provision of a Grant
Management Database by the Contractor. The following requirements shall govern the
scope of work, responsibilities, and expectations between WRESA and the Contractor,
ensuring the efficient and reliable procuring of a Grant Management Database.

1.1 Scope of Work

Wayne RESA has partnered with Fluxx Labs, Inc. (Contractor), who will streamline the
grant lifecycle, from application submission to financial tracking, compliance
management, and reporting. Fluxx Labs, Inc. will provide a scalable, secure, user-
friendly system that is capable of handling the increasing volume of grants and users
over time. This system includes, but is not limited to, design and implementation of a
comprehensive cloud-based solution for Wayne RESA. The system will facilitate grant
tracking, budget management, document management, compliance monitoring,
reporting and analytics, and collaboration tools. The project will focus on enhancing
efficiency, transparency, and compliance while addressing the unique challenges faced
by Wayne RESA in managing grants.

ATTACHMENT A - SOW details how the Contractor intends to satisfy the
requirements of this Contract and is incorporated into the Contract as a
binding commitment. The contents of this attachment form an integral part
of the Contract and should be read in conjunction with the other
contractual documents as specified in the Order of Precedence (Section 5.6
of the Contract). The ATTACHMENT A - SOW is to be used as a baseline for
performance expectations and deliverable standards throughout the
duration of the Contract.

1.2 Criminal Background Check

WRESA is committed to providing a safe and secure environment for all staff, students,
and clients that conduct business or visit any WRESA operated campus. Prior to any
individual servicing WRESA operated campuses, a criminal history records check shall
be conducted in accordance with state law. Individuals seeking access to WRESA
operated campuses will be held to a similar standard of review as WRESA employees and
contractors, including the requirement that any criminal conviction will require the
individual to provide requested documentation so that WRESA can conduct a targeted
review and individualized assessment. Background checks must be fully completed prior
to starting work on any WRESA campus, and only individuals authorized in writing by

WRESA-37-2025-2026-03 3
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Wayne RESA utilizing a DETERMINATION FOR ASSIGNMENT form will be accepted
as qualified for placement.

Contractor will be responsible for working with WRESA to run proper background
checks. WRESA will process background checks for a fee of seventy-five dollars ($75.00)
for each CHRI record initiated by the Contractor. The Contractor is responsible for all
processing costs and fees associated with background checks, including WRESA
processing fees. Wayne RESA shall issue an invoice to the Contractor detailing the fees
owed to Wayne RESA during each month of the Term. The Contractor must remit
payment within thirty (30) days of receipt of such invoice. Any invoices unpaid after that
thirty (30) day period shall be deducted from amounts due from WRESA to the
Contractor.

1.3 Subcontracting

Any person or vendor undertaking a part of the work under the terms of the contract, by
virtue of an agreement with the Contractor, must receive the approval of the designated
WRESA staff prior to any such undertaking. WRESA may terminate the contract if the
subcontracting is done without this approval.

1.4 Service Capabilities

1.4.1 Communication Plan/Contract Management
Please see Contractor’s proposal for a description of the following:

Contractor has identified their company standards of communication as they
relate to contract performance, issue management, and change management. An
issue is an identified event that, if not addressed, may affect schedule, scope,
service, delivery, quality, or budget. A change is identified as a change in
corporate leadership, structure, merger or acquisition.

1.4.2 Primary Account Representative

Contractor has identified their primary account representatives who will be
responsible for the performance of a resulting contract, as well as contact persons
for reports and bid documents.

Contract Performance and Reports:
Nichole Richards, Nichole.richards@fluxxlabs.com
305-224-1968

Contract Documents:
Steven Lucas, steven.lucas@fluxxlabs.com

415-722-2405

WRESA-37-2025-2026-03 4
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1.4.3 Key Personnel
Contractor has identified Key Personnel assigned to the project, including
resumes and an organization chart showing roles and responsibilities.

Emily Mumford — Project Oversight
Ismail Abbas — Sr Data Specialist
Katy Ajer — Sr Implementation Specialist

1.5 Customer Service

For ongoing support, Fluxx clients have access to a responsive team via a Jira
ticketing system, where change-related questions or configuration requests can be
submitted, tracked, and resolved efficiently. Customer inquiries should be responded to
with forty-eight (48) hours or two (2) business days unless it is an emergency issue.

Hours of Operations: 4:00am — 9:00pm (EST) M-F (excluding US holidays)
Address: Remote only.

Regular Response Times: 48 hours or two business days

Emergency Response Times: 48 hours or two business days

1.6 Purchase Orders

Requests for quotes will be initiated by participating agencies as specific needs arise.
Participating agencies will issue individual detailed specifications to the pre-qualified
vendor pool along with specific response information required, deliverables, and any
special terms and conditions. The vendors will respond directly to the requesting
agency within the timeframe specified in the request for quote. The participating
agency will evaluate the responses and determine the vendor that will be awarded a
purchase order (PO). Resulting orders are to be shipped and billed directly to these
institutions.

1.7 Delivery and Acceptance

The Contractor shall deliver all materials, products, and services per the agreed
schedule. Physical materials must be securely packaged and shipped FOB destination,
while digital resources must be provided via secure electronic transfer. The Contractor
bears all shipping, handling, and packaging costs. Risk of loss remains with the
Contractor until final acceptance by WRESA.

Acceptance is contingent upon:
o Conformance to requirements (materials, software, and services meet standards).

o Successful training and implementation as per the Contract.
o Functionality of digital components and system integrations.

WRESA-37-2025-2026-03 5
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If deficiencies are found, the Contractor must correct them within five (5) business days
at no additional cost. Non-compliance may result in rejection, withheld payment, or
Contract termination if unresolved.

1.7.1 Invoice and Payments
All pricing must reflect net 30 payment terms.

1.8 Statewide Cooperative Contract

All pricing submitted to Wayne RESA and its participating entities shall include a 2%
administrative fee to be remitted to CoPro+ by the contractor on a quarterly basis.
Administrative fees will be paid against actual sales volume for each quarter. It is the
contractor’s responsibility to keep all pricing up to date and on file with Wayne
RESA/CoPro+. All price changes shall be presented to Wayne RESA/CoPro+ for
acceptance, using the same format as was accepted in the original contract.

1.9 Product/Service Specifications

All products/services furnished must be in conformity with the participating agency
requirements and specifications and will be subject to inspection and acceptance by the
individual customers. The right is reserved to reject and return at the risk and expense of
the Contractor.

WRESA-37-2025-2026-03 6
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SECTION 2.0 — PRICING REQUIREMENTS & SCHEDULE

2.1

2.2

WRESA-37-2025-2026-03

Pricing Schedule
2.1.1 Pricing Schedule Worksheets
See Pricing Attachment A.

2.1.2 Tax Excluded from Price

(a) Sales Tax: Wayne RESA and local units of government are exempt from sales
tax for direct purchases. The contractor's prices must not include sales tax.

(b) Federal Excise Tax: Governmental entities may be exempt from Federal
Excise Tax, or the taxes may be reimbursable, if articles purchased under any
resulting Contract are used for the State’s exclusive use. Certificates showing
exclusive use for the purposes of substantiating a tax-free, or tax-reimbursable
sale will be sent upon request. If a sale is tax exempt or tax reimbursable under
the Internal Revenue Code, the contractor's prices must not include the Federal
Excise Tax.

The contractor agrees to provide pricing to Wayne RESA and its participating
entities that are the lowest pricing available and the pricing shall remain so
throughout the duration of the contract. The Contractor agrees to promptly
lower the cost of any product purchased through Wayne RESA and its
participating entities following a reduction in the manufacturer or publisher's
direct cost. Price increases must be approved by Wayne RESA. However, the
Contractor must honor previous prices for thirty (30) days after approval and
written notification from Wayne RESA if requested. If Contractor has existing
cooperative contracts in place, Wayne RESA requests equal or better than pricing
to be submitted.

Administrative Fee

All pricing submitted to Wayne RESA and its participating entities shall include
2.0% remittance fee to be remitted to CoPro+ by the contractor on a quarterly
basis. Administrative fees will be paid against actual sales volume for each
quarter. It is the contractor’s responsibility to keep all pricing up to date and on
file with Wayne RESA/CoPro+. All price changes shall be presented to Wayne
RESA for acceptance, using the same format as was accepted in the original
contract.
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SECTION 3.0 - TERMS AND CONDITIONS

1.

Reserved
Conflict of Interest

No Wayne RESA employee or agent whose position in Wayne RESA enables
him/her to influence the selection of a Contractor for the Solicitation, or any
competing solicitation, nor any spouse of economic dependent of such employees,
shall be employed in any capacity by a Proposer or have any other direct or indirect
financial interest in the selection of a Contractor.

Gratuities

It is improper for any Wayne RESA officer, employee or agent to solicit
consideration, in any form, from a Proposer with the implication, suggestion or
statement that the Proposer’s provision of the consideration may secure more
favorable treatment for the Proposer in the award of the Master Agreement or that
the Proposer’s failure to provide such consideration may negatively affect Wayne
RESA’s consideration of the Proposer’s submission.

A Proposer shall not offer or give either directly or through an intermediary,
consideration, in any form, to a Wayne RESA officer, employee or agent for the
purpose of securing favorable treatment with respect to the award of the Master
Agreement.

Laws

4.1  General Authority

This Contract is governed by, and construed according to, the substantive laws of
the State of Michigan without regard to any Michigan choice of law rules that
would apply the substantive law of another jurisdiction to the extent not
inconsistent with or preempted by federal law.

4.2  Compliance with Laws
The Contractor must comply with all applicable federal, state, and local laws and
ordinances in providing the products and services.

4.3 Jurisdiction

Any dispute arising from the Contract must be resolved in the State of Michigan.
With respect to any claim between the parties, the Contractor consents to venue in
Wayne County, Michigan, and irrevocably waives any objections to this venue that
it may have, such as lack of personal jurisdiction or forum non-conveniens. The

WRESA-37-2025-2026-03 8
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Contractor must appoint agents in the State of Michigan to receive service of
process.

4.4  Nondiscrimination

In the performance of the Contract, the Contractor agrees not to discriminate
against any employee or applicant for employment, with respect to his or her hire,
tenure, terms, conditions or privileges of employment, or any matter directly or
indirectly related to employment, because of race, color, religion, national origin,
ancestry, age, sex, height, weight, marital status, or physical or mental disability.
The Contractor further agrees that every subcontract entered into for the
performance of this Contract will contain a provision requiring non-discrimination
in employment, as specified here, binding upon each Subcontractor. This covenant
is required under the Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL 37.2101, et
seq., and the Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL 37.1101,
et seq., and any breach of this provision may be regarded as a material breach of
the Contract.

4.5  Unfair Labor Practices

Under 1980 PA 278, MCL 423.321, et seq., Wayne RESA must not award a Contract
or subcontract to an employer whose name appears in the current register of
employers failing to correct an unfair labor practice compiled under MCL 423.322.
This information is compiled by the United States National Labor Relations Board.
A Contractor of Wayne RESA, in relation to the Contract, must not enter into a
contract with a Subcontractor, manufacturer, or supplier whose name appears in
this register. Under MCL 423.324, Wayne RESA may void any Contract if, after
award of the Contract, the name of the Contractor as an employer or the name of
the Subcontractor, manufacturer or supplier of the Contractor appears in the
register.

4.6  Environmental Provision
For the purposes of this section, "Hazardous Materials" include asbestos, ACBMs,
PCBs, petroleum products, construction materials including paint thinners,
solvents, gasoline, oil, and any other material the manufacture, use, treatment,
storage, transportation or disposal of which is regulated by the federal, state, or
local laws governing the protection of the public health, natural resources, or the
environment:
(a) The Contractor must use, handle, store, dispose of, process, transport,
and transfer any Hazardous Material according to all federal, State, and
local laws. Wayne RESA must immediately advise the Contractor of the
presence of any known Hazardous Material at the work site. If the
Contractor encounters material reasonably believed to be Hazardous
Material that may present a substantial danger, the Contractor must: (i)
immediately stop all affected work; (ii) notify Wayne RESA; (iii) notify any

WRESA-37-2025-2026-03 9
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entities required by law; and (iv) take appropriate health and safety
precautions.

(b) Wayne RESA may issue a Stop Work Order if the material is a
Hazardous Material that may present a substantial danger and the
Hazardous Material was not brought to the site by the Contractor, or does
not wholly or partially result from any violation by the Contractor of any
laws covering the use, handling, storage, disposal of, processing, transport
and transfer of Hazardous Materials. Wayne RESA may remove the
Hazardous Material, render it harmless, or terminate the affected work for
Wayne RESA's convenience.

(c) If the Hazardous Material was brought to the site by the Contractor, or
wholly or partially results from any violation by the Contractor of any laws
covering the use, handling, storage, disposal of, processing, transport and
transfer of Hazardous Material, or from any other act or omission within
the control of the Contractor, the Contractor must bear its proportionate
share of the delay and costs involved in cleaning up the site and removing
and rendering harmless the Hazardous Material according to applicable
laws.

The Contractor must comply with all applicable federal, state, and local laws
and ordinances in providing the products and services.

4.7  Freedom of Information

This Contract and all information submitted to Wayne RESA by the Contractor is
subject to the Michigan Freedom of Information Act (FOIA), 1976 PA 442, MCL
15.231, et seq.

4.8  Abusive Labor Practices

The Contractor may not furnish any deliverable(s) that were produced fully or
partially by forced labor, convict labor, forced or indentured child labor, or
indentured servitude.

“Forced or indentured child labor” means all work or service (1) exacted
from any person under the age of 18 under the menace of any penalty for its
nonperformance and for which the worker does not offer himself
voluntarily; or (2) performed by any person under the age of 18 under a
contract the enforcement of which can be accomplished by process or
penalties.

5. General Provisions

5.1  Bankruptcy and Insolvency
Wayne RESA may, without prejudice to any other right or remedy, fully or partially
terminate this contract and, at its option, take possession of the work-in-progress

WRESA-37-2025-2026-03 10
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and finish the work-in-progress by whatever method Wayne RESA deems
appropriate if:

(a) the Contractor files for bankruptcy protection;

(b) an involuntary petition is filed against the Contractor and not dismissed within
30 days;

(c) the Contractor becomes insolvent or a receiver is appointed due to the
Contractor's insolvency;

(d) the Contractor makes a general assignment for the benefit of creditors; or

(e) the Contractor or its affiliates are unable to provide reasonable assurances that
the Contractor or its affiliates can provide the deliverable(s) under this contract.

5.2  Media Releases

News releases (including promotional literature and commercial advertisements)
pertaining to the solicitation and this Contract or the project to which it relates will
not be made without prior approval by Wayne RESA, and only in accordance with
the instructions from Wayne RESA.

5.3  Antitrust Assignment

The Contractor assigns to Wayne RESA any claim for overcharges resulting from
county or federal antitrust violations to the extent that those violations concern
materials or services supplied by third parties toward fulfillment of the Contract.

5.4  Legal Effect
Wayne RESA is not liable for costs incurred by the Contractor or for payment(s)
under this contract until the Contractor is authorized to perform.

5.5  Entire Agreement

This Contract constitutes the entire agreement between the parties with respect to
the subject matter herein and supersedes all prior agreements, whether written or
oral. All attachments and exhibits specifically referenced and attached to this
contract are hereby incorporated by reference in their entirety and form an integral
part of this contract.

5.6 Order of Precedence

In the event of any inconsistency or conflict between the documents forming this
contract, such inconsistency shall be resolved by giving precedence in the following
descending order:

(a) Attachment B —Federal Contract Provisions and Compliance Requirements (if
WRESA funding source requires);

(b) Mandatory sections (Contract Term, Legal Effect, Insurance, Indemnification,
Termination, Governing Law, Limitation of Liability);

(c) The most recent Statement of Work expressly made part of this Contract;

WRESA-37-2025-2026-03 11
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(d) The Terms and Conditions as set forth in Section 3.0 of this Contract, excluding
the sections listed in subsection (a);

(e) Any Purchase Order, Direct Voucher, or Procurement Card Order issued
pursuant to this Contract;

(f) ATTACHMENT A — SOW (RFP Requirements and Proposer's responses to the
RFP);

(g) Any other document expressly incorporated by reference into this Contract.

Future amendments or additional Statements of Work, once duly executed, shall
take precedence over the corresponding sections of this Contract.

5.7  Headings
The captions and section headings used in this Contract are for convenience only
and may not be used to interpret the scope and intent of this Contract.

5.8 Reformation and Severability

Each provision of the Contract is severable from all other provisions of the
contract. If any provision of this contract is held unenforceable, then the contract
will be modified to reflect the parties' original intent. All remaining provisions of
the Contract remain in full force and effect.

5.9 Approval
Unless otherwise provided in this Contract, approval(s) must be in writing and
must not be unreasonably withheld or delayed.

5.10 No Waiver of Default

Failure by a party to insist upon strict adherence to any term of the Contract does
not waive that party's right to later insist upon strict adherence to that term, or any
other term, of the Contract.

5.11  Survival

The provisions of this Contract that impose continuing obligations, including
warranties, indemnification, and confidentiality, will survive the expiration or
termination of this Contract.

5.12 Reserved

5.13 Cooperation with Third Parties

The Contractor and its Subcontractors must cooperate with Wayne RESA and its
agents and other Contractors, including Wayne RESA's quality assurance
personnel. The Contractor must provide reasonable access to its personnel,
systems, and facilities related to the Contract to the extent that access will not
interfere with or jeopardize the safety or operation of the systems or facilities.

WRESA-37-2025-2026-03 12
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5.14 Relationship of the Parties

The relationship between Wayne RESA and Contractor is that of client and
independent contractor. No agent, employee, or servant of the Contractor, or any
of its subcontractors, is an employee, agent or servant of Wayne RESA. The
Contractor will be solely and entirely responsible for its acts and the acts of its
agents, employees, servants, and subcontractors during the performance of the
Contract.

5.15 Time of Performance

(a) The Contractor must immediately notify Wayne RESA upon becoming aware
of any circumstances that may reasonably be expected to jeopardize the
completion of any Deliverable(s) by the scheduled due dates in the latest Wayne
RESA-approved delivery schedule and must inform Wayne RESA of the projected
actual delivery date.

(b) If the Contractor believes that a delay in performance by Wayne RESA has
caused or will cause the Contractor to be unable to perform its obligations
according to specified contract time periods, the Contractor must immediately
notify Wayne RESA and, to the extent practicable, continue to perform its
obligations according to the contract time periods. The Contractor will not be in
default for a delay in performance to the extent the delay is caused by Wayne RESA

5.16 Excusable Failure

Neither party will be liable for any default, damage or delay in the performance of
its obligations that is caused by government regulations or requirements, power
failure, electrical surges or current fluctuations, war, forces of nature or acts of
God, delays or failures of transportation, equipment shortages, Contractors'
failures, acts or omissions of common carriers, fire, riots, civil disorders, labor
disputes, embargoes, injunctions (provided the injunction was not issued as a
result of any fault or negligence of the party seeking to have its default or delay
excused), or any other cause beyond the reasonable control of a party; provided
the non-performing party and any Subcontractors are without fault in causing the
default or delay, and the default or delay could not have been prevented by
reasonable precautions and cannot reasonably be circumvented by the non-
performing party through the use of alternate sources, workaround plans, or other
means, including disaster recovery plans.

If a party does not perform its contractual obligations for any of the reasons listed,
the non-performing party will be excused from any further performance of its
affected obligation(s) for as long as the circumstances prevail. The non-
performing party must promptly notify the other party immediately after the
excusable failure occurs, and when it abates or ends. Both parties must use
commercially reasonable efforts to resume performance.

WRESA-37-2025-2026-03 13
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If any of the reasons listed substantially prevent, hinder, or delay the Contractor's
performance of the deliverable(s) for more than 10 days, and Wayne RESA
reasonably determines that performance is not likely to be resumed within a period
of time that is satisfactory to Wayne RESA, Wayne RESA may: (a) procure the
affected deliverable(s) from an alternate source without liability for payment so
long as the delay in performance continues; or (b) terminate any portion of the
Contract so affected and equitably adjust charges payable to the Contractor to
reflect those deliverable(s) that are terminated. Wayne RESA must pay for all
deliverable(s) for which Final Acceptance has been granted before the termination
date.

The Contractor will not have the right to any additional payments from Wayne
RESA as a result of any Excusable Failure or to payments for deliverable(s) not
provided as a result of the Excusable Failure. The Contractor will not be relieved
of a default or delay caused by acts or omissions of its Subcontractors except to the
extent that a Subcontractor experiences an Excusable Failure and the Contractor
cannot reasonably circumvent the effect of the Subcontractor's default or delay in
performance through the use of alternate sources, workaround plans, or other
means, including disaster recovery plans.

5.17  Retention of Records

(a) The Contractor must retain all financial and accounting records related to this
Contract for a period of seven years after the Contractor performs any work under
this contract (Audit Period).

(b) If an audit, litigation, or other action involving the Contractor's records is
initiated before the end of the Audit Period, the Contractor must retain the records
until all issues arising out of the audit, litigation, or other action are resolved or
until the end of the Audit Period, whichever is later.

5.18 Examination of Records

Wayne RESA, upon ten (10) days notice to the Contractor, may examine and copy
any of the Contractor's records that relate to this contract. Wayne RESA does not
have the right to review any information deemed confidential by the Contractor if
access would require the information to become publicly available. This
requirement also applies to the records of any parent, affiliate, or subsidiary
organization of the Contractor, or any Subcontractor that performs services in
connection with this contract.

5.19 Audit Resolution

If necessary, the Contractor and Wayne RESA will meet to review any audit report
promptly after its issuance. The Contractor must respond to each report in writing
within thirty (30) days after receiving the report, unless the report specifies a
shorter response time. The Contractor and Wayne RESA must develop, agree

WRESA-37-2025-2026-03 14
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upon, and monitor an action plan to promptly address and resolve any deficiencies,
concerns, or recommendations in the report.

5.20 Errors

(a) If an audit reveals any financial errors in the records provided to Wayne RESA,
the amount in error must be reflected as a credit or debit on the next invoice and
subsequent invoices until the amount is paid or refunded in full. However, a credit
or debit may not be carried forward for more than four invoices or beyond the
termination of the contract. If a balance remains after four invoices, the remaining
amount will be due as a payment or refund within forty-five (45) days of the last
invoice on which the balance appeared or upon termination of the contract,
whichever is earlier.

(b) In addition to other available remedies, if the difference between Wayne
RESA's actual payment and the correct invoice amount, as determined by an audit,
is greater than 10%, the Contractor must pay all reasonable audit costs.

5.21 Disclosure of Litigation

(a) Within thirty (30) days after receiving notice of any litigation, investigation,
arbitration, or other proceeding (collectively, "Proceeding") that arises during the
term of this Contract, the Contractor must disclose the following to the Contract
Administrator:

(i) A criminal Proceeding involving the Contractor (or any Subcontractor) or
any of its officers or directors;

(i) A parole or probation proceeding;

(iii) A proceeding involving the Contractor (or any Subcontractor) or any of its
officers or directors under the Sarbanes-Oxley Act; and

(iv) A civil proceeding to which the Contractor (or, if the Contractor is aware,
any Subcontractor) is a party, and which involves (A) a claim that might
reasonably be expected to adversely affect the viability or financial stability of
the Contractor or any Subcontractor; or (B) a claim or written allegation of
fraud against the Contractor (or, if the Contractor is aware, any Subcontractor)
by a governmental or public entity arising out of the Contractor's business
dealings with governmental or public entities.

(b) Information provided to Wayne RESA from the Contractor's publicly filed
documents will satisfy the requirements of this Section.

(c) If any proceeding that is disclosed to Wayne RESA or of which Wayne RESA
otherwise becomes aware, during the term of this Contract, would cause a
reasonable party to be concerned about:

(i) the ability of the Contractor (or a Subcontractor) to continue to perform this
Contract; or
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(i) whether the Contractor (or a Subcontractor) is engaged in conduct that is
similar in nature to the conduct alleged in the Proceeding and would constitute
a breach of this contract or a violation of federal or state law, regulations, or
public policy, then the Contractor must provide Wayne RESA all requested
reasonable assurances that the Contractor and its Subcontractors will be able
to continue to perform this contract.

5.22  Other Disclosures
The Contractor must notify Wayne RESA Administrator within 30 days of:

(a) becoming aware that a change in the Contractor's ownership or officers has
occurred or is certain to occur; or
(b) any changes to company affiliations.

5.23 CoPro+ Requirements
(a) The Contractor will work with CoPro+ to ensure that all purchasers are
members before extending the Contract pricing.
(b) To the extent that CoPro+ Members purchase Deliverable(s) under this
contract, the quantities of Deliverable(s) purchased will be included in
determining the appropriate rate wherever tiered pricing based on quantity
is provided.
(c) The Contractor must submit invoices to and receive payment from
CoPro+ Members, Participating Entities, on a direct and individual basis.

Insurance

6.1  Liability Insurance
For the purpose of this Section, "Wayne RESA" includes its departments, divisions,
agencies, offices, commissions, officers, employees, and agents.

(a) The following apply to all insurance requirements:

(i) Wayne RESA, in its sole discretion, may approve the use of a fully-funded
self-insurance program in place of any specified insurance identified in this
Section.

(i) Where specific coverage limits are listed in this Section, they represent the
minimum acceptable limits. If the Contractor's policy contains higher limits,
Wayne RESA is entitled to coverage to the extent of the higher limits. The
minimum limits of coverage specified are not intended, and may not be
construed to limit any liability or indemnity of the Contractor to any
indemnified party or other persons.

(iii) If the Contractor fails to pay any premium for a required insurance policy,
or if any insurer cancels or significantly reduces any required insurance without
Wayne RESA's approval, Wayne RESA may, after giving the Contractor at least
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30-days notice, pay the premium or procure similar insurance coverage from
another company or companies. Wayne RESA may deduct any part of the cost
from any payment due the Contractor, or require the Contractor to pay that cost
upon demand.

(b) The Contractor must:

(i) provide proof that it has obtained the minimum levels of insurance coverage
indicated or required by law, whichever is greater. The insurance must protect
Wayne RESA from claims that are alleged or may arise or result from the
Contractor's or a Subcontractor's performance, including any person directly
or indirectly employed by the Contractor or a Subcontractor, or any person for
whose acts the Contractor or a Subcontractor may be liable.

(ii) waive all rights against Wayne RESA for the recovery of damages that are
covered by the insurance policies the Contractor is required to maintain under
this Section. The Contractor's failure to obtain and maintain the required
insurance will not limit this waiver.

(iii) ensure that all insurance coverage provided relative to this Contract is
primary and non-contributing to any comparable liability insurance (including
self-insurance) carried by Wayne RESA

(iv) obtain insurance, unless Wayne RESA approves otherwise, from any
insurer that has an A.M. Best rating of "A" or better and a financial size of VII
or better, or if those ratings are not available, a comparable rating from an
insurance rating agency approved by Wayne RESA All policies of insurance
must be issued by companies that have been approved to do business in Wayne
RESA

(v) maintain all required insurance coverage throughout the term of this
Contract and any extensions. However, in the case of claims-made Commercial
General Liability policies, the Contractor must secure tail coverage for at least
three years following the termination of this Contract.

(vi) pay all deductibles.

6.2  Subcontractor Insurance Coverage

Except where Wayne RESA has approved a subcontract with other insurance
provisions, the Contractor must require any Subcontractor to purchase and
maintain the insurance coverage required in Section 6.1, Liability Insurance.
Alternatively, the Contractor may include a Subcontractor under the Contractor's
insurance on the coverage required in that Section. The failure of a Subcontractor
to comply with insurance requirements does not limit the Contractor's liability or
responsibility.

6.3 Certificates of Insurance and Other Requirements
Before the Contract is signed, and not less than twenty (20) days before the
insurance expiration date every year thereafter, the Contractor must provide
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evidence that Wayne RESA and its agents, officers, and employees are listed as
additional insured’s under each commercial general liability and commercial
automobile liability policy. The Contractor must provide Wayne RESA
Administrator with all applicable certificates of insurance verifying insurance
coverage or providing satisfactory evidence of self-insurance as required in Section
6.1, Liability Insurance. Each certificate must be on the standard "accord" form or
equivalent and MUST CONTAIN THE APPLICABLE CONTRACT OR PURCHASE
ORDER NUMBER. Each certificate must be prepared and submitted by the
insurer and must contain a provision indicating that the coverage afforded will not
be cancelled, materially changed, or not renewed without thirty (30) days prior
notice, except for ten (10) days for nonpayment of premium, to Wayne RESA
Administrator.

7. Indemnification

7.1 General Indemnification

To the extent permitted by law, the Contractor must indemnify, defend, and hold
Wayne RESA harmless from liability, including all claims and losses, and all
related costs and expenses (including reasonable attorneys' fees and costs of
investigation, litigation, settlement, judgments, interest and penalties), accruing
or resulting to any person, firm, or corporation that may be injured or damaged by
the Contractor in the performance of this Contract and that are attributable to the
negligence or tortious acts of the Contractor, any of its subcontractors, or by
anyone else for whose acts any of them may be liable.

7.2 Employee Indemnification

In any claims against Wayne RESA, its departments, agencies, commissions,
officers, employees, and agents, by any employee of the Contractor or any of its
subcontractors, the indemnification obligation will not be limited in any way by
the amount or type of damages, compensation, or benefits payable by or for the
Contractor or any of its subcontractors under worker's disability compensation
acts, disability benefit acts, or other employee benefit acts. This indemnification
clause is intended to be comprehensive. Any overlap in provisions, or the fact that
greater specificity is provided as to some categories of risk, is not intended to limit
the scope of indemnification under any other provisions.

7.3  Patent/Copyright Infringement Indemnification
(a) To the extent permitted by law, the Contractor must indemnify and hold
Wayne RESA harmless from liability, including all claims and losses, and all
related costs and expenses (including reasonable attorneys' fees and costs
of investigation, litigation, settlement, judgments, interest, and penalties)
resulting from any action threatened or brought against Wayne RESA to the
extent that the action is based on a claim that any piece of equipment,
software, commodity, or service supplied by the Contractor or its
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subcontractors, or its operation, use, or reproduction, infringes any United
States patent, copyright, trademark or trade secret of any person or entity.
(b) If, in Wayne RESA's or the Contractor's opinion, any piece of
equipment, software, commodity or service supplied by the Contractor or
its subcontractors, or its operation, use, or reproduction, is likely to become
the subject of an infringement claim, the Contractor must, at its expense: (i)
procure for the State the right to continue using the equipment, software,
commodity or service or, if this option is not reasonably available to the
Contractor; (ii) replace or modify to Wayne RESA's satisfaction the same
with equipment, software, commodity or service of equivalent function and
performance so that it becomes non-infringing, or, if this option is not
reasonably available to Contractor; (iii) accept its return by Wayne RESA
with appropriate credits to Wayne RESA against the Contractor's charges
and reimburse Wayne RESA for any losses or costs incurred as a
consequence of Wayne RESA ceasing its use and returning it.

(c) Notwithstanding the foregoing, the Contractor has no obligation to
indemnify or defend Wayne RESA for, or to pay any costs, damages or
attorneys' fees related to, any infringement claim based upon: (i)
equipment, software, commodity or service developed based on written
specifications of Wayne RESA; (ii) use of the equipment, software, or
commodity in a configuration other than implemented or approved by the
Contractor, including any modification of the same by Wayne RESA; or (iii)
the combination, operation, or use of the equipment, software, or
commodity with equipment, software, or commodities not supplied by the
Contractor under this Contract.

7.4  Continuing Obligation

The Contractor's duty to indemnify continues in full force and effect,
notwithstanding the expiration or early cancellation of the contract, with respect
to any claims based on facts or conditions that occurred before expiration or
cancellation.

7.5  Limitation of Liability

Neither the Contractor nor Wayne RESA is liable to each other, regardless of the
form of action, for consequential, incidental, indirect, or special damages. This
limitation of liability does not apply to claims for infringement of United States
patent, copyright, trademark or trade secrets; to claims for personal injury or
damage to property caused by the gross negligence or willful misconduct of the
Contractor; to claims covered by other specific provisions of this contract calling
for liquidated damages; or to court costs or attorneys' fees awarded by a court in
addition to damages after litigation based on this.

8. Warranties
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Warranties and Representations

The Contractor represents and warrants:

(a) It is capable of fulfilling and will fulfill all of its obligations under this
contract. The performance of all obligations under this contract must be
provided in a timely, professional, and workmanlike manner and must meet
the performance and operational standards required under this contract.
(b) The contract appendices, attachments, and exhibits identify the
equipment, software, and services necessary for the Deliverable(s) to
comply with the contract's requirements.

(c) It is the lawful owner or licensee of any Deliverable licensed or sold to
Wayne RESA by Contractor or developed by the Contractor for this contract,
and Contractor has all of the rights necessary to convey to Wayne RESA the
ownership rights or licensed use, as applicable, of any Deliverable(s). None
of the Deliverable(s) provided by Contractor to Wayne RESA, nor their use
by Wayne RESA, will infringe the patent, trademark, copyright, trade secret,
or other proprietary rights of any third party.

(d) If the Contractor procures any equipment, software, or other
Deliverable(s) for Wayne RESA (including equipment, software, and other
Deliverable(s) manufactured, re-marketed or otherwise sold by the
Contractor or under the Contractor's name), then the Contractor must
assign or otherwise transfer to Wayne RESA or its designees, or afford
Wayne RESA the benefits of, any manufacturer's warranty for the
Deliverable(s).

(e) The contract signatory has the authority to enter into this contract on
behalf of the Contractor.

(f) It is qualified and registered to transact business in all locations where
required.

(g) Neither the Contractor nor any affiliates, nor any employee of either,
has, will have, or will acquire, any interest that would conflict in any manner
with the Contractor's performance of its duties and responsibilities to
Wayne RESA or otherwise create an appearance of impropriety with respect
to the award or performance of this contract. The Contractor must notify
Wayne RESA about the nature of any conflict or appearance of impropriety
within two days of learning about it.

(h) Neither the Contractor nor any affiliates, nor any employee of either, has
accepted or will accept anything of value based on an understanding that
the actions of the Contractor, its affiliates, or its employees on behalf of
Wayne RESA would be influenced. The Contractor must not attempt to
influence any Wayne RESA employee by the direct or indirect offer of
anything of value.

(i) Neither the Contractor nor any affiliates, nor any employee of either, has
paid or agreed to pay any person, other than bona fide employees and
consultants working solely for the Contractor or the affiliate, any fee,
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commission, percentage, brokerage fee, gift, or any other consideration,
contingent upon or resulting from the award or making of this Contract.

(G) The Contractor arrived at its proposed prices independently, without
communication or agreement with any other Proposer for the purpose of
restricting competition. The Contractor did not knowingly disclose its
quoted prices for this contract to any other Proposer before the award of the
contract. The Contractor made no attempt to induce any other person or
entity to submit or not submit a proposal for the purpose of restricting
competition.

(k) All financial statements, reports, and other information furnished by the
Contractor to Wayne RESA in connection with the award of this contract
fairly and accurately represent the Contractor's business, properties,
financial condition, and results of operations as of the respective dates
covered by the financial statements, reports, or other information. There
has been no material adverse change in the Contractor's business,
properties, financial condition, or results of operation.

(1) All written information furnished to Wayne RESA by or for the
Contractor in connection with the award of this contract is true, accurate,
and complete, and contains no false statement of material fact nor omits
any material fact that would make the submitted information misleading.
(m) It will immediately notify Wayne RESA Administrator if any of the
certifications, representations, or disclosures made in the Contractor's
original bid response change after the contract is awarded.

8.2  Warranty of Merchantability
The Deliverable(s) provided by the Contractor must be merchantable.

8.3  Warranty of Fitness for a Particular Purpose

The Deliverable(s) provided by the Contractor must be fit for the purpose(s)
identified in this contract.

8.4 Warranty of Title

The Contractor must convey good title to any Deliverable(s) provided to Wayne
RESA All Deliverable(s) provided by the Contractor must be delivered free from
any security interest, lien, or encumbrance of which Wayne RESA, at the time of
contracting, has no knowledge. Deliverable(s) provided by the Contractor must be
delivered free of any rightful claim of infringement by any third person.

8.5  Consequences for Breach

In addition to any remedies available in law, if the Contractor breaches any of the
warranties contained in Section 8, Warranties, the breach may be considered a
material default.
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9. Contract Administration

9.1  Issuing Office

This Contract is issued by Wayne RESA on behalf of all counties and local units of
government. Wayne RESA Administrator or designee is the only entity authorized
to modify the terms and conditions of this contract, including the prices and
specifications. The Contract Administrator will be designated at the time of the
contract award.

9.2  Contract Administrator
The Contract Administrator will monitor and coordinate contract activities on a
reasonable basis.

9.3  Contract Changes
(a) If Wayne RESA requests or directs the Contractor to provide any
Deliverable(s) that the Contractor believes are outside the scope of the
Contractor's responsibilities under the contract, the Contractor must notify
Wayne RESA before performing the requested activities. If the Contractor
fails to notify Wayne RESA, any activities performed will be considered in-
scope and not entitled to additional compensation or time. If the Contractor
begins work outside the scope of the contract and then ceases performing
that work, the Contractor must, at the request of Wayne RESA, retract any
out-of-scope work that would adversely affect the contract.
(b) Wayne RESA or the Contractor may propose changes to the contract. If
the Contractor or Wayne RESA requests a change to the Deliverable(s) or if
Wayne RESA requests additional Deliverable(s), the Contractor must
provide a detailed outline of all work to be done, including tasks,
timeframes, listing of key personnel assigned, estimated hours for each
individual per Deliverable, and a complete and detailed cost justification. If
the parties agree on the proposed change, Wayne RESA Administrator will
prepare and issue a notice that describes the change, its effects on the
Deliverable(s), and any affected components of the contract (Contract
Amendment).
(c) No proposed change may be performed until Wayne RESA issues a duly
executed Contract Amendment for the proposed change.

9.4  Reserved

9.5 Covenant of Good Faith

Each party must act reasonably and in good faith. Unless otherwise provided in
this contract, the parties will not unreasonably delay, condition or withhold their
consent, decision, or approval any time it is requested or reasonably required in
order for the other party to perform its responsibilities under the contract.
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9.6  Assignments
(a) Neither party may assign this contract, or assign or delegate any of its
duties or obligations under the contract, to another party (whether by
operation of law or otherwise), without the prior approval of the other party.
Wayne RESA may, however, assign this contract to any other Wayne RESA,
or local unit of government without the prior approval of the Contractor.
(b) If the Contractor intends to assign this contract or any of the
Contractor's rights or duties under the contract, the Contractor must notify
Wayne RESA and provide adequate information about the assignee at least
ninety (90) days before the proposed assignment or as otherwise provided
by law or court order. Wayne RESA may withhold approval from proposed
assignments, subcontracts, or novations if Wayne RESA determines, in its
sole discretion, that the transfer of responsibility would decrease Wayne
RESA's likelihood of receiving performance on the contract or Wayne
RESA's ability to recover damages.
(c) If Wayne RESA permits an assignment of the Contractor's right to
receive payments, the Contractor is not relieved of its responsibility to
perform any of its contractual duties. All payments must continue to be
made to one entity.

9.7  Criminal Background Checks

Contractor hereby certifies that any employees, subcontractors and volunteers of
the Contractor who will have duties related to the contracted services; have passed
a criminal history background check if required.

Acceptance of Deliverables

10.1 Delivery Responsibilities
Unless otherwise specified by Wayne RESA, the following are applicable to all
deliveries:

(a) The Contractor is responsible for delivering the deliverable(s) by the
applicable delivery date to the location(s) specified in the SOW or individual
Purchase Order.

(b) The Contractor must ship the deliverable(s) "F.O.B. Destination, within
Government Premises."

(c) Wayne RESA will examine all packages at the time of delivery. The
quantity of packages delivered must be recorded and any obvious visible or
suspected damage must be noted at the time of delivery using the shipper's
delivery document(s) and appropriate procedures to record the damage.
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10.2  Process for Acceptance of Deliverable(s)

Wayne RESA's review period for acceptance of the deliverable(s) is governed by
the applicable Statement of Work, and if the Statement of Work does not specify
Wayne RESA's review period, it is by default thirty (30) days for a deliverable
(Wayne RESA Review Period). Wayne RESA will notify the Contractor by the end
of Wayne RESA Review Period that either:

(a) the deliverable is accepted in the form delivered by the Contractor;

(b) the deliverable is accepted, but noted deficiencies must be corrected; or
(c) the deliverable is rejected along with notation of any deficiencies that
must be corrected before acceptance of the deliverable.

If Wayne RESA delivers to the Contractor a notice of deficiencies, the Contractor
will correct the described deficiencies and within thirty (30) Days resubmit the
deliverable(s) with an explanation that demonstrates all corrections have been
made to the original deliverable(s). The Contractor's correction efforts will be
made at no additional charge. Upon receipt of a corrected deliverable from the
Contractor, Wayne RESA will have a reasonable additional period of time, not to
exceed 30 Days, to accept the corrected deliverable.

10.3  Acceptance of Deliverable(s)

(a) Wayne RESA's obligation to comply with any Wayne RESA Review
Period is conditioned on the timely delivery of the deliverable(s). Wayne
RESA Review Period will begin on the first business day following Wayne
RESA's receipt of the deliverable(s).
(b) Wayne RESA may inspect the deliverable to confirm that all components
have been delivered without material deficiencies. If Wayne RESA
determines that the deliverable or one of its components has material
deficiencies, Wayne RESA may reject the deliverable without performing
any further inspection or testing.
(c) Wayne RESA will only approve a deliverable after confirming that it
conforms to and performs according to its specifications without material
deficiency. Wayne RESA may, in its discretion, conditionally approve a
deliverable that contains material deficiencies if Wayne RESA elects to
permit the Contractor to correct those deficiencies post-approval. The
Contractor remains responsible for working diligently to correct within a
reasonable time at the Contractor's expense, all deficiencies in the
deliverable that remain outstanding at the time of Wayne RESA approval.
(d) If, after three opportunities the Contractor is unable to correct all
deficiencies, Wayne RESA may: (i) demand that the Contractor cure the
failure and give the Contractor additional time to do so at the sole expense
of the Contractor; (ii) keep the Contract in force and perform, either itself
or through other parties, whatever the Contractor has failed to do, and
recover the difference between the cost to cure the deficiency and the
Contract price plus an additional amount equal to 10% of Wayne RESA's
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cost to cure the deficiency; or (iii) fully or partially terminate the Contract
for default by giving notice to the Contractor. Notwithstanding the
foregoing, Wayne RESA cannot use, as a basis for exercising its termination
rights under this Section, deficiencies discovered in a repeat Wayne RESA
Review Period that could reasonably have been discovered during a prior
Wayne RESA Review Period.

(e) Wayne RESA, at any time and in its reasonable discretion, may reject the
deliverable without notation of all deficiencies if the acceptance process
reveals deficiencies in a sufficient quantity or of a sufficient severity that
renders continuing the process unproductive or unworkable.

Termination

11.1  Notice and Right to Cure

If the Contractor breaches the Contract, and Wayne RESA, in its sole discretion,
determines that the breach is curable, Wayne RESA will provide the Contractor
notice of the breach and a period of at least thirty (30) days to cure the breach.
Wayne RESA does not need to provide notice or an opportunity to cure for
successive or repeated breaches or if Wayne RESA determines, in its sole
discretion, that a breach poses a serious and imminent threat to the health or safety
of any person or the imminent loss, damage, or destruction of any real or tangible
personal property.

11.2  Termination for Cause

(a) Wayne RESA may fully or partially terminate this Contract for cause by
notifying the Contractor if the Contractor: (i) breaches any of its material
duties or obligations (including a Chronic Failure to meet any SLA); or (ii)
fails to cure a breach within the time period specified in a notice of breach
provided by Wayne RESA

(b) The Contractor must pay all reasonable costs incurred by Wayne RESA
in terminating this Contract for cause, including administrative costs,
attorneys' fees and court costs, and any additional costs Wayne RESA incurs
to procure the deliverable(s) from other sources. Re-procurement costs are
not consequential, indirect, or incidental damages, and cannot be excluded
by any other terms otherwise included in this Contract, provided the costs
are not in excess of 50% more than the prices for the Deliverable(s).

(c) If Wayne RESA partially terminates this Contract for cause, any charges
payable to the Contractor will be equitably adjusted to reflect those
deliverable(s) that are terminated. Wayne RESA must pay for all
deliverable(s) for which final acceptance has been granted before the
termination date. Any services or related provisions of this Contract that
are terminated for cause must cease on the effective date of the termination.
(d) If Wayne RESA terminates this Contract for cause and it is determined,
for any reason, that the Contractor was not in breach of the Contract, the
termination will be deemed to have been a termination under Section 11.6,
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Termination for Convenience, effective as of the same date, and the rights
and obligations of the parties will be limited to those provided in that
Section.

11.3 Termination for Convenience

Wayne RESA may fully or partially terminate this Contract for its convenience if
Wayne RESA determines that a termination is in Wayne RESA's best interest.
Reasons for the termination are within the sole discretion of Wayne RESA and may
include: (a) Wayne RESA no longer needs the deliverable(s) specified in this
Contract; (b) a relocation of office, program changes, or changes in laws, rules, or
regulations make the Deliverable(s) no longer practical or feasible for Wayne
RESA; (c) unacceptable prices for Contract changes; or (d) falsification or
misrepresentation, by inclusion or non-inclusion, of information material to a
response to any solicitation issued by Wayne RESA Wayne RESA may terminate
this Contract for its convenience by giving Contractor notice at least 30 days before
the date of termination. If Wayne RESA chooses to terminate this Contract in part,
any charges payable to the Contractor must be equitably adjusted to reflect those
deliverable(s) that are terminated.

11.4 Termination for Criminal Conviction

Wayne RESA may terminate this Contract immediately and without further
liability or penalty if the Contractor, an officer of the Contractor, or an owner of a
25% or greater share of the Contractor is convicted of a criminal offense related to
a Wayne RESA, public, or private Contract or subcontract.

11.5 Rights and Obligations upon Termination
(a) If Wayne RESA terminates this Contract for any reason, the Contractor
must:

(i) stop all work as specified in the notice of termination;

(ii) take any action that may be necessary, or that Wayne RESA may
direct, to preserve and protect deliverable(s) or other Wayne RESA
property in the Contractor's possession;

(iii) return all materials and property provided directly or indirectly to
the Contractor by any entity, agent, or employee of Wayne RESA;

(iv) transfer title in and deliver to Wayne RESA, unless otherwise
directed, all deliverable(s) intended to be transferred to Wayne RESA at
the termination of the Contract (which will be provided to Wayne RESA
on an "As-Is" basis except to the extent Wayne RESA compensated the
Contractor for warranty services related to the materials);

(v) to the maximum practical extent, take any action to mitigate and
limit potential damages, including terminating or limiting subcontracts
and outstanding orders for materials and supplies; and
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(vi) take all appropriate action to secure and maintain Wayne RESA
information confidentially.

(b) If Wayne RESA terminates this Contract under Section 11.6,
Termination for Convenience, Wayne RESA must pay the Contractor all
charges due for deliverable(s) provided before the date of termination and,
if applicable, as a separate item of payment, for work-in-progress, based on
a percentage of completion determined by Wayne RESA All completed or
partially completed deliverable(s) prepared by the Contractor, at the option
of Wayne RESA, become Wayne RESA's property, and the Contractor is
entitled to receive equitable compensation for those deliverable(s).
Regardless of the basis for the termination, Wayne RESA is not obligated to
pay or otherwise compensate the Contractor for any lost expected future
profits, costs, or expenses incurred with respect to deliverable(s) not
actually completed.

(c) If Wayne RESA terminates this contract for any reason, Wayne RESA
may assume, at its option, any subcontracts and agreements for
deliverable(s), and may pursue completion of the deliverable(s) by
replacement contract or as Wayne RESA deems expedient.

11.6  Reservation of Rights
In the event of any full or partial termination of this contract, each party reserves
all rights or remedies otherwise available to the party.

11.7  Contractor Transition Responsibilities

If this Contract terminates under, Termination by Wayne RESA, the Contractor
must make reasonable efforts to transition the performance of the work, including
all applicable equipment, services, software, and leases, to Wayne RESA or a third
party designated by Wayne RESA within a reasonable period of time that does not
exceed 30 days from the date of termination. The Contractor must provide any
required reports and documentation.

11.8 Termination by Contractor

If Wayne RESA breaches the contract and the Contractor, in its sole discretion,
determines that the breach is curable, the Contractor will then provide Wayne
RESA with notice of the breach and a time period (not less than thirty (30) days)
to cure the breach.

The Contractor may terminate this Contract if Wayne RESA: (a) materially
breaches its obligation to pay the Contractor undisputed amounts due; (b)
breaches its other obligations to an extent that makes it impossible or
commercially impractical for the Contractor to complete the deliverable(s); or (c)
does not cure the breach within the time period specified in a notice of breach.
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12. Additional Contract Terms

12.1 Federal Contract Provisions and Compliance Requirements

Attachment B includes regulatory provisions and clauses as required under 2
C.F.R. 200 and other federal regulations associated with the federal funding being
provided under this Contract and is attached and incorporated by reference herein
to the Master Agreement/Contract (the “Contract”).
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ATTACHMENT B - FEDERAL CONTRACT PROVISIONS AND COMPLIANCE
REQUIREMENTS

I. Procurement Policy

Procurement for Wayne RESA has provided a transparent, open, and fair opportunity for all eligible
Contractors to participate. This bid has been made without collusion with any other person, firm or
corporation making any bid or proposal, or who otherwise makes a bid or proposal. The Contractor must
have available Contract or purchase order with the required approvals to receive payment for goods or
services rendered. If the Contractor performs any work without a valid Contract or purchase order, the
Contractor will not be paid.

In addition to other provisions required by the Federal agency or non-Federal entity, all contracts made by
the non-Federal entity under the Federal award must contain provisions covering the following, as
applicable.

(A) Contracts for more than the simplified acquisition threshold, which is the inflation adjusted amount
determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
as authorized by 41 U.S.C. § 1908, must address administrative, contractual, or legal remedies in
instances where contractors violate or breach contract terms, and provide for such sanctions and penalties
as appropriate.

(B) All contracts in excess of $10,000 must address termination for cause and for convenience by the non-
Federal entity including the manner by which it will be effected and the basis for settlement.

I1. Bonds and Insurance Requirements

Receipt of bonds and/or insurance is part of the process of determining which Contractor may be
recommended for award to the Board. If cause is found to change the recommendation that a Contractor
be awarded the contract, or if the Board does not approve the recommendation, Wayne RESA shall not be
liable for any costs incurred by the Contractor in the bid process, including the cost of acquiring bonds
and/or insurance. This Section is applicable only to Contracts pertaining to construction or facility
improvement.

II1.Equal Employment Opportunity

Except as otherwise provided under 41 C.F.R. Part 60, all contracts that meet the definition of “federally
assisted construction contract” in 41 C.F.R. Part 60-1.3 must include the equal opportunity clause
provided under 41 C.F.R. 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment
Opportunity” (30 FR 12319, 12935, 3 C.F.R. Part, 1964-1965 Comp., p. 339), as amended by Executive
Order 11375, “Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and
implementing regulations at 41 C.F.R. part 60, “Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor”.
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(a) The Contractor will not discriminate against any employee or applicant for employment because of race,
color, religion, sex, sexual orientation, gender identity, or national origin. The Contractor will take
affirmative action to ensure that applicants are employed, and that employees are treated during employment
without regard to their race, color, religion, sex, sexual orientation, gender identity, or national origin. Such
action shall include, but not be limited to the following: Employment, upgrading, demotion, or transfer;
recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation;
and selection for training, including apprenticeship. The Contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided setting forth the provisions of
this nondiscrimination clause.

(b) The Contractor will, in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, state that all qualified applicants will receive consideration for employment without regard to
race, color, religion, sex, sexual orientation, gender identity, or national origin.

(c) The Contractor will not discharge or in any other manner discriminate against any employee or applicant for
employment because such employee or applicant has inquired about, discussed, or disclosed the
compensation of the employee or applicant or another employee or applicant. This provision shall not apply
to instances in which an employee who has access to the compensation information of other employees or
applicants as a part of such employee's essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such information, unless such
disclosure is in response to a formal complaint or charge, in furtherance of an investigation, proceeding,
hearing, or action, including an investigation conducted by the employer, or is consistent with the
Contractor's legal duty to furnish information.

(d) The Contractor will send to each labor union or representative of workers with which he has a collective
bargaining agreement or other Contract or understanding, a notice to be provided advising the said labor
union or workers' representatives of the Contractor's commitments under this section and shall post copies of
the notice in conspicuous places available to employees and applicants for employment.

(e) The Contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, and of the
rules, regulations, and relevant orders of the Secretary of Labor.

(f) The Contractor will furnish all information and reports required by Executive Order 11246 of September 24,
1965, and by rules, regulations, and orders of the Secretary of Labor, or pursuant thereto, and will permit
access to his books, records, and accounts by the administering agency and the Secretary of Labor for
purposes of investigation to ascertain compliance with such rules, regulations, and orders.

(g) In the event of the Contractor's noncompliance with the nondiscrimination clauses of this Contract or with
any of the said rules, regulations, or orders, this Contract may be canceled, terminated, or suspended in
whole or in part and the Contractor may be declared ineligible for further Government Contracts or federally
assisted construction Contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, and such other sanctions may be imposed and remedies invoked as provided in
Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or
as otherwise provided by law.
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The Contractor will include the portion of the sentence immediately preceding paragraph (1) and the
provisions of paragraphs (a) through (g) in every subcontract or purchase order unless exempted by rules,
regulations, or orders of the Secretary of Labor issued pursuant to section 204 of Executive Order 11246
of September 24, 1965, so that such provisions will be binding upon each subcontractor or vendor. The
Contractor will take such action with respect to any subcontract or purchase order as the administering
agency may direct as a means of enforcing such provisions, including sanctions for noncompliance:
Provided, however, that in the event a Contractor becomes involved in, or is threatened with, litigation
with a subcontractor or vendor as a result of such direction by the administering agency, the Contractor
may request the United States to enter into such litigation to protect the interests of the United States.

(h) Wayne RESA further agrees that it will be bound by the above equal opportunity clause with respect to its
own employment practices when it participates in federally assisted construction work: Provided, that if
Wayne RESA so participating is a State or local government, the above equal opportunity clause is not
applicable to any agency, instrumentality or subdivision of such government which does not participate in
work on or under the Contract. Wayne RESA agrees that it will assist and cooperate actively with the
administering agency and the Secretary of Labor in obtaining the compliance of Contractors and
subcontractors with the equal opportunity clause and the rules, regulations, and relevant orders of the
Secretary of Labor, that it will furnish the administering agency and the Secretary of Labor such information
as they may require for the supervision of such compliance, and that it will otherwise assist the administering
agency in the discharge of the agency's primary responsibility for securing compliance. Wayne RESA
further agrees that it will refrain from entering into any Contract or Contract modification subject to
Executive Order 11246 of September 24, 1965, with a Contractor debarred from, or who has not
demonstrated eligibility for, Government Contracts and federally assisted construction Contracts pursuant to
the Executive Order and will carry out such sanctions and penalties for violation of the equal opportunity
clause as may be imposed upon Contractors and subcontractors by the administering agency or the Secretary
of Labor pursuant to Part II, Subpart D of the Executive Order. In addition, Wayne RESA agrees that if it
fails or refuses to comply with these undertakings, the administering agency may take any or all of the
following actions: cancel, terminate, or suspend in whole or in part this contract; refrain from extending any
further assistance to Wayne RESA under the program with respect to which the failure or refund occurred
until satisfactory assurance of future compliance has been received from such Wayne RESA; and refer the
case to the Department of Justice for appropriate legal proceedings.

IV.Federal Compliance

(a) Consistent with the Davis-Bacon Act (40 U.S.C. §§ 3141-3148), the parties agree all transactions regarding
this Contract shall be done in compliance with the Davis- Bacon Act (40 U.S.C. §§ 3141- 3144, and §§
3146-3148) and the requirements of 29 C.F.R. Part 5 as may be applicable. The Contractor shall comply
with 40 U.S.C. §§ 3141-3144, and §§ 3146-3148 and the requirements of 29 C.F.R. Part 5 as applicable.

1. Davis-Bacon Act, as amended (40 U.S.C. §§3141-3148). When required by Federal
program legislation, all prime construction contracts in excess of $2,000 awarded by non-
Federal entities must include a provision for compliance with the Davis-Bacon Act (40
U.S.C. §§3141-3144, and §§ 3146-3148) as supplemented by Department of Labor

WRESA-37-2025-2026-03 31



Docusign Envelope ID: 49C84E7F-3FA8-4BF8-8F01-75C119E37B57

SERVICE
LEADERSHIP
COLLABORATION
EXCELLENCE

:RESA

Leading... Learning for All

regulations (29 C.F.R. Part 5, “Labor Standards Provisions Applicable to Contracts
Covering Federally Financed and Assisted Construction™).

ii. In accordance with the statute, contractors must be required to pay wages to laborers and
mechanics at a rate not less than the prevailing wages specified in a wage determination
made by the Secretary of Labor. In addition, contractors must be required to pay wages not
less than once a week.

iii. The non-Federal entity must place a copy of the current prevailing wage determination
issued by the Department of Labor in each solicitation. The decision to award a contract or
subcontract must be conditioned upon the acceptance of the wage determination.

iv. The Act provides that the contractor must be prohibited from inducing, by any means, any
person employed in the construction, completion, or repair of public work, to give up any
part of the compensation to which he or she is otherwise entitled. The non-Federal entity
must report all suspected or reported violations to the Federal awarding agency.

v. This subsection (a) is applicable only to the extent the Contract pertains to construction
work.

(b) Consistent with the Copeland Anti-Kickback Act, the parties agree as follows:

a. The Contractor must report all suspected or reported violations to Wayne RESA and Federal
awarding agency. The contracts must also include a provision for compliance with the Copeland
“Anti-Kickback™ Act (40 U.S.C. § 3145), as supplemented by Department of Labor regulations (29
C.F.R. Part 3, “Contractors and Subcontractors on Public Building or Public Work Financed in
Whole or in Part by Loans or Grants from the United States”).

b. The Contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29
C.F.R. pt. 3 as may be applicable, which are incorporated by reference into this Contract.

c. The Contractor or subcontractor shall insert in any subcontracts the clause above and such other
clauses as may by appropriate instructions require, and also a clause requiring the subcontractors to
include these clauses in any lower tier subcontracts. The prime Contractor shall be responsible for
the compliance by any subcontractor or lower tier subcontractor with all of these Contract clauses.

d. A breach of the Contract clauses above may be grounds for termination of the Contract, and for
debarment as a Contractor and subcontractor as provided in 29 C.F.R. § 5.12.

e. The Act provides that the contractor must be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any part of the
compensation to which he or she is otherwise entitled. The non-Federal entity must report all
suspected or reported violations to the Federal awarding agency.

f.  This subsection (b) is applicable only to the extent the Contract pertains to construction work,

(c) Consistent with the Contract Work Hours and Safety Standards Act (40 U.S.C. §§ 3701-3708), the
parties agree as follows:
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1. Where applicable, all contracts awarded by the non-Federal entity in excess of $100,000 that
involve the employment of mechanics or laborers must include a provision for compliance with
40 U.S.C. §§ 3702 and 3704, as supplemented by Department of Labor regulations (29 C.F.R.
Part 5).

2. Under 40 U.S.C. § 3702 of the Act, each contractor must be required to compute the wages of
every mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of
the standard work week is permissible provided that the worker is compensated at a rate of not
less than one and a half times the basic rate of pay for all hours worked in excess of 40 hours in
the work week.

3. The requirements of 40 U.S.C. § 3704 are applicable to construction work and provide that no
laborer or mechanic must be required to work in surroundings or under working conditions which
are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of
supplies or materials or articles ordinarily available on the open market, or contracts for
transportation or transmission of intelligence.

a. No Contractor or subcontractor Contracting for any part of the Contract work which may
require or involve the employment of laborers or mechanics shall require or permit any such
laborer or mechanic in any workweek in which he or she is employed on such work to work
in excess of forty hours in such workweek unless such laborer or mechanic receives
compensation at a rate not less than one and one-half times the basic rate of pay for all hours
worked in excess of forty hours in such workweek.

In the event of any violation of the clause set forth in paragraph (1) of this section the
Contractor and any subcontractor responsible therefor shall be liable for the unpaid wages. In
addition, such Contractor and subcontractor shall be liable to the United States for liquidated
damages. Such liquidated damages shall be computed with respect to each individual laborer
or mechanic, including watchmen and guards, employed in violation of the clause set forth in
paragraph (1) of this section, in the sum of $10 for each calendar day on which such
individual was required or permitted to work in excess of the standard workweek of forty
hours without payment of the overtime wages required by the clause set forth in paragraph (1)
of this section.

b. Wayne RESA shall upon its own action or upon written request of an authorized
representative of the Department of Labor withhold or cause to be withheld, from any
moneys payable on account of work performed by the Contractor or subcontractor under any
such Contract or any other Federal Contract with the same prime Contractor, or any other
federally-assisted Contract subject to the Contract Work Hours and Safety Standards Act,
which is held by the same prime Contractor, such sums as may be determined to be necessary
to satisfy any liabilities of such Contractor or subcontractor for unpaid wages and liquidated
damages as provided in the clause set forth in paragraph (2) of this section.

c. The Contractor or subcontractor shall insert in any subcontracts the clauses set forth in
paragraphs (1) through (4) of this section, and also a clause requiring the subcontractors to
include these clauses in any lower tier subcontracts. The prime Contractor shall be
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responsible for compliance by any subcontractor or lower tier subcontractor with the clauses
set forth in paragraphs (1) through (4) of this section.

This subsection (c) is applicable only to the extent the Contract is for a sum greater than One
Hundred Thousand and 00/100 Dollars ($100,000.00),

(d) Consistent with the Clean Air Act (42 U.S.C. §§ 7401-7671q.) and the Federal Water Pollution Control
Act (33 U.S.C. §§ 1251-1387), the parties agree as follows:

The Contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.

The Contractor agrees to report each violation to Wayne RESA and understands and agrees
that the Contractor will, in turn, report each violation as required to assure notification to the
Federal Emergency Management Agency, and the appropriate Environmental Protection
Agency Regional Office.

The Contractor agrees to include these requirements in each subcontract in excess of
$150,000. Contract shall ensure each subcontract include provisions that requires the non-
Federal award to agree to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act (42 U.S.C. §§ 7401-7671q) and the Federal Water Pollution
Control Act as amended (33 U.S.C. §§ 1251-1387). Violations must be reported to the
Federal awarding agency and the Regional Office of the Environmental Protection Agency
(EPA).

The Contractor agrees to comply with all applicable standards, orders, or regulations issued
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. § 1251 et seq.

The Contractor agrees to report each violation to Wayne RESA and understands and agrees
that Wayne RESA will, in turn, report each violation as required to assure notification to the
Federal Emergency Management Agency, and the appropriate Environmental Protection
Agency Regional Office.

This subsection (d) is applicable only to the extent the Contract is for a sum greater than One
Hundred Fifty Thousand and 00/100 Dollars ($150,000.00),

(e) Consistent with the Byrd Anti-Lobbying Amendment (31 U.S.C. § 1352, as amended), the parties agree

as follows:

Each tier must also disclose any lobbying with non-Federal funds that takes place in connection with
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the non-Federal

award.

a.

Contractors who apply or bid for an award exceeding $100,000 or more shall file the required
certification. Each tier certifies to the tier above that it will not and has not used Federal
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appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, officer or employee
of Congress, or an employee of a Member of Congress in connection with obtaining any
Federal Contract, grant, or any other award covered by 31 U.S.C.§ 1352.

Each tier shall also disclose any lobbying with non-Federal funds that takes place in
connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier
up to the non-Federal award.(J) See §200.323., (K) See §200.216., (L) See §200.322. [78 FR
78608, Dec. 26, 2013, as amended at 79 FR 75888, Dec. 19, 2014; 85 FR 49577, Aug. 13,
2020]

This subsection (e) is applicable only to the extent the Contract is for a sum greater than One
Hundred Thousand and 00/100 Dollars ($100,000.00),

(f) Debarment and Suspension.

Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 C.F.R.
180.220) must not be made to parties listed on the governmentwide exclusions in the System for Award
Management (SAM), in accordance with the OMB guidelines at 2 C.F.R. 180 that implement Executive
Orders 12549 (3 C.F.R. part 1986 Comp., p. 189) and 12689 (3 C.F.R. part 1989 Comp., p. 235),
“Debarment and Suspension.” SAM Exclusions contains the names of parties debarred, suspended, or
otherwise excluded by agencies, as well as parties declared ineligible under statutory or regulatory
authority other than Executive Order 12549.

a.

This Contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000.
As such, the Contractor is required to verify that none of the Contractor’s principals (defined
at 2 C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at
2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. § 180.935).

The Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart
C, and must include a requirement to comply with these regulations in any lower tier covered
transaction it enters into.

This certification is a material representation of fact relied upon by Contractor. If it is later
determined that the Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R.
pt. 3000, subpart C, in addition to remedies available to Contractor, the Federal Government
may pursue available remedies, including but not limited to suspension and/or debarment.

The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C
and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of any
Contract that may arise from this offer. The bidder or proposer further agrees to include a
provision requiring such compliance in its lower tier covered transactions.

(g) Procurement and Recovered Materials.
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a. In the performance of this Contract, the Contractor shall make maximum use of products
containing recovered materials that are EPA-designated items unless the product cannot be
acquired: (i) competitively within a timeframe providing for compliance with the Contract
performance schedule; (i) meeting Contract performance requirements; or (iii) at a
reasonable price.

b. Information about this requirement, along with the list of EPA-designated items, is available
at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.

(h) Prohibition of Certain Telecommunication Services and Equipment.

a. Recipients, subrecipients or contractor are prohibited from obligating or expending loan or
grant funds to (i) procure or obtain; (ii) extend or renew a contract to procure or obtain; or
(iii) enter into a contract (or extend or renew a contract) to procure or obtain equipment,
services, or systems that uses covered telecommunications equipment or services as a
substantial or essential component of any system, or as critical technology as part of any
system. As described in Public Law 115-232, section 889, covered telecommunications
equipment is telecommunications equipment produced by Huawei Technologies Company or
ZTE Corporation (or any subsidiary or affiliate of such entities).

i. For the purpose of public safety, security of government facilities, physical security
surveillance of critical infrastructure, and other national security purposes, video
surveillance and telecommunications equipment produced by Hytera Communications
Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology
Company (or any subsidiary or affiliate of such entities).

ii. Telecommunications or video surveillance services provided by such entities or using such
equipment.

iii. Telecommunications or video surveillance equipment or services produced or provided by
an entity that the Secretary of Defense, in consultation with the Director of the National
Intelligence or the Director of the Federal Bureau of Investigation, reasonably believes to
be an entity owned or controlled by, or otherwise connected to, the government of a
covered foreign country.

b. In implementing the prohibition under Public Law 115-232, section 889, subsection (),
paragraph (1), heads of executive agencies administering loan, grant, or subsidy programs
shall prioritize available funding and technical support to assist affected businesses,
institutions and organizations as is reasonably necessary for those affected entities to
transition from covered communications equipment and services, to procure replacement
equipment and services, and to ensure that communications service to users and customers is
sustained.
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See Public Law 115-232, section 889 for additional information. See also §200.471.

(1) Records Requirements.

The Contractor agrees to provide Wayne RESA, the FEMA Administrator, and the
Comptroller General of the United States, and any other authorized representative access to
any books, documents, papers, and records of the Contractor which are directly pertinent to
this Contract for the purposes of making audits, examinations, excerpts, and transactions.

The Contractor agrees to permit any of the foregoing parties to reproduce, by any means
whatsoever, or to copy excerpts and transcriptions as reasonably required.

The Contractor agrees to provide the FEMA Administrator, Wayne RESA and the Federal
awarding agency or authorized representatives access to construction or other work sites
pertaining to the work being completed under the contract.

In compliance with the Disaster Recovery Act of 2018, Wayne RESA and the Contractor
acknowledge and agree that no language in this Contract is intended to prohibit audits or
internal reviews by the FEMA Administrator or the Comptroller General of the United States.

This subsection (i) is applicable only to Contracts pertaining to construction or facility
improvement.

(j) Domestic Preferences for Procurements.

a.

As appropriate and to the extent consistent with law, the non-Federal entity should, to the
greatest extent practicable under a Federal award, provide a preference for the purchase,
acquisition, or use of goods, products, or materials produced in the United States (including
but not limited to iron, aluminum, steel, cement, and other manufactured products). The
requirements of this section must be included in all subawards including all contracts and
purchase orders for work or products this award.

1. For purposes of this section: (i) “produced in the United States” means, for iron and steel
products, that all manufacturing processes, from the initial melting stage through the
application of coatings, occurred in the United States; and (ii) “manufactured products”
means items and construction materials composed in whole or in part of non-ferrous
metals such as aluminum; plastics and polymer-based products such as polyvinyl chloride
pipe; aggregates such as concrete; glass, including optical fiber; and lumber.

(k) Federal Acquisitions Regulation Compliance.

a.

All transactions regarding this Contract and subject to the applicable law shall be done in
compliance with the Federal Acquisitions Regulations guidance 6.302-2 (unusual and
compelling urgency. The Contractor shall comply with 10 U.S.C. § 2304(c)(2) or 41 U.S.C. §
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3304(a)(2), as well as Title 2 C.F.R. 200(e) as applicable, which are incorporated by
reference into this Contract and quoted in full below:

(a) Authority.

(1) Citations: 10 U.S.C. § 2304(c)(2) or 41 U.S.C. § 3304(a)(2).

(2) When the agency’s need for the supplies or services is of such an unusual and
compelling urgency that the Government would be seriously injured unless the
agency is permitted to limit the number of sources from which it solicits bids or
proposals, full and open competition need not be provided for.

(b) Application. This authority applies in those situations where-

(1) An unusual and compelling urgency precludes full and open competition; and
(2) Delay in award of a contract would result in serious injury, financial or other, to
the Government.

(c) Limitations.

(1) Contracts awarded using this authority shall be supported by the written
justifications and approvals described in 6.303 and 6.304. These justifications
may be made and approved after contract award when preparation and approval
prior to award would unreasonably delay the acquisition.

(2) This statutory authority requires that agencies shall request offers from as many
potential sources as is practicable under the circumstances.

(d) Period of Performance.

(1) The total period of performance of a contract awarded or modified using this
authority-
(i) May not exceed the time necessary:

(A) To meet the unusual and compelling requirements of the work
to be performed under the contract; and

(B) For the agency to enter into another contract for the required
goods and services through the use of competitive procedures;
and

(i) May not exceed one year, including all options, unless the head
of the agency determines that exceptional circumstances apply. This
determination must be documented in the contract file.

(2) (1) Any subsequent modification using this authority, which will extend the
period of performance beyond one year under this same authority, requires a
separate determination. This determination is only required if the cumulative
period of performance using this authority exceeds one year. This requirement
does not apply to the exercise of options previously addressed in the
determination required at paragraph (d)(1)(ii) of this section. (ii) The
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determination shall be approved at the same level as the level to which the
agency head authority in paragraph (d)(1)(ii) of this section is delegated.

(3) The requirements in paragraphs (d)(1) and (2) of this section shall apply to any
contract in an amount greater than the simplified acquisition threshold.

(4) The determination of exceptional circumstances is in addition to the approval of
the justification in 6.304.

(5) The determination may be made after contract award when making the
determination prior to award would unreasonably delay the acquisition.

b. This subsection (i) is applicable only to Contracts involving the receipt of Federal Transit
Administration funding.

(1) Rights to Inventions Made Under a Contract or Agreement.

If the Federal award meets the definition of “funding agreement” under 37 C.F.R. §401.2 (a) and the
recipient, subrecipient or contractor wishes to enter into a contract with a small business firm or nonprofit
organization regarding the substitution of parties, assignment or performance of experimental,
developmental, or research work under that “funding agreement,” the recipient must comply with the
requirements of 37 C.F.R. Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any
implementing regulations issued by the awarding agency.
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& FLUXX

Fluxx Labs, Inc. 2261 Market Street #4060, San Francisco CA, 94114

ATTACHMENT A - SOW
Software as a Service Order

This Software as a Service Order (“Order”) is entered into by and between Fluxx Labs, Inc. ("Fluxx") and the
Customer identified in the table below (“Customer") and is effective as of the latter date by which both parties have
executed this Order as set forth below ("Effective Date"). This Order, together with the attached Software as a
Service Terms and Conditions document, all Addenda attached thereto or referenced therein, and each Statement
of Work and attachments thereto, sets forth the terms under which Customer is granted the limited right to access
remotely and use Fluxx’s proprietary grants management system and the related services identified in the Order.

Customer

Customer Legal
Name and Contact
Information

Wayne RESA
33500 Van Born Road
Wayne, M| 48184-2497

Effective Date for
Order

January 30, 2026

Signatory Contact

Beth Gonzales

734-334-1583

gonzalb@resa.net

Remit Invoices To

Annual Subscription

Subscription

Pros.crlbed Countries and territories set forth hereto in Exhibit 1-B.

Territory

Date? Residency United States

Region

Purchase Order Is a PO required for payment of fees for Yes X

Requirement products and/or services under this Order?

Tax Information Tax Exempt: ¥ . . TXID:
If yes, please provide a certificate

Annual subscription to remotely access and use Fluxx, including hosting, ongoing
maintenance and support, unlimited users and data usage, and unlimited access to self-
guided training via Fluxx University for two years following the date of contract signature.

Subscription Start — Three (3) years, commencing on the
Date February 1, 2026 Subscription Term Subscription Start Date
Subscription February 1, 2026 | November1,2026 | February 1, 2027 February 1, 2028
Invoice Dates
Subscription Fee
($ in USD) Year1 Year1 Year 2 Year 3
Grantmaker $117,839.48 $42,935.98 $167,737.04 $175,000.05
Platform
Reviewer Portal $10,926.24 - $11,399.35 $11,892.94
Single Sign-On $3,074.28 - $3,207.40 $3,346.28
SMART Integration $8,160 - $38,513.33 $8,881.96
Total Annual
.. USD $140,000 USD $42,935.98 USD $190,857.12 USD 199,121.23
Subscription Fee

Payment Terms

Net 30 from date of invoice.

Signature Page of Software as a Service Order
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One-Time Onboarding Services

g;::caer:mg Transformation Bundle onboarding services outlined in Exhibit 1 - Statement of Work
Onboarding
Services Fee Waived
($ in USD)
Pricing provided in this agreement, unless explicitly stated otherwise, does not include any
Tax Exclusion value-added tax (VAT), goods and services tax (GST), sales tax, or any other similar taxes or
Disclaimer duties that may be applicable. Such taxes, if applicable, will be charged in addition to the
prices listed herein.

** Customer shall reimburse all reasonable and actual travel related expenses for activities conducted in person
at Customer’s offices as it relates to Fluxx fulfilling the onboarding services. Expenses that are approved in
writing prior to being incurred will be invoiced in the month incurred at actual incurred amount and subject to
Customer’s consultant travel policy.

Terms & Conditions

IMPORTANT: THE PERSON EXECUTING THIS ORDER ON BEHALF OF THE CUSTOMER (THE “CUSTOMER SIGNATORY”) HEREBY
ACKNOWLEDGES AND CONFIRMS THAT: (A) CUSTOMER SIGNATORY HAS FULL AUTHORITY FROM THE CUSTOMER TO BIND THE
CUSTOMER TO ALL TERMS AND CONDITIONS OF THE AGREEMENT; (B) THE AGREEMENT IS COMPRISED OF THE ORDER, ALL OF THE
SOFTWARE AS A SERVICE TERMS AND ALL ADDENDA AND EXHIBITS INCLUDED OR REFERENCED THEREIN AS EXHIBIT 2 (THE
“TERMS”), WHICH ARE HEREBY INCORPORATED BY REFERENCE, TOGETHER WITH ALL STATEMENTS OF WORK MUTUALLY EXECUTED
BY THE PARTIES; (C) CUSTOMER SIGNATORY HAS READ AND UNDERSTANDS ALL OF THE TERMS AND CONDITIONS OF THE ENTIRE
AGREEMENT; (D) CUSTOMER AGREES TO BE BOUND BY ALL OF THE TERMS AND CONDITIONS OF THE AGREEMENT; AND (E)
CUSTOMER ACKNOWLEDGES THAT THE LINKED TERMS, INCLUDING WITHOUT LIMITATION THE ADDENDA AND EXHIBITS INCLUDED
OR REFERENCED THEREIN, ARE THE LEGAL EQUIVALENT OF A SIGNED, WRITTEN CONTRACT BETWEEN FLUXX LABS, INC. AND
CUSTOMER.

IF CUSTOMER SIGNATORY DOES NOT ACKNOWLEDGE AND CONFIRM ALL OF THE ABOVE, OR IF THE CUSTOMER WHOM CUSTOMER
SIGNATORY REPRESENTS IS NOT WILLING TO BE BOUND BY ALL OF THE TERMS AND CONDITIONS OF THE AGREEMENT OR DOES NOT
ACKNOWLEDGE THE LEGALLY BINDING NATURE OF THE CONTRACT ESTABLISHED BY THE TERMS, THEN CUSTOMER SIGNATORY
MUST NOT EXECUTE THE ORDER AND NO AGREEMENT IS FORMED BETWEEN FLUXX LABS, INC. AND CUSTOMER.

Upon signature by both parties, this Order is legally binding and incorporates by reference the attached Software
as a Service Terms (including all Addenda attached thereto or referenced therein, such as the Fluxx Privacy Notice)
and any other exhibits or attachments. If you are entering into this Order on behalf of a legal entity, you represent
that you have authority to bind the Customer hereto.

Wayne RESA Fluxx Labs, Inc.

Name: Name: Ashley Boyer
Signature: Signature:

Title: Title: Chief Revenue Officer
Date: Date:
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Exhibit 1-A: Statement of Work for Onboarding and Related Services

This Statement of Work for Onboarding and Related Services ("SOW") is entered into as of the 01 day of February,
2026 (“SOW Effective Date”) in connection with that certain Software as a Service Order entered into by and
between Fluxx Labs, Inc. ("Fluxx") and Wayne RESA (“Customer”), dated February 1, 2026 (the “Agreement”).

This SOW describes the Onboarding services or other services to be provided by Fluxx to the Customer in
connection with the Agreement. Any initially capitalized terms used but not otherwise defined in this SOW shall
have the meaning ascribed to such terms in the Agreement.

1. Engagement and Duties

a. Fluxx will provide services to Customer, as such services are described in this SOW (the
“Services”). During the term of this SOW, Fluxx shall provide to Customer, on a non-exclusive basis,
configuration and training services, as and to the extent requested by Customer from time-to-time.
Fluxx shall be available to work at reasonable times and for reasonable periods of time and will use
Fluxx’'s commercially reasonable efforts to perform such that the results are satisfactory to
Customer.

b. Services and Deliverables will be resources and delivered by the following teams:

The “Fluxx Project Team” will be comprised of resources who possess a combination of
operational capabilities (project management, onboarding processes, and business
analysis) and specialized technical capabilities (product configuration, system testing and
validation, data migration, engineering, and quality assurance).

1. Subcontractors. Fluxx may, from time to time, use subcontractors to perform
certain of Fluxx’s obligations under this Agreement, provided that (i) at all times
during which the subcontractor is providing services on behalf of Fluxx for
Customer, Fluxx and the subcontractor are parties to a written agreement that
requires that the subcontractor comply with all applicable terms and conditions
required by this Agreement and (ii) Fluxx remains responsible to Customer for the
performance of the Services that are subcontracted under this Agreement to the
same extent as if such Services were performed by Fluxx itself.

The “Customer Project Team” can include, but is not limited to: Project Manager, Business
Analyst, Systems/Data Expert, Grants Manager. We recommend a minimum of one team
member and systems expert(s) required, with additional subject matter experts who can be
involved throughout the project timeline to inform and validate system configuration
requirements.

The “Core Project Team” will refer to the Fluxx Project Team and the key designated
Customer contributors and stakeholders. The Core Project Team will meet regularly to co-
operate and progress through the Scope of Work and Services Deliverables.

2. Onboarding Approach and Process
a. Onboarding Project Phases:

Design and Blueprint. Onboarding approach includes the collection of requirements,
forms, and workflows that will occur from sales throughout onboarding starting from our
Grantmaker best practice solution template.

Configuration and Testing Cycles. Site build will be delivered using an agile, cycle-based
approach of building and testing the outlined scope including collected requirements.
Each cycle will consist of a review of outlined scope, demos, customer testing, validation
and refinement to finalize the system.

Launch Preparation and Go-Live. Prior to and in preparation of go-live, Core Project Team
will complete end-to-end system validation and launch readiness activities for final sign-off
and system go-live.

Support Transition. Upon completion of scoped deliverables (go-live milestone), project
will move into a 30-day Support Transition period. There will be a weekly 1 hour meeting
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cadence during this transition period. Customer will begin to utilize Support ticket
management Jira system for any issues or bugs found during this time.

b. Project Time Commitment and Timeline

The Customer Project Team will be involved for the complete duration of the project term.
Their involvement will provide consistency and expertise across the project timeline.
Throughout onboarding, Customer Project Team can expect the following time
commitment:

1. Approximately six (6) to twelve (12) months onboarding project timeline.

a. Any selected add-ons can increase project duration and potentially be
delivered after system go-live.

b. Timeline is an estimate and can vary based on resource and customer
availability.

2. Customer Project Team should expect to dedicate 20-75% of their time during the
Refinement Cycles and Launch Preparation phases to prepare for go-live
(depending on their role).

Post Design and Blueprint phase, Customer and Fluxx Project Teams will agree upon a
project timeline.

1. Where appropriate, add-on features and related services will be incorporated into
the overall project timeline. Customer and Fluxx will mutually agree on cases
where add-on will be delivered post go-live.

If Customer has significant delays, missed deadlines or requests extension to the project
timeline a Change Order, with additional costs, is required.

Fluxx Labs Inc. - Software as a Service Order - Page 2




Docusign Envelope ID: 49C84E7F-3FA8-4BF8-8F01-75C119E37B57

3. Transformation Scope of Work

HIGH LEVEL
MILESTONES

DESCRIPTION

Design and
Blueprint

Document and confirm the customer’s requirements for the solution set-up,
user/people and permissions, processes, forms and workflow, data fields, and outputs.

Requirements Confirmation. The Core Project Team will confirm the documentation
provided by Customer during the sales process against system functionality - this can
include current workflows, forms, and systems. For any gaps in documentation, the
Fluxx Project Team may request supplemental information via a requirements
workbook (provided by Fluxx) to define, assess, and finalize the blueprint.
Discussion could include:
e Review processes, forms, workflow, and data in line with the scoped
agreement.
e Review outputs required to support Customers in grant processing and
reporting - letter templates, emails alerts, data reports, and dashboards.
e Optimize process and forms to reflect potential opportunities to draw from
industry best practices and align to Grantmaker functionality.
e Document initial onboarding blueprints for workflow management, copy
requirements, and output templates.

Data Migration. Fluxx Project Team will present system data and document migration
process to Customer. Customer begins data review and cleansing process to prepare
for initial migration.

Additional system integrations and add-ons: Core Project Team will review high level
requirements and hold design discussions on integrations and additional Fluxx add-on
functionality to the extent that it will impact project timeline and planning. See
Appendix 1 for further description of the add-ons.

Project Management & Timeline. Core Project Team will establish project
engagement & communication expectations, risk mitigation strategy, and other guiding
principles to support a successful implementation. This may include additional
discussion on project workstreams to inform and incorporate into the overall project
timeline. Upon completion of the Design and Blueprint phase, the Core Team will
collaborate to finalize the project timeline.

Systems Used. All information received and generated as part of the Design and
Blueprint will be stored in Fluxx’s secure technology ecosystem: Google Drive folders
for documents, Rocketlane for project management, and Jira for ticketing.

Form and
Workflow
Configuration &
Build

Fluxx Project Team will complete product configuration and site global settings for
customer’s instance to finalize the forms and workflows outlined below. Fluxx Project
Team will leverage a pre-configured best practice solution template in tandem with
system design principles to address customer requirements in line with the Design and
Blueprint phase.

People and Organization Configuration
e Configure standard organization form and up to twenty (20) additional
fields/components.
o Banking Details management
o Conflict of Interest tracking
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e Configure standard user/contact form and up to twenty (20) additional
fields/components.
e Configure all user profiles, roles, and permissions.

Workflow Configuration
e Up to three (3) registration approval tracks
Up to one (1) organization approval/validation track
Up to six (6) grant request approval tracks
Up to six (6) grantee report/requirements approval tracks
One (1) payment approval track
Up to two (2) amendment approval tracks; this can include variations to
account for No Cost Extensions, Changes in Amount, Changes in Scope, and
Changes in Staff.

Form Configuration (Pre-Award)
e Configure program budgeting capabilities.
o Track and maintain up to twenty (20) funding sources.
o Build a budget hierarchy that matches your programmatic structure, up
to four (4) levels.

e Up to three (3) registration forms (with optional eligibility quiz with up to five (5)
yes/no based questions) and up to fifteen (15) additional fields/components per
form.

e Up to six (6) grant request forms.

o Each form includes standard Fluxx fields/components, not including
user/organization fields.
o Caninclude conditional logic & profile/role-based permission settings.
o Creation of up to twenty-five (25) additional fields and label changes to
existing fields per form.
o Configuration of Grant Budget Tracker, Grantee Budgeting standard
model or by document upload.
o Configuration of process and/or compliance checklists, which can
include:
= Conflict of interest tracking (component on organization and
request cards)
= One (1) standard field or component to track each of the
following: expenditure responsibility, equivalency
determination, and risk tracking.

e Four (4) included dynamic cards for: 1) risk register, 2) interactions, 3) due
diligence, and 4) impact.

e Up to three (3) additional personalized dynamic cards with no more than fifteen
(15) fields per form.

e Establish Portal access for external user access and permissions.

o Configure one (1) Grantee Portal with relevant information pages,
sections based on grantee-facing workflow steps

Form Configuration (Post Award)
e Configure up to one (1) payment form.
o Can Include conditional logic & profile/role-based permissions.
o Configuration of up to ten (10) additional fields.
o Configuration of process and/or compliance checklists.
o Repayment form (if applicable).
e Configure up to six (6) grantee report/requirement forms.
o Each form will consist of the standard Fluxx fields/components.
= Configuration of up to twenty (20) additional fields on each
form.
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o Can Include conditional logic & profile/role-based permissions.
o Configuration of process and/or compliance checklists.
e Configure up to two (2) amendment/modification forms.
o Can Include conditional logic & profile/role-based permissions.
o Configuration of up to ten (10) additional fields on each form.
Outputs Fluxx to complete configuration for the following outputs of document templates,
Configuration & automated emails, and data reporting:
Build e Up to eighteen (18) generated email alerts.
o Up to ten (10) of our standard templates.
o Up to eight (8) additional personalized email alerts.
e Up to eight (8) letter/document templates, using our Liquid letter or Word
document template capabilities.
o Four (4) of our standard templates
*  Pre-built letters include award summary (for board), grant
agreement (to signatory), grant agreement conditions (to
primary contact), and grant disbursement (to signatory).
= Personalize each standard template with up to five (5)
additional mapped fields.
o Up to four (4) personalized letters with up to twenty (20) mapped fields
per letter.
e Data Reporting
o Thirteen (13) pre-built, exportable reports designed to match the most
common analytical needs (not configurable). Includes:
= Alert Detail Report
= Alert Summary Report by Date
=  Amendment & Extension Report
= Audit Report
= Budget Overview Chart (Monthly Tracker)
= Budget Overview Chart (by Program)
= Requests and Grants - Detailed Commitment Report
=  Users Detail Report
=  Workflow Report
= Budget Variance Report
=  Commitment Report
= Continuity Report
= Funder Detail Report
= Reviewer Export Reports (if Reviewer Portal purchased)
= Reviewer Feedback Report (if Reviewer Portal purchased)
o Up to four (4) custom data reports, using either Fluxx’s Ad hoc or Excel
Report capabilities with a maximum of twenty-five (25) standard fields
and basic report configuration per report (advanced formatting or
complex calculations not included)
Build and Build and Refinement Cycles approach consists of a cycle-based, iterative process of
Refinement configuration and testing the form and workflow builds described above.
Cycles
Each cycle will begin with a review of the outlined scope, system demos and training
as needed to support customer testing, refinement and validation of the system for
launch.
Refinement is limited to configuration adjustments that can be completed within the
time frame allocated.
Change requests may result in a Change Order, as defined below in Section 6. The
party seeking a modification of the Scope of Work or period of performance shall
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propose a draft change order and, after negotiation and upon mutual written
agreement of the revised scope, period of performance, related Fees and/or other
provisions, the Change Order shall amend and become a part of the Agreement.

Complete refinements to existing configuration based upon minor configuration
updates and any high priority blockers to Go-Live. Customer and Fluxx will work
together to prioritize changes for Go-Live.

Training and
Practice

Fluxx will deliver training on the platform, utilizing the following methods:

e “Train the Trainer”. Fluxx follows a “train-the-trainer" approach, focusing on a
select number of power users identified by Customer. Customer is responsible
for conducting all end-user and grantee training at large in preparation for go-
live.

e Instructor-Led Admin Training. This customized training for up to eight (8)
hours can occur on dates/times mutually agreed between Fluxx and Customer
within the project timeline.

o The Fluxx Project Team will collaborate with Customer to prepare an
agenda and identify specific technical areas of focus.

o Topics can be specific to Customer’s unique configuration.

o Trainings will occur throughout the Project term to help the Customer
become familiar with the Fluxx System, environment, and
configuration.

e Unlimited user access to virtual, asynchronous, and self-paced learning
modules for two years (sign-up during implementation term).

o Course offerings: Internal Staff Training, Standard Admin Training, and
Advanced Admin Training.

e Additional Training Support includes access to our Knowledge Base, Online
Community, and ongoing trainings and webinars.

Add-on Features

The following add-on features and capabilities will be incorporated into the
implementation project timeline to the extent possible for go-live. Discussion on
delivery and timing will be in collaboration with the Customer Project Team.

See Appendix 1 for full description and details on each feature.

Add-ons:
® Data Migration
SSO
Reviewer Portal + Reviews
Advanced Budgeting Solution
Grantee User Guide
Staff User Guide
Instructor-Led Training
SMART Integration
Additional Support Transition Hours

Third Party Data
Integrations

Plug-ins. Fluxx will provide support and configuration related to out-of-the-box Fluxx
plug-ins where/if needed. Customer can choose from some/all/none of the following
options: Candid Charity Check, Candid DEI, OFAC, DocuSign, Outlook (MS365),
Microsoft office: Word Add-on and Excel Add-on, Word Edit-in-Place.

Launch and
Support
Transition

Fluxx will deliver the configured solution, as approved in writing by Customer, on
production and pre-production environments.

End to End Testing. Both Fluxx and Customer will conduct end-to-end testing prior to
Go-Live. Revisions and Go-Live blockers during end-to-end testing are limited to
configuration that can be completed within the time frame allocated per the project
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timeline. A Go-Live blocker is defined by a major configuration issue that prevents an
essential business process to be completed where no functional work around can be
provided. Go-Live blockers cannot be tied to system functionality or bugs.

Release & Go-Live. Once all high priority blocker issues are resolved (per guidelines
above) and the final data migration has occurred, Fluxx will confirm Go-Live and launch
the Fluxx System with the Customer’s written approval.

e The “Go-Live Date” means the date when the configured solution is made fully
available to Customer’s end users in a production environment with all
migrated data available in the System.

e Customer will begin to file and manage tickets via Atlassian Jira Service
Management with Fluxx’s support team, which will be prioritized, responded to
and resolved by Fluxx as part of, and in accordance with the response
requirements of the Support Services.

Support Transition. The Support Transition lasts 30 calendar days starting at Go-Live
during which Customer maintains access to the Fluxx Project Team through email
support for any questions, bugs, and issues that may arise. In addition, the Fluxx team
will host weekly check-ins. Topics can include but are not limited to:
e Coaching Customer on how to make small changes within the Fluxx System.
e Empowering the Customer to take responsibility for their instance of the Fluxx
System as the primary administrator(s).
e Addressing and solving any configuration errors or troubleshooting and filing
issues to Support.

4.

Out of Scope. Any solution elements/configuration not detailed in the “Scope of Work” and/or “Add-on’s”
section of this SOW are deemed to be “Out of Scope” for this project. The solution includes the Fluxx base
template which is the standard and best in class framework. Configuration to base template is outlined in
the “In Scope” section.

Issue Tracking. In order to track all changes, issues and bugs Fluxx uses the following tools:
a. Atlassian Jira Service Management

i. Any questions, tasks, changes, issues, and bugs will be logged as a ticket by the
customer.

ii. After project completion, Customer will transition to Fluxx's Support team and any
outstanding bugs tickets will be logged and tracked via Atlassian Jira Service
Management ticketing system so that Customer will have access to monitor updates and
resolution.

b. Jiraissue tracking. Any bugs logged during the course of system validation will be entered into the
Fluxx Jira issue tracking system by the Fluxx Project Team.

i. These tickets will get assigned a developer resource and be prioritized accordingly.

ii. Updates to Jira tickets will get transferred to the matching cycle ticket to keep the project
team and Customer team up to date.

iii. Jira/bug tickets will be addressed per the standard Fluxx platform release schedule

c. Fluxx reserves the right to change the tools and processes used as we constantly strive to
improve. All information received and generated as part of the project (including the Design and
Blueprint phase) will be stored in Fluxx’s secure technology ecosystem: Google Drive folders for
documents and shared project files, Rocketlane for project management, and Jira for ticketing.

Change Management. Fluxx and Customer acknowledge that issues might arise, and objectives might
change; accordingly, each party hereto agrees to negotiate reasonably and in good faith any changes to

the project timeline, scope, including associated timeframes, affected fees and terms.

a. Project Timeline.
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i. Any timeline extensions beyond the original agreed-upon timeline decided after the
Design and Phase will incur a minimum of 10% of the total onboarding fee per month.

ii. This additional fee will be assessed based on scope of work that will be extended and
completed as well as duration of extension.

b. Change Orders.

i. During onboarding, Fluxx’s flat rate for additional Services pursuant to a Change Order is
USD $250 per hour. If a Change Order is needed, the parties will agree to the scope and
cost in advance and such scope and pricing will be set forth in a Change Order to this
SOW.

ii. After Go-Live, requests for additional services, offers and add-ons may be purchased
through Fluxx Advanced Services. Advanced Service requests will be scoped and priced
upon request utilizing the current services rate and/or offer package pricing

7. Fees, Invoicing, and Payments. All Onboarding Fees and Subscription Fees are as set forth in the Order.
Invoicing and payment terms are similarly as set forth in the Order.

IN WITNESS WHEREOF, each party has duly executed and delivered this SOW by its duly authorized
representative as of the date set forth below such representative's signature.

Wayne RESA Fluxx Labs, Inc.

Name: Name: Ashley Boyer
Signature: Signature:

Title: Title: Chief Revenue Officer
Date: Date:

Fluxx Labs Inc. - Software as a Service Order - Page 8




Docusign Envelope ID: 49C84E7F-3FA8-4BF8-8F01-75C119E37B57

Appendix 1 - Add-on Product Features & Deliverables

1. Scope of Work for Add-on Feature(s) and Capabilities

ADD-ON FEATURE

DESCRIPTION

Standard Data +
Documents
Migration

Fluxx will cooperate with the Customer in connection with the transition and
migration of any Data to the System, such that there is, to the greatest extent
practicable, a seamless transition for the Customer’s relevant personnel from their
use of the previous grants management system to the Fluxx platform and with
minimal disruption to business.

Data Migration Source(s)
e Template Spreadsheet (Fluxx provided file and documents).
e If any additional sources of data are identified and required, each source will
be reviewed by Fluxx to determine the strategy, scope, schedule, and

pricing.

Assumptions

e Fluxx to work with Customer on timings of data migrations. Fluxx and
Customer will hold regular meetings in preparation for each migration
iteration. Frequency, timing and attendees will be agreed in partnership with
Customer and mapped out in detail in the migration project plan.

e Meetings will address mapping questions, issues, guidance on data
preparation, post-migration issue tracking and solution discussion.

e Fluxx provides a detailed migration project plan, meeting frequency and
resourcing that aligns to overall project timeline.

e Fluxx will provide customer a template Excel file and guidance to the
customer on how they can populate the rows with their data to be migrated
correctly into the Fluxx System.

Migration Process
e Deliver data migrations to complete:
o One (1) initial migration
o Up to three (3) iterations, with the final iteration is considered the
dress rehearsal
= One (1) initial document mapping (during dress rehearsal)
o One (1) final data and documents migration for Go-Live cutover
* Includes final document mapping
e Each data migration will include:
o Data Upload and Mapping. Via our Fluxx migration tool, the Fluxx
Data Specialist will:
* Load the Fluxx template to the Fluxx Migration Server
*  Run pre-and post- migration transformations from the SQL
input string.
= Parse all commonly-used data tables into an isolated
database with the Fluxx Schema on the Migration server.
= Add or remove dynamic attributes from this isolated
database.
= Adjust workflow state, theme, and field mapping.
*  Once all adjustments have been made, the data from this
isolated database is pushed into the target environment,
using our global administration tool that allows operators to
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move data between environments in an automated,
controlled, and secured fashion.

o Data Validation. Align and revise data mapping and structure with
configured fields, forms, workflow.

= Make any mapping adjustments and/or net new fields are
additive and have no impact on the migration.

= Log any issues in mapping to ensure central tracking of
open items. If any issues persist, we will repeat the process
outlined above.

o Ticket Resolution. Document and report any migration tickets into
project ticketing system to ensure a solution is identified to fix the
issue.

= Once notified of the issue, Fluxx will check for the following:
Can the error be replicated, is the issue a configuration
issue or a migration issue and/or was there a transformation
error?

= Once identified, a solution will be put in place for the next
iteration.

For the migration, Customer will be responsible for the following:

Uploading the data to the agreed location for each of the migrations in the
format requested/provided by Fluxx. All column headers should be reflective
of the field backend names in the configuration.

For data cleansing, data transformations and data validation. Fluxx will
provide guidelines.

Uploading documents into the agreed Amazon S3 location for each of the
document migrations.

Confirming by email that all major data issues have been resolved by the last
iteration before the final migration (dress rehearsal).

Meeting deadlines agreed upon by the Customer and Fluxx.

It is expected that all migration issues will be found/adjusted prior to the dress
rehearsal migration (pre-final migration). If any new issues are found after the dress
rehearsal migration, this may result in additional costs for the Customer. The
following are considerations:

Potential impact/delay the Go-Live date (with associated project timeline fees
to be applied)

Fluxx will create new/push post-migration scripts up to three times in total
during the project:

o 1. During the migration iterations (2x) (before Dress Rehearsal)

o 2.If necessary, 1x before Go-Live (before Final migration)
Identification of re-mapping (post migration script) requests are the
responsibility of the customer and should be documented/share with Fluxx
within a reasonable timeframe to allow for adjustment prior to next migration
iteration
If a customer finds an issue post final migration, we will work collaboratively
to assess impact, solutions and potential fee to address issues.
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Third Party
Integrations -
Workato

SMART Integration

Workato Middleware. Fluxx Workato-based middleware connector will support the
bidirectional transfer of the following Fluxx model data through the Workato API, as
well as custom field mappings. For the below listed integrations, we offer connections
into the following data models: Organization, User/People, Grant Request, Request
Transaction

Definitions:
® Connector - A connector is used to allow the synchronization of data from
one system to another. A connector is required for each direction the data
needs to travel.
® Recipe - A recipe defines the triggers, actions, and fields of data that will
synchronize across each connector.

Integration Scope and Cap:

Vendor will provide limited professional services support for a custom API-based
integration between the Fluxx platform and Customer’s SMART Integration financial
management system. Vendor’s total effort for this integration is strictly capped at
seventy-two (72) hours, inclusive of configuration support, coordination, and
troubleshooting of vendor creation,payment creation and transmission of paid status
back to Fluxx. Vendor will support no more than two (2) testing cycles, and Customer
is responsible for providing qualified technical resources to support their API
development, testing, and issue resolution. Any additional testing, troubleshooting,
expanded scope, or effort beyond this cap shall require a mutually executed Change
Order in accordance with Section 6 of this Statement of Work.

Any deviations from the standard scope will be handled through the Change Order
process in Section 6 of this Statement of Work and may result in additional project
and annual fees. The Services exclude data migration and reconciliation that may be
required for the integration.

Reviewer Portal +
Review Form(s)

Fluxx will enable the Reviewer Portal for external user access and permissions to
provide online review functionality. This allows reviewers to view grant requests

Supported SSO
Connectivity with
Fluxx Preferred
Identity Provider:
Entra

Process assigned to them, complete conflict of interest, input review feedback and ratings (if
required), and view past reviews. This includes configuration of:
® Up to 3 forms with no more than 40 fields (calculations available)
® Modifications to Grant Request workflow (up to 3 stages) for External Review
® Up to 3 email template for External Reviewers
® Up to 3 External Reviewer Profiles and up to 2 Roles
® Up to 3 External Review Portals
® Upto 2 Ad-hoc reports (requirements to be decided by customer)
SAML 2.0 Fluxx will provide a SAML 2.0 supported connection for the customer’s SSO identity

provider and set-up documentation (Fluxx and Vendor Guidance).

Includes:

® Enablement of the SAML SSO plug-in integration to capture the customer’s
IDP credentials necessary to facilitate interoperability.

® Creation of sso_uid field on User form to capture unique SSO ID

o Only 1SSO user ID per Fluxx Internal User allowed (not for Grantee
users)

® Ability for the SSO user ID’s to be managed only via the enterprise SSO IDP,
preventing user modification through the Fluxx application

® Password management and recovery can be supported via the SSO
administration module for internal Fluxx users, while Fluxx’s forgotten
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password flow is available for grantee users.

Budgeting Table

Advanced Fluxx will enable an advanced budgeting solution that allows for grantees to
Budgeting enter individual budget line items, report out on expenditures against those
Solution budget line items, and amend those budget line items. Customer can configure
the information collected on each budget line item.
Enablement and Configuration Includes:
® Creation of 1 (one) “Budget” Dynamic model table with up to 4 (four)
budget categories to be embedded on Grant Request forms
® Creation of “Update” Dynamic Model to be embedded on Request
Report and Request Amendment forms to capture expenditure
reporting and amendment requests for individual budget line items.
® Multiple calculated fields for totals (sub-totals are calculated via liquid)
® Up to 10 personalized fields across all dynamic model forms
® Workflow
o Up to one (1) standard budget workflow approval track, comprising of
up to three (3) distinct workflow steps (draft, approved, closed). This
workflow approval track is linked to the grant request approval track.
Advanced Fluxx will add additional 4 budget category(ies) to the advanced budgeting
Budgeting solution.
Solution -
Additional Configuration includes:
Budget - Creation of 4 forms to be used with the “Budget” Dynamic model
Category
Advanced Fluxx will create 7 additional “Budget” dynamic model table(s) to be embedded
Budgeting on Grant Request forms.
Solution -
Additional

Instructor-Led
Training

Fluxx will provide live, instructor-led training sessions facilitated by a trainer, focusing
on critical functions of the Grantmaker platform. Each session is tailored to cover a
single, specific topic and includes live Q&A to support user understanding. Sessions
are based on a generic site unless otherwise customized for the Customer’s specific
site.

Training Session Offerings
The following session topics are available. Each training is self-contained and
focused on one area of platform functionality:
1. Form Builder (System Administrator)
o Covers the Forms item within the Admin Panel

o Includes instructions for editing forms, understanding form structure,
and creating new forms
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2. Workflow (System Administrator)

o Comprehensive overview of workflow management
o Covers best practices, settings, and updates to existing workflows
and elements

3. Report Builder (All Internal Users)

o Demonstrates how to build ad-hoc reports and configure available
settings

o Includes an overview of using the Excel Add-In for advanced
reporting

4. Open Topic (3) Topics
o Post Go-Live Q&A
o Contracts Workflow
o Resource Specialist Workflow
i. Customer-selected topic focused on general system
functionality
ii. Allows for site-specific Q&A during the session

Delivery Format

Sessions are delivered live by the instructor via a virtual meeting platform
Duration: Each session lasts between 60 to 90 minutes

Each session includes live Q&A time

Content for sessions 1-3 is delivered on a generic training instance, content
for the Open Sessions will be delivered on customer instance.

Assumptions & Customer Responsibilities

Sessions must be scheduled in advance based on mutual availability
Follow-up questions related to specific implementation needs will be
directed to the Implementation Specialist or Customer Success Manager

e Custom sessions require prior access to the Customer’s instance for
preparation

Internal Staff User
Guide

Fluxx will provide the following resources:

® One (1) User Guide:

o One (1) guide tailored for all Internal Staff for one (1) application/grant
process - designed for internal staff involved in the grants process.
The guide will be for 1 grant approval workflow, 1 grantee report
approval workflow, 1 payment approval workflow, and 1 amendment
approval workflow.

® Content and Format:

o  Structured Template: A standardized template personalized with the
Customer logo, terminology, and specific workflow language. It will
include each platform workflow step in the process, but will not be a
field-by-field guide and will provide general guidance for internal
staff to be able to use the system.
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o PDF Resource: Each guide will be formatted as a PDF, featuring:
B Instructions for key grant life processes
B Instructions for workflow process for up to 1 grant life
processes
B Screenshots and visuals to aid comprehension
B Best practices and tips for platform navigation
B Clear, accessible language suited for the intended audience

® Editable File: An editable copy of the guide will be provided for any future
edits to be made by the customer based on site changes.

Grantee User Guide

Fluxx will provide the following resources:

® One (1) User Guide:

o One (1) guide tailored for Grantee Users - designed for external
grantees interacting with the system to register, general Grantee
Portal navigation, how to submit applications, and manage awarded
grants, including submitting reports, and seeing payments.

® Content and Format:

o Structured Template: A standardized template personalized with the
Customer logo, terminology, and specific workflow language. It will
include each platform workflow step in the process, but will not be a
field-by-field guide and will provide general guidance for grantee
users to be able to use the system.

o PDF Resource: Each guide will be formatted as a PDF, featuring:

B Instructions for key grant life processes

B Instructions for workflow process for up to 1 grant life
processes

B Screenshots and visuals to aid comprehension

B Best practices and tips for platform navigation

m Clear, accessible language suited for the intended audience

® Editable File: An editable copy of the guide will be provided for any future
edits to be made by the customer based on site changes.

Additional Support
Transition Office
Hours

20 additional hours to be used during the Support Transition phase with Fluxx
project resource to:
® Answer questions about Fluxx product/system functionality, provide
guidance and training to support customer’s go-live.
® Customer will provide the Fluxx resource with an agenda of topics/questions
to be discussed during the “office hour”.
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Exhibit 1-B: Proscribed Countries

(i) All countries and/or territories in which use of the Services is prohibited under U.S. law or
regulation, including without limitation those of the Office of Foreign Asset Control (OFAC) of the
U.S. Department of the Treasury.

(ii) The People's Republic of China and all of its regions.

(iii) The following other countries or territories known by either party hereto to have laws or
regulations that the Services violate if any:
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Exhibit 2: Software as a Service Terms

FLUXX LABS, INC.
2261 MARKET STREET #4060
SAN FRANCISCO CA, 94114

Software as a Service Terms

These Software as a Service Terms (together with all Addenda attached hereto or referenced herein, the
“Terms”), the Order to which these Terms are attached, any Statement(s) of Work, and any other exhibits
or attachments to any of the foregoing govern Customer’s access to and use of the Fluxx System of Fluxx
Labs, Inc. (“Fluxx”). Any initially capitalized terms used but not otherwise defined in these Terms shall
have the meaning ascribed to such terms in the Order or in an attached or referenced addendum, as
applicable. The Agreement is effective as of the Effective Date of the Order executed by both Fluxx and
Customer.

® Certain Definitions; Interpretation; Construction.

Each following initially capitalized term has the meaning ascribed to such term herein. Whenever the
words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be
followed by the words “without limitation.” The terms “cash,” “dollars” and “$” mean United States
dollars. All Addenda and Exhibits attached hereto shall be deemed part of this Agreement and included
in any reference to this Agreement. Any singular term in this Agreement shall be deemed to include

the plural, and any plural term the singular.

“Addendum” means each addendum attached hereto by the parties, including without limitation
Addendum 1 (Support) and Addendum 2 (Insurance).

“Aggregated and Anonymized Data” means System Performance Data that has been Aggregated
and Anonymized, where “System Performance Data” means data derived from technical and
operational metadata (which may include system logs, response times, and uptime), but shall not
incorporate the substance or content of Customer Data, “Aggregate” means the combination of data
with other data sets solely across a sufficient number of Fluxx’s customers in a way so as to make the
determination of the origin of any particular piece or group of data a practical impossibility, and
“Anonymize” means the removal of any personally identifiable information from data in such a way
that does not allow reverse engineering or filtering in a way to identify Customer, its grantees, its Users
or any individual. For clarity, Fluxx shall not use the substance or content of Customer Data, including
any text, documents, files, communications, or other user generated content, for the purpose of
creating Aggregated and Anonymized Data.

“Agreement” means the Order, these Terms, all Addenda and Exhibits attached hereto or referenced
herein (which includes without limitation the Fluxx Privacy Notice), and each Statement of Work.

“Authorized Territory” means [the fifty (50) states of the United States of America] and [those other
countries that the parties mutually set forth in writing as part of the Authorized Territory, in all events
excluding (i) countries and territories in which use of the Services would be prohibited under U.S. law
or regulation, including without limitation those of the Office of Foreign Asset Control (OFAC) of the
U.S. Department of the Treasury, and (ii) countries and territories known by either party hereto to have
laws or regulations that the Services violate.
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“Contract Anniversary Date” means the date of each annual anniversary of the Effective Date.

“Customer Data” means any information, documents or electronic files that Customer uploads to, or
collects from its Users in, the Fluxx System, some of which may include Personal Data.

“Data Controller” means the individual or the legal person (e.g., company) that determines the
purposes and means of the Processing of Personal Data.

“Data Processor” means the individual (other than an employee of the Data Controller) or the legal
person that carries out Processing activities on behalf of and in accordance with the Data Controller’s
instructions.

“Data Protection Laws” means the federal, state, and local Laws of the United States that (i) relate to
the privacy, confidentiality, security and/or protection of Personal Data, (ii) are applicable to either Fluxx
or Customer in connection with this Agreement, and (iii) are currently in effect or as they become
effective, each as amended from time-to-time.

"Documentation" means the standard, online documentation for the Fluxx System that Fluxx makes
available in the [knowledge base], the Fluxx System (Grantmaker) and through the community portal
(community.fluxx.io), as each of the same may be revised and updated by Fluxx from time to time.

“Effective Date” means the Effective Date set forth on the Order.
“Fees” means, collectively, the Subscription Fee together with all SOW Fees.

"Fluxx Privacy Notice" means Fluxx’s privacy policy and other attachments thereto or references
therein, each as updated by Fluxx from time to time, a current copy of which can be found at
https://www.fluxx.io/privacy-policy.

"Fluxx System" means Fluxx’s proprietary hosted grants management system that integrates customer
relationship management and business process workflows (including any updates, revisions,
enhancements, modifications, and derivative works thereof that may be provided hereunder), including
the related services specified in the Order, the Addenda attached hereto and each Statement of Work.

“Go-Live” and “Go-Live Date” means the fully-configured and customized Fluxx System is made fully
available to Customer’s users in a production environment with all migrated data available in the
Fluxx System, and the date on which the same occurs, respectively.

"Governmental Authority" means the government of any nation or any political subdivision thereof,
whether at the national, state, municipal, or any other level, and any agency, authority, instrumentality,
regulatory body, court, central bank, or other entity exercising executive, legislative, judicial, taxing,
regulatory, or administrative powers or functions of, or pertaining to, government.

“Law” means any national, federal, provincial, state, or local statute, law, ordinance, regulation, rule,
code, order, constitution, treaty, common law, judgment, decree, or other requirement or rule of law
enacted, adopted, promulgated or applied by a governmental authority, as amended from time to time.

“Machine Learning Algorithm” means all algorithms, software applications, models, statistical
techniques, pattern recognition, and data resulting from use of machine learning and/or artificial
intelligence that Fluxx uses while processing Aggregated and Anonymized Data in connection with
efforts to improve Fluxx’s services (which by way of illustration, but not limitation, might include
enhancing the scope and functionality of its services or providing better data security and malware
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detection). Machine Learning Algorithms excludes all algorithms, software applications, models,
statistical techniques, pattern recognition, and data resulting from the use of Customer Data

“Order” means the Software as a Service Order to which these Terms are attached.

“Personal Data” means information that, when used alone or with other relevant data, can identify an
individual User (which by way of illustration but not limitation, might include name, address, email
address, phone number, credit card number or passport number). Without limiting the generality of
the foregoing, Personal Data includes any data relating to a User that constitutes “personal
information,” “personal data,” or any term of similar import, under any applicable Data Protection Laws.

“Process” (and with correlative meanings, the terms “Processed” and “Processing”) means, with
respect to Personal Data, the collection, use, disclosure, retention, storage, transfer or other
processing thereof.

“Renewal Term” has that meaning set forth in Section 12.a.
“Services” has that meaning set forth in the applicable Statement of Work.

“SOW Fee” means the fee that Customer must pay for services, as specified in each Statement of
Work.

“Statement of Work” means each statement of work mutually executed by the parties setting forth the
onboarding and/or configuration services relating to the Fluxx System to be provided by Fluxx, or any
additional professional services to be provided by Fluxx, such as advanced configuration (configuration
that requires integration, analysis, build and testing) and individual training. Each Statement of Work
shall be attached hereto as an exhibit.

“Subscription Fee” means the annual fee, as set forth in the Order, that Customer pays in advance for
the right to access and use the Fluxx System during the Subscription Term.

“Subscription Term” means the period commencing on the date set forth in the Order and, unless
earlier terminated in accordance with the terms of this Agreement, continuing through the last date set
forth in the Order, so long as Customer remains current in payment of all Subscription Fees.

"User" means a named individual to whom Customer has granted access to use the Fluxx System on
Customer’s behalf or in connection with Customer’s grantmaking business, including without limitation
Customer’s administrative users and the users of Customer’s grantees, regardless of whether or not
the User actually accesses the Fluxx System, subject to the terms of this Agreement.

® Access to and Use of Fluxx System; Ownership of Fluxx System

a. Subject to the terms of this Agreement, Fluxx hereby grants to Customer a non-exclusive,
non-transferable, non-sublicensable, limited right solely within the Authorized Territory and only during
the Subscription Term to permit Users to access remotely via the Internet and use the Fluxx System,
only in connection with Customer's grantmaking and grant managing purposes, and solely in
accordance with the Documentation.

b. As between Fluxx and Customer, Fluxx is and shall remain the owner of the Fluxx System and all
portions thereof and Customer acknowledges and agrees that Fluxx is and shall remain owner of all
right, title and interest in and to all intellectual property rights (including all derivatives or improvements
thereof) in the Fluxx System, including without limitation any invention or discovery related to the Fluxx
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System that may be made as a consequence of Customer’s accessing or using the Fluxx System.
Customer further acknowledges and agrees that (i) Fluxx may generate Aggregated and Anonymized
Data and Machine Learning Algorithms, provided that Fluxx shall remain responsible to Customer for
any losses incurred by Customer as a result of Fluxx’s use of Customer’s data to generate Aggregate
and Anonymized Data or, indirect use of such data in generating Machine Learning Algorithms, and (ii)
all rights, title and interest in and to all Aggregated and Anonymized Data and Machine Learning
Algorithms shall be owned solely by Fluxx. If Customer or any of Customer’s Users provide to Fluxx
any suggestions, enhancement requests, feedback, recommendations, or other information relating to
the Fluxx System (“Feedback”), then Fluxx may freely use and exploit such Feedback in any manner
and for any purpose whatsoever without any consideration to Customer or its Users or any other
obligations or restrictions. Fluxx is providing a limited term subscription to access and use the Fluxx
System during the Subscription Term. Customer acknowledges that access to, and use of, the Fluxx
System is limited to the scope of the express provisions set forth in this Section 2.b. and that there are
no implied licenses; all rights not expressly granted under this Agreement are reserved by Fluxx.

c. Except as expressly permitted hereunder, Customer shall not and shall not permit any person
(including, without limitation, Users), directly, indirectly, alone, or with another party do or attempt to
do any of the following: (i) copy, disassemble, reverse engineer, decompile, or attempt to derive the
source code of the underlying software or technology providing the Fluxx System; (i) modify, create
derivative works based upon, or translate the Fluxx System; (iii) license, sell, rent, lease, transfer, grant
any rights in or otherwise commercially exploit the Fluxx System in any form with any other party; (iv)
upload Customer Data or other content that misappropriates or violates any third party proprietary
rights or privacy rights; (v) remove, modify or otherwise tamper with notices or legends on the Fluxx
System or Documentation; (vi) interfere with the operation or functionality of the Fluxx System:; (vii)
attempt to probe, scan, penetrate, breach or test the vulnerability of the Fluxx System or disable or
circumvent the Fluxx System’s security or authentication measures without Fluxx’s prior, written
authorization; or (viii) use or access the Fluxx System for the purpose of building a competitive product
or service.

d. Customer is and shall remain owner of all right, title and interest in the Customer Data. Customer
hereby grants to Fluxx, a nonexclusive, non-transferable (except if authorized under Section 13(c)
below), right and license to use, host, copy, transmit, modify and display the Customer Data for
purposes of (i) enabling and improving Customer's use of the Fluxx System; (ii) compiling and analyzing
Aggregated and Anonymized Data concerning usage of the Fluxx System that has been Aggregated
with similar data relating other Fluxx customers and Anonymized so that it does not specifically identify
Customer or its Users; and (iii) generating Machine Learning Algorithms. To the extent legally
permissible, Customer will be responsible for any costs arising in connection with Fluxx’s or its vendor’s
or licensor’s provision of assistance in correcting, blocking or deleting Customer Data.

e. Customer is responsible for ensuring that Customer and Customer's Users' use of the Fluxx System
is in compliance with all applicable Laws, including without limitation all applicable Data Protection
Laws. Customer acknowledges and agrees that Customer is responsible for knowing and complying
with all Data Protection Laws, including without limitation making necessary disclosures and providing
notice to, and obtaining necessary consents from, Customer’s administrative Users and non-
administrative Users alike.

f. Customer acknowledges that the Fluxx System, including any software, documentation, and any
related technical data included with, or contained in, the Fluxx System, and any products or services
utilizing the Fluxx System, software, documentation, or technical data (collectively, "Regulated
Deliverables") is subject to export control laws and regulations. Customer shall not, and shall not permit
any third party to, directly or indirectly, export, reexport, or release any Regulated Deliverables to any
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jurisdiction or country to which, or any party to whom, or for any use for which, the export, reexport, or
release of any Regulated Deliverables is prohibited by any applicable U.S. federal, state, or local Law,
or any applicable international or foreign Law. Customer shall be responsible for any breach of this
Section by it, and/or its successors, permitted assigns, affiliates, employees, officers, directors, and
Users. Customer shall comply with all applicable Laws, and complete all required undertakings, prior
to exporting, reexporting, or releasing any Regulated Deliverables.

g. Customer acknowledges and agrees that: (i) Customer is in compliance with all laws administered
by the Office of Foreign Assets Control, U.S. Department of the Treasury ("OFAC") or any other
governmental entity imposing economic sanctions and trade embargoes ("Economic Sanctions Laws")
against designated countries ("Embargoed Countries"), regimes, entities, and persons (collectively,
"Embargoed Targets"); (i) Customer is not an Embargoed Target or otherwise subject to any Economic
Sanctions Law; and (iii) Customer shall comply with all Economic Sanctions Laws. Without limiting the
generality of the foregoing, Customer shall not (1) directly or indirectly export, re-export, transship,
transfer, or otherwise deliver the services that use the Fluxx System or any portion of such services to
an Embargoed Target or (2) broker, finance, or otherwise facilitate any transaction in violation of any
Economic Sanctions Law.

h. Customer is solely responsible for maintaining the security of all credentials, including but not limited
to usernames and passwords granted to it, for the security of its information systems used to access
the Fluxx System, and for its Users’ compliance with the terms of this Agreement. Fluxx will act as
though any electronic communications it receives from a Customer e-mail address or using a User’s
credentials have been sent by Customer. Customer will immediately notify Fluxx if it becomes aware
of any loss or theft or unauthorized use of any of Customer's credentials.

i. Customer will promptly notify Fluxx in writing of any unauthorized use that comes to Customer’s
attention. If there is unauthorized use by anyone who obtained access to the Services or Fluxx System
directly or indirectly through Customer, then Customer will take all steps reasonably necessary to
terminate such unauthorized use. Customer will cooperate and assist with any actions taken by Fluxx
to prevent or terminate unauthorized use of the Services or Fluxx System.

j. Fluxx has the right at any time to terminate or suspend access for Customer or any User, without
prior notice, if Fluxx reasonably believes in good faith that such termination or suspension is necessary
to preserve the security, integrity or accessibility of the Fluxx System. Fluxx shall promptly provide
written notice following such termination or suspension setting for the reason(s) for such termination
or suspension.

® Statements of Work

Fluxx will use commercially reasonable efforts to provide to Customer the onboarding and/or
configuration services, or additional professional services, such as advanced configuration
(configuration that requires integration, analysis, build and testing) and individual training relating to
the Fluxx System, as described in the applicable Statement of Work, and Customer will pay Fluxx the
SOW Fee as set forth in the applicable Statement of Work.

® Subscription Fees and SOW Fees; Taxes; Payment

a. Customer shall pay to Fluxx the Subscription Fees specified in the Order, in accordance with the
payment terms set forth in such Order.
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b. Customer shall pay to Fluxx the SOW Fees specified in each Statement of Work, in accordance
with the payment terms set forth in such Statement of Work.

c. Atleast forty-five (45) days prior to the beginning of any Renewal Term, Fluxx shall notify Customer
in writing of any modified terms or conditions of this Agreement, including any adjustment in Fees,
which modified terms and adjusted Fees shall become effective upon the first date of the just-starting
Renewal Term.

d. (i) If Customer claims tax-exempt status, then on or before the Effective Date (or, where Customer
acquires tax-exempt status after the Effective Date hereof, without undue delay thereafter), Customer
shall provide a valid and effective exemption certificate to Fluxx and, in the event that such status
changes at any point during the Subscription Term, Customer shall promptly notify Fluxx in writing
regarding the same.

(i) All Fees and other amounts payable by Customer under this Agreement are exclusive of sales, use,
gross receipts, excise taxes and similar assessments, taxes, duties, and charges imposed by any
Governmental Authority on any amounts payable by Customer hereunder (collectively, “Sales Tax”),
other than any taxes imposed on Fluxx’s income or capital. Fluxx shall include the Sales Tax amount
as a separate line item on the invoice and Customer shall remit the Sales Taxes to Fluxx.

e. Any failure to pay Fees within 30 days of the applicable due date shall constitute a material breach
by Customer under this Agreement, and any such unpaid Fees will accrue a late payment fee equal to
1.5% of the overdue amount for each month that the overdue amount remains unpaid or the maximum
amount permitted by applicable Law, whichever is less.

f. Customer shall reimburse Fluxx for all travel and other expenses set forth in the Statement of Work
or as otherwise pre-approved by Customer in writing, and Fluxx will provide documentation supporting
any such expense reimbursement upon written request. Except as otherwise provided in this
Agreement, all payment obligations are non-cancelable and, once paid, all payments are
nonrefundable.

® Confidentiality

"Confidential Information" means any proprietary information, technical data, trade secrets or know-
how, including but not limited to research, product plans, products, services, suppliers, supplier lists,
customers, customer lists, markets, software, developments, inventions, processes, formulas,
technology, designs, drawings, engineering, hardware configuration information, marketing, finances,
or other business information disclosed by one party ("Disclosing Party") to the other party ("Receiving
Party"), either directly or indirectly, in writing or orally that (i) is marked or designated as confidential or
(i) in light of the nature of the information itself or the circumstances of its disclosure, a reasonable
person should consider to be confidential. For purposes of this Agreement, Customer Confidential
Information shall include all Customer Data, and Fluxx Confidential Information shall include the Fluxx
System, underlying software technology providing the Fluxx System, Documentation and the terms of
this Agreement and the related Orders. Each Receiving Party agrees that it will (1) hold in strict
confidence the Confidential Information of the Disclosing Party, (2) not disclose the Confidential
Information of the Disclosing Party to any third party without the Disclosing Party’s written authorization
(except to the extent expressly permitted hereunder) and (3) use the Confidential Information of the
Disclosing Party only for the purposes expressly permitted by this Agreement, and no other purpose.
The Receiving Party will only permit access to the Disclosing Party’s Confidential Information to the
Receiving Party’s employees, contractors, advisors and third-party vendors (which includes, where
Fluxx is the Receiving Party, those that assist Fluxx with the design, provision, maintenance or support
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of the Fluxx System or related services) who have a need to know and who have signed or are bound
by confidentiality obligations or agreements containing terms at least as restrictive as those contained
in this Agreement. Each party will maintain confidentiality and prevent accidental or other loss or
disclosure of any Confidential Information of the other party with at least the same degree of care as
it uses to protect its own Confidential Information, but in no event with less than reasonable care. A
Receiving Party’s obligations of confidentiality under this Agreement will not apply to information that
such party can establish (i) is generally known within the industry without the breach of any agreement
or fiduciary duty or the violation of any Law, (ii) was known to the Receiving Party prior to the time of
disclosure by the Disclosing Party without the breach of any agreement or fiduciary duty or the violation
of any Law by the Receiving Party, (iii) has been rightfully received by the Receiving Party from a third
party who is authorized to make such disclosure; or (iv) was independently developed by the Receiving
Party without use or reference to the Disclosing Party’s Confidential Information. Each party recognizes
and acknowledges that any use or disclosure of the Confidential Information by the Receiving Party in
a manner inconsistent with the provisions of this Agreement might cause the Disclosing Party
irreparable damage for which remedies at Law may be inadequate. Accordingly, the Disclosing Party
will have the right to seek an immediate injunction in respect of any breach of these confidentiality
obligations to obtain such relief. In the event that Receiving Party, which for purposes of this Section
shall include Receiving Party's officers, directors, employees, agents or contractors, is requested or
required by law to disclose any of the Information, including by the terms of a subpoena, order, civil
investigative demand or similar process, Receiving Party shall, or shall cause the party requested or
required to disclose such information to, promptly provide Disclosing Party with oral and written notice,
unless notice is prohibited by law, of any such request or requirement. In any event, Receiving Party
shall take all reasonable steps to limit any disclosure by protective order or otherwise and will
cooperate with Disclosing Party, at Disclosing Party’s expense, in its efforts to obtain such remedies.

® Privacy, Security and Data Protection

a. Fluxx will maintain administrative, physical and technical safeguards reasonably designed for the
protection of the security, confidentiality and integrity of Customer Data as attested to and verified in
Fluxx’s recurring SOC 2 Type 2 report. Customer acknowledges and agrees that Fluxx may share
Customer Data with third-party vendors that assist Fluxx with the performance of this Agreement, in
which case Fluxx shall take reasonable precautions to ensure that said Customer Data is treated by
any third-party vendor with at least the same degree of care as it uses to protect its own Confidential
Information.

b. Customer further acknowledges that the Fluxx System is not designed (or intended) to process or
manage any (i) protected health information under HIPAA, or other similarly sensitive personal
information, and/or (ii) special categories of personal data as set forth in Article 9 of the GDPR (defined
in the Fluxx Privacy Notice) with respect to any natural person (collectively “Sensitive Data”). Customer
shall not permit or cause its Users to disclose any Sensitive Data to the Fluxx System. Customer
assumes all risk arising from the disclosure or use of any Sensitive Data on or with the Fluxx System,
including the risk of any inadvertent disclosure or unauthorized access thereto.

c. Each party shall comply with all U.S. federal, state and local Laws applicable to such party in
connection with this Agreement. If a term or provision of this Agreement is inconsistent with applicable
Law, then that term or provision shall be invalid to the extent of such inconsistency, but the remaining
terms and provisions shall remain in full force and effect. Customer shall comply with all Data
Protection Laws that pertain to Data Controllers and Fluxx shall comply with all Data Protection Laws
to the extent that they pertain to Data Processors. In the event that any applicable Data Protection
Laws require the parties to cooperate in order to address the rights of any individuals, the parties shall
take all reasonable steps to cooperate and comply with such obligations. Further, each party
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acknowledges and agrees that Data Protection Laws are constantly changing and, as a result, (i) each
party shall use reasonable efforts to cooperate with the other in informing the other party of any
relevant changes in Data Protection Laws of which such party becomes aware and (ii) in the event that
any changes in Data Protection Laws can reasonably be expected to require Fluxx to incur additional
material costs, which by way of illustration but not limitation might include the requirement that Fluxx
establish a new hosting service provider within a different country, the parties shall reasonably
negotiate in good faith an equitable increase in relevant Fees.

d. To the extent required by Data Protection Laws, each party shall maintain and make available a
privacy policy that complies with such Laws. Fluxx’s privacy policy is currently located at: Fluxx’s
Privacy Policy (https://www.fluxx.io/privacy-policy).

e. Where Fluxx provides Customer with direct access to a virtual machine or database server with
sufficient permissions to allow the creation or modification of applications or databases on that
machine, the Customer is responsible for the security of that machine and the content on that machine.
This includes user provisioning, logical access to, and the confidentiality, integrity, and availability of
the data or service that relies upon that machine.

f. Where Fluxx provides custom systems to the Customer, the Customer is responsible for ensuring
that access configurations align with Customer’s expectations.

g. Customer is and shall be responsible for the user provisioning, logical access to and security of the
Customers' users use of the Fluxx System, and Customer will report to Fluxx any issues or security
concerns that might affect the Customer's use of the Fluxx System in a timely manner, and in all events
within 72 hours of becoming aware of such a concern.

h. To the extent Customer, in its use of the Services, does not have the ability to correct, amend, block,
transfer, or delete Customer Data as required by Data Protection Laws, Fluxx will comply with any
commercially reasonable request by Customer to facilitate such actions. To the extent legally
permissible, Customer will be responsible for any costs arising in connection with such correction,
amending, blocking, transferral or deletion activities of Fluxx or its vendors or licensors.

i. Customer may request in writing the disposal of Customer Data upon expiration or the earlier
termination of the Agreement. Termination notice will be sent via email to the assigned Customer
Success Manager (CSM) or, if no CSM has been assigned, to the Customer success team.

j. Customer acknowledges and agrees that (i) as the Data Controller, Customer is responsible for
knowing the laws and regulations regarding the export of personal data, and (ii) Fluxx conducts and
will conduct its Processing only within the United States except solely to the extent the Parties
expressly agree otherwise in writing.

k. Customer may conduct penetration testing only on specific Fluxx systems that have been mutually
agreed upon in writing by both parties. Each penetration testing engagement requires a formal written
authorization from Fluxx, which must be obtained in advance of any testing activities. This authorization
will define the scope and timing of the testing and will be limited to a specific window. No penetration
testing may occur outside of the approved scope or timeframe. Fluxx reserves the right to withhold or
revoke authorization at its sole discretion if the proposed activities present unacceptable risk to its
systems or customers.

® Support Services
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Fluxx will use commercially reasonable efforts to provide support services (the “Support Services”),
as further described in Addendum 1 (Support) attached hereto.

® Limited Warranty; Disclaimer of Other Warranties

a. Fluxx warrants to Customer that during the Subscription Term: (i) the Fluxx System will operate
substantially in accordance with the Documentation when used as directed; and (ii) such functionality
will not be materially decreased. Fluxx shall remedy any failure to conform to such warranty by
providing the Support Services to modify the Fluxx System to achieve the warranted functionality,
provided that any such nonconformance: (1) is sufficiently described in writing and reproducible by
Fluxx; and (2) is not the result of use by Customer or Users of the Fluxx System in a manner inconsistent
with this Agreement and/or Documentation. If Fluxx is unable to meet the foregoing warranty
obligations, then Customer’s sole and exclusive remedy shall be to terminate the Agreement for
breach in accordance with Section 12.b. below and, as Customer’s exclusive remedy and Fluxx’s sole
obligation, Fluxx will refund to Customer on a pro-rata basis all pre-paid Fees attributable to unused
portion of the Subscription Term for the applicable Order.

b. EXCEPT FOR THE WARRANTIES EXPRESSLY SET FORTH IN SECTION 8.a. ABOVE, THE SERVICES
ARE PROVIDED SOLELY ON AN "AS IS" AND "AS AVAILABLE” BASIS, WITHOUT REPRESENTATIONS
OR WARRANTIES OF ANY KIND. TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW,
FLUXX EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED OR
STATUTORY, INCLUDING BUT NOT LIMITED TO: IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND TITLE AND NON-INFRINGEMENT; AND THAT THE
OPERATION OR USE OF THE SERVICES WILL BE UNINTERRUPTED OR ERROR-FREE.

® Limitation of Liability

a. In no event shall either party be liable to the other party for any incidental, indirect, exemplary,
special, punitive or consequential damages, however caused and under any circumstances, or for any
lost profits, revenue or savings, or the loss of use of any data, even if a party has been advised of,
knew or should have known of, the possibility thereof.

b. Subject to Section 9.c. below, to the maximum extent permitted by applicable Law, Fluxx’s and its
licensor’s or supplier’s total aggregate liability for any and all claims, losses or expenses (including
attorneys’ fees) arising out of or in connection with this Agreement, whether based in contract,
negligence, strict liability, warranty, misrepresentations, other torts or any other theory of liability, will
be limited to the Fees actually paid by Customer to Fluxx during the twelve (12) month period
immediately preceding the act or omission first giving rise to the liability.

c. NOTWITHSTANDING THE FOREGOING LIMITATION IN SECTION 9.b. ABOVE, NO LIMITATION OF
LIABILITY SHALL APPLY TO THE EXTENT THE CLAIM RESULTS FROM (I) INFRINGEMENT OF THE
OTHER PARTY’S INTELLECTUAL PROPERTY RIGHTS, (ll) FRAUD OR WILLFUL MISCONDUCT BY THE
OTHER PARTY, OR (lll) BREACH OF CUSTOMER’S PAYMENT OBLIGATIONS. These exclusions are
meant to apply to the fullest extent permitted by applicable Law and regardless of the failure of any
specific remedy.

® Indemnification

a. Fluxx Indemnification. Fluxx agrees to defend, indemnify and hold harmless Customer, its trustees,
beneficiaries, employees and agents, from and against all claims, demands, damages, liabilities, losses
and expenses, including reasonable attorneys’ fees and expenses, to the extent resulting from any
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third party claim or suit against Customer based on a claim that the technology used to provide the
Fluxx System infringes any United States patent, copyright, trademark or trade secret and Fluxx shall
pay any final judgment entered against the indemnified party in any such proceeding or agreed to in
settlement. If Customer’s use of the Fluxx System is, or is likely, in Fluxx’s reasonable determination,
to be infringing, then Fluxx may, without limiting its indemnity obligations hereunder, procure the right
for Customer to continue to use the Fluxx System or modify the Fluxx System in a manner that has
materially equivalent functionality so as to avoid such infringement. If the foregoing options are not
available on commercially reasonable terms and conditions, Fluxx may terminate the Agreement upon
written notice and refund to Customer on a pro-rata basis all pre-paid Fees attributable to the unused
portion of the Subscription Term for the applicable Order. Fluxx will not be responsible for any
infringement claims based upon (i) the use of Customer Data, or other material or software not
furnished by Fluxx; (ii) use by Customer or Users of the Fluxx System in a manner inconsistent with this
Agreement and/or Documentation; or (iii) any action or omission of Customer for which Customer is
obligated to indemnify Fluxx under Section 10(b) below. THIS SECTION 10(A) STATES FLUXX’S ENTIRE
LIABILITY AND CUSTOMER’S SOLE AND EXCLUSIVE REMEDY FOR INTELLECTUAL PROPERTY
INFRINGEMENT AND MISAPPROPRIATION CLAIMS RELATED TO THE FLUXX SYSTEM.

b. Indemnification Procedures. The following procedural requirements will apply to any party seeking
indemnification (“Indemnified Party”) from the party providing indemnification under this Section 10
(“Indemnifying Party”). To avail itself of the foregoing indemnification, the Indemnified Party will: (x)
promptly notify the Indemnifying Party in writing of the claim for which indemnification is sought
(“Claim”) (provided that any delay in such notice that does not materially prejudice the Indemnifying
Party in its defense of such Claim will not relieve the Indemnifying Party of its obligations hereunder);
(y) provide the Indemnifying Party, at the Indemnifying Party’s expense, with all reasonable information
and assistance to defend or settle the Claim; and (z) grant the Indemnifying Party with the necessary
authority and control of the defense or settlement of the Claim.

® Insurance

Fluxx shall obtain and maintain during the term of this Agreement, at its own expense, the insurance
policies and coverage as set forth in Addendum 2 attached hereto.

® Term and Termination

a. The term of this Agreement commences on the Effective Date of the Order and, unless earlier
terminated pursuant to this Agreement, continues until the Subscription Term specified in such Order
expires. The term of this Agreement shall automatically renew for successive one-year Subscription
Terms (each a “Renewal Term”) upon expiration of the then-current Subscription Term, unless either
party provides notice of intent not to renew at least thirty (30) days in advance of the end of the then-
current Subscription Term.

b. If either party materially breaches any of its obligations under this Agreement, then the non-
breaching party may terminate this Agreement immediately, provided that the breaching party fails to
cure the material breach within fifteen (15) business days after having received written notice by the
non-breaching party of the breach or default.

c. Customer may, by at least thirty (30) days’ written notice to Fluxx, terminate this Agreement for lack of
appropriation of funds or other withdrawal of Customer’s funding or budget.

d. Upon termination or expiration of this Agreement: (i) the usage rights granted under Section 2(a)
immediately terminate; (ii) each party will, upon written request, promptly return to the other party any
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Confidential Information of the other party in its possession, custody or control; and (jii) Fluxx will extract
Customer Data from the Fluxx System and make a copy available to Customer for thirty (30) days after
the date of termination. Customer acknowledges that after sixty (60) days following the date of
termination or expiration of this Agreement, Fluxx shall purge all Customer Data in accordance with
Fluxx’s standard protocols. Sections 2.b. through 2.e. inclusive, 4, 5, 6, 8.b., 9,10, 12.d., and 13 and the
applicable definitions in Section 1 shall survive termination of this Agreement.

® Miscellaneous

a. Notices regarding this Agreement to Fluxx shall be in writing and sent by electronic mail, first class
mail, or overnight courier at the address provided at that time on Fluxx's website. Fluxx may give notice
by means of posting notice on the Fluxx System, by electronic mail to Customer's e-mail address on
record with Fluxx, or by written communication sent by first class mail or overnight courier to
Customer's address on record in Fluxx's account information. All notices shall be deemed to have been
given three days after mailing or posting (if sent by first class mail), upon delivery in the case of courier,
or 12 hours after either sending by e-mail or posting on the Fluxx System.

b. Fluxx may, with Customer’s prior written consent (such consent not to be unreasonably withheld),
use Customer’s name and logo in customer lists on Fluxx’s website, commercial advertisements and
promotional materials for the sole purpose of indicating that Customer is a user of the Fluxx System,
provided that Fluxx complies with Customer’s written trademark usage policy provided to Fluxx.

c. Neither party may assign any of its rights hereunder or this Agreement, whether by operation of
Law or otherwise, without the other party’s prior written consent, such consent not to be unreasonably
delayed, conditioned or withheld. Notwithstanding the preceding sentence, either party may assign
this Agreement in its entirety, without consent of the other party, to its affiliate, or in connection with a
merger, acquisition, corporate reorganization or sale of all or substantially all of its assets not involving
an entity that the assigning party knows to be a direct competitor of the other party. A party’s sole
remedy for any purported assignment by the other party in breach of this clause is, at the non-assigning
party’s election, termination of the Agreement upon written notice to the assigning party delivered
within thirty (30) days of the closing of the transaction affecting the assignment. Subject to the
foregoing, the Assignment will bind and inure to the benefit of the parties, their respective successors
and permitted assigns.

d. Fluxx will not be liable or responsible for any failure to perform, or delay in performance of, any of
Fluxx’s obligations under this Agreement that is caused by a Force Majeure Event, where “Force
Majeure Event” means an act or event beyond Fluxx’s reasonable control, including without limitation
acts of God, war (whether or not actually declared), armed conflict or the serious threat of the same,
hostility, blockade, military embargo, sabotage, insurrection, rebellion, act of a public enemy, riot or
other act of civil disobedience, governmental act, judicial action, explosion, act of terrorism or threat
thereof (including cyberterrorism), natural disaster (including without limitation asteroid strikes or
volcanic activity), violent storm (including without limitation hurricanes, tornados or blizzards),
atmospheric disturbance (including without limitation geomagnetic storm, solar flare or sun outage with
respect to electricity grids, transformers and satellite transmissions), destruction by lightning, fire,
earthquake, tsunami, flood, plague, epidemic, pan-epidemic, quarantine, civil commotion, strike or
lockout or labor dispute (excluding for the avoidance of doubt strikes of Fluxx’s staff), satellite
malfunction, prolonged internet outage, communications line failure or power failure or impossibility of
the use of public or private transport, communication systems, the internet or third party hosting
providers (e.g. AWS). Either party may terminate this Agreement upon written notice to the other party
if a force majeure event continues substantially uninterrupted for a period of thirty (30) days or more.
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e. Any determination of invalidity or unenforceability of any one provision shall have no effect on the
continuing force and effect of the remaining provisions. The failure of either party to enforce any right
or provision of this Agreement shall not constitute a waiver of such right or provision.

f. This Agreement shall be governed by the Laws of the State of California, without regard to its conflict
of Laws provisions. The exclusive jurisdiction and venue for any claims arising out of or related to this
Agreement or Customer’s use of the Fluxx System is in the state and federal courts located in the City
and County of San Francisco, California, and Customer irrevocably agrees to submit to jurisdiction of
such courts.

g. This Agreement constitutes the entire agreement of the parties regarding the subject matter hereof
and supersedes any prior written agreements or understandings between the parties with respect to
the Fluxx System. The preprinted terms of any purchase order or similar document provided by
Customer shall be void and of no force or effect. This Agreement may not be amended except by a
writing signhed by each party.
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Addendum 1 - Availability; Support

® Availability

o

(0]

Fluxx shall use diligent efforts to meet the Availability % objective (which is calculated as
set forth immediately below) of 99.9% in any full month during the Subscription Term.

Availability % =100 — [100 x (System Unavailable Time/System Available Time)]

“System Available Time” means the aggregate of scheduled minutes (24/7) inside the full
month minus the total Planned Downtime.

“Planned Downtime” means the number of minutes inside the full month of any planned
or scheduled downtime plus the number of minutes of downtime resulting from an
Incident outside the infrastructure under Fluxx’s control (including without limitation a
Force Majeure Event) during such month.

“System Unavailable Time” means the total downtime during a full month.

® Support

(0]

Support Commencement Date. The Support Services will commence on the Subscription
Start Date and continue until termination of the Agreement.

Customer Contacts. All Support Services inquiries will be directed to Fluxx from
employees or consultants identified in writing to Fluxx by Customer. All Support Services
inquiries should be submitted via the online Support ticketing portal.. Customer will use
commercially reasonable efforts to minimize repetitive Support Services inquiries for the
same error. All support requests will be submitted in the format provided by Fluxx to
Customer described herein. Fluxx will track all Support Services inquiries and maintain a
history of all Support Services interactions with Customer, which shall be available to
Customer upon request.

Support Services Hours. Fluxx will deliver ongoing Support Services from 2:00 a.m. to
6:00 p.m. Pacific Time Monday through Friday (excluding applicable public and company
holidays) (the “Business Hours”).

Technical Support. Without limiting any other obligations hereunder, Fluxx will provide
consultation, instruction, and basic technical support services (which could include minor
configuration changes, Fluxx System upgrades, and troubleshooting) to Customer
regarding the Fluxx System (“Technical Support”). In response to requests from
Customer, Technical Support may be delivered by electronic mail, remote support, and/or
Internet-delivered answers during the Subscription Term.

Advanced Services. These optional services, which include audit, advanced configuration
(configuration that requires analysis, build and testing), office hours and training
certification packaged can be requested, scoped and managed under a separate
Statement of Work.
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o Response. Fluxx will respond to support requests in accordance with this Addendum 1.
Without limiting the Fluxx’s obligations to provide Support Services herein, Fluxx will use
commercially reasonable efforts to resolve all inquiries as soon as reasonably

practicable.

m Conditions. Prior to initiating any support request of any kind, Customer must first
have attempted to determine the cause of and resolve the issue directly. If the issue is
not resolved after such attempt, Customer may then initiate a support request as
specified in this Addendum. Customer will use reasonable efforts to describe the
problem with specificity and help Fluxx gather relevant and helpful information
regarding the problem. Customer will additionally describe to Fluxx the phenomenon
or the process that created the issue to enable Fluxx to reproduce the problem with
as much detail as reasonably possible.

m Responses. A response means a written confirmation (email accepted) that a support
request has been received.

m Incident/Error Classifications. The case priority level is designated by Fluxx’s
Technical Support agents at the time of case submission, as defined below:

Priority Response Description
Time*
Priority 1** 1 hour Significant service availability issues or global impairment
Urgent in critical aspects of the Fluxx System or its processing
capabilities that impair Customer from using the Fluxx
System.
Priority 2*** 4 hours Issues that materially affect processing by and access
High to the technology or significant impairment of material
aspects of the services or its processing capabilities.
The Fluxx System is working, however specific
components are generating errors and or not
responding in a timely manner.
Priority 3 48 Issues that moderately affect processing by and access
Medium Business to the technology or moderate impairment of material
Hours aspects of the Fluxx System or its processing
capabilities
Priority 4 48 An issue with a low degree of impairment of the Fluxx
Low Business System.
Hours

* The Response times in the table above commence upon submission of a support
request by Customer to Fluxx. The Response times will be timed from the moment
written permission and test account credentials and information are provided via
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the Fluxx incident tracking system. Incidents are reported to Fluxx incident
tracking system and Customer receives an incident number via email.

** With respect to Priority 1 problems, Fluxx will work continuously until the issue(s)
are resolved or an acceptable work-around is identified. Fluxx will allocate
reasonable resources to provide updates on a regular basis until resolved. Status
may be given to Customer Representatives via electronic mail and/or phone,
unless otherwise requested by Customer Representative for phone updates.

*** With respect to Priority 2 problems, Fluxx will allocate reasonable resources to
resolve the issue(s) and provide updates on a regular basis until resolved.

All duration requirements for acknowledgement and response immediately shift to the
Business Hour requirements upon start of Business Hours. Customer Representative will
promptly confirm resolution of issue to Fluxx by email.

The commitments set forth in this Addendum 1 shall not apply to the extent that Fluxx’s
failure to meet the applicable standard was caused by (i) scheduled downtime, (ii) any
Force Majeure Event, (iii) Customer’s breach of the Agreement or (iv) Customer’s
equipment, software or other technology used to connect to the Internet.
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Addendum 2 - Insurance
o Fluxx shall obtain and maintain during the term of this Agreement, at its own expense:

® A comprehensive general liability insurance policy with limits of liability of at least $1,000,000,
combined for bodily injury and property damage, $1,000,000 for automobile liability and $2,000,000
excess umbrella liability coverage.

® A cyber liability insurance policy, including first party and third-party coverage, with limits no less than
$1,000,000 per occurrence and $3,000,000 in the aggregate for all claims each policy year.

@ An errors and omissions/professional liability insurance policy with limits no less than $1,000,000 per
occurrence and $3,000,000 in the aggregate for all claims each policy year.

o Upon written request of Customer, Fluxx will deliver a Certificate of Insurance that will confirm Fluxx has
the policies and coverage in place as required above. Fluxx shall provide proof of Workers Compensation
coverage in the amounts as required by Law.
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