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May 17, 2022

Mr. Gabe Harris

3 Ravinia Drive NE
Suite P7

Atlanta, Georgia 30304

RE: LeaseQuery, LLC - Subscription Agreement to Maintain All County Lease Records
Dear Mr. Harris:

The Baldwin County Commission, during its regularly scheduled meeting held on
May 17, 2022, approved and authorized me, as Chairman, to execute a Subscription Agreement between
Baldwin County Commission and LeaseQuery, LLC to monitor and maintain accurate lease records year
over year and to ensure compliance with Governmental Accounting Standards Board (GASB) Statement
Number 87 and 96.

The Agreement shall become effective on the day it is executed by both parties for a term of
thirty-six (36) months at a cost of $36,431.47 which will cover 100 leases added and maintained in
software. In the event the number of records exceed 100, an additional $7.00 per record per month fee
shall apply.

Enclosed is an original Agreement. Please execute and return the Agreement to this office
attention of Commission Administration Staff. A fully executed copy of the Agreement will be
returned to you for your file.

If you have any questions or need further assistance, please do not hesitate to contact me or
Brian Peacock, Communications and Information Systems Director, at (251) 937-0264.

cerely,

7

.BALL, Chairman
Baldwin County Commission

IB/jb Item BH1

ce: Brian Peacock
Cian Harrison
Susan Kilby-Aaron

ENCLOSURE(S)

(BALDWIN COUNTY IS AN EQUAL OPPODRTUNITY EMPLOYER M/F)
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BUILT BY ACCOUNTANTS FOR ACCOUNTANTS
SUBSCRIPTION AGREEMENT
THIS SUBSCRIPTION AGREEMENT, by and between LeaseQuery, LLC, a Delaware limited liability company (“Leasec Juery™),
and the (“Baldwin County Commission™), is effective as of the date last signed below (the “Effective Date™). In consideration for the
mutual covenants and agreements contained in this Agreement (as defined below), the parties agree as follows:

1. DEFINITIONS.

1.1 “Accounting Standards” means FASB ASC Topic 840, FASB ASC Topic 842, and either (as elected by Client during
implementation) (i) IFRS 16 or (ii) GASB No. 13 and GASB No. 87.

1.2 “Aggregated Data™ means anonymized or aggregated data derived from the operation of the Solution, including, without
limitation, aggregated information about [eases or Records, reports generated by the Solution and performance results for the Solution
and any derivative works of any of the foregoing.

1.3 “Agreement” means this Subscription Agreement, including any schedules, addenda and exhibits hereto.
1.4 “Business Day” means any day on which the New York Stock Exchange is open for unrestricted trading.
1.5 “Certified Service Partner” means any third party that is a member of LeaseQuery’s certified service partner program, which

requires, as a condition to such membership, that the participating organization, among other things, successfully complete LeaseQuery’s
Certified Service Partner training program and enter into a certified service partner agreement with LeaseQuery.

1.6 “Client” has the meaning set forth in the preamble.

1.7 “Client Data” means Client’s lease data entered into the Solution, including, without limitation, the type and location of
leased assets, rent schedules, critical lease dates and certain other lease terms and conditions.

1.8 “Client Feedback™ means suggestions, enhancement requests, recommendations or other feedback provided by Client or its
personnel relating to the operation or functionality of the Solution or the content of the Documentation.

1.9 “Confidential Information” means (i) information that is marked by the disclosing party as “confidential,” (ii) whether or not
marked as “confidential,” information of a party of a special and unique nature and value relating to such matters as trade secrets, know-
how, systems, programs, developments, designs, procedures, manuals, produets, financial statements or forecasts, confidential reports
and communications, in each case whether such information is shared prior to or during the term of the Sales Order, and (iii) with respect
to LeaseQuery’s Confidential Information, the terms and conditions of this Agreement, any Sales Order, or any drafts thereof, including
without limitation all terms relating to pricing. “Confidential Information” shall not include Aggregated Data.

1.10 “Dispute” means any controversy or claim between the parties arising out of or relating to this Agreement, any Sales Order,
or the breach, termination, enforcement, interpretation or validity thereof, or any services provided under this Agreement or such Sales
Order, whether in contract, tort or otherwise.

I.11 “Documentation™ means the user instructions and specifications for the Solution described in the Solution, as may be updated
by LeaseQuery from time to time.

1.12  “Effective Date” has the meaning set forth in the preamble.

1.13  “FASB ASC Tapic 840" means Accounting Standards Codification® Topic 840, Leases, as promulgated by the Financial
Accounting Standards Board.

1.14 “EASB ASC Topic 842" means Accounting Standards Codification® Topic 842, Leases, as promulgated by the Financial
Accounting Standards Board (or any successor standard), as may be modified by the Financial Accounting Standards Board from time
to time.

1.15 *“Force Majeure Event” means any event that is reasonably beyond the control of either party, including, without limitation,
acts of God, strikes, lockouts, riots, acts of war, epidemics, governmental action after the Effective Date, fire, communication line
failures, power failures, earthquakes, or other disasters.
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[.16 “GASB No. 13" means Statement No. 13 of the Governmental Accounting Standards Board®, decounting for Operating
Leases with Scheduled Rent Increases.

1.17 “GASB No. §7” means, commencing with Client’s fiscal year-end financial statements for fiscal years beginning after
December 15, 2019, Statement No. 87 of the Governmental Accounting Standards Board®, Leases, as may be modified by the
Governmental Accounting Standards Board® from time fo time,

.18 “IFRS 16" means International Financial Reporting Standards (IFRS) 16, Leases, as promulgated by the International
Accounting Standards Board (or any successor standard), as may be modified by the International Accounting Standards Board from
time to time.

.19 “Implementation” means the petiod during the first 60 days after the Effsctive Date.

120 “In-Scope CSP Services” means only the following types of services, as they relate to Client’s use of the Solution: (i)
Populating, for or on behalf of Client, the bulk upload template described in Section 2.3(b) of this Agreement with all necessary lease
data in order to enable LeaseQuery to perform a bulk upload of Client’s lease data to the Solution, (i) manually analyzing, on behalf of
Client, Client’s leases and any amendments thereto and entering any related Records into the Solution, and (iii) uploading the Iease
agreements (as source documents) and attaching each such agreement to the associated Record in the Solution.

1.21 “Initial Term” means a period of three (3) years from the Effective Date,

122 “Intellectual Property Rights” means any and all common law, statutory and other intellectual property rights, including,
without limitation, copyrights, trademarks, trade secrets, patents and other proprietary rights issued, honoted or enforceable under any
applicable laws anywhere in the world, and all moral rights related thereto.

1.23  “LeaseQuery” has the meaning set forth in the preamble.

1.24  “NDA” means any confidentiality or nondisclosure agresment (or other agreement with a similar purpose) entered into by
the parties hereto or their respective affiliates in consideration of potentially entering into the business relationship governed by this
Agreement,

1.25  “Outstanding Sales Order™ has the meaning set forth in Section 6.1 of this Agreement.

1.26 “Preexisting Materials” means all items of property (including, without limitation, equipment and Intellectual Property
Rights) that such party owned prior to the provision of the Professional Services.

1.27 “Professional Services” means any professional or consulting services provided by LeaseQuery to Client, including, without
limitation, services related to lease review, lease analysis, lease entry, lease entry error review, reconciliation, initial Client setup
services, onsite or web-based training of Client personnel, conversion of lease documents to searchable files, lease accounting consulting
services, market analysis for lease terms, and other professional and consulting services,

128 “Record” means any individual record with a unique identifier that is entered into and stored in the Solution. A single leased
asset may be comprised of multiple Records (such as for land and improvements), and a single contract may provide for multiple leased
assels.

1,29 “Renewal Term” has the meaning set forth in Section 6.1 of this Agreement.
1.30  “Reseller” means a person or company that sells products and services to a Client both directly and through resellers.
131 “Reseller Quote” means the Pricing Proposal by and between Client and Reseller attached hereto as Exhibit B,

132 “Sales Order” shall mean (a) the Reseller Quote, or (b) if applicable, any sales order or statement of work (as may be amended
by a change order, amendment or otherwise, from time to time) by and between LeaseQuery and Client that (i) describes the services to
be provided by LeaseQuery and the fees related thereto, (ii} specifically incorporates by reference the terms and conditions of this
Agreement, and (iii) is signed by both parties.

133 “Sensitive Personal Information” means an individual’s (i) government-issued identification number, meluding without
limitation a Social Security number, driver’s license number, or state-issued identification number, (i) financial account number, credit
reporting information, or credit, debit or other payment cardholder information, with or without any required security or access code,
personal identification number, or password that permits access to the individual’s financial account, or (iii) biometric, genetic, health
or health insurance data.




1.34  “Solution” means the specific software-as-a-service application to which Client subscribes pursuant to the applicable Sales
Order.

1.35 “Taxes” means any direct or indirect local, state, federal or foreign taxes, levies, duties or similar governmental assessments
of any nature, including, without limitation, value-added, excise, sales, use or withholding taxes.

1.36 “Third-Party Links” means any links contained in the Solution to, or integrations, connections or interactions (whether
through an application program interface (APL) or otherwise with, software or websites of third parties.

1.37 “Update™ means a modification to the Solution or workaround to fix bugs, correct errors, maintain material compliance with
the Accounting Standards or improve the performance or efficiency of the Solution.

1.38 “Upgrade” means a new version or release of the Solution that adds new features, functional capabilitics or other
improvements to the Solution, other than Updates,

2. SCOPE OF THE SERVICES.

2.1 Provision of Access to the Solution. During the term of Client’s subscription to aceess to the Solution, LeaseQuery shall enable
Client to access the Solution via a website hosted by LeaseQuery or its third-party designee in accordance with and subject to the terms
and conditions of the applicable Sales Order and this Agreement. LeaseQuery will make commercially reasonable efforts to maintain
availability of the Solution in accordance with the SLAs set forth in Exhibit A hereto, but Client acknowledges and agrees that
LeaseQuery shall not be responsible for any downtime of the Solution other than as set forth in Exhibit A,

2.2 Updates. LeaseQuery will make commercially reasonable efforts to release Updates to the Solution as necessary to ensure that
throughout the term of the subscription, the Solution operates in material compliance with the Accounting Standards, provided that
Client has paid all fees that are due under this Agreement and such Sales Order. Client acknowledges that LeaseQuery is not required
or obligated to provide any Updates or any Upgrades to the Solution other than those which are necessary for the Solution to continue
to operate in material compliance with the Accounting Standards. Any Updates or Upgrades that are not necessary for the Solution to
continue to operate in material compliance with the Accounting Standards may be offered separately with different pricing, Client agrees
that its purchase of the subscription and any Professional Services is not contingent on the delivery of any future functionality or features
or dependent on any oral or written public comments made by LeaseQuery regarding future functionality or features,

2.3 Professional Services. All Professional Services will be provided remotely. LeaseQuery may subcontract the performance of
the Professional Services or any part thereof. LeaseQuery will be responsible for the quality of any Professional Services by such
subcontractors to the extent LeaseQuery would be responsible to Client under this Agreement had LeaseQuery provided such
Professional Services. Unless otherwise set forth in an applicable Sales Order, each deliverable shall be deemed delivered and accepted
upon its delivery. LeaseQuery shall provide the following Professional Services in accordance with the terms of this Agreement
(including, without limitation, Section 5.3 of this Agreement) and the applicable Sales Order:

(a) Orpanizational Database Structure Setup and Training, I.easeQuery will coordinate with Client to structure Client’s
database in the Solution in a manner that is consistent with Client’s unique organizational structure as it relates to

consolidated financial reporting. In order to complete this implementation step and any of the steps in the following
subparagtaphs, during Implementation, Client shall (i) designate a point person at Client’s corporate office (such as a
controller) fo serve as project manager for Client, (i) provide LeaseQuery with, as applicable, an accurate, complete
and detailed explanation of Client’s cost centers, profit centers, business units, divisions, regions and locations, (iii)
within no more than 30 days after LeasoQuery’s request, provide LeaseQuery with Client’s accurate and complete
organizational structure chart showing which leases roll-up into which entities, and if and how those entities roll-up
into a parent entity for financial reporting purposes, and (iv) provide any other information requested by LeaseQuery
in order to complete this implementation step. In addition, LeaseQuery personnel will be available during
Implementation to conduct a remote training session (not to exceed four hours) to educaie Client’s authorized users
on the Solution. In the event Client requests any additional training, LeaseQuery may provide such training at its then-
current applicable hourly rates pursuant to subparagraph (d) of this section.

(b) Bulk Record Template Configuration and Upload, Solely to the extent included in the Sales Order, LeaseQuery will
review with Client a standard template for the bulk upload of Records, During Implementation, Client will populate
the template with all necessary lease data and provide LeaseQuery with the properly populated template in Microsoft
Excel, which LeaseQuery will use to perform a bulk upload of such Records into the Solution; provided, however,
that any time devoted by LeaseQuery to correcting errors in the Client-populated template in excess of eight (8) hours
shall not be included in the fee for this service and will be invoiced separately at LeaseQuery’s then-current standard
hourly rates. Client acknowledges that it may be necessary or more efficient to manually enter leases with complex
or nonstandard terms (such as real estate leases with escalation clauses, for example). For the avoidance of doubt, this
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implementation service s limited to the bull upload of lease data in order to create Records in the Solution, and it
does not include the upload of any source documents, such as lease agreements, which may be uploaded by Client or,
at Client’s request, by LeaseQuery pursuant to the following subparagraph.

(c) Lease Analysis and Record Entry. Solely if and when requested by Client, for $250 per Record and subject to Section
5.3 of this Agreement, LeaseQuery will analyze Client’s leases provided by Client in the format requested by
LeaseQuery and enter any related Records into the Solution. If requested by Client, LeaseQuery will also upload the
lease agreements (as source documents) and attach each such agresment to the Record to which it relates.

(d) Other Professional Services. As part of the implementation of the Solution and/or on an ongoing basis, LeaseQuery
may provide additional Professional Services in the form, type and manner mutually agreed by the parties, subject to
the terms of this Agreement and any applicable Sales Order.

2.4 Limitations of Services, Client acknowledges that LeaseQuery is not a registered public accounting firm, and some or all of
the Professional Services may be performed by individuals who are not certified public accountants. LeaseQuery’s performance of
services, including the provision of access to the Solution and the performance of any Professional Services, does not constitute an audit
in accordance with generally accepted auditing standards, an examination of or any other form of assurance with respect to internal
controls, or other altestation, review or compilation services in accordance with standards or rules established by the American Institute
of Certified Public Accountants, the Public Company Accounting Oversight Board or any other regulatory body. LeaseQuery will not
express, and will not be deemed to have expressed, an opinion or any other form of assurance with respect to any matters as a result of
the performance of any such services, including with respect to Client’s financial statements or Client’s operating or internal controls.
LeaseQuery will not perform, and will not be deemed to have performed, any evaluation of Client’s internal controls and procedures for
financial reporting upon which Client’s management can base its assertions in connection with the Sarbanes-Oxley Act of 2002, as
amended, or any related rules or regulations, LeaseQuery will not make any representations or warranties and will not provide any
assurances that Client’s disclosure controls and procedures are compliant with the certification requirements of, or that Client’s internal
controls and procedures for financial reporting are effective as required by, any applicable law. Neither the Solution nor any Professional
Services may be relied upon to identify etrors or fraud should they exist. Client acknowledges and agrees that LeaseQuery is not, and
will not agree to be named as, an expert under the Securities Act of 1933, as amended, or any other state or federal securities laws,

3. CLIENT DUTIES AND RESPONSIBILITIES,

3.1 Use of Qufput and Professional Services. Client’s access to the Solution and Client’s use of any outputs therefrom, all
Professional Services and all other deliverables by T.easeQuery, shall be solely for Client’s benefit and are not intended to be relied
upon, and shall not be relied upon, by any other party. Client shall not disclose the outputs, Professional Services or other deliverables,
or refer to the Solution, outputs therefrom, Professional Services or other deliverables, in any communication to any third party other
than (i) Client’s independent auditors solely in connection with their audit of Client’s financial statements, or (ii)} Certified Service
Partners solely for the purpose of providing In-Scope CSP Services for Client and provided such Certified Service Partners comply with
the restrictions set forth in this sentence. In the event Client creates its own materials based on the content of the outputs, Professional
Services or other deliverables for disclosure to a third party, Client shall not in any way, expressly or by implication, attribute such
materials to LeaseQuery or identify LeaseQuery as the source of the content reflected in such Client-created materials.

3.2 Restrictions on Use of the Solution. Client shall not (i) use the Solution in any way that viclates the terms of this Agreement,
the Documentation, any applicable Sales Order or applicable law; (i) modify, copy or create any derivative works based on, or reverse
engineer or decompile, the Solution, Documentation or any portion thereof; (iii) attempt to license, sell, resell, rent, lease, transfer,
assign, distribute, time share, offer in a service burean, or otherwise share Client’s access to the Solution with any third party, except
that such access may be shared as permitted under this Agreement with Client’s employees (provided that separate login credentials are
created for and used by each authorized user) and, solely for the purpose of providing In-Scope CSP Services for Client, a Certified
Service Partner; (iv) use Client’s access to the Solution or Documentation for any benchmarking or competitive purpose or to build or
design any commercially available product or service; (v) interfere with or distupt performance of the Solution or the data contained
therein; (vi) attempt to gain access to the Solution or LeaseQuery’s related systems or networks in a manner not set forth in this
Agreement; (vii) use Client’s access to the Solution to send or store infringing, obscene, threatening, or otherwise unlawful or tortious
material, including, without limitation, material that violates privacy, confidentiality, Intellectual Property Rights or other rights of third
patties; or (viii) share any Sensitive Personal Information with LeaseQuery or enter, or cause or request to be entered, any such
information into the Solution; or (ix) access the Solution for the benefit of, or for any purpose if Client is, a competitor of LeaseQuery.
Client shall be liable for the acts and omissions of all Client-authorized users relating to this Agreement or any Sales Order. LeaseQuery
may alter, suspend or discontinue all or a portion of Client’s access to the Solution if LeaseQuery reasonably suspects that (a) Client’s
access to the Solution may be causing harm to LeaseQuery or other users, or (b) such suspension is necessary to comply with law or a
request from a law enforcement agency or to prevent, remediate or mitigate an actual or potential security incident. LeaseQuery will use
commercially reasonable efforts to resolve the issues causing the suspension of Solution. Client agrees that no information obtained
through the Solution or the Professional Services will be acquired for, shipped, transferred, or re-exported, directly or indirectly, to
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proscribed or embargoed countries or their nationals, nor be used for nuclear activities, chemical biological weapons, or missile projects
unless authorized by the U.S. government. Proscribed countries are set forth in the U.S. Export Administration Regulations and are
subject to change without notice, and Client must comply with the list as it exists in fact. Client certifies that neither it nor any of its
users are on the U.S. Department of Commerce's Denied Persons List or affiliated lists or on the U.S. Department of Treasury's Specially
Designated Nationals List. Client shall reimburse LeaseQuery for all costs incurred in enforcing the use restrictions in this Section,
including, without limitation, attorneys’ fees, legal costs, and court or arbitration costs.

3.3 Responsibility for Client Data. Client is exclusively responsible for its financial statements and the accuracy, quality and
legality of all Client Data, including, without limitation, obtaining all required authorizations, permissions and consents necessary for
LeaseQuory and its contractors and subcontractors to access and use the Client Data in accordance with this Agreement. LeaseQuery
shall not be responsible for (i) any Client Data entered into the Selution by Client, or (ii) any judgments made (whether by Client or
LeaseQuery) with respect to any inaccuracies, ambiguities or inconsistencies in any lease agreement containing Client Data. Client is
responsible for the use of the output which it obtains from the Solution. Client acknowledges that the Solution shall not serve as Client’s
sole repository for its lease documentation. Although copies of Client’s lease documentation may be stored in the Solution, Client shall
retain the original documentation or copies thereof,

3.4 Responsibility for Users and Authentication Credentials. Client shall (i) be responsible for safegnarding its user names and
passwords, (ii) be responsible for the identification and authentication of its users and any access, whether or not authorized by Client,
to the Solution that results from the actions or omissions of Client or any of its personnel, and (iii) notify LeaseQuery promptly of any
unauthorized access or use.

3.5 Cooperation with Provision of Professional Services. Client shall cooperate reasonably and in good faith with LeaseQuery in
the execution of the Professional Services by, without limitation, (i) attending and actively participating in scheduled mestings; (ii)

promptly providing complete, accurate and timely information, data and responses as requested by LeaseQuery; and (iii) promptly
completing any other tasks or approvals that are reasonably necessary to enable LeaseQuery to efficiently complete the Professional
Services,

3.6 Certified Service Partners. In the event that Client elects to engage any Certified Service Partner to provide any In-Scope CSP
Services, Client (i} acknowledges and agrees that any services provided by any Certified Service Partner shall be provided directly fo
Client, solely for the benefit of and reliance by Client, and subject to any terms or conditions that may be entered into directly between
Client and such Certified Service Partner; (ii) acknowledges and agrees that no such Certified Service Partner shall be deemed a
subcontractor, agent or client of LeaseQuery, and LeaseQuery shall have no responsibility for, and shall have no obligation to review,
any services provided by any Certified Service Partner; and (iii) hereby releases LeaseQuery from any claims arising out of or relating
to any services provided by any Certified Service Partner for Client,

4. INTELLECTUAL PROPERTY RIGHTS.

4.1 Ownership: Reservation of Rights. LeaseQuery owns and reserves all right, title and interest in and to the Solution,
Decumentation and other LeaseQuery Intellectual Property Rights. No rights are granted to Client under this Agreement or any Sales
Order other than as expressly set forth in this Agreement. Under no circumstance will Client have the right to access the object code or
source code for the Solution. By submitting Client Feedback, Client hereby assigns to LeaseQuery all right, title and interest in and to
such Client Feedback to LeaseQuery. LeascQuery shall have no obligation to accept or incorporate Client Feedback, and Client shall
have no obligation to provide Client Feedbaclk.,

4.2 Client Data. Client agrees to allow LeaseQuery to collect Client Data and use Client Data for the purposes of providing the
Solution and performing the Professional Services and to create Aggregated Data. As between Client and LeaseQuery, Client owns all
Client Data, and LeaseQuery owns all Aggregated Data, Nothing in this Agreewment shall be construed as prohibiting LeaseQuery from
utilizing the Aggregated Data for purposes of LeaseQuery’s business, provided that LeaseQuery’s use of Aggregated Data will not
reveal the identity, whether directly or indirectly by a reasonably foreseeable method, of Client, any individual or any specific data
entered by Client (or by LeaseQuery on behalf of Client) into the Solution,

4.3 Professional Services; Preexisting Materials. In connection with the provision of Professional Services, each party shall be
the sole and exclusive owner of all Intellectual Property Rights in and to its Preexisting Materials and any modifications, derivatives, or
improvements it makes thereto. Except as expressly set forth herein, both parties understand and agree that no license, right, title or
interest in any of the other party’s Preexisting Materials or Intellectual Property Rights is granted under this Agreement and neither
party will gain by virtue of this Agreement or any Sales Order any rights of ownership in any Intellectual Property Rights or Preexisting
Materials owned by the other party, Neither party shall make, have made, sell, offer to sell, use, disclose, reproduce, distribute, perform,
display, modify, copy or create derivative works of any of the other party’s Preexisting Materials or Intellectual Property Rights in any
form or forum without the other party’s prior written consent. Notwithstanding the foregoing, during the term of this Agreement, Client
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grants LeaseQuery a royalfy-free, nonexclusive, nontransferable right to use Client’s Preexisting Materials and Client’s Intellectual
Property Rights to the extent necessary for LeaseQuery to perform the Professional Services requested by Client.

4.4 Indemnification for Infiingement, Subject to Section 8 of this Agreement, LeaseQuery shall indemnify, defend and hold Client
harmless from and against any third-party claims or suits arising out of actual infringement by the Solution and the reports generated by
the Solution of the third-party’s Intellectual Property Rights, provided that (i) Client immediately notifies LeaseQuery in writing of the
third-party claim, (if) Client tenders to LeaseQuery complete control of the defense, and (iii) Client cooperates with LeaseQuery in its
defense of the claim at LeaseQuery’s expense. These obligations of LeaseQuery do not apply with respect to claims arising out of or
related to Client Data or to portions or components of the Solution or reports generated by the Solution (A) that (in the case of reports
generated by the Solution) are modified (other than by LeaseQuery) after delivery by LeaseQuery, (B) where Client continues the
allegedly infringing activity after being notified thereof, or (C) where Client’s use of the Solution or reports generated by the Solution
is not in accordance with this Agreement and the applicable Sales Order. If LeaseQuery or Client is enjoined from providing access to,
or using, the Solution or LeaseQuery reasonably believes that LeaseQuery or Client will be enjoined, LeaseQuery shall have the right,
at its sole option, to obtain for Client the right to continue to access the Solution or to replace or medify the Solution so that it is no
longer infringing. If neither of the foregoing options is commercially practicable to LeaseQuery, then Client’s access to the Solution
may be terminated at the option of LeaseQuery and LeaseQuery shall refund or offset against other amounts due to LeaseQuery any
prepaid subscription fees prorated for the portion of the then-current term remaining after the effective date of the termination. The
obligations set forth in this paragraph shall be LeaseQuery’s sole and exclusive obligations, and Client’s sole and exclusive remedy, for
infringement.

5. FEES; CHARGES.

5.1 Invoices; Payment. Fees and expenses will be invoiced to Client in accordance with the terms and conditions of this Agreement,
unless otherwise agreed by the parties and set forth in the applicable Sales Order, All fees and expenses due under this Agreement or
any Sales Order shall be due and payable within thirty (30) days of the invoice date. Client shall provide LeaseQuery with complete and
accurate billing and contact information, including a valid email address for receipt of invoices, and shall promptly update LeaseQuery
with any changes to such information. Except as specifically set forth in this Agreement, all payment obligations are non-cancelable
and all payments made are non-refundable. Any payment not received from Client by the due date will accrue interest from the date
such payment is due until the date such payment is paid at the compounded monthly rate of the lesser of 2.0% of the outstanding balance
or the maximum rate permissible under applicable law. Client shall reimburse LeaseQuery for all costs incurred in collecting any overdue
payments and related interest, including, without limitation, attorneys’ fees, legal costs, court or arbitration costs and collection agency
fees. Notwithstanding anything herein to the contrary, the fees set forth in the Reseller Quote shall be payable by Client to Reseller as
a LeaseQuery reseller, provided that LeaseQuery may suspend access to the Solution if (i) LeaseQuery has not received payment of its
fees within 30 days after the applicable invoice date and (ji) LeaseQuery first provides at least 15 days written notice to Client.

5.2 Subscription Fees. LeaseQuery reserves the right to adjust the subscription fees (including the Additional Per-Record Fee, as
defined below) in connection with any renewal of the Sales Order. Any such change may be evidenced solely by the invoice submitted
by LeaseQuery for such upcoming Renewal Term; provided, however, that with respect to any increase in annual subscription fees by
an amount that exceeds an annual, compounded rate of three percent (3%), calculated from the Effective Date through the effective date
of the increased fees, LeaseQuery must first provide such invoice or other notice to Client at least 60 days before the end of the then-
current term. Except to the extent the applicable Sales Order specifically provides that subscription fees are to be calculated on a per-
Record basis, all subscription fees are based on access rights acquired and shall not be contingent on any actual access, the entry of any
Records or the completion of any Client-requested software integration or software development. Tn the event that the number of Records
exceeds 100 (“Record Threshold™), an additional per-Record fee of $7.00 per Record per month shall apply for each such additional
Record (the “Additional Per-Record Fee”). The number of Records to be measured against the Record Threshold shall be calculated as
the maximum number of Records maintained by the Solution at any time during the term of the Agreement. Once such Record Threshold
has been exceeded, the Additional Per-Record Fee will be invoiced, and shall be payable, in advance for the remainder of the then-
cutrent term and shall be calculated based on the number of full or partial months {without intramonth proration) from the date such
Record Threshoid is exceeded through the end of the then-current term.

5.3 Fees for Professional Services. Unless otherwise agreed upon by the parties, all Professional Services specifically described in
a Sales Order shall be provided at the hourly or per-Record rate or fixed fee set forth in such Sales Order, provided that LeaseQuery
reserves the right to change such hourly or per-Record rates upon 60 days” notice (which may be in the form of an invoice) in connection
with a renewal of the Sales Order. Any fees for lease analysis and Record entry services set forth in Section 2.3(c) of this Agreement
include, for each Record, one original lease and one amendment. An additional $50 fee will apply for each additional amendment
(invoiced monthly in arrears). Unless otherwise specified in an applicable Sales Order or this Agreement, all Professional Services shall
be provided on a time and materials basis at LeaseQuery’s then-current standard rates and invoiced in arrears no more frequently than
on a monthly basis in increments not to exceed one hour.



5.4 Suspension of Services. Without limiting any of LeaseQuery’s rights to suspend or discontinue access to the Solution pursuant
to any other provision of this Agreement, LeaseQuery may, without liability to Client, alter, suspend, or discontinue all or a portion of
Client’s access to the Solution and/or the Professional Services at any time if LeaseQuery believes in good faith that Client has breached,
or intends to breach, any of the terms of this Agreement or any Sales Order, including, without limitation, the failure to pay any invoiced
fees or expenses in a timely manner.

5.5 Taxes. LeaseQuery’s fees do not include any Taxes. Client is responsible for paying all Taxes related to this Agreement or
any Sales Order, excluding LeaseQuery’s income taxes. If LeaseQuery has a legal obligation fo pay or collect Taxes for which Client is
responsible under this section, regardless of when LeaseQuery is made aware of such legal obligation, the appropriate amount shall be
invoiced to and promptly paid by Client (without reducing the amount of fees or expense reimbursements to which LeaseQuery is
entitled under this Agreement and any Sales Order), unless Client provides LeaseQuery with a valid tax exemption certificate authorized
by the appropriate taxing authority.

6. TERM AND TERMINATION.

6.1 Term, This Agreement shall be in effect for so long as any Sales Order signed by both parties has not expired or been terminated
(each, an “Qutstanding Sales Order”). This Agreement shall automatically terminate upon the expiration or termination of all
Outstanding Sales Orders. Unless otherwise specified in the Sales Order, the term of each Sales Order shall commence on the date such
Sales Order is last signed by the pariies and shall continue for the Initial Term. Thereafter, the Sales Order shall automatically renew
with billing directly to Client for an unlimited number of consecutive one-year terms (each, a “Renewal Term”) unless (i) otherwise
specified in a Sales Order or purchase order or (i) either party provides written notice of such party’s determination not to renew the
Sales Order at least 30 days and no more than 120 days prior to the expiration of the then-current term. In the event either party declines
to renew any Sales Order in accordance with the preceding sentence for any or no reason, such party shall not have any liability to the
other party merely as a result of such non-renewal, including without limitation any claim for detrimental reliance.

6.2 Termination by Either Party for Breach. Any Sales Order may be terminated by either party if the other party materially
breaches the terms or conditions of this Agreement with respect to such Sales Order and the breaching party fails to cure such breach
within 30 days of the date that written notice of the breach is given by the non-breaching party.

6.3 Termination for Conflict with Law, Any Sales Order may be immediately ferminated by LeaseQuery with written notice to
Client if LeaseQuery defermines that the provision of services in exchange for the fees as set forth in this Agreement or in the applicable
Sales Order may be in conflict with law cr would subject LeaseQuery to industry-specific registration, certification, licensing or similar
requirements,

6.4 Effect of Termination. Upon a termination of any Sales Order or this Agreement for any reason, Client shall promptly (but in
no event within more than 30 days) pay LeaseQuery all amounts owed as of the effective date of the termination, including, without
limitation, the subscription fees for the unexpired then-current term (to the extent not already paid). Client may export its Client Datz at
any point during the term of this Agreement, provided such access has not been suspended in accordance with the terms of this
Agreement. In addition, LeaseQuery will retain the Client Data stored in the Solution for at least 90 days following the effective date of
the termination of this Agreement. Upon LeaseQuery’s receipt during such 90~day period of Client’s written request, so long as all
amounts due to LeaseQuery under this Agreement and all Sales Orders have been paid, LeaseQuery will make all such Client Data
available to Client in a .csv or other mutually agreeable format, Following this 90-day period, Client may permanently lose its data.

7. REPRESENTATIONS; WARRANTIES; DISCLAIMERS,

7.1 Representations and Warranties. Each party represents, with respect to this Agreement and any applicable Sales Order, that (i)
it has the requisite power, authority and capacity to enter into this Agreement or the Sales Order, and (ii) this Agreement and the Sales
Order each constitute a legal, valid and binding obligation, enforceable against such party. Client represents and warrants that it (a) is
not a competitor of LeaseQuery and (b) has obtained all required authorizations, permissions and consents necessary for LeaseQuery
and its contractors and subcontractors to access and use the Client Data for the purposes described hetein. LeaseQuery warrants that (1)
the Solution shall operate materially in accordance with the terms of this Agreement and the applicable Sales Order, provided that
Client’s sole and exclusive remedy for noncompliance with the SL.As set forth in Exhibit A are as set forth in Exhibit A; and (2) any
Professional Services shall be performed in good faith.

7.2 Warranty Remedies. To receive remedies for LeaseQuery’s breach of a warranty, Client must promptly report the breach of
warranty in writing to LeaseQuery no later than thirty (30) days of the first date the deficiency is identified by Client. As Client’s sole
and exclusive remedy and LeaseQuery’s sole liability for an act or omission constituting a breach of warranty, (i) LeaseQuery shall
correct the deficiency af no additional charge to Client, or (ii) in the event it is not commercially practicable for LeaseQuery to correct
such deficiencies after good-faith efforts, LeaseQuery shall refund to Client or offset against other amounts due to LeaseQuery any fees
paid allocable to the defective portion of the service from the date LeaseQuery received such notice.
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7.3 WARRANTY DISCLAIMER. Except for the limited warranties expressly provided in Section 7.1 of this Agreement
and to the maximum extent permitted by applicable law, LeaseQuery makes no warranties of any kind, whether express,
implied, statutory or otherwise, and specifically disclaims all implied warranties, including, without limitation, any warranties
of merchantability or fitness for a particular purpose with respect to the Solution, Professional Services and/or related
documentation. LeaseQuery does not warrant that the Selution will be error free or uninterrupted or that any integration with
a third-party software provider will remain available for the duration of Client’s subscription. Loss of internet access or failure
of any third-party softwave, hardware or other interfacing or communicating device is Client’s responsibility and is not
warranted by LeaseQuery.

3. LIMITATION OF LIABILITY; INDEMNIFICATION.

8.1 DISCLAIMER OF CERTAIN DAMAGES. Under no circumstances shall LeaseQuery or any of its affiliates or
subcontractors have any liability whatsoever for (i) any damages of any kind arising out of any interruption in availability of
internet connectivity or the Solution, (ii) any damages of any kind arising out of errors in the entry of Records, or (i) any
consequential, indirect, incidental, punitive, special or exemplary damages, loss of client’s profit or revenue, loss of use, loss of
data or business interruption damages.

8.2 LIMITATION OF LIABILITY. To the maximum extent permitted by applicable law, in no event shall the aggregate
liability of LeaseQuery or any of its affiliates or subcontractors, regardless of the cause and regardless of any other failure of
any provision or undertaking in this Agreement, under contract, tort or any other theory of liability (including claims alleging
negligence), exceed (i) in case of causes of action that arise out of or relate to Professional Services, the total amounts paid by
Client to LeaseQuery for the Professional Serviees giving rise to the claim during the six months preceding the date such cause
of action arises, and (ii) in the case of any other cause of action, 50% of the annualized subscription fee (to the extent paid by
Client} as of the date such cause of action arises, except to the extent resulting from LeaseQuery’s willful misconduct or bad
faith. In circumstances where any limitation of liability or inrdemnification provision in this agreement is unavailable, the
aggregate linbility of LeaseQuery and its affiliates and subcontractors for any claim shall not exceed an amount that is
proportional te the relative fault that the conduct of LeaseQuery and its affiliates and subcontractors bears to all other conduct
giving rise to such claim.

8.3 INDEMNIFICATION. To the maximum extent permitted by applicable law, Client shall indemnify and hold harmless
LeaseQuery, its affiliates and subcontractors, and their respective personnel from all claims, liabilities and expenses (including,
without limitation, attorneys’ fees) attributable to claims of third parties relating to or resulting from the use of the Solution or
the use or disclosure of any outputs therefrom, any Professional Services or any other deliverables from LeaseQuery. This
indemnification provision applies regardless of whether the third-party claim is caused or alleged to be caused in whole or in
part by the indemnified party; provided, however, that it shall not apply to the extent of LeaseQuery’s willful misconduct or
bad faith.

9. CONFIDENTIALITY.

Each party acknowledges that in the course of this Agreement, it may have access to and may be making use of, acquiring or adding to
Confidential Information of the other party. Each party hereby confirms that it will not, using at least the same degree of care as it
employs in maintaining in confidence its own Confidential Information of a similar nature (but in no event less than a reasonable degree
of care), disclose any such Confidential Information to a third party except with the prior written consent of the other party or as
specifically provided in this Agreement. This Agreement imposes no confidentiality ebligation upon the receiving party with respect to
information that (i) was in the receiving patty's possession before receipt from the disclesing party without an obligation to keep such
information confidential; {if) is or becomes available to the public through no fault of the receiving party; (iii) is received in good faith
by the receiving party from a third party not subject fo an obligation of confidentiality owed to the disclosing party and who discloses
the Confidential Information without an obligation of confidentiality; or (iv) is disclosed as required by law or regulation, to respond to
governmental inquiries, or in connection with litigation pertaining hereto, provided in each case that the party so compelled promptly
provides the other party with prior notice of such compelled disclosure (to the extent legally permitied) and provides reasonable
assistance, at the other party’s cosi, if the other party wishes to contest or otherwise limit the disclosure. If a party discloses (or threatens
to disclose) any Confidential Information of the other party in breach of confidentiality protections in this Section, the other party shall
have the right, in addition (o any other remedies available, to seek injunctive relief to enjoin such acts, it being acknowledged by the
parties that any other available remedies may be inadequate. Client hereby consents to LeaseQuery disclosing Client’s Confidential
Information to contractors providing adminisirative, infrastructure and other support services to LeaseQuery, subcontractors providing
services in connection with this Agreement, whether inside or outside of the United States, and actual or potential investors or acquirers.
With respect to any NDA, notwithstanding anything to the contrary in such NDA, the obligations of the parties under such NDA shall
be superseded in their entirety by the observance by the parties of the confidentiality obligations in this Agreement, and any Confidential
Information shared under such NDA shall be treated as Confidential Information under this Agreement.
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10. MISCELLANEOUS.

10.1 Notices. All notices, requests, consents, claims, demands, waivers and other legal communications related to this Agreement
or any Sales Order shall be deemed to have been delivered (i) if delivered personally to the recipient or to an officer of the party, when
received by such party, (ii) if delivered via certified mail, on the third Business Day following dispatch, or (jii) if delivered by nationally
recognized ovetnight courier (with all fees prepaid), on the first Business Day following dispatch; provided, however, that (in the case
of subclauses (i) through (iii) of this sentence) such notice shall be deemed effective only if delivered in accordance with this sentence
and only if delivered to, or to the attention of, the individual(s) and address set forth in the Sales Order or any applicable purchase order.
Notwithstanding the foregoing, all notices provided in accordance with Section 5 or the last sentence of this Section 10.1 and consents
provided in accordance with Section 10.3 may be provided via email, and any such notice or consent provided via email shall be deemed
effective when such email is sent. Each party may modify its recipient of notices or the address for notices by providing notice pursuant
to this Agreement,

10.2  Force Majeure. Neither party will be liable for any act, omission, or failure to fulfill its obligations under this Agresment or
any Sales Order if such act, omission, or failure arises from any Force Majeure Event. The party unable to fulfill its obligations due to
the Force Majeure Event will as soon as practicable notify the other in writing of the reasons for its failure to fulfill its obligations and
the effect of such failure and use reasonable means to avoid or remove the cause and perform its obligations.

10.3  Marketing, Client acknowledges and agrees that LeaseQuery may use the name, logo or marks of Client and its affiliates in
a representative client list or other marketing material. Client may revoke the rights granted in this paragraph at any time by providing
at least thirty (30) days’ written notice to LeaseQuery.

10.4  Third-Party Links. The Solution may contain Third-Party Links. Anything accessed through Third-Party Links from the
Solution are independent from LeaseQuery, and LeaseQuery has no control over the software, website, security or information accessed
through the Third-Party Links. Any Third-Party Links are provided to Client as a convenience, and LeaseQuery is not responsible for
any Third-Party Links or any content thereof. In addition, provision of the Third-Party Links does not imply that LeaseQuery endorses
or accepts any responsibility for the content or use of such Third-Party Links or the content thereof. Client acknowledges integrated
third-party software providers may discontinue the integration with the Solution with or without notice, and LeaseQuery shall not be
responsible for any discontinued integration.

10.5 Entire Agreement: Amendment and Modification. This Agreement (together with any Sales Order, including the Reseller
Quote) contains the entire agreement and understanding among the parties with respect to the subject matter hereof, and supersedes all
prior and contemporaneous agreements, understandings, inducements and conditions, express or implied, oral or written, of any nature
whatsoever with respect fo the subject matter hereof, including, without limitation, any NDA. Payment of invoices shall not be dependent
upon a Client~generated purchase order. Client’s provision of any such purchase order under this Agreement shall be for the
informational purposes only, and such purchase order will not modify the terms or become part of this Agreement, or otherwise affect
either party’s rights or obligations, in any way. The express terms of this Agreement control and supersede any course of performance
or usage of the trade inconsistent with any of the terms of this Agreement. No modification, amendment, or waiver of any provision of
this Agreement or any Sales Order shall be effective unless in writing and signed by the party against whom the medification,
amendment or waiver is to be asserfed.

10.6 Interpretation. This Agreement is the result of negotiations between, and has been reviewed by, the parties and their
respective legal counsel, and shall be construed without regard to any presumption or rule requiring construction or interpretation against
the party drafting an instrument or causing any instrument to be drafted. Headings in this Agreement are for reference only and shall
not affect the interpretation of this Agreement. If any date on which a party is required to make a payment or a delivery pursuant to the
terms of this Agreement or a Sales Order is not a Business Day, then such party shall make such payment or delivery on the preceding
Business Day. Any schedules and exhibits referred to herein shall be construed with, and as an integral part of, this Agreement to the
same extent as if they were set forth verbatim herein,

10.7 Severability. If any provision of this Agreement or any Sales Order is held to be invalid, illegal, or unenforceable, such
provision will be deemed restated, in accordance with applicable law, to reflect as nearly as possible the original intentions of the parties,
and the remainder of this Agreement or such Sales Order will remain in full force and effect.

10.8 Waiver. Failure of either party to seek remedy of any breach of any portion of this Agreement or any Sales Order by the
other party from time to time shall not constitute a waiver of such rights in respect to the same or any other breach.

10.9  Assignment. Client shall not assign, voluntarily or involuntarily, all or any portion of this Agreement (or any Sales Order)
without the prior written consent of LeaseQuery, provided that, upon advance written notice to LeaseQuery, Client may assign all {or &
portion) of its rights and obligations under this Agreement (together with all Sales Orders) without LeaseQuery’s consent to a successor
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by merger ot a purchaser of all or substantially all of Client’s assets, but only if, as reasonably determined by LeaseQuery, such successor
or purchaser is not a competitor of LeaseQuery. In the event of a purported assignment or delegation of any of Client’s rights or
obligations under this Agreement (or any Sales Order) made in violation of this section, such assignment or delegation shall be void,
and LeaseQuery shall have the right to terminate this Agreement immediately upon writlen notice to Client without limiting any of
LeaseQuery’s other rights or remedies herein. Any assignment or delegation that is made in accordance with this section shall be binding
upon and shall inure to the benefit of the parties and their respective permitted successors and assigns.

10.10 No Third-Party Beneficiaries. This Agreement and any Sales Order are for the sole benefit of the parties hereto and their
respective permitted successors and assigns and nothing herein or in any Sales Order, express or implied, is intended to or shall confer
upon any other person or entity any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement or any Sales Order.

10.11 Limitation on Actions. No action relating to any Dispute (other than to collect unpaid invoices) may be brought more than
one year after the cause of action accrued, and Client shall not raise any Dispute based on the alleged inaccuracy of an invoice more
than ninety (90) days after the invoice date.

10.12 Survival. Notwithstanding anything herein to the contrary, the provisions of Section 1, Section 3.1, Section 3.2, Section 3.6,
Section 4, Section 5.5, Section 6.4, Section 8, Section 9 and Section 10 hereof shall survive any termination or expiration of this
Agreement,

10.13 Conflicts. In the event of a conflict between the terms of this Agreement and a Sales Order, the terms of this Agreement shall
control, except to the extent that a Sales Order expressly provides that certain provisions therein shall control over specified provisions
of this Agreement.

10.14 Governing Law. Issues of arbitrability shall be determined by an arbitrator in accordance with the federal substantive and
procedural laws relating to arbitration; in all other respects, all matters arising out of or relating to this Agreement or any Sales Order
shall be governed, construed and enforced in accordance with the Taws of the State of Delaware, without reference to the conflicts of
law principles that would requite the application of any other law.

10,15 Arbitration, Any Dispute (including, without limitation and for the avoidance of doubt, the determination of the scope or
applicability of this Section) shall be finally determined and resolved on an individual basis by binding arbitration in Atlanta, Georgia.
The arbitration shall be administered by JAMS Mediation, Arbitration and ADR Services (“JAMS”) pursuant to its Comprehensive
Arbitration Rules and Procedures or pursuant to JAMS’ Streamlined Arbitration Rules and Procedures, if applicable (collectively, the
“Rules”) that are in effect at the time of the commencement of the arbitration, except to the extent modified by this section. LeaseQuery
and Client agree that, by choosing individual arbitration as the means of dispute resclution, each party waives the right to a jury frial
and to assert class or collective action claims against the other. The obligation to arbitrate shall extend to and encompass any claims that
either party may have or assert against any of the other party’s personnel. The arbitration shall be conducted before one arbitrator to be
appointed in accordance with the applicable provisions of the JAMS Rules, No arbitrator may serve as an arbitrator with respect to the
Dispute unless such arbitrator agrees in writing to abide by the terms of this section. Except with respect to the interpretation and
enforcement of these arbitration procedures, the arbitrator shall apply the governing law set forth herein in connection with the Dispute.
The arbitrator shall have no power to award damages inconsistent with this Agreement, including the limitations on liability herein. To
the extent the arbitration is governed by JAMS’ Streamlined Arbitration Rules and Procedures, no discovery shall be permitted in
connection with the arbitration, except to the extent that it is expressly authorized by the arbitrator upon a showing of substantial need
by the party seeking discovery. The parties and the arbitrator shall maintain the confidential nature of the arbitration proceeding and the
award, including the hearing, except as may be necessary to prepare for or conduct the arbitration hearing on the merits, or except as
may be necessary in connection with a court application for a preliminary remedy, a judicial challenge to an award or its enforcement,
or unless otherwise required by law or judicial decision. The arbitration shall be governed by the Federal Arbitration Act, 9 U.S.C. §§
1 et seq., and judgment on the atbitrator’s award may be entered in any court having jurisdiction thereof. This clause shall not preclude
LeaseQuery from seeking provisional remedies in aid of arbitration from a court of appropriate jurisdiction. Except as set forth in Section
3.2 and Section 5.1 of this Agreement, each party shall bear its own costs in connection with a Dispute, including, without limitation,
attorneys’ fees and arbitration costs, provided that the parties shall share the fees and expenses of the arbitration tribunal and arbitrator
equally.

10,16 If Client is a U.S. federal government department or agency or contracting on behalf of such department or agency, all
services described herein, including the provision of access to the Solution and all Professional Services, are “Commercial Items” as
that term is defined at 48 CF.R. §2.101, consisting of “Commercial Computer Software” and “Commercial Computer Sofiware
Documentation”, as those terms are used in 48 CF.R. §12.212 or 48 C.F.R. §227.7202, and supporting Professional Services in
accordance with paragraph (5) of the definition of “Commercial Item” in 4§ C.F.R. §2.101. Consistent with 48 C.F.R. §12.212 or 48
CTF.R. §227.7202-1 through 227.7202-4, as applicable, access to the Solution and supporting Professional Services are provided to
Client with only those rights as provided under the terms and conditions of this Agreement and any applicable Sales Order.
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10.17 Multiple Counterparts. This Agreement and any Sales Order may be executed in muitiple counterparts, including facsimile
signatures (e.g., pdf files) and digital signatures using digital software that electronically captures, or otherwise allows a signatory to
adopt, an identifying mark as such person’s signature to this Agreement or such Sales Order (e.g., Docusign®), each of which shall be
deemed an original, but all of which shall be deemed to be one and the same agreement. A signed copy of this Agreement or a Sales

Order delivered by e-mail or other means of electronic communication shall be deemed to have the same legal effect as delivery of an
original signed copy.

-11-



IN WITNESS WHEREOF, the parties hereto have executed this Subscription Agreement as of the date last signed below,

LeaseQuery, LLC

e (Fta

By‘ Joe Gruca (May 18, 2022 11:04 EDT)

Name: Joe Gruca

Title: Chief Revenue Officer

pate:  May 18,2022

Commissioner James E. afiChairman

By: o —
Name: \‘3 &)&\\‘Q% \'f; ,Q)Ou\.\

Title: W&,‘," nbua

Date: 0% \\ﬁ\%&g—’

. \
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Exhibit A
Serviee Level Agreements (SLAs)

LeaseQuery’s Solution is a software-as-a-service based on a multi-tenanted operating model that applies common, consistent
management practices for all clients using the service. This common operating model, which requires LeaseQuery to make uniform
availability commitments across its client base, allows LeaseQuery to provide the high level of service reflected in its agreements with
its clients, Capitalized terms not defined herein shall have the meanings ascribed to such terms in the Agreement.

[ Service Availability. LeaseQuery’s service availability commitment for a given calendar month is 99.9%, excluding Planned
Maintenance. For purposes of calculating service availability, (i) “Total” means the total minutes in the month; (ii) “Unplanned Qutage”
means the total minutes for which Client notifies LeaseQuery within 30 days after the end of the applicable month and LeaseQuery
confirms that the Solution is unavailable due to an unplanned outage during the month; and (iii) “Planned Maintenance® means the total
minutes of planned maintenance during the month. Planned Maintenance will ocour only between 12:00 2.m. (midnight) and 2:00 a.m.,
(Eastern Daylight Time), Monday through Friday, ot, on Friday and Saturday, between 11:00 p.m. and 5:00 a.m. the following morning
(Eastern Daylight Time). All times are subject to change upon reasonable notice. If actual maintenance occurs outside of the times
reserved for Planned Maintenance, such time is considered an Unplanned Outage. If actual maintenance is less than the time reserved
for Planmed Maintenance, the difference will not be applied as a credit to offset any Unplanned Outage time for the month. The
measurement point for service availability is the availability of the Solution at the hosting data center’s internet connection points.
Service availability is calculated per month as follows;

( Total — Unplanned Qutage — Planned Maintenance ) X100 99.9%

Total — Planned Maintenance

2. Noncompliance with Service Availability Commitment. The consequences of a failure by LeaseQuery to meet the service
availability commitment set forth above are set forth below (in each case if requested by Client):

(a) First month of missed availability: If requested by Client, the parties shall meet telephonically, at Client’s request, to
discuss potential corrective actions,

b) Second consecutive month: 10% of the subscription fee for the applicable month. .
(c) Third consecutive month: 20% of the subscription fee for the applicable month,
{d) Fourth consecutive month: 30% of the subscription fee for the applicable month.

(e) Fifth consecutive month: 40% of the subscription fee for the applicable month,
® Sixth consecutive month: 50% of the subscription fee for the applicable month.

(g More than six consecutive months: Within 30 days of such failure, either party shall have the option to terminate the
Agreement.

Credits shall be deducted from subsequent invoices for subscription fees or other fees or, upon the expiration or termination of the
Agreement, paid to Client directly or offset against other amounts due to LeaseQuery hereunder, The remedies set forth in this exhibit
shall be Client’s sole remedies and LeaseQuery’s sole liability for missed service availability commitments.
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Exhibit B
Reseller Quote
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SHI

Pricing Proposal
Quotation #. 21873664
Created On; May-04-2022
Valid Until:  May-31-2022

BALDWIN COUNTY COMMISSION

Inside Account Manager

Susan Kilby-Aaron

AL O

United States

Phone: 251-580-2538

Fax:

Email. SKILBY@baldwincountyal.gov

Click here to order this quote

All Prices are in US Dollar (USD)
Product

Julian Paredes

290 Davidson Avenue
Somerset, NJ 08873

Phone: 800-543-0432

Fax: 732-868-6055

Email: Julian_Paredes@shi.com

Qty  Your Price Total

1 Platform subscription for LeaseQuery Advanced, up to 100 Records
Lease Query, LLC - Part#: NPM-LEASE-PLATF-A
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Note: Software, ESD /3 Years

1 $27,652.80 $27,652.80

2 Fixed access subscription for GASB 96
Lease Query, LLC - Pari#t: NPM-LEASE-FIXED-A
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Note: Software, ESD /3 Years

1 $3,292.00 $3,292.00

3 Organizational database structure setup
Lease Query, LLC - Part#: NPM-LEASE-ORGAN-A
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Note: Software, ESD /3 Years

1 $0.00 $0.00

4 Bulk migration service, up to the number of Records covered by the initial
subscription
Lease Query, LLC - Part#: NPM-LEASE-BULKM-A
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Mote: Software, ESD /3 Years

Additional Comments

1 $5,486.67 $5,486.67

Subtotal $36,431.47
Total $38,431.47

Please note, if Emergency Connectivity Funds (ECF) will be used to pay for all or part of this quote, please let us know as we will

need to ensure compliance with the funding program.

Hardware items on this quote may be updated to reflect changes due to industry wide constraints and fluctuations.



Thank you for choosing SHI International Corpl The pricing offered on this quote proposal is valid through the expiration date listed
above, To ensure the best level of service, please provide End User Name, Phone Number, Email Address and applicable Contract
Number when submitting a Purchase Order. For any additional information including Hardware, Software and Services Contracts,
please contact an SHI Inside Sales Representalive at (888) 744-4084. SHI International Corp. is 100% Minority Owned, Woman
Owned Business. TAX |D# 22-3009648; DUNS# 61-1429481; CCR# 61-243957G; CAGE 1HTFO

The products offered under this proposal are resold in accordance with the terms and conditions of the Contract referenced under
that applicable line ifem.
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