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Agreement No, 2023-0063-CDD/KE

SERVICE AGREEMENT
BETWEEN SANTA FE COUNTY AND
NEIGHBORLY SOFTWARE

THIS AGREEMENT is made this 3,4 dayof August 2023, between Santa
Fe County (the “County™), and Neighborly Software, 3423 Piedmont Road, Atlanta, Georgia,
30305 (the “Contractor™),

WHEREAS, pursuant to NMSA 1978, 13-1-112, the County issued Request for Proposal
{RFP) No. 2022-0063-CDD/KE to solicit software for Santa Fe County’s Affordable Housing
Division; and

WHEREAS, the County determines the Contractor as the most qualified offeror; and

WHEREAS, the County requires the services of the Contractor and the Contractor is
qualified and willing to provide the services and both parties wish to enter into this Agreement.

1. CONTRACTOR’S SERVICES

Contractor will develop and provide a software package that provides the following:

a) Develop a workflow creation system.

b) Create, prefill and store documents for mortgages, notes, security agreements,
release and subordinations.

) Enable administrative users to create monthly, quarterly and annual reports for new
loans,.

d) Export documents to external recipients as attachments, links, downloadsand ~ send
via e-mail.

e) Provide implementation of the software with a support team and provide timely
turnaround to users.

f) Provide training for users to create and update forms, workflows and create and

delete users in the system.

2) Initial setup of the software package.

h) Annual licensure.

i) Implementation.

i Technical support including meet with County staff; collect sample documents;
discuss workflow, approval procedures, routing; configure software, project
templates; proof of concept meetings; staff training; and maintenance and support.

2. ADDITIONAL SERVICES

A.  The parties agree that the services set forth in Section 1 (Contractor’s Services), of
this Agreement shall be completed in full, to the satisfaction of the County, for the amount set forth
in Section 3 (Compensation, Invoicing and Set-oft} and for no other cost, amount, fee or expense.

B. The County may from time to time request changes in the Contractor’s services to be
performed. Such changes, including any increase or decrease in the amount of the Contractor’s
compensation must be incorporated in a written amendment.
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3. COMPENSATION, INVOICING AND SET-OFF

A. In consideration of its obligations under this Agreement the Contractor will be
compensated as described in Attachment A (Software as a Service (SaaS) Agreement). For the
initial one-year term of this Agreement, the compensation payable to the Contractor will not exceed
$34.000.00, inclusive of NM GRT.

B. The Contractor must submit a written request for payment (invoice) to the County
when payment is due under this Agreement. The County agrees that Contractor will invoice upon
the effective date of this Agreement and that Contractor’s licensing fees will be paid annually in
advance by the County. Upon the County’s receipt of an invoice and consistent with NMSA 1978,
Section 13-1-158 (Payments for purchases), the County will issue a written certification of complete
or partial acceptance or rejection of the services for which payment is sought.

1) The County’s representative for certification of acceptance or rejection of
contractual items and services is Denise Benavidez, Affordable Housing
Administrator, (505) 986-6264, debenavidez@santafecountynm.gov, or
such other individual as may be designated in the absence of the County
representative.

2) The County may not make any payment hereunder unless and until it has
issued a written certification accepting the services.

K} Within 30 days of the issuance of a written certification accepting the
services, the County shall tender payment for the accepted services, In the
event the County fails to tender payment within 30 days of the written
certification accepting services, the County shall pay late payment charges
of 1.5% per month, until the amount due is paid in full.

C. In the event the Contractor breaches this Agreement, the County may, without
penalty, withhold any payments due the Contractor for the purpose of set-off until such time as the
County determines the exact amount of damages it suffered as a result of the breach,

D. Payment under this Agreement shall not foreclose the right of the County to recover
excessive or illegal payment.

4, EFFECTIVE DATE AND TERM

This Agreement will be effective as of the date of last signature by the parties and will terminate
one year from such date, unless earlier terminated pursuant to Section 5 (Termination) or Section 6
(Appropriations and Authorizations). The County has the option to extend the term of this
Agreement in one-year increments not to exceed four years total. Contractor will provide a contract
renewal document to the County 60 days priot to the end of the then-current term. Any extension
of the term of the Agreement will be subject to the Contractor’s then-current pricing.
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S. TERMINATION

A. Termination of Agreement for Cause. Either party may terminate the Agreement
based upon any material breach of this Agreement by the other party. The non-breaching party
shall give the breaching party written notice of termination specifying the grounds for the
termination. The termination shall be effective 30 days from the breaching party’s receipt of the
notice of termination, during which time the breaching party shall have the right to cure the breach.
If, however, the breach cannot with due diligence be cured within 30 days, the breaching party shall
have a reasonable time to cure the breach, provided that, within 30 days of its receipt of the written
notice of termination, the breaching party began to cure the breach and advised the non-breaching
party in writing that it intended to cure.

B. Termination for Convenience of the County. The County may, in its discretion,
terminate this Agreement at any time for any reason by giving the Contractor written notice of
termination. The notice shall specify the effective date of termination, which shall not be less than
15 days from the Contractor’s receipt of the notice. The County shall pay the Contractor for
acceptable services performed before the effective date of termination but shall not be liable for any
services performed after the effective date of termination. If the County terminates this Agreement
for convenience, the County will not receive a refund for any unused portion of the then-current
term.

6. APPROPRIATIONS AND AUTHORIZATIONS

This Agreement is contingent upon sufficient appropriations and authorizations being made for
performance of this Agreement by the Board of County Commissioners of the County and/or, if
state funds are involved, the Legislature of the State of New Mexico. If sufficient appropriations
and authorizations are not made in this or future fiscal years, this Agreement shall terminate upon
written notice by the County to the Contractor. Such termination shall be without penalty to the
County, and the County shall have no duty to reimburse the Contractor for expenditures made in
the performance of this Agreement. The County is expressly not committed to expenditure of any
funds until such time as they are programmed, budgeted, encumbered and approved for expenditure
by the County. The County’s decision as to whether sufficient appropriations and authorizations
have been made for the fulfillment of this Agreement shall be final and not subject to challenge by
the Contractor in any way or forum, including a lawsuit.

7. INDEPENDENT CONTRACTOR

The Contractor and its agents and employees will be independent contractors and are not employees
or agents of the County. Accordingly, the Contractor and its agents and employees will not accrue
leave, participate in retirement plans, insurance plans, or liability bonding, use County vehicles, or
participate in any other benefits afforded to employees of the County. Except as may be expressly
authorized elsewhere in this Agreement, the Contractor has no authority to bind, represent, or
otherwise act on behalf of the County and agrees not to purport to do so.
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8. ASSIGNMENT

The Contractor will not assign or transfer any interest in this Agreement or assign any claims for
money due or to become due under this Agreement without the advance written approval of the
County. Any attempted assignment or transfer without the County’s advance written approval will
be void.

9. SUBCONTRACTING

The Contractor will not subcontract or delegate any portion of the services to be performed under
this Agreement without the advance written approval of the County. Any attempted subcontracting
or delegating without the County’s advance written approval will be void.

10. PERSONNEL

A, All services performed under this Agreement must be performed by the Contractor
or under its supervision.

B. The Contractor represents that it has, or will secure at its own expense, all
personnel required to discharge its obligations under this Agreement. Such personnel (i) shall not
be employees of or have any contractual relationships with the County and (ii) shall be fully
qualified and licensed or otherwise authorized or permitted under federal, state, and local law to
petform the services.

11. LIMITATION OF LIABILITY

A. Any liability on the part of the County incurred in connection with this Agreement
is subject to the immunities and limitations of the New Mexico Tort Claims Act NMSA 1978, §41-
4-1. No provision of this Agreement modifies or waives any sovereign immunity or limitation of
liability enjoyed by the County or its public employees at common faw or under the New Mexico
Tort Claims Act.

B. LIMITATION OF LIABILITY NOTWITHSTANDING ANYTHING TO THE
CONTRARY, EXCEPT FOR LIABILITY RESULTING FROM (1) A PARTY’S BREACH OF
ITS CONFIDENTIALITY OBLIGATIONS SET FORTH IN PARAGRAPH 12; (2) A PARTY’S
INDEMNIFICATION OBLIGATIONS SET FORTH IN PARAGRAPH 20; OR (3) A PARTY’S
WILLFUL MISCONDUCT OR FRAUD, IN NO EVENT SHALL EITHER PARTY BE
RESPONSIBLE OR LIABLE FOR ANY INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE
OR CONSEQUENTIAL DAMAGES (INCLUDING BUT NOT LIMITED TO LEGAL FEES
AND EXPENSES), WHETHER FORESEEABLE OR UNFORESEEABLE, THAT MAY ARISE
OUT OF OR IN CONNECTION WITH THIS AGREEMENT UNDER ANY THEORY
INCLUDING BUT NOT LIMITED TO, BREACH OF CONTRACT, BREACH OF WARRANTY
OR NEGLIGENCE., EXCEPT FOR LIABILITY RESULTING FROM (1) A PARTY’S BREACH
OF ITS CONFIDENTIALITY OBLIGATIONS SET FORTH IN PARAGRAPH 12; (2) A
PARTY’S INDEMNIFICATION OBLIGATIONS SET FORTH IN PARAGRAPH 20; OR (3) A
PARTY’S WILLFUL MISCONDUCT OR FRAUD. IN NO EVENT WILL THE AGGREGATE
LIABILITY OF EITHER PARTY EXCEED THE GREATEST AMOUNT OF THE FEES PAID
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OR OWED BY EITHER PARTY UNDER THIS AGREEMENT DURING THE TWELVE (12)
MONTHS IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO THE CLAIM. THE
LIMITATIONS IN THIS SUBSECTION FORMED A BASIS FOR ENABLING EACH PARTY
TO OFFER AN ACCEPT THE TERMS HEREIN. THE FOREGOING IS SUBJECT TO THE
NEW MEXICO TORT CLAIMS ACT, NMSA 1978, §41-4-1, AND DOES NOT MODIFY OR
WAIVE THE CUSTOMER’S SOVEREIGN IMMUNITY OR LIMITATION OF LIABILITY.

12. CONFIDENTIALITY; PROPRIETARY RIGHTS.

A. “Confidential Information” means all information, in oral, written, machine readable,
sample or any other form, that either party discloses (“Discloser™) to the other (“Recipient”) relating
to the business of Discloser, whether furnished before or after the effective date of this Agreement,
including, information related to pricing, products, services, Customer Data, and any
implementing regulations or guidelines, proprictary business practices, policies, finances,
procedures, sales, costs, liabilities, markets, strategies, concepts, methods or employees, that is not
generally ascertainable from public or published information or sources, and all analyses,
compilations, data, studies, notes, memoranda or other documents prepared by Discloser based on
such Confidential Information.

B. Duty Not to Disclose Confidential Information. In connection with this Agreement,
Recipient may have access to the Confidential Information of the Discloser. Recipient shall, and
shall ensure that its employees and agents keep the Confidential Information of the Discloser in
strict confidence and use it only for the purpose of performing its duties under this Agreement.
Recipient will not directly or indirectly disclose, publish, disseminate, make available or otherwise
communicate in any way, to any third person not having a need to know in order to perform its
duties under this Agreement, any Confidential Information of the Discloser, without the Discloser’s
prior written consent. Recipient will have appropriate safeguards in place within its organization to
restrict access to Confidential Information to only those individuals as needed in connection with
the performance of this Agreement. Recipient will take care of Confidential Information using at -
least the same standard of care it would use with its own confidential information, but in no event
shall Recipient use less than reasonable care in protecting such Confidential Information.

C. Mandatory Disclosure, In the event that Recipient is required by the New Mexico
Inspection of Public Records Act, NMSA 1978, Section 14-2-4 (“IPRA”), an order of a
governmental agency or court to disclose Confidential Information of the Discloser, it shall, if
legally permitted, provide the Discloser with prompt written notice (via e-mail that is acknowledged
as received) to allow the Discloser an opportunity to appear and object prior to Recipient’s
compliance with requested disclosure. The written notice shall provide Discloser with sufficient
information describing the content of the information to be disclosed. If such objection is
unsuccessful, then Recipient shall produce only such Confidential Information as is required by the
IPRA request, court order or governmental action.

D. The County will own all right, title, and interest in and to the Customer Data, and any
data that is based on or derived from the Customer Data and provided to Customer as part of the
services under this Agreement. “Customer Data” means any non-public, personal information
provided by the County to the Contractor to enable the Contractor to provide the services under this
Agreement. :

5



Agreement No. 2023-0063-CDD/KE

E. The County has the unrestricted right to publish, disclose, distribute and otherwise use,
in whole or in part, any Customer Data, or reports, data, or other material derived from the Customer
Data under or pursuant to this Agreement.

F. Contractor shall own and retain all right, title and interest in and to (a) the services and
software, all improvements, enhancements, or modifications thereto, (b) any software, applications,
inventions, or other technology developed in connection with implementation of services or suppott,
and (c) all intellectual property rights related to any of the foregoing.

G. Contractor will have the right to collect and analyze data and other information relating
to the provision, use and performance of various aspects of the Contractor’s services under this
Agreement and related systems and technologies (including, without limitation, information
concerning Customer Data and data derived therefrom), and Contractor will be free (during and
after the term hereof) to (i) use such information and data to improve and enhance the services under
this Agreement and (ii) disclose such data solely in aggregate or other de-identified form in
connection with its business.

13,  CONFLICT OF INTEREST

The Contractor represents that it has no and shall not acquire any interest, direct or indirect, that
would conflict in any manner or degree with the performance of its obligations under this
Agreement.

14, NO ORAL MODIFICATIONS; WRITTEN AMENDMENTS REQUIRED

This Agreement may not be modified, altered, changed, or amended orally but, rather, only by an
instrument in writing executed by the parties hereto. The Contractor specifically acknowledges
. and agrees that the County shall not be responsible for any changes to Section 1 (Contractor’s
Services), of this Agreement unless such changes are set forth in a duly executed written
amendment.

15. ENTIRE AGREEMENT; INTEGRATION

This Agreement, which includes Attachment A, incorporates all the agreements and understandings
between the parties concerning the subject matter hereof, and all such agreements, covenants and
understandings have been merged into this Agreement. No prior or contemporaneous agreement
or understanding, verbal or otherwise, of the parties or their agents shall be valid or enforceable
unless embodied in this Agreement.

16. NOTICE OF PENALTIES
The Procurement Code, NMSA 1978, Sections 13-1-28 through 13-1-199, imposes civil and

criminal penalties for its violation. In addition, New Mexico criminal statutes impose felony
penalties for bribes, gratuities, and kickbacks.
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17. EQUAL EMPLOYMENT OPPORTUNITY COMPLIANCE

A, The Contractor agrees to abide by all federal, state, and local laws, ordinances, and
rules and regulations pertaining to equal employment opportunity and unlawful discrimination.
Without in any way limiting the foregoing general obligation, the Contractor specifically agrees not
to discriminate against any person with regard to employment with the Contractor or participation
in any program or activity offered pursuant to this Agreement on the grounds of race, age, religion,
color, national origin, ancestry, sex, physical or mental handicap, serious medical condition, spousal
affiliation, sexual orientation, or gender identity.

B. The Contractor acknowledges and agrees that failure to comply with this section
shall constitute a material breach of this Agreement.

18. COMPLIANCE WITH APPLICABLE LAW; CHOICE OF LAW

A, In performing its obligations hereunder, the Contractor shall comply with all
applicable laws, ordinances, and regulations.

B. Contractor shall comply with the requirements of Santa Fe County Ordinance 2014-1
(Establishing a Living Wage).

C. This Agreement shall be construed in accordance with the substantive laws of the
State of New Mexico, without regard to its choice of law rules. Contractor and the County agree
that the exclusive forum for any litigation between them arising out of or related to this Agreement
shall be state district courts of New Mexico, located in Santa Fe County.

19.  RECORDS AND INSPECTIONS

A. To the extent its books and records relate to (i) its performance of this Agreement
or any subcontract entered into pursuant to it or (ii) cost or pricing data (if any) set forth in this
Agreement or that was required to be submitted to the County as part of the procurement process,
the Contractor agrees to (i) maintain such books and records during the term of this Agreement and
for a period of six years from the date of final payment under this Agreement; (ii) allow the County
or its designee to audit such books and records at reasonable times and upon reasonable notice; and
(iii) to keep such books and records in accordance with generally accepted accounting principles
(GAAP).

B. To the extent its books and records relate to (i) its performance of this Agreement
or any subcontract entered into pursuant to it or (ii) cost or pricing data (if any) set forth in this
Apgreement or that was required to be submitted to County as part of the procurement process, the
Contractor also agrees to require any subcontractor it may hire to perform its obligations under this
Agreement to (i) maintain such books and records during the term of this Agreement and for a
period of six years from the date of final payment under the subcontract; (ii) to allow the County or
its designee to audit such books and records at reasonable times and upon reasonable notice; and
(iii) to keep such books and records in accordance with GAAP.
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20. INDEMNIFICATION

A. Contractor agrees to indemnify the County, for all loss, liability, claims or expense
including legal costs, arising from bodily injury, including death or property damage, to any person
or persons caused in whole or in part by the negligence or misconduct of the Contractor, except o
the extent same are caused by the negligence or willfu! misconduct of the County.

B. Contractor agrees to indemnify the County against all costs, claims, demands,
expenses and liabilities arising out of or in connection with any claim by a third-party that the use
of the Contractor setvices by the County infringes upon the Intellectual Property rights of that third-
party (an “IPR Claim”), except where such IPR Claim is:

1. caused by the County’s unauthorized modification of the Contractor’s software;

2. caused by the County’s use of the Contractor’s software or services with other components,
products, software or services that were not provided by Contractor;

3. the County’s use of the Contractor’s software in breach of this Agreement or the SaaS
Agreement;

4. caused by customized portions of the Contractor’s software designed in accordance with
written specifications provided by County where the Contractor’s software would not be
infringing but for Contractor’s compliance with such written specifications; and/or

5. caused by workflows, analytic applications, algorithms, other applications or programming
built by County or created by or on behalf of County without Contractor’s approval.

C. The County shall provide the Contractor with written notice of all claims and shall
grant the Contactor the right to defend or settle such claims. Any potential settlement is subject to
the County’s consent (not to be unreasonably withheld or delayed), unless settlement is solely
monetary and includes an unconditional release of the indemnified party.

21. SEVERABILITY

If any term or condition of this Agreement shall be held invalid or non-enforceable by a court the
remainder of this Agreement shall not be affected and shall be valid and enforceable.

22. NOTICES

Any notice required to be given to either party by this Agreement must be in writing and delivered
in person, by courier service or by U.S. mail, either first class or certified, return receipt requested,
postage prepaid, as follows:

To the County: Santa Fe County Community Development Department
Attn: Denise Benavidez, Affordable Housing Administrator
P.O. Box 276
100 Catron Street
Santa Fe, New Mexico 87504-0276
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To the Contractor: Neighborly Software
Attention: Jason Rusnal, President
3423 Piedmont Road
Atlanta, Georgia 30305

23. CONTRACTOR’S REPRESENTATIONS
The Contractor hereby represents:

A. This Agreement has been duly authorized by the Contractor, the person executing
this Agreement has authority to do so, and, once executed by the Contractor, this Agreement shall
constitute a binding obligation of the Contractor.

B. This Agreement and Contractor’s obligations hereunder do not conflict with
Contractor’s corporate agreement.

24, FAXor ELECTRONIC SIGNATURE

The parties hereto agree that a fax or electronic signature has the same force and effect as an
original for all purposes.

25. NO THIRD-PARTY BENEFICTARIES
This Agreement was not intended to and does not create any rights in any persons not a party.
26. INSURANCE

A, General Conditions. The Contractor shall submit evidence of insurance as is
required herein, Policies of insurance shall be written by companies authorized to write such
insurance in New Mexico.

B. General Liability Insurance, Including Automobile. The Contractor shall procure
and maintain during the life of this Agreement a comprehensive general liability and automobile
insurance policy with liability limits in amounts not less than $1,000,000.00 combined single limits
of liability for bodily injury, including death, and property damage for any one occurrence. Said
policies of insurance shall include coverage for all operations performed for the County by the
Contractor; coverage for the use of all owned, non-owned, hired automobiles, vehicles and other
equipment, both on and off work; and contractual liability coverage under which this Agreement is
an insured contract. Santa Fe County shall be a named additional insured on the policy.

C. Increased Limits, If, during the life of this Agreement, the Legislature of the State
of New Mexico increases the maximum limits of liability under the Tort Claims Act, NMSA 1978,
Sections 41-4-1, the Contractor will increase the maximum limits of any insurance required herein.
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27.  PERMITS, FEES, AND LICENSES

Contractor shall procure all permits and licenses, pay all charges, fees, and royalties, and give all
notices necessary and incidental to the due and lawful performance of its services.

28, NEW MEXICO TORT CLAIMS ACT

No provision of this Agreement modifies or waives any sovereign immunity or limitation of liability
enjoyed by County or its “public employees” at common law or under the New Mexico Tort Claims
Act, NMSA 1978, Section 41-4-1. Any liability on the part of the County is governed by the New
Mexico Tort Claims Act.

29. CAMPAIGN CONTRIBUTION DISCLOSURE FORM

The Contractor agrees to compute and submit simultaneous with execution of this Agreement a
Campaign Contribution Disclosure form approved by the County.

30. SURVIVAL

The provisions of following paragraphs shall survive termination of this Agreement:
INDEMNIFICATION; RECORDS AND INSPECTION; RELEASE, LIMITATION OF
LIABLITY; CONFIDENTIALITY, PROPRIETARY RIGHTS; COMPLIANCE WITH
APPLICABLE LAW; CHOICE OF LAW; NO THIRD-PARTY BENEFICIARIES; and
SURVIVAL.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date of last
signature by the parties.

SANTA FE COUNTY
8/3/2023

Gregory S. Shaffer Date
Santa Fe County Manager

Approved as to form:

Roberta D. Joe for J.Y. July 14, 2023

Jeff Young Date
Santa Fe County Attorney

Finance Division:

M’\/tﬂ/"\ “,Luuw 8122023

nne S. Herrera Date
F1 ance Director
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% ﬁ;ds?dw’\ M 717123

Signatare Date

J. Jason Rusnak / Presidant
Print name and title
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ATTACHMENT A

BENEVATE, INC. dba NEIGHBORLY SOFTWARE
SAAS ORDER FORM

Customel Infmmatnon

Account Name: Santa Fe County, 4 governmental entlty, Initial Service Term: One (1} Year from Effective Date
Santa Fe, New Mexico
Address: 100 Catron Street, P.O. Box 276, Santa Fe, New Mexico 87504-0276
Billing Contact Name & Title: Denise Benavidez Phone: (505) 986-6264

Affordable Housing Administrator

Santa Fe County Community Email: debenavidez(@santafecountynm.goyv

Development
Alternate Contact Name & Title: Phone:

Email:
PURCHASE SUMMARY

Quantlt}' Annual I‘ oml

Unit Price
$24 000 00

Anmml Rccurl ing Fees

Adm1n1strat01 L1cense Fee for One Year $2,400.00
Services Included:

¢ Hosted Software to Administer Program(s)

e Dedicated Client Success Manager

s Technical Support (Monday — Friday: 8:00 a.m. to 8:00 p.m. EST)

s Hosting/Security in Microsoft Tier IV Data Center

s Data Storage, Backup, and Recovery

[ (]

Loan/Data Migration — Minimum of 100 records $5,000.00 1 $5,000.00
Implementation of Program(s) $2,500.00 2 $5,000.00

Services include System Configuration, Program Design, and Administrator Training for the following programs:

1. Affordable Housing Construction Application
2. Assets

 Subtotals -
$24,000.00

Annual Subtotal (Licenses):
One-Time Subtotal (Implementation): $10,000.00
TOTAL: $34,000.00
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SOFTWARE AS A SERVICE (SAAS) AGREEMENT

} This SaaS Agreement (“Agreement™) is between Benevate, Inc., d/b/a Neighbotly Software, a Delaware Corporation, with its principal
place of business located at 3423 Piedmont Rd, NE, Atlanta, GA 30305 (*Company™), and the Customer listed above (referred to as
the “Customer”) (collectively teferred to as the “Parties™). This Agreement includes and incorporates the above Order Form, the Terms
and Conditions below, and Exhibits A - B attached hereto.

TERMS AND CONDITIONS

1. DEFINITIONS,

a.

“Authorized User” means those individuals designated and authorized by the Customer to use one of the purchased licenses to
access the Software and Services, using his or her login credentials (email address and password), which may only be used by
that single, named user,

“Confidential Information” means all information, in oral, written, machine readable, sample or any other form, that either
Party discloses (*Discloser™) to the other (“Recipient™} relating to the business of Discloser, whether furnished before or after
the Effective Date of this Agreement, including, without limitation, information related to pricing, products, services, security,
and any implementing regulations or guidelines, proprietary business practices, policies, finances, procedures, sales, costs,
liabilities, markets, strategies, concepts, methods or employees, that is not generally ascertainable from public or published
information or sources, and all analyses, compilations, data, studies, notes, memoranda or other documents prepared by
Discloser based on such Confidential Information.

“Customer Data™ means any non-public, personal information provided by the Customer to the Company to enable the
provision of Setvices,

“Documentation” means the applicable training materials, user guides, publicly available marketing and/or proposal materials,
and other similar information, or other documents disseminated under or governed by confidentiality obligations which pertain
to the Software or Services provided by Company, which may be updated by Company at any time without notice to include
information about new features and incorporate feedback to help Company’s customers understand how to use the Sofiware
and Services.

“License Fees” means the annual cost for the adminisirative license(s) enabling users to have access to the Software.

“Professional Services” means non-standard customization and services available at an additional fee, including, but not limited
to, data migration services, in-person trainings, Power Bl services, geographical data services, non-standard professional
developer services, etc.

“Services” means standard implementation services, configuration of stated program(s) to allow for enrollment, qualification,
administration and reporting, access to the Software, technical support services, hosting and security services, data storage,
backup, recovery, and other services provided by the Company as described in the Order Form or this Agreement,

“Software” means the proprietary web-based products, including, but not limited to, the source code, object code or underlying
structure, ideas, know-how or algorithms, documentation, or data related to the Services provided by Company, or its licensors
identified on an Order Form and subsequently made available to Customer by Company in accordance with an Order Form or
this Agreement.

2. SOFTWARE AND SERVICES.

a.

During the Term of this Agreement, Company will provide Customer access to, and use of, the Software, Services, and
Documentation by enabling a portal for Customer to access through a web browser (the “Portal”).

This Agreement does not contemplate any customized products, services, worl-for-hire, or code developed exclusively for
Customer. In the event that the Parties agree that Company shall provide such non-standard Professional Services, the
description of the services and applicable ownership rights with respect to such Professional Services will be set forth in a
separately executed Professional Services Agreement. This Agreement does not contemplate any IP rights beyond the terms
provided herein,

Company will make available to Customer all updates and any documentation for such updates to the Services. Company will
use commercially reasonable efforts to ensure that (i} new features or enhancements to existing features are synchronized with
the previous version, and (if) updates will not degrade the performance, functionality, or operation of the Services. General
maintenance of the system is completed on a regular basis to ensure optimal performance of the Services.
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d. Service Levels. Company will use commercially reasonable efforts to maintain the availability of the Services at a levelof
99.5%. For further specifications regarding the Service Levels, refer to Service Level Terms attached as Exhibit “A” to this =
Agreement.

e. Technical Support. With the exclusion of Federal Holidays, Technical Support is available from 8:00 a.m. to 8:00 p.m. EST,
Monday - Friday. (“Support Hours”). Customer shall initiate a helpdesk ticket during Support Hours by sending an email to
support@neighbotlysofiware.com, Company will use commercially reasonable efforts to respond to all Helpdesk tickets within
one (1) business day.

f.  Data Storage. All Customer Data will be stored, processed, and maintained solely in data centers located in the United States.

g Backup and Recovery of Customer Data. Company is responsible for maintaining a backup of the Customer Data and for an
orderly and timely recovery. Company shall maintain a contemporaneous backup of Customer Data that can be recovered
within a reasonable period of time.

3. CUSTOMER RESTRICTIONS AND RESPONSIBILITIES.

a. Customer will not, directly or indirectly: (i) reverse engineer, decompile, disassemble or otherwise attempt to discover the
source code, object code or underlying structure, ideas, know-how or algorithms relevant to the Services or any software,
documentation, or data related to the Services (“Software”); (ii) modify, translate, or create derivative works based on the
Services or any Software (except to the extent expressly permitted by Company or authorized within the Services); nor (iii) use
the Services or any Software for timesharing or service bureau purposes.

b. Customer represents, cbvenants, and warrants that Customer will use the Services in compliance with all applicable laws and
regulations. Company will not be liable for damages, losses, liabilitics and expenses, including legal costs in connection with
any claim or action that arises from an alleged violation by the Customer of the Restrictions and Responsibilities of this Section.

¢. Customer shall be responsible for obtaining and maintaining any equipment and ancillary services needed to connect to, access
or otherwise use the Services, including, without limitation, modems, hardware, servers, software, operating systems,
networking, web servers and the like.

d. At no time is it permissible for an Authotized User to share their login credentials. The number of Authorized Users licensed |
hereunder is specified in the Order Form or as formally requested and approved, in writing, during the Term. Customer is solely
responsible for maintaining the status of its Authorized Users and the confidentiality of all login credentials and other Portal
access information under its control. Customer will notify Company immediately if Portal information is lost, stolen, or
disclosed to an unauthorized person or any other breach of security in relation to its passwords, usernames, or other Portal
access information that may have occurred or is likely to oceur.

4, CONFIDENTIALITY; PROPRIETARY RIGIITS

a. Duty Not to Disclose Confidential Information, In connection with the Agreement, Recipient, and its employees and agents,
may have access to the Confidential Information of the Discloser. Recipient shall, and shall ensure that its employees and
agents shall, keep the Confidential Information of the Discloser in strict confidence and use it only for the purpose of performing
its duties under this Agreement. Recipient will not directly or indirectly disclose, publish, disseminate, make available or
otherwise communicate in any way, to any third person not having a need to know in order to perform its duties under this
Agreement, any Confidential Information of the Discloser, without the Discloser’s prior written consent. Recipient will have
appropriate safeguards in place within its organization to restrict access to Confidential Information to only those individuals
as needed in connection with the performance of this Agreement. Recipient will take care of Confidential Information using at
least the same standard of care it would use with its own confidential information, but in no event shall Recipient use less than
teasonable care in protecting such Confidential Information.

b, Mandatory Disclosures. In the event that Recipient is required by a binding order of a governmental agency or court of
competent jutisdiction to disclose any Confidential Information of the Discloser, it shall, if legally permitted, provide the
Discloser with prompt written notice (via e-mail that is acknowledged as received) to allow the Discloser an opportunity to
appear and object prior to Recipient’s compliance with requested disclosure. "The written notice shall provide Discloser with
sufficient information describing the content of the information to be disclosed. If such objection is unsuccessful, then Recipient
shall produce only such Confidential Information as is required by the court order or governmental action,



Benevate Inc, and S8anta Fe County, New Mexico - SAAS Apreement

c. Any disclosure of confidential information by the Customer under any part of this article is subject to the New Mexico
Inspection of Public Records Act, NMSA 1978, § 14-2-1,

d. Customer shall own all right, title, and interest in and to the Customer Data, as well as any data that is based on or derived from
the Customer Data and provided to Customer as part of the Services.

e. Company shall own and retain all right, title and interest in and to (a) the Services and Software, all improvements,
enhancements, or modifications thereto, (b) any software, applications, inventions, or other technology developed in connection
with implementation of services or support, and (c) all intellectual property rights related to any of the foregoing.

f.  Notwithstanding anything to the contrary, Company shall have the right to collect and analyze data and other information
relating to the provision, use and performance of various aspects of the Services and related systems and technologies
(including, without limitation, information concerning Customer Data and data derived therefrom), and Company will be free
(during and after the term hereof) to (i} use such information and data to improve and enhance the Services and (ji) disclose
such data solely in aggregate or other de-~identified form in connection with its business.

5. PAYMENT OF FEES

a. Payment and Late Fees. Customer shall pay Company the fees listed in the Purchase Summary of the Order Form, An invoice
for the fees will be sent to the Customer immediately following the Effective Date, Payment of invoices, including any late
fees, by the Customer under this SAAS is governed by the provisions of the New Mexico Procurement Code, NMSA 1978, §
13-1-158 (Payments for Purchases), and NMSA 1978, § 13-1-158 (C) (Late Payment). The Company may suspend services
until payment is received. Suspension of services by the Company in accordance with this subsection will not be deemed a
breach of this SAAS or Agreement No. 2023-0063-CDD/KE.

b, Addition of Licenses or Programs. During the Initial Service Term, the Customer may add additional licenses and/or programs
for an additional charge. Additional programs will be charged at the rate provided in the Order Form. Additional licenses will
be charged on a pro rata basis.

¢. Implementation & Delay Fees. Implementation costs are based on a 6-8-week implementation period (for up to four (4)
programs). Company reserves the right to assess a weekly fee of $500.00 for implementations that exceed eight (8) weeks,
beginning on the date of the Kickoff Meeting, and caused solely by Customer’s delays.

d. Fees at Renewal. Company reserves the right to change the fees listed in the Order Form at the end of the Tnitial Service Term
or then-current renewal term. The Company shall provide the Customer with an invoice (via e-mail) based on the Company’s
then-current pricing, sixty (60} days prior to end of the Initial Service Term or then-current renewal term.

e. Taxes. The fees do not include any taxes, including, without limitation, sales, use or excise tax. If Customer is a tax-exempt
entity, you agree to provide Company with a tax-exempt certificate. Otherwise, Company will pay all applicable taxes to the
proper autherities and Customer will reimburse Company for such taxes (this excludes Company’s income taxes, both federal
and state, as applicable, arising from Company’s performance of this Agreement),

f. The parties acknowledge that appropriation of funds is a governmental function which the Customer cannot contractually
commit itself in advance to perform and this Agreement does not constitute such commitment. The Customer’s obligation to
pay under this Agreement is contingent upon Customer’s annual appropriation of funds for such purpose, and the non-
appropriation of funding for such purpose in any fiscal year shall immediately relieve both parties of their respective obligations
hereunder, as of the last day for which funds have been appropriated. The Customer shatl immediately notify the Company in
writing (via e-mail), upon determining that sufficient funds will not be budgeted and appropriated in any fiscal year under this
Agreement. The Customer’s notice of non-appropriations or non-authority under this subsection, will not be deemed a breach
of this SAAS or Agreement No, 2023-0063-CDD/KE,

6. TERM AND TERMINATION

a. Term and Services. This SAAS is effective as of the date of last signature by the Customer and the Company on Service
Agreement No. 2023-0062-CDID/KE and will terminate one year from such date, unless earlier terminated pursuant to Section
5 (Termination} or Section 6 (Appropriations and Authorizations) of Agreement No, 2023-0063-CDD/KE,
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Renewal. The parties may agree by written amendment to this SAAS to extend the term of Agreement No. 2023-0063-CDD/KE
not to exceed four years in total. The products and services under this agreement are those described in the Company’s proposal
dated December 20, 2022, subject to Article 5, subsection d.

Termination for Cause. This Agreement may be terminated by either Party for cause by providing written notice (via e-mail)
to the other Party upon the occurrence of any of the following events {cach, an “Event of Default”).

(i) If the other Party ceases to do business, or otherwise terminates its business operations, except as a result of an
assignmeni permitted under this Agreement;

(ii) If the other Party materially breaches any material provision of this Agreement and fails to substantially cure the breach
within ten (10) business days of receipt of written notice describing the breach; or

(iii) If the other Party becomes insolvent or seeks protection under any bankruptcy, receivership, trust deed, creditors
arrangement, composition, or comparable proceeding, or if any such proceeding is instituted against the other Party and
not dismissed within sixty (60) days; provided however that in such event, termination will not require notice to the other
Pariy.

Effect of Termination. Upon the termination of this Agreement, Company shall disable the Company’s website portal and
provide the Customer with a final extract of the Customer Data via the Secure File Transfer Protocol (SFTP), within a
reasonable time, not to exceed thirty (30) days from the date of the termination. The extraction and transfer of the Customer
Data will be provided without charge and without any conditions or contingencies whatsoever (including but not limited to the
payment of any fees due to Service Provider).

Within thirty (30) days from the date of the final extraction and transfer of the Customer Data via the SFTP, the Company shall
provide Customer with a Termination of Services and Final Data Destruction Agreement (the “Termination Agreement”),
which will provide the details regarding termination of services and final data desiruction, a sample copy of which is attached
hereto as Exhibit “B”. The Customer acknowledges and agrees that if the Termination Agreement is not executed and returned
by the Customer within fifteen (15) days, the Company will follow the default process which provides for final destruction of
Customer Data forty-five (45) days after the final extraction and transfer via the SFTP. The Customer acknowledges and agrees
that the Company has no obligations whatsoever with regard to the Customer Data following the final destruction. The
Company will provide the Customer with a Certification of Data Destruction when the Customer Data has been permanently
deleted in accordance with this subsection. This Section shall survive the termination of this Agreement.

7. WARRANTY AND DISCLAIMER

a.

Company Warranty. Company represents and warrants the following: (a) the Documentation sufficiently describes features,
functionality, and operation of the Software as applicable; (b) the Software, as applicable, conforms to the Documentation and
is free from defects in material and workmanship; (c) the Software does not contain any viruses ot other malicious threats,
programs, features, or devices (“Viruses”) that could harm Customer, and Company uses commercially reasonable efforts fo
prevent and eradicate such Viruses. Furthermore, consistent with prevailing industry standards, Company shall maintain the
Software in a manner which minimizes errors and interruptions and shall perform the Services in a professional and
workmanlike manner. Notwithstanding the foregoing, the Software may be temporarily unavailable for scheduled maintenance
or for unscheduled emergency maintenance, or because of other causes beyond Company’s reasonable control, but Company
shall use reasonable efforts to provide advance notice in writing or by e-mail of any scheduled service disruption.

Loss of Data. In the event of any act, error or omission, negligence, misconduct, or breach that compromises or is suspected
to compromise the security, confidentiality, or integrity of Customer Data or the physical, technical, administrative, or
organizational safeguards put in place by Company that relate to the protection of the security, confidentiality, or integtity of
Customer Data, Company shall, as applicable: (i) notify Customer as soon as practicable but no later than twenty-four (24)
hours of becoming aware of such occurrence; (i) cooperate with Customer in investigating the occurrence, including making
available all relevant records, logs, files, data reporting, and other materials required to comply with applicable law; and (iii)
perform or take any other actions required to comply with applicable State law as a result of the occurrence.

DISCLAIMER. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT AND TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, THE SOFTWARE AND SERVICES ARE PROVIDED “AS I$” AND COMPANY
DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED
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WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. COMPANY DOES NOT
WARRANT THAT THE SERVICES WILL BE ERROR-FREE OR UNINTERRUPTED OR MAKE ANY WARRANTIES
AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE SOFTWARE AND SERVICES. THE LIMITED
WARRANTIES PROVIDED HEREIN ARE THE SOLE AND EXCLUSIVE WARRANTIES PROVIDED TO CUSTOMER
IN CONNECTION WITH THE PROVISION OF THE SOFTWARE AND SERVICES,

8. INDEMNITY

A

Company will indemnify, defend, and hold harmless the Customer against all claims, suits and actions asserted by an
unaffiliated third party against the Customer for liabilities, damages and costs, including reasonable attorneys® fees, incurred
in the defense of any claim brought against Customer alleging that any Software or Services infringes or misappropriates a
third-party’s U.S. registered patent right, trademark, or copyright (an “Infringement Claim™), provided Company is promptly
notified of any and all threats, claims, and proceedings related thereto and given reasonable assistance and the opportunity to
assume sole control over defense and settlement, Customer shall not settle or compromise such Infringement Claim without
the express written consent of the Company.

Company’s indemnity obligation under this Section shall not extend to claims that arise from:

(i) An unauthorized modification of the Software or Services by Customer where the Sofiware or Services would not be
infringing without such modifications;

(ii) Customized portions of the Services designed in accordance with written specifications provided by Customer where
the Software or Services would not be inftinging but for Company ’s compliance with such written specifications;

(iii) The failure of Customer to install an update to the Software or Services provided by Company that would have avoided
the actual or alleged infringement; '

(iv) The combined use by Customer of'the Software or Services with other compoenents, products, or services not provided
by Company where the Software or Services would not be infringing but for such combination; and/or

(v} Workflows, analytic applications, algorithms, or other applications or programming built by Customer or created by
or on behalf of Customer without Company’s approval,

9. LIMITATION OF LIABILITY

a.

NOTWITHSTANDING ANYTHING TO THE CONTRARY, EXCEPT FOR LIABILITY RESULTING FROM (1) A
PARTY’S BREACH OF ITS CONFIDENTIALITY OBLIGATIONS SET FORTH IN PARAGRAPH 4; (2) A PARTY’S
INDEMNIFICATION OBLIGATIONS SET FORTH IN PARAGRAPHS 3(D) AND §; OR (3) A PARTY’S WILLFUL
MISCONDUCT OR FRAUD, IN NO EVENT SHALL EITHER PARTY BE RESPONSIBLE OR LIABLE FOR ANY
INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES (INCLUDING., BUT NOT
LIMITED, TO LEGAL FEES AND EXPENSES), WHETHER FORESEEABLE OR UNFORESEEABLE, THAT MAY
ARISE OUT OF OR IN CONNECTION WITH THIS AGREEMENT UNDER ANY THEORY INCLUDING, BUT NOT
LIMITED TO, BREACH OF CONTRACT, BREACH OF WARRANTY OR NEGLIGENCE. TO THE EXTENT
PERMITTED BY LAW AND IN CONFORMITY WITH ART. IX, §10 (COUNTY INDEBTEDNESS; RESTRICTIONS) OF
THE NEW MEXICO STATE CONSTITUTION, EXCEPT FOR LIABILITY RESULTING FROM (1) A PARTY’S
BREACH OF ITS CONFIDENTIALITY OBLIGATIONS SET FORTH IN PARAGRAPH 4; (2) A PARTY'S
INDEMNIFICATION OBLIGATIONS SET FORTH IN PARAGRAPHS 3(D) AND 8; OR (3) A PARTY'S WILLFUL
MISCONDUCT OR FRAUD, IN NO EVENT WILL THE AGGREGATE LIABILITY OF EITHER PARTY EXCEED THE
GREATEST AMOUNT OF THE FEES PAID OR OWED BY EITHER PARTY UNDER THIS AGREEMENT DURING
THE TWELVE (12) MONTHS IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO THE CLAIM. THE
LIMITATIONS IN THIS SECTION FORMED A BASIS FOR ENABLING EACH PARTY TO OFFER AND ACCEPT THE
TERMS HEREIN.

10. INSURANCE

a.

During the course of performing its duties under this Agreement, Company agrees to maintain the following levels of insurance:
(a) Commercial General Liability of at least $2,000,000 in aggregate and $1,000,000 each occurrence; (b) Professional Liability
(E&O) of at least $5,000,000; () Cyber Liability of at least $5,000,000; (d) Commercial Auto Insurance for Hire and Non-
owned vehicles of at least §1,000,000; and () Workers Compensation complying with applicable statutory requirements.
Company will provide Customer with copies of cettificates of insurance upon Customer’s written request.
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11. DISPUTE RESOLUTION

a.

The Parties intend that any and every dispute by and between them, including but not limited to any dispute arising out of or
relating to this Agreement or the breach, termination, enforcement, interpretation or validity thereof, be resolved first by
resorting to mediation, and if medfation fails to reselve such dispute, by litigation in the First Judicial District Court in Santa
Fe County, Santa Fe, New Mexico. Mediation shall be conducted in a mutually agreeable location in accordance with the laws
of the State of New Mexico,

12. NOTICE

a.

Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient when delivered (a}
personally or by overnight courier, (b) sent by email, or (¢) forty-eight (48) hours after being deposited in the U.S. mail as
certified or registered mail with postage prepaid, addressed to the party to be notified at such party’s address or email address
as set forth in this section. E-mail is the preferred method of notice. Any change of address, e-mail address, telephone number,
or person to receive notice shall be made by notice given to the other Party.

Addresses. Subject to change pursuant to this Section above, the addresses for notices are as follows:

For the Company:
Jason Rusnak

Benevate, Inc. {(dba Neighborly Software)

3423 Piedmont Rd, NE

Atlanta, GA 30305

Phone: 702-864-7231

Email: Jason.Rusnak@NeighborlySoftware.com

Sarah Bohentin

Benevate, Inc.

Phone: 850-363-1717

Email: Sarah.Bohentin@NeighborlySoftware.com

For the Customer:

Santa Fe County Community Development Department
Attn: Denise Benavidez, Affordable Housing Administrator
P.O. Box 276

100 Catron Street

Santa Fe, New Mexico 87504-0276

13. MISCELLANEOUS

a,

In accordance with Rule 1-004 NMRA A (2), the Company waives the requirement of an issuance or service of any summons
from the Customer. The Company agrees to accept notification of any suit or claim by certified mail and e-mail to the
addressees in the Section 22 (Notice) of Agreement No. 2023-0063-CDD/KE. The Company acknowledges and agrees that
service by certified mail shall have the same effect as though the Company were actually and personally served within the State
of New Mexico. '

Severability. If any provision of this Agreement is found to be unenforceable or invalid, that provision will be limited or
eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and effect and
enforceable.

Waivers. No waiver of any provision of this Agreement or consent to any action shall constitute a waiver of any other provision
of this Agreement or consent to any other action. No waiver or consent shall constitute a continuing waiver or consent or
commit a Party fo provide a future waiver. Any provision of this Agreement may be waived only with the written consent of
the Parties.

Company may use Customer’s name and logo in a list of customers section on its website.
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Entire Agreement & Amendments. This Agreement is the complete and exclusive statement of the mutual understanding of the
parties and supersedes and cancels all previous written and oral agreements, communications and other understandings relating
to the subject matter of this Agreement, and that all waivers and modifications must be in a writing signed by both parties,
except as otherwise provided herein.

Assignment. This Agreement is not assignable, transferable, or sub-licensable by either Party without the other Parties prior
written consent, except as such assignment, transfer or sublicense is in connection with a merger, acquisition, or similar change
of control event.

Relationship. No agency, partnership, joint venture, or employment is created as a result of this Agreement and the Parties do
not have any authority of any kind to bind ihe other Party in any respect whatsoever.

Force Majeure. Neither Party shall be liable hereunder by reason of any failure or delay in the performance of its obligations
hereunder {except for the payment of amounts due} to the extent caused by strikes, shortages, riots, insurrection, fires, flood,
storm, explosions, pandemics, acts of God, terror, war, governmental action, labor conditions, earthquakes, material shortages
or any other cause which is beyond the reasonable control of such party. Upon an occurrence of an event of force majeure,
Company cannot ensure uninterrupted or error free service or access to the Software or Services and there may be periods
where access is delayed, limited or unavailable. Company shall use commercially reasonable efforts to provide the Software
or Services fo Customer in accordance with its Business Continuity and Disaster Recovery Plan a copy of which will be
provided upon written request.

This Agreement shall be governed and construed in all respects in accordance with the laws of the State of New Mexico.
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EXHIBIT A

Service Level Terms

This Exhibit A outlines the Company’s commitments to provide Support Services and problem resolution regarding
the performance of the Software and/or Services.

1. Definitions.

a.

a.

a.

“Brror” means a failure of the Software to perform in accordance with the Documentation, resulting in the
inability to use, or material restriction in the use of, the Sofiware,

“Scheduled Downtime™ means any period of time during which the Software or Services are unavailable due
to the Company’s planned maintenance and support of the Software or Services. Scheduled Downtime is
excluded from the 99.5% Service Availability calculation.

“Support Services” means technical support assistance provided by Company personnel to Customer’s
designated administrators for problem resolution, bug reporting, and/or technical assistance.

“Unscheduled Downtime” means any time the Software is not available due to an event or circumstance
excluding Scheduled Downtime or Force Majeure and the amount of time required by Company to resolve
or provide a work around for the failure of any documented feature required to complete a primary function
of the Software in accordance with the Documentation,

“Update” means any error correction, bug fix, patch, enhancement, improvement, update, upgrade, new
version, release, revision or other modification to the Software or Services provided or made available by the
Company pursuant to the Agreement, including, without limitation, any update designed, intended, or
necessary to make the Software, Services, or Customer’s use thereof compliant with applicable law.

Service Availability.

Company will use commercially reasonable efforts to maintain the availability of the Software to the
Customer at 99.5%. All Updates will be completed outside of standard business hours (same as Support
Hours). Notification of Updates will not be provided unless downtime is expected. If major Updates are
required during standard business hours due to necessity, Company will provide notification to Customer as
soon as reasonably possible. Updates during Scheduled Downtime and are excluded from the 99.5% Service
Availability calculation,

Technical Support.

Availability. With the exclusion of Federal Holidays, Technical Support is available from 8:00 a.m. to §:00
p.m. EST, Monday - Friday. (“Support Hours™).

Procedure. Customet must initiate a helpdesk ticket during Support Hours by sending an email to
support@neighborlysoftware.com. Company will use commercially reasonable efforts to respond to all Help
tickets in the manner set forth in Paragraph 4.

Conditions for Providing Support. Company’s obligation to provide Sofiware or Services in accordance with
the stated Service Availability is conditioned on Customer providing Company with sufficient information
and resources to correct the Error, as well as access to the personnel, hardware, and any additional systems
involved in discovering the Error.

Ticket Resolution. Company will use all commercially reasonable efforts to resolve support tickets in the process

described below. Response metrics are based on issues being reported during Support Hours.

a.

Standard Ticket: Tssue does not significanily impact the operation of the software or there is a reasonable
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workaround available.

(i) Response Metric: Company will use commercially reasonable effotts to respond and resolve all
Standard tickets within eight (8) business hours of notification.

b. Priority Ticket: Software is usable, but some features (not critical to operations) are unavailable.

(i) Response Metric: Company will use commercially reasonable efforts to respond to all Priority tickets
within two (2) hours and resolve Priotity tickets within six (6) business hours of notification.

¢. Emergency Ticket: Issue has rendered software unavailable or unusable, resulting in a critical impact on
business operations. The condition reguires immediate resclution.

(i) Response Metric: Company will use commercially reasonable efforts to respond to all Emergency tickets
within one (1) hour and resolve Emergency tickets within two (2) business hours of notification.

Remedies. If Customer reasonably believes that Company has failed to achieve its Service Availability
commitments in any given month, the Company shall, following Customer’s written request, provide a report that
contains true and correct information detailing Company’s actual Setvice Availability performance. Customer
must have reported an issue with the Service Availability within the calendar month and must request the report
within ten (10) days of the end of the calendar month. The sole remedies for failure to meet the Service
Avaitability level of commitment is a service refund based on the following:

a. less than 99.5% but equal to or above 97%, Company shall provide Customer with a root cause analysis and
a written plan for improving Company’s Service Availability to attain the 99.5% Service Availability and
Company shall promptly implement such plan;

b. between 96.9% and 93%, Company shall provide Customer with a service refund in an amount equal to 10%
of the prorated amount of the License Fees for one month;

¢. between 92.9% and 90%, Company shall provide Customer with a service refund in an amount equal to 25%
of the prorated amount of the License Fees for one month;

d. Less than 90%, Company shall provide Customer with a service refund in an amount equal to 100% of the
prorated amount of the License Fees for one month;

Exclusions. Company shall have no liability for, and shall make no representations or warrantics respecting
Service Availability or lack of availability of the Software due to: (1) outages caused by the failure of public
network or communications components; {2) outages caused by a Force Majeure event; (3} outages or Errors
caused by the Customer’s use of any third-party hardware, software, and/or services; (4} Errors caused by the
individual Authorized User’s desktop or browser software; (5} Errors caused by the Customer’s negligence,
misconduct, hardware malfunction, or other causes beyond the reasonable ¢ontrol of the Company; and/or (6)
Customer has not paid License Fees under the Agreement when due.
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EXHIBIT B

Sainple Termination of Services and Data Destruction Agreement

This Termination of Services and Final Data Destruction Agreement is made as of [Effective Date], by and between
Benevate, Inc. d/b/a Neighborly Software, a Delaware corporation (the “Company™), and [Full Legal Name] (the
“Customer”™), collectively referred to as the “Parties.”

Pursuant to the Software as a Service Agreement, attached hereto as Exhibit “A* (referred to as the “Agreement™), the
Company has housed the Customer Data (defined as any non-public, personal information provided by the Customer
to the Company to enable the provision of Services).

1. The parties agreed to terminate the Agreement as of [Date] (Termination Date) and acknowledge and agree to
the terms provided herein.

.

Porial Disabled. The Company disabled the Customer’s portal website on the Termination Date,
restricting Customer’s ability to insert or alter any data in preparation for the final data extraction.

Final Extraction of Customer Data, Company completed a final extraction of the Customer Data and
provided said data to the Customer on [Date] (Final Extraction Date), via the Secure File Transfer
Protocol (SFTP).

Loss of Access, The Customer shall continue to have access to the Customer Data via the Secure File
Transfer Protocol (SFTF) until [Date], thirty (30) days from the Final Extraction Date.

Customer Responsibility. The Customer is solely responsible for retrieving and storing the data
provided via the SETP within this thirty (30) day period. If the Customer fails to retrieve and store the
data, there is no recourse as the data will have been permanently deleted in accordance with subsection

{e).

Destruction of Data. The Customer Data will be permanently deleted by the Company on [Date], forty-
five (45) days from the Final Extraction Date.

2. Customer Acknowledgement, The Customer acknowledges and agrees that the Company has no obligations
whatsoever with regard to the Customer Data following the final destruction of the data as referenced above,

The parties have exccuted this Termination of Services and Final Data Destruction Agreement as of the date first
above written,
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