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SAAS SUBSCRIPTION AGREEMENT

Yardi Systems, Inc., a California corporation headquartered at 430 South Fairview Avenue, Goleta, CA 93117 {*Yardi"}, and

County of Santa Fe Housing Authority (“Client")
52 Camino da Jacobo
Santa Fe, NM 87507

enter into this agreement including any schedules, exhibits or other atlachments (ihis “Agresment”) effective as of the Effective Date |[defined

in section 1 (Definitions). below],

RECITAL

Yardi has developed cerlain application software for use by its clients in the real property and assel management industry. Yardi
application software is available only in the Yardi Cloud fdefined in section 1 {Definitions), below]. Client desires to access tha Yardi Cloud to

use such Yardi software pursuant to this Agreement's terms.

In consideration of their respeciive rights and obligations as set forth in this Agreement, the parties agree as follows:

AGREEMENT
1. Definitions,
a. “Anniversary Date™ means the date that is 365 days after
the Initiation Date, and each anniversary thereafter of the date that
is 365 days after the Initiation Date, during this Agreement's Termn.

b. *Buslness Purposes” means accessing the Yardi Cloud to
use the Licensed Programs and Yardi Cloud Services for Client's
property management and accounting, and refated business pur-
poses.

c. "Client Data” means the data that Designaled Users trans-
mit andfor enter into the database provided as part of the Yard)
Cloud in connection with their Use of the Licensed Programs pur-
suant to this Agreement.

d. “"Contractor’ means a conlractor who: (i) has an Inde-
pendent Consultant Network License Agreement with Yardi; and
{ii} Is a current member in good standing of Yardi's Independent
Consultant Network.

&. "Deliverable” means any deliverable or intellectual prop-
erty delivered to Client as part of Programming Services {defined
in section 14 (Programming Services)] or other services provided
pursuant to this Agreement.

f. "Designated User” or “DU" means a Client employee or
Contraclor designated by Client to access the Yardi Cloud and Use
the Yardi Cloud Saervices and Licensed Programs for Business Pur-
poses.

g. ‘Effective Date” means the date of the last party signature
on this Agreement.

h, “Fees” means the fees identified in Schedule A (Fee
Schedule), and any other fees that may become due under this
Agreement.

i. “Force Majeure Event” means any event beyond the rea-
sconable control of the parly affected by such event, including with-
out limitation fire, storm, weather, earthquake, explosion, casualty,
strike, war, riot, civil disturbance, act of God, acis or omission of
any third party, any state or nalicnal law, decree or ordinanca, or
any executive or judicial order, which event causes a party 1o delay
or fail to perform under this Agreesment.

j. “Initiation Date” means the date that is 2 waeks after the
Effective Data,

Yardi

k. “Licensed Programs’ means the software program(s)
identified in Schedule A {Fee Schedule).

I "Licensed Programs Documentation” means the user
manuals and documentation for the Licansed Programs.

m. “Password" means the unique user name and password
assigned by Client lo each Designated User as more fully de-
scribed in section 6 (Users and Passwords).

n. "POC{(s)" means the person(s) Client identifies to Yardi as
point(s} of contact for application support services and other ac-
count management purposes.

0. "Undisputed Fees” means all Fees due from Client under
this Agreement which Client does not reasonably and in good faith
dispute - and provide notice of such dispute in accord with section
18(f) (Notices) - within 30 days of invaice.

p. "Use" means authorized access to the licensed software in
the Yardi Cloud and use of the Licensed Programs and Licensed

Frograms Documentation by Designated Users solely for Business
Purposes.

q. “Yardi Cloud” means the hardware, software, storage, fire-
walls, intrusion deteclion devices, load balancing units, swilches
and other hardware that make up the Yardi Cloud.

r. “Yardi Cloud Services” means installation, maintenance

and service of the hardware and software comprising the Yardi
Cloud.

2. License Grant; Restrictions: Access to Yard! Cloud.

a. Licenses. Yardi grants lo Client a non-exclusive, non-
iransferable (except as expressly provided in this Agreement), fim-
ited license for Designated Users to: (i) access the Yardi Cloud and
Use the Licensed Programs and Yardi Cloud Services solely for
Business Purposes; and (i) access the Licensed Programs Docu-
mentation and other comtent on Yardi's Client Central website

solely for Business Purposes and subject to the terms of use then-
presented on Client Central.

b. Restrictions. Client may only exercise the license granted
in section 2(a} (Licenses) through its Dasignated Users. Client may
not renl, lease, sell, lransfer (by sublicense, assignment ar other-
wise excepl as expressly provided by this Agreement), time share,
modify, reproduce, copy, make derivative works from, distribute,
publish, use to provide service bureau services, or publicly display
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the Licensed Programs. Client may only Use the Licensed Pro-
grams for Business Purposes. Client may not reverse engineer, de-
compile or ctherwise attempt to discover the source code for the
Licensed Programs. Client may not permit any person or entity to
breach the restrictions in this section 2{b} (Restrictions). Client may
not copy or re-create the Licensed Programs of its objects without
Yardi's prior express wailten consent, Client agrees that the Li-
censed Programs must remain at all times in the Yardi Cloud, and
may not be removed or copied to any olher location at any time.

c. Access to the Yardi Cloud. Yardi will use commercially
reasonable efforts to make the Yardi Cloud and the Licensed Pro-
grams accessible to Designated Users 24-hours per day, 7 days
per week, excluding down lime for maintenance and repair. Yardi
has standing maintenance/repair/backup hours from 1100 pm (lo-
cal ime at the data center) each day to 1:00 am {local lime at the
dala center) each succeeding day, and an additional 2 hours for
the maintenancefrepairbackup hours beginning at 11.00 pm (local
ime at the data center) each Saturday night [ie., the Saturday-
night-to-Sunday-moming  standing maintenance/repair/backup
hours extend an extra 2 hours until 3.00 am (local time at the data
center) each succeeding Sunday]. Yardl will use commaercially rea-
sonable efforts to provide as much notice to Client as reasonably
possible under the circumstances for emergency maintenance/re-
pair downtime outside the aforementioned standing hours.

3. Term and Termination.
a. Term. This Agreement will commence on the Effective

Date and shall remain in full force until Client's 3rd Anniversary
Date (the “Initial Term") unless earier ferminated in accord with
saction 3(c) (Termination for Causa). Upon expiration of the Initial
Tarm, this Agresment may be renewed for an oplional 1-year re-
newal tarm (2ach a “Renewal Term”) unless Yardi provides written
notice of non-renewal at least 30 days prior to expiration of the
then-current (Initial or Renewal) Term, The Initial Temm and Re-
newal Term(s) shall be collectively referred to as the “Term.” Under
no circumstances will the Term of this Agreement exceed four
years in lotal, unfess if Client slects to extend the Term of this
Agreement for additional Renewal Terms and obtains the required
Counly approvals, Any such extension 1o the Temm shall require
ihat the parties execute an amendment to this Agreement,

b. Termination by County. Following the Initial Term, Client
may, in its discretion, terminate this Agreement for its convenience
at any time by giving Yardi written notice of termination. The notice
shall specify the effactive date of termination, which shall not be
less than 15 days from Yardi's receipt of the notice. Client shall pay
Yardi all Undisputed Fees due as of the effective dale of Client's
termination but shall not be liable far payment of any Fees relating
to services performed after the effective date of termination. If Cli-
ent terminates this Agreement pursuant to this section 3(b) {Termi-
nation by County), Client shall not be entitied 1o a refund of any
Fees.

c. Termination for Cause. Either party may terminate this
Agresment upon written notice 1o the other party if the other party
maternially breaches this Agresment and fails to cure such breach
within 7 days of written notice of a material breach, or if the breach-
ing party cannot reasonably cure the material breach within 7 days,
the breaching party fails o initiate cure within 7 days and falls to
continuously and diligently work la cure the breach until the breach
is cured. Termination pursuant to this section 3(c) (Termination for
Cause) shall be effective upon delivery of wrillen notice after expi-
ration of the applicable cure pericd.

d. Effect of Termination. Upon the effective data of this
Agreement's iermination or expiration: (i) the license for the Li-
censed Programs and Licensed Programs Documentalion will ter-
minale; {ii) Client will cease Use of the Yardi Cloud, Yardi Cloud

Yardi

Services, Licensed Programs and Licensed Programs Documen-
tation; (ili) Client's access to the Yardi Cloud and Licensed Pro-
grams will be disabled; and (iv) Client shall pay any Undispuled
Fees to Yardi.

e. Survival. The parties’ obligations under, and the provisions
of, sections 4 {Licanse Fees), 8(b) (Limited Liability for Unauthor-
ized Client Data Access), 9 (Confidentiality), 10 (Warranties), 11
{Damage Limitations), 13 (Indemnification), 15 (Assignment) and
18 (General Provisions) shall survive this Agreement’s termination
or expiration.

4, License Fees.
a. Fees, Client agrees to pay Yardi the Fees in accordance
with the payment terms set forth in Schedule A (Fee Schedule).

h. Failure to Pay. Client's failure to timely pay any Undis-
puted Fee when dua is a material breach subject to the terms of
section 3(c) (Termination for Cause). Additionally, Undisputed
Fees shall accrue interest from their due date unfil paid at the rate
of 1.5% per manth or the maximurmn rate allowed under applicable
law whichever is less.

¢. Taxes. The Fees are exciusive of any tarifi, duty, or tax,
however designated, levied, or based including, without limitation,
any taxes based on: (i) this Agreemant; (ii) the Licensed Programs,
Yardi Cloud, Yardi Cloud Services, or Deliverables; (iii) Cllent’s Use
of the Yardi Cloud, Yardi Cloud Services, or Licensed Programs;
{iv) the Licensed Programs Documentation; or (v} any materials or
suppiles furnished by Yardi per this Agreement. Client is responsi-
ble for all applicable tariffs, duties or taxes (exclusive of taxes
based on Yardi's net income) applicable to this Agreement.

d. Partial Fee Disputes. If Cliant reasonably and in good faith
disputes any Fees, and provides notice in accord with section 18(f)
{Notlces) of such dispute, Client agrees that any undisputed portion
of such Fees are Undisputed Fees and Client agrees to imely pay
any such Undisputed Fees.

5. Implementation and Training.

a. Third Parly Software and Hardware Requirements. Cli-
ant is solely responsible for purchasing, installing and maintaining,
at Client's expense, any third party software and hardware neces-
sary for Designated Users to access the Yardi Cloud and Use the
Licensed Programs and Yardi Cloud Services, Yardi shall not be
liable for any such third party software or hardware, and Client
acknowledges and agrees that any assistance provided by Yardiin
connection with such ihird party software and hardware shall not
alter Client's responsibility or Yardi's liability disclaimer under this
seclion 5(a) (Third Party Software & Hardware Requirements).

b. Location. Implemeniation and training services may {(at
Client's election) take place at a locatlon specified by Client or via
lelacommunications. Yardi will bill Client for initial implementa-
lionfiraining services as indicated in Schedule A (Fee Schedule).
Client may request additional on-site implemantation/iraining ser-
vices [lL.e., in addition to the on-site implementatiorvtraining ser-
vices set forth in Schedule A (Fee Schedule)] at any time and Yardi
will make commercially reasonable efforts to timely accommodate
Client's request. Additional on-site implementationitraining ser-
vices are subject lo the parties’ mutual agreement on: (i) the sched-
ule for performance of the additional services; and (ji) Yardi's Fees
for the additional services.

c. On-Sites. Cllent acknowledgas that in-person implementa-
tionftraining service visits at a Cllent location require a minimum
visit of 8 hours per visit. Client agrees lo pay all reasonable ex-
penses associated with cn-site visits including, but not limited to,
traved to and from the site, lodging, meals, etc. Client acknowledges
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that fraining services for more than 12 Client trainess require Client
to pay for 1 additional Yardi trainer for each 12 Client trainees in
excess of 12, Client agrees that Cllent must pay for any implemen-
lationftraining services cancelled less than 10 business days prior
to their scheduled date.

d. Data Conversion. Yardi will bill Client for electronic dala
conversion services, if initially ordered, st the rate stated in Sched-
ule A (Fee Schedule}. Absent an agreement to the contrary, Client
shall otherwise be solely responsible for data conversion, dala
preparation, data entry and data verificalion, and any post-conver-
sion clean-up. Additional Yardi data conversion services |i.e., in ad-
dition to any initial data conversion services set forth in Schedule A
{Fee Schedula)) are subject to the parties’ mutual agreement on;
{i} the schedule for performance of the additional services; and (ii)
Yardi's Fees for the additional services.

6. Testing. Client shall have 20 days commencing upon the
Effectiva Date (the "Testing Period"} to test the Licensad Pro-
grams, Yardi Cloud and Yardi Cloud Services. At any time during
the Testing Period, Cllent may elect to cease Use of tha Licensed
Programs, Yardi Cloud and Yardi Cloud Services and cancel this
Agreement, in which event Yardi will refund to Client all amounts
paid by Client to Yardi pursuant to this Agreement less reasonabla
amounts [determined by reference to the Fees/rates Indicated in
Schedule A (Fee Schedule)] for initial set-up, implementation, train-
ing and support of the Licensed Programs, Yardi Cloud and Yardi
Cloud Servicas provided prior to Client's nolice of cancellation pur-
suant to this section 5(e) (Testing).

6. Users and Passwords.

a. Deslgnated Users. Client agrees that ils axercise of the
license granted by this Agreemant shall only be through its Desig-
nated Users. Client's license to access and Use the Yardi Cloud
and Licensed Programs is imited as provided in Schedule A (Fee
Schedule). Each Designated User must have a unique Password.

b, Password Assignment. Client's application suppon
POC(s) will be Designated Users, will designata the other Desig-
nated Users, and will provide each other Designated User with a
Password. Each Password shall ba personal and unique to the ap-
plicable Designated User, and may not be used by anyone other
than such Designated User. Each Password may only be used
from 1 computer at any given time. Client shall be responsible for
maintaining Designated User Password security.

¢. Client Obligations with Respect to Designated Users.
Cliant shall inform each Designated User of this Agreement’s terms
and restrictions and shall enforce such restrictions. Client agrees
to notify Yardi if Client becomes aware of any failure of a Desig-
nated User to adhere to tha license temms and restrictions in this
Agreement.

7. Application Support & Upgrades.
a, Application Support Service, Yardi will provide applica-

tion support and upgrades for the Licensed Programs as sel forth
in this section 7 (Application Support & Upgrades).

b. Client Contacts. Client agrees to appoint application sup-
port POC(s). Client may change the application support POC(s)
upon advance wrillen notice to Yardi, Yardi shall have no obligaticn
te contact, or communicate with, anyone regarding application sup-
port and maintenance issues except Client's application support
POC{s). Client acknowledges that it is Client's responsibility to
keep Client’s application support POC(s) current, and o notify
Yardi of any changes.

c. Yardi Contacts. During inital implementation, Yardi shall

Yardi

appoint an account manager to Client's account. After initial impla-
mentation, Yardi will either agsign Client to an account manager or
an application support team. Yardi may change the identity of indi-
vidual account managers from time 1o time upon notice (o Client.
Client's application support records relating 1o Client will bs avaifa-
ble to Yardi's enlire application support team at all times.

d. Application Support Services. Yardi shail provide appli-
cation support for the Licensed Programs through its account man-
agers and technical staff to Client's application support POC(s).
Application support does not Include on-site installation, implemen-
tation, training, or testing of tha Licensed Pragrams, nor does it in-
clude data conversion. Those services, if initially ordered, are spac-
ified in Scheduls A (Fee Schedule). Yardi's application support ser-
vice team will use commercially reasonable efforis to address and

solve Client's issues but cannot guarantee satisfaction in every
case.

. Total Hours Included. Client's annual application support
alloiment is specified in Schedule B.

f. Application Support Hours. Yardi's application support
hours are from 6:00 am to 5.00 pm {Pacific Time) Monday through
Friday {excluding holidays).

g. Priority.
() Yardi shall have Ihe sight to prioritize application support
requests according to the application support issue’s impact on Cli-

ent. Yardi will prioritize application support requests in the following
order:

Priority 1. Business halted (lotal inability to perform normal opera-
tion)
¢  Client will submit support requests by telephone (o
Yardl's application support number,

* Response as rapid as reasonably feasible — gsnerally
within 2 business hours.

Priarity 2: Business impacted {severe restriction of Client's Use of
the Licensed Programs — a potentially critical problemy}
e Client will submit support requests by telephone lo
Yardi's application support number.
»  Prompt response subject only to delays for prierty 1 is-
sues, generally within 4 business hours.

Priofity 3: Non-critical service requests (any issue thal is not a Pri-
ority 1 or Priority 2 issue)

¢ Client will submit support request by telecommunications
to Yardi application support.

*  Response subject o delays for priority 1 and 2 issues,
generally within 1 business day.

(i) Yardi will work on Pricrity 1 and 2 issues with continuous
focus, and with Client's caoperation, thraugh resolution,

h. Standard Term. Application support services are subject
to this Agreement's terms and timely payment of all Undisputed
Fees. Subject to the saction 3(c) (Termination for Cause) nolice
and cure provisions, Yardi may suspend application support ser-
vices if Client fails to timely make any Undisputed Fee payment.

i. Obsolescence. Yardi reserves the right to cease providing
application support services for the Licensed Programs on the later
of: {i} 3 years from the date on which Yardl caases to license the
Licensed Programs; or (ii) 5 years from the Effective Date. Yardi
agrees to notify Client if and when Yardi will cease application sup-
port sefvices in accord with this section 7(i) {Obsolescencas).
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3. Client Data.
a. Client Data Storage. Subject to Force Majeura Evenls,

‘fardi agrees to store Client Data on a virual database server in
Ihe Yardi Cloud.

b. Limited Liability for Unauthorized Client Data Access.
Yardl agrees to use: {i) firewalls and other technology generally
used in the trade to pravent unauthorized 3" party access to its
computer systems storing Client Data; and {il) encryption technol-
ogy generally used in the trade to prevent unauthorized a™ party
aceess to Client Data transmissions. Notwithstanding the forego-
ing, Yardi shall not be liable to Client in the event that: {(A) its use
of firewalls and other technology generally used in the trade fails to
prevent unauthorized third party access to Client Data; or (B) its
use of encryplion technology generally used in the trade fails to
prevent unauthorized third party access to Client Data transmis-
sions. Nothing in this section 8{b) {Limited Liability for Unauthorized
Client Data Access) shall constitute a representalion or warranty
by Yardi that Client Dala storage or transmission will ba inaccessi-
1sle ta unauthorized third paries.

9. Confidentiality.
a. Confidential Information Definitlon. "Confidential Infor-

mation” means all technical and non-technical information includ-
ing: (i) Client Data; (ii} patent, copyright, trade secret, and other
proprietary information; {iit} inventions, know-how, procasses, or al-
gorithms; (iv) software programs, software source documents, ob-
ject code, source code, dalabase dictionaries, network diagrams,
UML diagrams, Licensed Programs, ticensed Programs Docu-
mentation, Licensed Programs schema, Licensed Programs func-
tions, Licensed Programs user interface screens, S&IS, data ware-
house schema, cube specifications and configuration, the reports
generated by the Licensed Programs, Yardi Cloud specifications
and configuration, Yardi Cloud hardware specifications and config-
uration, and Yardi Cloud Services; (v) development, design details
and specifications; (vi) a party's financial information; {vil) custiomer
lists, business forecasts, sales and marketing ptans and infor-
mation; (viil} the prices offered or paid per this Agreement for
vardl's products and services; (ix) SSAE16 audit reports and PCl
DSS attestations of compliance and any Information refated to
SSAE16 audil reports andfor PCI DSS altestations of compliance;
{x) this Agreement’s terms; and (xi) any other information disclosed
by a party, or to which a party is exposed because of this Agree-
ment, that the disclosing party identifies as confidential at the time
of disclosure or which — by ils nature - reasonably should be re-
garded as confidential.

b. Nondisclosure and Nonusae Obligations. Each party {the
Receiving Party”} agrees that it will not disseminate, distribute,
expose, or in any way disclose any Confidential Information of the
other party {the “Disclosing Party) to any third party. The Receiv-
ing Party may use the Disclosing Party's Confidential Information
to the extent necessary to perform its obligations under this Agrea-
ment. The Receiving Party’s employees and Contractors may use
Confidential Information only for the specific business purpose for
which it was made available and not for any other purpose. The
Receiving Party's employees and Contractors may not use Confi-
dential Information in any way that may compele with Disclosing
Party. The Receiving Party may nat disclose Confidential Infor-
mation to its employees and Contractors for the purpose of ena-
bling any such employees ar Contractars to service, maintain, or
modify the Licensed Programs. The Recaiving Party agrees that it
will treat all Confidantial Information with the same degrae of care
as the Receiving Parly accords its own Confidential {nformation,
but in no event lass than reasonable care. The Recaiving Party
agrees that it shall disclose Confidential Information only to those
of its employees and Contractors who need to know such infor-
mation, and the Receiving Party certifies that such employees and

Yardi

Contraclors have previously agreed, either as a condition to em-
ployment or in order to obtain the Confidential information, to be
bound by terms and conditions applicable to the Raceiving Party
under this Agreement. The Recalving Party shall immediately give
nolice to the Disclosing Party of any unauthorized use or disclosure
of the Disclosing Party's Confidential Information. The Receiving
Party agrees io assist the Disclosing Party in remedying any such
unauthorized use or disclosure of Disclosing Parly's Confidential
Information,

¢. Exclusions from Nondisclosure and Nonuse Qbliga-
tions., The Receiving Party's obligations per section $(b) (Nondis-
closure and Nonusa Obligations) shall not apply to Confidential In-
formation that the Receiving Party can document: (i) was (through
no fault of the Recelving Party) in the public domain at or subse-
quant 1o the time the Disclosing Party disclosed the information to
the Receiving Pary; (i} was rightfully In the Receiving Party's pos-
session free of any confidentiality obligation at or subsequent to the
time the Disclosing Party disclosed it to the Recsiving Party; or
(iii} was developed by the Receiving Party's employees or agents
indepandent of, and without referenca to, any information commu-
nicated o the Recelving Party by the Disclosing Party. A Confiden-
tial Information disclosure by the Receiving Party either: (A) in ra-
sponse 1o an enforceable order by a court or other governmental
body; (B) as olherwise required by law; or (C) necessary to estab-
tish the rights of either party under this Agreement, shall not be a
breach of this Agreement by the Receiving Party or a waivar of
confidentiality for other purposes; provided, however, the Receiv-
ing Party shalt provide prompt prior written natice of any such Con-
fidential Information disclosure to the Bisclosing Party (1o the extent
allowed by applicable law) to enable the Disclosing Party to sesk a
prolective order or otherwise prevent such disclosure.

d. Ownership and Return of Confidential Information. The
Disclosing Party's Confidential Information is and shall remain the
Disclosing Party's property, and this Agreement does not grant or
imply any license or other rights to the Disclosing Party's Confiden-
lial Information except as expressly set forth in this Agreement.
within 5 business days after ihe Disclosing Party's request, the Re-
ceiving Party will promptly either {at the Disclosing Party's election)
destroy or deliver to the Disclosing Party all Confidential Infor-
mation fumished to the Recelving Party, and the Receiving Party
agrees fo provide a wrillen officer's certification of the Receiving
Party's comipliance with the foregoing obligation.

@, Third Party Information Disclosura, The Disclosing Party
shall not communicate any information to the Receiving Party In
violation of the proprietary rights of any third party.

10, Warranties.

a. Limited Software Warranty. Yardi warranis that the Li-
censed Programs will perform substantially as specified in the Li-
cansed Programs Documentation. Yard| does not warrant that the
Licensed Programs will meet Client's requirements and expecia-
tions.

b. Remedy for Limited Softwars Warranty Breach. |f Yardi
hreaches the warranty set forth in section 10{a) (Limited Software
Warranty), Yardi agrees to use commercially reasonable efforls 1o
modify the Licensed Programs so that the Licansed Programs con-
form to that warranty. if such modification is not commercially rea-
sonabla, then Yard! will notify Client and Client may terminate this
Agreement. In the event Client terminates this Agreemeni per this
section 10{b} (Remedy for Limited Software Warranty Breach),
Yardi will refund to Client, on a pro-rata basis, the annual Fees paid
by Client to Yardi within the year prior to the effective date of Cli-
ent's lermination. THE FOREGOING REMEDY 1S CLIENT'S SOLE
REMEDY IN THE EVENT OF A BREACH OF THE WARRANTY
SET FORTH iN SECTION 10{a) (Limited Software Warranty}.
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¢. Warranty Disclaimer. EXCEPT AS EXPRESSLY SET
FORTH IN THIS AGREEMENT, AND TQ THE FULLEST EXTENT
ALLOWED UNDER APPLICABLE LAW, YARDI DISCLAIMS
ALL EXPRESS, IMPLIED AND STATUTORY WARRANTIES
WITH REGARD TO THE LICENSED PROGRAMS INCLUDING,
BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MER-
CHANTABILITY AND FITNESS FOR A PARTICULAR PUR.
POSE.

d. Internat Performance Disclaimer. Yardi does not and
cannot control the flow of data via the intemet. Such flow depends
in large pari on the performance of inlemet services provided or
conlralled by third parties. At times, actions or inactions of such
third parties can impair or disrupt the internet. Yardi will use com-
mercially reasonable efforts to remedy and avoid such events, but
cannot guarantee thal such events will not occur. Accordingly,
Yardi disclaims any liability resulting from or relaling to such
avents.

11. Damagse Limitations.

a. Damage Waiver. REGARDLESS OF ANY OTHER PRO-
VISION IN THIS AGREEMENT, AND TO THE FULLEST EXTENT
ALLOWED BY APPLICABLE LAW, YARDI DISCLAIMS ALL OB.
LIGATIONS AND LIABILITIES FOR SPECIAL, INDIRECT, INCI-
DENTAL, EXEMPLARY, PUNITIVE AND CONSEQUENTIAL
DAMAGES, ATTORNEYS' AND EXPERTS' FEES, AND COURT
COSTS (EVEN IF YARDI HAS BEEN ADVISED OF THE POSSI-
BILITY OF THESE DAMAGES), ARISING FROM OR IN CON-
NECTION WITH THIS AGREEMENT.

b, Liability Limit. IN ADDITION TO THE LIMITATIONS
OTHERWISE SET FORTH IN THIS AGREEMENT, AND TO THE
FULLEST EXTENT ALLOWED BY APPLICABLE LAW, CLIENT
AGREES THAT IN THE EVENT OF ANY CLAIM OR CAUSE OF
ACTION BY CLIENT ARISING OUT OF OR CONNECTED WITH
THIS AGREEMENT, YARDI'S MAXIMUM LIABILITY TO CLIENT,
REGARDLESS OF THE AMOUNT OF LOSS CLIENT MAY HAVE
SUFFERED, SHALL NOT EXCEED THE FEES PAID BY CLIENT
TO YARDI PURSUANT TO THIS AGREEMENT WITHIN THE
YEAR PRIOR TO THE EVENT GIVING RISE TO THE LIABILITY.

12, Ownership.

a. Yardi's Ownarship. Client agrees that, as between Yardi
and Client, Yardi is and shall remain the sole and exclusive owner
af all right, title and interest in and to the Licensed Programs, De-
liverables, Yardi Cloud, Yardi Cloud Services, and Licensed Pro-
grams Documentation, and to all intellactual property rights in the
faregaing. The only rights Client obtains in the Licensed Programs,
Deliverables, Yardi Cloud, Yardi Cloud Servicas, and Licensed
Programs Documentation are the licenses expressly granted to Cli-
ant in this Agreement.

b. Client's Ownership. Yardi agrees that, as between Yardi
and Client, Client is and shall remain the sole and exclusive owner
af all right, title and interast in and to Client Data.

13. Indemnification.

a. Indemnity. Yardi agrees to defend, indemnify and hold Cli-
ent harmless from and against any third party claims, aclions or
demands alleging that Clienl's Use of the Yard! Cloud, Yardi Cloud
Senvices, Licensed Programs, Licensed Programs Documentation,
and Deliverables in accordance with this Agreement’s terms In-
fringes on a third party’s proprietary information, trademark, copy-
right, patent rights or inteilectual property rights, or misappropriates
a third parly's trade secrets.

b. Indemnity Conditions. Yardi's defense and indemnifica-
tion obligation per section 13{a) {Indemnity) is conditioned upon the
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foltowing: (i) Client providing Yardi with prompt written notice of any
claim for which indemmification is sought; (il) Yardi having sole con-
trol of the defense and settlement of such ctaim, provided, how-
aver, that Client shall have the right to have any suit or proceeding
monitored by counsel of Client's choice and at its expanse; and (jii)

Client's reasonable cooperation with Yardi in the defense and set-
llement of tha claim,

. Injunction. If the Licensed Programs become the subject
of a patent, trademark, copyright, or trade sacret misappropriation
or infringement claim, and such claim resulls — or is reasonably
likeby to result —in an injunction against Client's continued Use of
the Licensed Programs, Yardt will: (i) replace or madify the Li-
censed Programs to avoid the misappropriation/infringement claim:
(ii) secure Client’s right to confinue Use of the Licensed Programs;
or (iii) If neither (i} or (i) is commercially practicable, either party
may temminate this Agreement upon written notice to the other
party,

14. Programming Servicas.

a. Programming Services. Yardi provides programming ser-
vicas including, without limitation, database customizations, user
interface customizations, database reports, database scripts and
other programming services (collectively, “Programming Ser-
vicas™).

b. Programming Services Terms. The Fees for Program-
ming Services, if initially ordared, are set forth in Schedule A {Fes
Schedule). Client wilf otherwise initiate Programming Service re-
quesls by providing written notice of the desired services to Yardi,
and Yardi will advise Client of Yard/'s availability and schedule far
performing the Programming Services. Programming Services ara
subject to Client's written acceptance of: (i) Yardi's scheduls for
mesting Client's Programming Service raquest; and (il) Yardi's
Fees for such Programming Services.

€. Deliverables License. Subject to Client's full payment of
all Undisputed Fees related to Programming Services, Yardi grants
to Client a non-exclusive, non-transferable (except as expressly
provided in this Agreement), limied license for Designated Users
to Use the Deliverables in connection with their Use of the Licensed
Programs, Yardi Cloud and Yardi Cloud Services.

15. Assignment,

a. Assignment Limitation. Except for the excaptions speci-
fied in section 15(b) (the “Permittad Exceptions™), Client shall not
{either directly or indirectly} assign, sall, convey, pledge, or olher-
wise transfer this Agreement without first obtaining Yardi's exprass
written consent, which Yardi shall not unreasonably withhold. Ex-
cept for the Permitted Exceptions, any attempted assignment made

without Yardi's prior express written consent is void and a maierial
breach of this Agreement.

b. Parmitted Exceptions. Subject to the conditions prece-
dent set forth In this section 15(b) (Parmitted Exceptions), Client
may assign this Agreement without Yardl's prior consent and upon
notice: (i) to a wholly owned subsidiary; or (i) in connection with
any merger, acquisition, or reorganization involving Client. Any as-
sighment Is subject to the following conditions: (A Client, or Cli-
ent’s successor, continuing in the same type of business that Client
was conducling at the time of this Agreement's execution; and (B}
Cllent or Client’s successor providing to Yardi a written ratification
and assumption of this Agreement (in a form reasonably satisfac-
tory to Yardi) concurrent with the assignment,

16. Qutsourcing.

a. Server Location. Yardi reserves the right to tocate the vir-
tual servers and other equipment needed 1o provide the Yardi
Cloud either at its facilities or at the facilities of independent service
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providers. Yardi may change the location of the viual servers and
other equipment needed to provide the Yardi Cloud at any time
during this Agreemant’s Tem; provided that any such change of
location shall not affect Yardi's obfigations under this Agreement
and shall not interrupt Client's access to the Yardi Cloud, Client
Data, and Licensed Programs.

17. Dispute Resolution. In the event of a dispule arising out of or
related to this Agreement, the partias shall first mutually cooperate
1a resolve the dispute in good faith through informal discussion and
negotiation. If the dispute is not resolved by informal discussions
between ihe parties, resolution of the dispute will be taken to a
member of Yardi's senior management or the Yardi EVP and Cli-
ant's County Manager. If a dispute cannot be rasolved within 30
days through informal discussion and negotiation, the parties may
proceed (o litigation in the state or federal court of the state of New
Maxico, First Judiciai District.

18. Ganaral Provisions.

a Indapendent Contractor Status. The parties agree that
Ihey are independent contractors and nothing in this Agreement is
intended to make the parties partners, agents, joint venturers, or
any other form of joint enterprise, or to make the employees,
agents, or representatives of one of the panies into employees,
agents, or reprasentatives of the other party. No party to this Agree-
ment shall have any express or implied right or authority to assume
or create any obligations on behalf of the other party or to bind the
other pariy to any contraci, agreement, or undertaking with any
third party.

b. G serning Law. This Agreement shall be governed and
delerminad by the laws of the Uniled States and the Slate of New
Mexico as such laws are applied to agreements made and per-
formed entirely within the Stata of New Maxico.

¢. Vanua. Any action or proceeding related to or arising out of
this Agreement shall be resolved anly in a court of competent juris-
diction in the City of Santa Fe, State of New Mexico (or the court of
competent jurisdiction closest to the City of Santa Fe, NMif no court
of competent jurisdiction resides in the City of Santa Fe, NM), and
lhe parties cansent to the personal jurisdiction of such courts and
expressly waive any right they may otherwise have to cause any
such action or proceeding to be brought or tred alsewheara.

d. Injunctive Rellef.

(i) Yardi Injunctive Rellet. The parties acknowledge and
agree that, if Client breaches any of iis obligations under sections
2{(a) {Licenses), 2(b) (Restrictions}, 9 {Confidentiality) or 15 (As-
signment), Yardi might incur ireparable harm and damage that
might not be fully compensated with monetary damages. Accord-
ingly, if Client breaches any provision of sactions 2(a) (Licenses),
2(b) (Restrictions), 8 {Confidentiality), or 15 (Assignment} Yardi
may seek specific performance of Client's obligations under those
sections and injunctive rellef against any further violations of thosa
saections.

{ii} Client Injunctive Reflef. The parties acknowledge and
agree that, if Yardi breaches any of its obligations under section 9
(Confidentiality) Client might incur irreparabla harm and damage
that might not be fully compensated with monatary damages. Ac-
cordingly, if Yardi breaches any provision of section 9 (Confidenti-
alityy Client may seek specific performance of Yardi's obligations
under that section and injunctive relief against any further violations
of that section,

a. Binding Effect. This Agreement is binding on and inures
to the benefit of the parties and their permilled assigns, succes-
sors, and legal representatives.

Yardi

f. Notices,

{i) The parties shall deliver any notice required by this
Agreemenit by personal delivery, certified .8, Mail return receipt
requested, or established, reputable expedited delivery carrier
providing proof of delivery service, and will be deemed given upon
confirmed delivery to the party to whom it is intended at its record
address. The record addresses of the parties are set forth below.

(i) Ifto Client:
Attn: Executive Diractor
COUNTY OF SANTA FE HOUSING AUTHORITY
52 Camino de Jacobo
Santa Fe, NM 87507

With a copy to:

Attn; Caunty Attomey

COUNTY OF SANTA FE HOUSING AUTHORITY
52 Camino de Jacabo

Santa Fe, NM 87507

(it} If to Yardi:
Attn: Chiaf Operating Officer
YARDI SYSTEMS, INC.
430 S, Fairview Ave.
Goleta, CA 93117

Wi :

Altn; Legal Department
YARDI SYSTEMS, INC,
430 S. Fairview Ave.
Goleta, CA 93117

(iv) Elther party may change its record address by giving
written notice of such change to the other party.

9. Waiver, The waiver of a party's breach of this Agreement
shall not operate or be construed as a waiver of any other or sub-
saquent breach.

h. Sevarability. If a court or other body of competent jurisdic-
tion determines that any part of this Agreement is unenforceable,
the ramainder of this Agreement shall nevertheless remain en-
forceable.

i. Headings. This Agreement's section headings and cap-
\ions are inserted for convenience only and are not intended to form
a material part of this Agreement.

j. Data Use. Yardi may aggregate, compile, and use Client
Data in order to improve, develop or enhance the Licensed Pro-
grams and/or other services offered, or to be offered, by Yardi; pro-
vided that no Client Dala is identifiable as originating from, or can
ba traced back to, Client or a Client customer, tenant or resident in
such aggregaled form.

k. Entire Agreemant. This Agreement constitutes the final,
complels, and exclusive statement of the agreement between the
parties pertaining to this Agreement's subject matter and super-
sedes all prior and contemporaneous understandings or agree-
ments of the parties. No party has been induced {0 enter inte this
Agreement by, nar is any parly relying on, any representation or
warranly except those inducements, representations and warran-
lies axpressly sat forth in this Agresment.

1. Non-Solicit/Non-Hire, The parties agrea not to solicit
(other than a general solicitation to the public) the employment of,
engage as an indepandent contractor, or hire, any employee of the
other party while such person is an employee of the other party and
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until such person has not been an employee of tha other party for
& months.

m. Maodification. The parties may only modify or amend this
Agreement by a wriling signed by both parties: provided, howaver,
that Client may increase Cllent's licensed Designated User, prop-
erly, unit, elc. count {as applicable) by delivering to Yardi a signed
copy of Yardi's slandard, approved form for such changes.

n, Force Majeure. Neither party shall be liable under this
Agreement for failure or defay in performanca caused by a Force
Majeure Event. Ifa Force Majeure Event occurs, the party affected
shall use commercially reasonable efforts to resume the peror-
mance excused by the Force Majeure Event.

0. Right to Audit and Compliance. In accordance with
Yardi's obligations to credit bureaus, cradit reporting agancies, and
including Yardi's obligation to help prevent and detect potentially
fraudulent and/or suspicious aclivity, Client acknowledges and
agrees that Yardi may conduct random as well as regular monitor-
ing of users’ access to and use of the Yardi Cloud and Licensed
Programs as they relats to this Agreement in order to validate that
users are accessing and using the Yardi Cloud and Licensed Pro-
grams for legitimale purposes and in accord this Agreement. Addi-
tionally, pursuant lo any cbligations Yardi has, or may have, under
any laws or regulations concerning the pravention of identity theft,
financial fraud, money laundering, terrorist financing, etc., Client
agrees ta comply with any standard Yardi “know-your-client” re-
quirements, processes, andfor procedures.

p. Signature; Counterparts. This Agreement is not binding
on the parties unlil both parties have signed it and have received a
copy signed by the other party. However, both signatures need not
appear on the same copy of this Agreement, so long as both signed
copies have identical contants. The parties may transmit signatures
on this Agreement by electronic transmission, which shall be bind-
ing upon the parties. Counterparts with original signatures shall ba
provided 1o the other party within 5 days of electronic transmission;
howaver, the failure to provide the original counterpart shall have
no effect on this Agreement's enforceability or binding nature. If
exacuted in counterparts, this Agreement will be as effective as if
simultaneously executed.

9. Appropriation and Authorizations, This Agreement is
conlingent upon sufficient appropriations and authorizations being
made for performance of this Agreement by the Board of County
Commissioners of Santa Fe County and/or, if state funds are in-
volved, the Legisiature of the State of New Maxico. If sufficient ap-
propriations and authorizations are not made in this or futura fiscal
years, lhis Agreement shall termination upon written notice by Cli-
ent to Yardl. Such termination shall be without penalty to Client,
and Client shall have not duly io reimburse Yardi for expenditura
made in the parformance of this Agreement following the effective
date of lemmination. Client is expressly not commitled to expendi-
lure of any funds until such time as they are programmed, budg-
eted, encumbered and approved for expenditura by Client. Client's
decision as to whether sufficient appropriations and authorizations
have been made for the fulfillment of this Agreement shall be final

though Yardi were actually and personally served within the stale
of New Mexico.

s. New Mexico Tort Claims Act. Any tort liability incurred by
Client in connection with this Agreement is subject 1o the immuni-
lies and limitations of the New Mexico Tort Claims Act, NMSA
1978, Saction 41-4-1, et seq. No provision of this Agreement mod-
ifies or waivaes Clienl's {i} sovereign immunity under common law

or statute, or (i} imitation of tort liability under the New Mexico Tort
Claims Act.

COUNTY OF SANTA FE HOUSING AUTHORITY (“Cliem”)

By:

Print NaTg:. ToM Y Lo

Title: County Mgrn‘gggr
Dale: 1. l'b * ‘ ('

COUNTY OF SANTA FE

By:

Print Name:_{

Title: County Finance Director

Date: Q ’,2@"/ 6

¥

YARDI SYSTEMS, INC. (“Yardi")

and not subject to challenge by Yardi in any way or forum, including By:

a lawsuit. If Cliant terminates this Agreement pursuant (o this sec-

lion 18(q) (Appropriation and Authorizations), Client shall not be

entilted to a refund of any prepaid Fees. Print Namae:

r. Agent for Sarvice of Process. Yardi hereby appoints Cor-

poration Service Company located at 123 East Marcy Street, Suite Title:

101, Santa Fe, NM B7501 as its agent upon whom process and

writs in any aclion or proceeding arising out of or related to this

Agreemant may be served. Yardi acknowledges and agrees that Date:

service upon its designated agent shall have the same effect as Rev, 040116
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SCHEDULE A

Fee Schedule
Yardl Pin #: 100033208

Yardi Order #: 114502

Voyager SanS Setect Annual Fees

Unit of
Measure SIUOM Het
[{§.a10}) Count SIUCM Concession SIUCM Total Price
Voyager PHA Property Management Unit 493 $20.00 $0.00 $20.00 $9,860.00
nspector General Unit 493 $200 $0.00 $200 5986.00
Unit 493 $1000 ($2.00) $8.00 $3,944.00

Yardi eLearning
Total Annual Fee $14,780.00

Temporary Existing Program License Expiring 6 Months from Agreement Effective Date

yom Count Tolal Price

Temparary Existing Frogram License month 6 included
Total Feos Due

Met Price

Annual Fee $14,790,00

Sales Tax as applicable

Total Due $14,790.00

Additional Termsa
PAYMENT TERMS (excluding sales tax): 100% payable upon exacution of this Agresment.

Client may changa the licensed Unit gountwith-a minimum increase/decrease of 25 Units.

NI .
Additicnal terms are set forth IYT S'(‘:'Le{:lﬁi‘eélé {(Yardi SaaS Subscription Services and Govemance Schedule) and C {Addilional Terms) to this
Agreement. —— :

— . S s it e r———

Client's Total Annual Fee is subject to increase on each Annivarsary Date; such increases shall not exceed the percentage increase in the U.S.
Department of Labor, Bureau of Labor Statistics’ Cansumer Price Index for Urban Wage Eamners and Clerical Workers (CPI-W): U.S. City

Average for the preceding year.
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until sueh parson has not bean an amployes of the cther party lor
3 months,

. Maodification. Tha partas may onty modify or amend his
Agragment by 3 wnling signad by bath parties; provided, hawaver,
hat Cliant may increase Ctient's beansed Dasignated User, prop.
2nty, umil, elc. count (25 applicabls) by cativering o Yard) a signed
<opy of Yardi's standard, approved form for such changes.

n. Forca MaJeure Nelher parly shall be iabls under lhis
Agresment for lailure or dalay in performanca causad by a Force
*1ajeura Evanl if a Farce Malswre Event occurs. the party affected
snall usy commercially reasonsble efforls 1o resuma the periar-
mance excused by the Force Majeura Event.

2. Glght to Audit and Compilanca. tn accordancs with
Yarei's obligations (o credit bureaus, credit feponing sgancies, and
incluting Yardi's obligation 1o help prevent and delect potentially
Isudulent andior suspicious activily, Client acknowladges and
igreas that Yardl may conduet random as wall as reguiar moniter-
ing of users’ access 10 and use of the Yardi Claud 3nd Licensed
Frogrems as they relata to this Agreement in order to vakdale that
LSers 2re accessing and using the Yardl Cloud and Licsnsed Pro.
Zams for lagitimats pumposas and in accord this Agraament. Addil-
denatly. pursuant la any cbiigations Yardi has, or may hava, under
any laws or reguiations canceming the prevention of identily thafl,
financial fraud, money laundgring, tenorist financing, ste., Clent
igrees o comply with any standard Yardl “Know-yaur-clent” ra.
Jjuiremenis, processes, andior procedurss,

2. Signaturs; Counterparts Thig Agreament s nol binding
on tha parties uniil boih partiss have signed It and have feceaived a
=29y signed by the ather party Howsver. bolh signatures nead not
Jnpoar en the same copy of s Agreemant. so lang as both signed
“apies have identica) contents. The partias may transmit sighalures
an 1his Agresment by electonic iransmissian, which shall ba bind-
‘ngupon the parties. Counterparts with ofiginal signatures shall b
provided fo the othar party wilhin 5 days of electronic transmission;
nowever, Ihe fallura lo pravide (he original countamart shall have
"o gifect on ihis Agreement's enforceabifity or binding nalure, if
2reculed in coumlerparts, this Agreement wil be as efiactive as if
simultansousiy exacuted.

5. Appropriation and Authorizations, This Agraement is
zentingent upen sufficient sppropriations and autharizaions being
Tade for pedormance of this Agreament by the Board of County
Sommissioners of Santa Fe Counly andfor, if state funds am in-
“aived, the Lagisiature of the Slate of New Mexico. H sulficient ap-
Jroprations and authorizations are rot mada in this or future fiscat
. 2215, this Agreemant shall tarminalion upon writlen notics by Cli-
ant to Yardi, Such termination shall ba without penally ig Clien,
zrat Clianl shall have nol duty to mimburse Yardi for expenditure
mada In the pararmance of this Agreement following the effiactive
caiz of terminztion. Cllent is axoressty not commitied {0 axpendi-

ure of any funds until such tima as they zra programmed, btrdg.
ated, ancumbered and approved for expenditura by Cliert. Clianf's
zecision 35 to whether sufficient approprigtions and authenzations
rave been made for tha fulfiiment of this Agreement shall ba final
2nd not subject to challenga by Yardiin any way or forum, including
& {awsuil If Clignt terminales this Agraemeant pursuant to this sac-

on 18{q) {Appiopristion and Authorizations), Cllant shall not ba
=ntitled to a refund of any prapaid Feas,

r.  Agent for Sarvice of Procass. Yard hameby appeints Cor-
-oration Service Campany localed at 123 Sast Marcy Sireat, Suite
iD1. Santa Fe, NM 87501 as its agent upan whom procass and
'7ils i any action or oroceeding arising out of or felaled to this
“greament may be served, Yardi acknowledges angt agrees thal
23rvica upen its dasignated agent shall hava (ha sama effed as

N

ardi

theugh Yaral wers aciually and parsonally sarved wilhin ingr stare
al New Mexico.

3. Mew Mexico Tort Claims Act. Any lort fiability scurrea oy
Client In connection with Ihis Agreement {5 subjact to tha khmuni.
les and Imitations of the New Maxico Tort Claima Act, NMSA
1978, Saction 4141, at seq. No provision of thig Agreement mod-
fies or walves Clent's i) sovereign immunity under comman law

or satute, or {#@) imitation of tort liahility ynder the New Mexico Tan
Claims Aci

COUNTY OF SANTA FE HOUSING AUTHORITY {"C!lant*)

Ey's

Print Name

Titla: County Mangger

Cata:

COUNTY OF SANTA FE

Title: County Financa Dirsctos
Date: i’r;ry '_&

14
Kf:anfsvmms. INC. (“Yard)

{\

\h

e

Y E——
- I AR
el & .
Print Name B
. JET gty

Tiiter .

Temor Vice LIEoktas
Dats:
Fav. 40115
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SCHEDULE A

rae Schaduk
{ardl Pip #: 160033208

7ardi Order #: 114502
Joyager SaaS Saloct Annoai Faos
unit af
MApoasure SIUOM that
LAy Count SiIuoM Cancassion SILOM Tatal Frige
'ayager FHA Frooerty Maragement Lt <53 220.00 53.00 32000 59,560.00
scector General 5} <53 £2.00 Z0.60 3200 52g8.C0
+ardi elearning U 433 510.00 {3200} 33.00 53,944 £Q

Taral Annual Fee  314,730.00

= ymperary Sxlating frogram Lizonsa Expiring 8 Months from Agraemoni Efactiva Bats

- count Tuiol Price
= iroerary Existing Frogram Uicense TS 3 rafudad
“13] Faes Duo

st Price
e e 11478000
Zxas Tax =5 aooicable

— e
“atal Cue 514,780.00

Azdniional Terms
< LYMENT TERMS {exciuding sales tax): 100% payable uoon exacuticn cf ihis Agraemant,

--anl may changa the iicansed Unit caunt with a runinum increase/decreass of 25 Unis,

.citional temrs ara set forlh In Schedulas 8 {Yardl SaaS Substriction Services and Govemanca Schedula) ang C [Addilonal Tarms) 1o s
~ereement.

~=aat's Tolal Annual Fee is sublect loincrzase an each Anniversary Dale, such increasas shall not excaed Ihe percentags ncreasa in the U.S.

zeganment of Labor, Sureau of Lakar Slalisics Consurner Price Index for Urban Wage Eatnars and Clarical Werkars {CPI-W): WS, City
waraga for the preceding yaar.

o e =&t ~iant
ssnfidenual
=-aparation Date Sactember 1 2016 3CEFM



SCHEDULEBR

Yardi SaaS Subscription Services and Governance Schedule

Server Managemesnt

Yardi will provide server management for Yardi Cloud servers running the Licensed Programs per the following guidelines:
All Yardi Cloud servers are virtualized:
Yardi will allocata to Client the resourcas required to maintain and deliver the Licensed Programs in accord with the terms of para-
graphs 2 {Data and Fila Management) and 4 (Licensed Programs Support and Governance of Use) below;
All production servers are configured for high availability with redundancy within the Yardi Cloud;
Non-production servers are not configured for high availability
Yardi will provide the following managed services as they relate to the Yardi Cloud:
a. Installation, maintenance (Microsoft patches and upgrades) and licensing of Microsoft Cperating System;
b. Installation, maintenance (Microsoft patches and upgrades) and licensing of Microsoft SQL Server;
€. Installation, maintenance (Yardi palches and upgrades) for the Licensed Programs;
d. Installation, maintenance (vendor patches and upgrades) and licensing of security and anti-virus software;
e. Installation, maintenance (vendor patches and upgrades) and licensing of monitering software; and
6. Yardi reserves the right to upgrade the Yardi Cloud (both the physical and virtual aspecis) upon natice to Client where, in Yardi's
reasonabla discretion, the upgrade is necessary to keep the Yardi Cloud secure and technically industry standard.

mEW N

Data and Fila Management
Yardi will provide data and fils management services per the following guidelines.
1. Yardi will provide Client one live and one test databasa for the Licensed Programs.
2. Yardi will provide up to 1TB of Combined Storage (defined below) at no additional charge. Client may purchase additional Combinec
Storage at Yardi's then-current prevailing rale at the time of Client's request. "Combined Storage” means:
a. Client Data file storage on file servers: and
b. Client Data storage held within database servers and uiilized by the Licensed Pragrams.
3. Production database backup files wiil be maintained for 14 days on a server accessible by Client via secure transfer sarver from which
Client may retrieve the databasa backups at any time; and.

4. Production data will be replicated in near-real-time both locally within the production data center, as well as to a separate, off-site
disaster recovary location,

Cllent Access
Yardi will allow Client access to the Yardi Cloud via the following methods.
1. Via Intemet URL {o access and operate the Licensed Programs,
2. Via remote access the following, depending on opsrating requirements:

a. The Licensed Programs' reporis path for management of tha Licensed Programs support files:
b. A database-level query tool;

d. Client-server-based system administration tools provided by Yard.

Licensed Programs Support and Governance of Use
Yardi will provide consulting and technical support for the Licensed Programs per the following guidelines.
1. Implementation, consulling and support of the Licensed Programs and the Licensed Programs’ deployed components, where appli-
cable;
2. Yardi will periodically make available to Client (at no additional cost to Client) updates, upgrades and current versions of the Licensed
Programs which will include carrections, enhancements, andfor improvements, Client reserves the right to refuse updates and up-
grades of the Licensed Programs; provided, however, thal Yardi reserves the right to cease application support services for varsions

of the Licensed Frograms mora than 2 years older than the latest version of the Licensed Programs generally released 10 Yardl's
clients,

Annual Fees Include

Client's Annual Fees include access to the Yardi Cloud, Licensed Programs license Fees, Licensed Programs updates/upgrades, up to 1 Remola
Administrative DL (defined betow), and 30 Licensed Programs application support hoursfyear. Yardi will debit all application support services
(in *-hour increments with a %-hour rmirimum) against Client's above-noted application support allotment except when related to a Software
Error. “Software Error” means a reproducible failure of the Licensed Programs to materially perform as specified in the Licensed Programs
Documentation. Client acknowledges that data preparation and post conversion dala clean-up is inherent in any data conversion, and such
additional efforts associated with a Client data conversion — if performed by Yardi - will be debited against Client's application support service
allotment. Notwithstanding the multi-year Term set forth in section 3(a) (Term), Client's annual Fees and included annual applicalion support
alletment apply for annual periods ending on each Anniversary Date, and shall not include unused application support time from prior annual
periods. If Client needs additional application support hours at any time, Client may purchase additional hours at Yardi's then-current pravailing
application support rate at the time Client needs the hours. "Remote Administrative DU means a DU ulilizing remote access software and

systems to access the Yardi Cloud, Licensed Programs, and/or Client Data far syslem administrative purposes on behalf of Client. Yardi's
Remote Administrative DU change Fee is $100.00/change.

Page 9 of 10
Yardj Client

Confidential
Preparation Date: September 1, 2016 5:06 PM




SCHEDULEC

Additional Terms

Additional terms for products/modules licensed in Schedule A (Fes Schedule):
1.  PHA Proparty Management includes: iWait, AM Base, Condugctor, Inspections, Mainienance, Electronic Banking, ACH for AP, Fixed
Assels & Inventory Control, Construction/Grant Management
2. Yardl eLearning terms: Includes 1 test database and 1 tast webshare, With respect lo any content or trademarks provided by Client
for use in connection with Clieni's Use af Yardi elLeaming, Client represents that Client has all necessary right, title, and/or Interest in
and to any such conient or trademarks (“Client Content"), and Client axpressly agrees that, as between Yardi and Client, Client is
solely responsible for any and ali claims, damages, or cosls relating to or arising out of the Client Content.

Additional DUs included with productsimodules licensed in Schedule A (Fee Schedule):
1. Property Management includes: uniimited residential DUs

Implementation/Training Details:

1.  Implementation/Training- Client is an existing Yardi client and has therefore requested that Yardi not be responsible forimptementation
or training. Client understands that if Yardi conducts implementation or iraining at Client's request in the future, the charge will be the
then-curent prevailing implementation/training rate, plus reasonable expenses, in accord with section 5(c) (On-Sites).

Concession Details:

1. All annual concessions sat forth in Schedule A (Fee Schedule) are contingent upon Client malntaining the license count set forth in
Schedule A (Fee Schedula). if Client reduces the initial license count by mors than 10%, the concession shall be reduced in comelation
to the license reduction. For example, if Client reduces the initial license count by 50%, the annual concessions set forth in Schedule

A {Fee Scheduie) shail be reduced by 50%.

Other Tarms:
1. Cliant acknowladges that additional Units, DUs, and Licensed Programs fi.e., in addition to those initially set forth in Schedule A (Fee

Schedule)] require additional Fees at Yardi's then-current, curmulative, CPl-increased base rate (which base rale shall be annually
CPl-increased upon invaicing approximately 60 days prior to each Anniversary Date) for the additional Units, DUs, or Licensed Pro-
grams at the time of Client's request. Subject to: ) at least 5 business days prior written notice from Client; (il) Client's executlon of
an amendment to this Agreement; and {jii} subject to payment of additional Fees, Yardi will increase Client's licensed maximum

number of Designated Users or Units.
2. Yardi shall provide to Client a temporary seif-hosted copy of Client's SaaS Select ficense for & manths from the Effective Date of the

Agreement to accommodate Client's upgrade to SaaS Select.
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