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Master Software as a crvicc Agreement 

This Master Software as a Service Agreement (this '·Agrccmcnl"), effective on the date of the last Party signature 
bduw ("Erreclive Date··), is between Zai.io Entcrprii.cs. Inc .. with its principal ufliccs at 40 I W. Front St.. Suite 305. 
Buii.c, Idaho X3702 ("Zasio'·). and Laramie County, Wyoming with its prim.:ipul oilic::es at 309 W. 20•h St. Cheyenne. 
WY !12001-3601 ("Customer'') (individually. a "Party .. and collcclivcly. the "Parties"). This Agreemt·nt establishes 
the lcnns for Zasiu ·s prov,smn ufZasio Scrv1n:s (dcfincd below) to Cui.tamer, und Custumcr's access and use of these 
Zasio Scrvicn. pun.uant to OnJcr Forms entered into under this Agrccmcnt from time-to-time. 

I. DEFI. ITIO'.\ 

These cap,tuliLed ternh when u1ocd 1111h1� Agreement have the following meanings: 

"Add-on" mean� any anc1llur)' features and func11onali1y. including any scripts. being provided 10 Customer to support 
one or more corre�ponding Modules (such as the Versatile otification Sy�telil or Vcrsmile Import Utility Add-ons). 

"Affiliate" means a legal entity which directly or mdu·cctly control . is controlled by. or shares common control with. 
a Party. Any legal en111y will be con!,idered an Afliliate for only as long as that interest is mainrnined. A legal entity 
wntrols another legal enllt)' if it hold� more than 50 percent of the other entity's hare or voting rights. This 
Agreement may be used by any Cu�tomer Affiliate. A Customer Affiliate entering 11110 an Order Fonn using this 
Agreemem will create II separate agreement becween the Af

f

iliate and Zasio and the rerm Customer in this Agreement 
will mean that Affiliate. 'either Cu tomer nor an)' Customer Affiliate has any rights under each other' separate 
agreement!> with Zas10. and breach or terminmion or any such separate agree111e111 affects only that agreement. 

"Change .. mean� any change to La:.io Service,. 1ha1 would materially alter the scope. parameters. or schedule for 
dd1very of Zasm Services. 

"Confidential Information'' means any infom1ation or materials the disclosing Pany protects against unrestricted 
disclo,.ure 10 others that the disclosing Party or its representatives designates as confidential, internal, or proprietary 
m the time of disclo,.ure. or wl11ch should rea�onably be under:.tood by the receiving Party a:. confidential ac the cime 
of disclosure. Confidential lnfonrn11ion includes Customer Data. a disclosing Party's trade secrets and proprietary 
information, the term ofthi� t\greement, the Hosted erviccs, Zasio Materials. pricing infomrntion for Zasio Service , 
and each Party's technology, designs. busine s rrocesse . and related information. 

Confidentiol lnfonnation dues not include infonna11on that (i) i� known publicly at the tune of disclosure (ii) becomes 
publicly knovm a Iler disclosure through no fault of the receiving Purty; (iii) is known at the time of disclosure to the 
receiving Party without confidentiality restrictions; ( iv) the receiving Party independently develops without reference 

to the di closing Party's Confidential lnform11tion: (v) che receiving Party has acquired lawfully and free of 
confidentiality restriction:. from a third party with the right to furmsh the infonnation: or (vi) the disclosing Party 
agrees m writing is frcc of confidentiality rcslrictions. 

··customer Data" mean, any data or information that: (i) i submincd by or on behalf of Customer 10 Znsio (a) by
uploading or scoring it in the I lo,.ted erv1ces. or (bl to fncilicme Zflsio' provision ofZasio Service : or (ii) Cu tomer
denw;, from its use ufthe l lo;,tl•d Ser ices. Customer Data docs not include Zas1o·s Confidential Information, Zasio
Materials. Usage Data, or any Feedbuck.

--customer ystem " means Cu tomcr's infonnntion 1echnology infrastructure ( uch fl it computers. software. 
hardware. databases. applications. and electronic and database management sy tem and networks). whether operated 
Lhrcctly by Customer or through its third-p.any scrvil:L' provider.. and sub-processors. 

"Documentation" means Zasio ·s u�er and technical documents Zasio make available to Customer under this 
Agreement, and which de cribe the I lo ted ervice ' functionality, components, feature . configuration. use. upport, 
maintenance. and requirement·. 

·'Enwrgency Downtime" means any period during which the Hosted Services are down resulting from emergency or 
critical maintenance required to maintain the security or performance of the Ho ·ted Services or Hosting Facility·s
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m:twork or infraslructurc. Za�io will use best eITorts to provuk advance notice of Emergency Downtime but cannot 

guarantee advance notice. 

"Feedback" refer 10 any idea for improving or otherwi e modifying any Za io Services. Znsio's 1echnology. or 

Z.as10 ·s busines!> practices. 

'·Hardwarl'·· means any scanner or other physical equipment identified in an Order Form for Customer's use with 

Hosted Services. Hardware is sold by Zasio as n courtesy and ··a· is." Hardware may come with a manufacturer's 

warranty and Customer may purcha� an extended manufacturer's warranty. which will be identified in the 
corresponding Order Fonn. 

··Hosting Facility" means th.: cloud vendor (including its applicahle darn center[sl) Zasio has selected 10 provide

network and computing infrastructure through which the I lo ted ervices and relflled Customer Data storage are

provided.

"Host('d Sen•icl's·• collcc11vdy means tht: Modules. Purchased Plans. and Add-ons 1d1:ntilfod in an Order Forrn Zasio 

provide to Cu ·1omer (il as a ho red applic.11ion: and (ii) on a subscription basis. Hosted crvice include related 

Documenu11ion and Update . ,1nd any modifications. including scripl . developed for or provided 10 Customer a a 
re ·uh of Profossional Servict:s. Any additional term:. applicable 10 subsequent I los1ed Services subscriptions 

purcha:..:d under this Agreement will be 1tkn1ili1:d in th1: applicable Order Form. 

··Information Security Incident'" means a breach of security leading 10 the accidental or unlawful desrrnction. loss,

alteration. or unauthorized disclo urc of. or acces 10. Customer Darn on sys1ems managed or otherwise controlled by

Z.as,o.

'·lnlernal Business Use" means Customer's access and use ofZasio Services for Customer's or an Afliliate's internal 

business opcrntions. Internal Rusiness Use does nor include Customer's access and u,e of Zasio Services to provide 

services 10 any third party or in a manner competitive to Zas10. 

"Order F<irm" me:ms (i) the Pricing Tabk. (ii) any mutually executed ordering agreement that reference lhis 

Agreement (such as a statement or work), (iii) any Renewal Document accepted pursuant to Section 7.2 of this 

Agreement: or (iv) a Zasio quote for Profe:.sional crvices accepted by Cu tomer through either Cu tomer's signature 
or the issuance of a purchase order or similar document 10 purcha e the Professional Services. Upon acceptance 

pursuant this Agn:ement. an Order form will b1:come part of this Agreement. An Order ronn may be tenninated 
independent of this Agreement pursuant 10 the 1en11ination provisions of this Agreement. An Order Form docs not 

include any preprinted terms on a Customer purchase order or similar document inconsi◄.tent with or additional 10 the 

terms of thi� Agreement. 

"Personnl Dntu" m1:uns all Custl>mer Datu relating to on i<lcntilkd or id1:ntifiable nulural person; or. wher.: subject to 

applicahle data protection law. Customer Data constituting "pcrsonully identifiable infimna1ion," "personal 

information," '"personal data," or any imilar tern1, as defined under the applicable data protection law. 

··Pricing Tabll' •• mean� the document fonning part of this A_grecment as 1':xhlbil I. The Pricing Table establishes the
detmls and pricing mfornrntion for the Za-.io S1:rv11:e� Customer is initially purchasing umkr this Agr.:cmenl.

··Professional er\'lces" means optional implementation, on-sire or remote rraining. configuration. customizations.

integrations. data migrntion. and imilar crvices provided by Zasio that relate 10 the l losted Service . Any

Professional Services , ill be renectcd in 1h1: applicabk Order tom1. Unles!> expressly stated otherwise in the
upplirnbk Ord1:r Fonn, Pmf1:ssional Scrvit:es muy be invoiced m their then currt:nt rule if delivery has not been
requested by Customer within I year or the Order Fonn 's effective dare.

··Prohibited Data·· means ·ensitive personal information. sensitive personal data. special category darn. or like tenns
defined under applicable data privacy law�. Prohibited Data includes any government-issued identification number;

personal health infonnation; account passwords or security infomrntion; financial account information; payment

information, individual cr�dit or income infomrntion. or data or infonnation imposing specific cta1a security or data
protection obligations on Za�io in addition to or differe111 from those obligations pecified in this Agreement.
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··Purchased Plan,
. 

mean� the i:utcgory uf an:css l'or cac:h Mutlulc (such as the number or authuri;,:cd users or 
jurisdictional scope of citations). 

•• chcdulcd Downtime" for the l lo ted crvices include the periods during which the llostcd Services will not be

available tlul' to the following work being perfonned by Za.,io or the llosting racility: (a) modification or repairs 10

!>hared infrastructure. sm:h as cure routing or switching infrnstructun: that occurs during off peak hours (where
possible) in the time ?one where the Hosting Faciliry's data center i • located; or (b) maintenance of a custom

configuration Customer reque ts and Z.1·io hns scheduled in advance (either on a c.i e-by-ca e ba i or based on 

31anding instruction3i.

"Scn•icc Level Cuaranlcc" means Exhihil J. which fonns pan of this Agreement and establishes Zasio\ guarnntee 

10 Customer concerning l-lo,ted Services· avnilability . 

.. ubseri1Jfion Trrm .. mean Cu:.tomer's prepaid initial and any renewal sub cription period for Customer' acce s 

und use of the corresponding Hostc:d Serv11:1:s. Each pn.:puid subscription period will be cme ymr unless the Parties 

agree tn a different period in an Order Form, but in all cases will end on the date the applicable Hosted Services arc 

canceled, the applicable Ho�1ecl Services ubscrip1io11 ends, or this Agreement or any corre ponding Order Form is 

1enninated pursuant to the 1em1s ofthi:. Agreement. 

"Support Sen•iees·· means Zasio's standartl scrvi,,c� 10 maintain anti support the Hosted Service�. including the 

provision of Updates. provided as part of Customer's Hosted Services subscription. Support Services are described in 

more detnil in Zasio's. upport ervice Term . which form pnrt ofthi Agreeme111 ns Exhibit 2. 

"Tues .. mean3 all tran�actional 1axe�. lev1e�. fee:.. surcharges. and similar govemmental assessments (and any related 

in1t·rcs1 and penahic�). such a:. federal. state:. or local sales tax. value added lax. llnd goods and service taxes. Taxc:s 

do not include glwcmmenral ai.scssments based on Zasio ·s income. employees. property. or gros receipt . 

"Updatrs .. meaus modification�. additton . or adju ·1merir- to any specific solution fonning pan of the l losted 
Services. and which Lasio hus developed 10 (i) correct bugs. deficiencies. or errors; (ii) confonn 10 regulatory or 
mdu3try rc:quircmcnu,; or (iii) incorporate improvements 111 operability. An Update docs nol include a new or separate 

product or sen·ice, provided under different term . consisting of sub tantinlly different architectural features .ind 

runctionality (even if uch a product or sen ice hares common functionality with its predecessor) . 

.. Usage l}arn•· menns data and informutiun relating 10 or derived from llos1ed ·erviccs operation, use. performance, 

and availahility. including patterns identified using Hosted Services and log data . 

.. User .
. 

menns an employee, independent contrnctor. or other agent or Cu to mer or a Customer A rlilinte that Customer 
has authorized to acce�s and use the I losted erviee on rts behalf in upport ofCustomtr'· Ousiness Operation . 

".\1odule" mc:ans euch major bundle or related Hosted Services features and functionality Zasio provides to Customer, 

uch as retention chcdule management or physical records management. 

··zasio 1aleriols 
.. 

mean anything created. pro"ided. or made avarlable by Zasio to perfomi this Agreement.

mduding llllY writing�. works or art. ideas. ct1atio11 text;, aml details, databuse scripts. trace documents. proces es, 
inventions. designs, 1radcmnrk,. trade nume,, or trnde dress (whether wril1en, graphic. as electronic: media, or tangible

or intangible). za�io 1aterials also mean, any process. method, design. or improvemem (i) 10 the oftware forming 

pan of the I lo"ted ervicc a a hosted solution; or (ii) nrising from Z.1 io's perfo1111ing upport. Consulting. or 

Prothsional Services. Zasio Materials remain such whether or not pro1ec1able by patent. trademark. cop)'right. or 
trndc secret Za�io Ma11:riuls do not include Customer Data. ur any reports or deliverable!> provided or made available 

10 Customer I hrough Customer's u-;e of H ostecl Services . 

.. Zasio rrvkrs 
.
. mc:111· the l losted ervice . upport ervices. and any Profe· ional ervices identified in an Order 

Form. 
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2. HOSTED SERVICES

2.1 Provision of Ho5ted . erYices. During the Subscription Tem1. Znsio grams Customer a limited. non­
exclusive. non-transferable (except in accordance with Section 14. I (Assignment)). non-subliccnsable.
royalty-free right to access and use the Hosted Services in scope for the rurchased rJan, as well as any
related Z.usio Materials disclosed to Customer, in accordance with this Agreement and solely for Customer's
Internal Ru�iness Ilse. Customer may access and use Hosted Services and any Zasio Materials worldwide.
suhject 10 any restrictions under Sections 14.4 l Export Contml Oh ligations). Section 3 (Customer
Ohligations and Restrictions). and Zasio's termination for cause rights in Section R.3.

2.2 Compctith•e Users. Customer shall ensure all Users are hound hy confidentiality 1cm1s at least as protective 
a.-. the confidrntiality terms in this Agrrcml·nt. 

2.3 Customer Arcds and Use. Customrr's Hoi.trd Srrvices access will crt1se upon this Agreement's or an 
applicable Order Fonn·s krmina1ion. the terminulmn or non-renewal ofa corrrsponding Subscription Tenn, 
or 1hr susprn�ion or tennination of Customer'.-. m:crss in accordance with this Agreement. 

2.4 Support Ser kes. Ouring the Subscriplion Tenn. Zas10 �hall provide Customer with Support Services in 
accord,incc with the Support Service, Term!>. 

2.S l\lobile Applications. Zas10 may nulkl· ovailablc 10 Customer a mobile application to download and use in
co1mcc1ion with (;errnin I losted Service,. The use of any mobile application provided by Zasio will be 
governed by any tenns and conditions presented upon downloading or otherwi e receiving acces to the 
mobile application. 

2.6 Acc('SS Dal('. Within 3 bu:;iness days ofCu�tomer's acceptance of a subscription for I lo ted ervice . Za·io 
will coordinate with Customer the date from which Customer will have 11cce· 10 the I lo ted ervice (the 
"ACC('SS Date"), The Acee·, Dote will mark the lirst day of Customer's Subscription Term for the 
co1Tesponding I lo ted erviees. 

2.7 Hosted Databa c. Cu tomcr is limited to one datnbnse in rnnce per I lo ted erviccs ·ub cription unle the 
Panies expressly agree otherwise in writing. 

2.8 Hosted Scn·ice and System Control. 

2.8.1 Zasio's Responsibilities. Zasio has sole con1rol over the operation, provision, maintenance, and 
management of the Hosted Services, including the: 

n. �ystcms and applicntions used 10 host the Hosted Services:

b. selection, deployment, modification, and replacement of the Hosted Services; and

c. maintenance. upgrades. Updutes, corrections. and repairs lo the Hosted Services.

2Jl.2 Modificalions. Zasio may make changes to the Hosted Services (including maintenance and urgrade 
windows) to maintt1in or cnhanrr Ho�tcd Scrvicrs (i) quality: (ii) ddivcry; (iii) market strength; (iv) cost 
cllicicncy: or (v) pcrfunnancc. 

This mt1y include replacing functionality with a functional equivalent or removing functionality that docs 
not matcriully dcgmde corr functionulity. If a rhungc materially degrades overall functionality. 
Cu�lomcr muy tcrmmatc 1b subs1:nption to the corr�ssponding Hosted Services by providing written 
notice withm 45 day�. Za:.10 will provide reasonable notice before any functionality change. 

2.11.3 Suspension of Hosted Services. La:.io may :.uspend or limit Customer's I lo ted Service� access without 
liabilil)' if Cu:.tomer uses the I lostcd crv1ccs: 
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a. lll.-yonc.J lhc ,c:ope of Customer's rights umkr lhis Agreement: or

b. m a manner Zasio rea onably believes po:.cs an immediate threat to !he availability or
,ccurity of the ho:.tcd ,ystcms or Hosting Facility {such as by introducing a virus to tl1e
hm1cd sy�tcm).

Zas10 will promptly notify Cu,1omcr of uny ,uspension or hmirntion. and will limit 1he time and scope 
a:. re1bonably 11ppropria1e. 

2.8.4 llostrd rr\'ices Disclaimer. Za:,io doe not promise the l.losted ervice will be unin1em1pted. error 
free. or completely ecure. Cu tomer ucknowledges and agrees there are ri ks inherent in intemet 
connectivity or outside Zo:,io· comrol that could re ult in the los of. or damage to. privacy. Customer 
Dato. Confidential lnfonnation. or property in connection with Customer·s acces and use of I losted 
Service . 

2.8.5 Ho tin!! facility Disclaimer. Zasio has elcc1ed a I lo-1ing Fncility in the Uni1ed Stales compa1ible with 
the I los1ed crvices. but may tran i1ion 10 another I los1ing Facili1y in 1he United Siates. Customer Da1a 
in za�io". internal ystems nnd ervers will al o be stored in the United 1a1cs. During a Subscrip1ion 
Term. Zasio will provide at leasl 30 day • advance notice or any I lo ting Facility change. Any new 
I losting Facility will no1 result in material degradation to the protec1ions and security required under this 
Agreement. ZasiCl will nN engnge any Ho�ting Facility without including contractual tenns that are at 
least a protective as this Agreement. 

2.8.6 se of Other Technoloi:ies 0isclaimer. Zasio ervices may opernle with products. applications. and 
services provide.ct by Customer or a 1hird-par1y ('·Other Technoloi:ies"), including through application 
pmgrnmming intt?rfaces (A Pis). Bei-wecn the Parties. Customer is solely responsihle for its access and 
u�e of Other Technologies and 7.asin is not responsihle or liahle tor Customer's access and use of Other
Technologies. including hy lransmitting data through. or changing the inlerfacc ot; Olher Technologies
thal impact lheir ahility to interoperate with Hosled Services.

2.9 Usage Data. Zasio may collect. process, and disclose Usage Data (i) to monitor and protect the security or 
the hostcc.l sy�tem; and (ii) so that it may operate. improve. and support the Hosted Services. Shoulc.J Zasio 
disclose any Usage Data 10 a third party. 11 will be aggn.:gr11cd and anonymiac.l to avoid idcn1ifying Customer 
or any User. 

2. IO sage Limit. Customtr'� c.Jata stor.tgl· limit i� :w UB atrnss all Hosted Services unltss an Order t=om1 
provides for grc11tcr stornge. Cuslomcr·s storagt limit docs not include backups, opcrutmg systems. and 
�onware required to run the ho�tcd system. tr Customer exceeds a contractuol usage limit. additional data 
fees may apply: za�io will work in good faith, ith Cu:,tomcr. however. to reduce Customer·s usage to below 
the l1111i1, if Cuswmer de:.ires. bl"l'ore apply mg any addi1ional fees. 

2.11 Change Control Procedures. The Part)' reque�1111g a Change must give wrincn notice to the other Par1y·s 
de:.ignateu individunl. The request must demit the Change and the reasons for it. The Parties hall negotiate 
in good faith any Change. including any related revised fee', Prior to implementing a Change. the Parties 
shall e!<ecute a change oruer detailing the Chnnge and any modified term 

2.12 On-Premises oflwarc. Cerrnin I losted Service configurations may require installation of On-Premi e 
Software 011 Customer'· sy tem ("On Prrmiscs oftware" means those program and applications in 

object code form identified in an Order Fonn. and which are licensed 10 Cus10111er for installation on 
C,nomer Sy tems for the dura1ion of any corre ponding urpon Services 1enn). Any applicable On­
Premi'es ofmwe will be ru11hcr described in 1he appropria1e Order Form. Upon execuling an applicable 
Order Form. Zasio grants Cu 1omcr a limi1ed. non-exclu ive, non-transforable (except in accordance with 

eciions 1-4.1 (As ignment)). non-s11bliccnsablc licen c to in tall and use the On-Premise Software for 
Cu tomcr·s Internal Business Use in conjunction with the corrc ponding I losled Services. When On­
rremi es oftware i� liccn eel to Customer, and subject to 1his cction 2.12. the tern, Ho ted Services shall 
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indu<lc any rnrrc�poncling On-Pmnisc:. Sullwan:: however. aclclitiunal fccs may be iclcntil'1ed in tho.: Order 
Form f"ur the licensing of On-Premises Software as well a� any related �ubscriplion to Suppor1 Scrvict·s. 

2.13 Open-Source Soflwarc. The I lostcd Services and On-Premise� Software may conrain or be distributed with 
open-source.: :.ullware code, component:., or libraries covered by open source ,-onware licensing tenns 
("Open-Source Components""). Gcncrully. a li�t of applicable Open-Source Components. along with 
related infon11a1ion such as copyright nut ices and licensing temu.. will be made available through Zasio ·� 
customer suppon portal. If the portal docs not contain this information. Zasio will provide it upon 
Cu tomer's written request. If on Open-Source Component license prohibits any restriction in thb 
Agreement with re:.pect to the Open- ource Co111pone111. uch restriction" will not apply to the Open-Source 
Component. Ir m1 Open ource Component licen e requires Zasio to provide or make an offer 10 provide 
source code or other related information with respect ro tha1 Open ource Component. that offer is hereby 
made. All)'' request for source code or related information hould be made to: lec.11'11 /,hw.com. 

3. ClJ TOMER OBLIGATIO ' A1"D RE TRICTIO S

3.1 Prohibited Conduct. Customer lrnll not. and slrnll not permit it� User or any other pany to:

a. copy. modiry. reverse engineer. decompile. disa~semble. seek or obtain the ource code. or
creflle derivative works or improvement of any I losted crvice :

b. tran ·mit or store in the Hosted Service any Prohibited Datn. To the e tent Cu tomer u cs
Hosted . ervices for the transmis1-ion or s1orage of Prohibited Data. Customer doe o entirely
at its own risk and liability:

c. make any Zasio Services available lo any other party (such as hy renting. leasing. lending.
,clling. licensing. suhlicensing, assigning, distributing. publishing. transferring, or otherwise)
unless expressly authorized elsewhere in this Agreement (.�uch as pursuant lo Sections 14.1
(As.,ignment) or 3.2.1 (Users)):

d. access or us.: the Hosted Services or any Zasio Materials to build a competitive product or 
�t·rvice ur tu copy any ideus. feulurcs. fum:tions. or grnphics or lhc Ho�tcd Services:

e. uccc� ur u.w the Hosted Services tu engugc in or prumotc illegal, abusive, cxploitutive.
malicious, or repugnant bchavmr:

r. ucccS!> ur use the Hoste<l Services fur the purpose uf interfering with tho.: shared systcm·s
Opl'n11io11s or resources;

g. rircumvent any I losted crvtc6 access rcstricuons: or 

h. use any Zasio Services in violation of this Agreement.

cu�tomer i responsible for all activities conducted by or 1hrough it wi1h re peel to the I losted Service or 
any Zasio Ma1t"rtab. 

3.2 Customer Rcsponsibilitie 

3.2.1 Users. Cu tomer may designate er and permit Users to access and use lios1ed Services in accordance 
with 1his Agreemel\1. Acces credential" for 1hc I lo ted ervic may nol be acce ed or u ed by more 
1lrnn one individual. but may be transferred from one individual to another if the original User is no 
longer permitted by Customer to access or use the I losted Services. 

3.2.2 Responsibilities. Except for Znsio's re ronsibilitie described in Sections 5 (Conliden1ial tnrormation) 
and 4 (Oata ecurity and flrocessing) of 1his Agreement, Customer has ole responsibility for: 

Master Software as a Service Agreement - Page 6 of 28



[v.Sr.pt 70741 

a. the at:rnrat:y. quality. and kgality uf Cu!.lomcr Data:

b. the sen1rit)' an<l confidentiality of its account information: an<l

c. preventing unau1hori.£cd aCCl'l>:. or u:.e of it:. I losted Services ubscription, and promptly
notifying La�io of any such unauthorized access or use.

3.2.3 Customer s�,stems. Customer n:tainl> control over thc urcmtiun. maintenance. managcmcnt. security, 

and use of C'u�tomcr y�tems used 10 01:ces.� the Hosted crviccs. 

3.2.4 1-1:lrrnl'ul Code. Cul>tomcr shall not introduce or transmit through the I lo:.ted Services any virus. wonn. 

ur othcr h<1rrnful code. 

3.2.5 Cooperation. Upon Zasio ·� rea!.onable rt:quest. ustomer must reasonably assist Zasio to enable Zasio 

to perform its obligation!. under this Agreement. Za:.io is not re ponsible for any delay or failure of its 

pcrfonnam:L" cau�cd h)' Customer's frulun.: to promptly pcrfonn Customer's obligations under this 

Agr.:cmcnl. 

3.2.6 hared R\.'spon ibilit)1
• Customer will maintain industry standard ecuriry in connection with its u e of

I llhtcd St·rv,ce:,. including establishing adequate admmi ·trative. phy:.ical. and technical :.ecurity and 

environmental controls with respect to all Users and devices at:cessing Hosted Services. Zasio i!I not 

responsible or liable for any damage or liabilities of Customer resulting from Customer's failure to 

1111ple111en1. nrnintnin. or follow these control~. 

3.2.7 Legal Compliance. Cu:.tomer mu t comply with all applicable laws and regulations in connection with 
us acCl'!>!> and u,�· of the I lo!>tcd Services. collection anJ other processing of Customer Data, and 
pt·rforrnancc under this Agreement. Cu:.tomer at:knowledge and agrees that Zasio hos no control over 
the Cu comer LJarn 1ransmitted by or on behalf of Customer through I IO!>tCd Service and no obligation 
to inckpendently verily or 1:xammc the accuracy, quality. and legality of Customer Data. 

3.2.8 Proprictllr) oticcs. Cuscomer -hall not remove. alter. or ob cure any of Zasio ·s copyright. trademark. 
trade name. or other propeny right notil·es from any Zasio ervices. including Zasio Materials. 

4. DATA £CURITY A 'D PROCE SI 'G

4.1 Z.asio's ccurity Program. Zasio will maintain appropriate administrative. physical. and technical
snfeguard de igncd 10 pro1cc1 Cu tomcr Dflla ecurity. integrity. and confidentiality. including measures
de igned to prevent 1he 1111a111horitcd ncce s. use. modifica1ion. or di.closure or Customer D11ta. Z.1sio ·s
current information security program applicable to the Hosted ervices i de cribed in the Technical and
Organizational Mea urcs, which fonn pan of this Agreement ns Exhibit 4. Za io will operate in 
conformance with these Technical and Organizational Mca ures. a well a· the mea ure and protocols
regarding datn security for the Hosted ervices as set fonh in Zasio ·-: most current SOC 2, Type 2 (or
equivalent) report. which Zasio will make available to Customer upon reque t. The Technical and
Organizational Measures are subj�, 10 technical progre s and development. and Zasio may modify them
from rime 10 time provided doing so docs not materially degrade the Hosted Service ' overnll security. /\ny
material updates to Zasio 's Technical anrl Organizational Measure� will be communicated to Cu tomer
through (i) email; or (ii) Zasio's Customer crvice Ponal. Zasio's Technical and Organi7a1ional Measure .
in c1mjunction with Zasm 's security commitments elsewhere in this /\grecmenl, arc Zasio ·s only
responsibility with respect 10 Customer Data. Customer is responsible for making an independent
dc1em1inution of whether the Technical and Organizational Measures (i) arc appropriate to Customer Data
and Za.�in Services: and (ii) meet Customer's requircmenl'i and security obligations.

4.2 Customer Personal Data. The only kind of Personul Data Zasio mlly require to pmvide Zasio Services 

under this Agreement i Personal Oata (i) of Customer Personnel commonly known as business contact 

information (such a· name. job title. employer. bu ines email addre· , busine telephone number. and the 
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like); and (ii) consisting oflimiu:cl bank ancl payment card <lcta1ls n:lutccl Lo paymrnl under Lhis Agn:cmcnl. 
Customer shall use commercially reasonable cffons to minimi7.C: any transfer of Personal Data to Za�io to 

that appropriate to the Za io ervices Customer purcha e under this Agreement. Cu tomer has sole 

respon ibilit>' to nottfy Zasio 1f Customer believes Customer Data under the Agreement becomes ubject to 

any pnva9. �ecurity. or other kg.al requirement� nol incorporated into lhi� Agreement. It' this happens, tht· 

Parties shall work in good faith to include the additional requirement� in an amendment. 

4.3 Limitro Usr of Personal Data. for purpo e,. of the Califomia Con umer Privacy Act ("CCPA"). Zasio is 

a service pro,,ider and Cu:.tomer 1!> a bu,.incss and Zasio :,hall comply wi1h all obligations applicable to a 
service provider, including those related to Personal Daill privacy and security. 7.asio shall not sell or share 

Personal Data (as those tenns are defined under the CCPA. regardless of the CCP/\ 's application). Zasio 

also hall not retain. use. or di dose Personal Data outside of the direc1 busine· relmion l1ip between Zasio 

and Cu:.tomer or for a commerci.il purpose (as that 1enn is delint'd in the CCPA). Za:.io·s access to any 
Per!>onal Data is not part of the rnn!>idcration t·xchangcd in rc�l)ecl of thb Agrc<:ment. 

4.4 Lc�11I Rights to Personal Dota, If anyone contact Za io to exercise a legal right with re pect 10 Personnl 

Oata. Zasio shall promptly forward tht' request 10 Customer and !>hall not rc!>poncl except 10 infonn the 

individual of this. Z.isio sht1II promptly and reasonably assist Customer lo fulfil any individual request lO 
exercise their rights under applicable data privacy law, including a request to access, delete, opt-out, or 

receive informrnion abollt the processing of Personal Dnta pcnaining to them. Cu 1omer has sole 

respon ibilit>' 10 notify Za io if Cu tomer believes Per onal Data provided to Zasio under this Agreement 
be<:om<:!> subJect to any privt1c.:y or securlly r<:quircmenls from Jurisdictions not incorporated into Lhis 
Agreement. If this happens. the Panics shall work in good faith lo include the additional requirements in an 

amendment. 

4.5 Customer Data Entry. Unle�!> Zasio cxprc:,sly agrees 10 enter Customer Data into the I losted Services as 

pan of providing Pmfessional Services. data entry is Customer's responsihility. In either event, between the 
Parties. Customer rcm:iin. the exclusive owner of all rights in Customer Data. Customer grants Zasio a non­

exclu:.1ve. limited right to process and use Customer Data to provide Zasio ervice in accordance with this

Agreement. 

4.6 Penelralion Tests. Customer shall not conclm:I or authori7e any �curity or vulnerability tcsling of the 
Hosted Services or any or Zasio's systems without Zasio's exprcs.s wri11en approval. This includes (i) 
probing, scanning. pcnctrnting. or testing a Hosted Services' or a rclutcd :,ystcm ·,. or network ·s vulnernbility; 
or (ii) breaching any ;.ccurity measures. whether by pas.,ivc or intru�ive techniques. 

4.7 Retention and Destruclion. In ucldiuon to Zasio's express and limited rights to r<:tain Cu:,tumcr Dull.l under 
this Agreement. Zasio may retain Custom<:r Data to comply with apphcublc laws t1nd Zusio's backup anti 
recovery process. Za,iu • s n:lentiun and u;.e or Customer Data must he in acc,orda111:1: with this Agreement• s 
confidentiality requirement:.. 

4.8 Backups. For each Cu:.10111cr datuba;.e and cledicated server in the I lo:.ting Facility. Zasio perfonns: (i) an 
automatic. daily. poin1-111-1ime-restorc (hon backup. which b retained for two weeks: and (ii) a monthly 
backup. which is rctuined for three month:.. Zasio Service:.. however, do not replace Customer· need to 
maintain regular bnckups. redundant darn archives. or exports of up-to-dntc hosted Customer Data. The 
·en ice Level Guarantee (including the Recovery Point Objective) i Customer's ··ole and exclusive remedy

and Zasio's em ire liability for any lo· . alteration. de�truction. damage. corruption. or recovery of Cu >1omer
Data within the I lo:.ted ervice:, dawba:.e resulting from a server or databose failure.

4.9 Rel um of lloslcd Customer Darn. 

4.9.1 At any time during a 
exporting function 
Database"). 

ub cription Term. Customer may u c the I lostcd Services' buih-in reponing and 
to expo11 Cu tomer' previously uploaded Cus1omer Dara (the ··customer 

Master Software as a Service Agreement Page 8 of 28 



4.9.2 If Cu�tomer rcquin.� a<l<lllional time ro rctncve its Customer Databuse. Customer muy submit a wrillcn 
reque�• recc:ived no later than JO days from the end of the applicable Subscription Tenn. Upon receipt. 
Zas10. without additional charge. will preserve Customer"s ability 10 export its Customer Oatabasc for 
an additional JO day� pa:.t the l·ncl of the applicable.: ubscription renn (a .. Transition Period .. ). 

4.9.3 Upon Cu:.torncr"s wriuen request received before the end of a Subscription Tenn. or where applicable. 
u Transition Period. anJ for an additional reasonable fee. Za io will also provide Customer with the
following Profes,,ional erv1ces: (i) an export of it Customer Databa e in flat file format via secure tile
tra1l'fi!r method: ( ii) rea ·onable technical assi-rnnce exporting i.ts Customer Databa e: (iii) reasonable
technical u�sistance 10 help Customer understand its Customer Databa e: or ( iv) some or all of these
("Transition Asslstancr"l.

4.9.4 At the end of a ubscription Term m Tra,ntion Period. Za:.io hall hnve no other obligntions to maintain 
or provide 11 Customer Databa e or provide Tran ition A i tance. ond unles legally prohibi1ed. hall 
thcrealler delete the Customer Database. 

4.9.S Zas,o is not required 10 remove Usage Oata from Zasio·i. log i.ystems. or copies of Customer Oata from 
Zasio ·s backups. prior to lhe liml' 1hcsc an: scheduled for deletion under Zasic,s Joy data and backup 

and recovery policies. 7.asio is also not obligmed to delete any infonnation or records relaled to Customer 
account management prior to dck1ion in the normal course under Znsio's records retention chcdule. 

4. IO Incident otilkation.

4.10.1 Upon becoming aware of any Information Security lncidenl. Za io will notify Customer without undue 

Jelny and in nccordnnce with applicable la\ . Zasio will promptly inve tigate the cause of the lnformRtion 

ecurity lncidcm. seek 10 mitigate ib consequence . and seek 10 prevent a recurrence. As infom1a1io11 
becomes available, 7.asio will promplly infonn Customer of (i) the nature and reasonably anticipated 
consequences of the lnfonnmion Security Incident; (ii) Za ·io's mitigation measures and effo11s to 

prevent a recurrence: (iii) where pos ible. infon11a1ion about the 1ypes ofCu'tomer Data that were the 
:.ubject of the lnfornmtion Security Incident; and (iv) any other information required by applicable law. 
Zasw·s obligallons under this Scc11on 4.I0 arc nol an acknowkdgmcnt by Zasio of any fault or liability 

in connection with the Information . ccurity Incident. 

4.10.2 Customer ol ifkations. Upon requc!>t. Z!bio shall ass1 'I Cu:.tomcr with its notification obliga1ions for 
Personal Data under applicable datu pmlcetion law by providing Cuslomcr with any infonnalion and 
documentation heyond the intonnation Zasio provides pursuanl to Section 4.10.1 above that Zasio is 

rensonabl)' able to disclose. and is relevant to an In fomiation Security Incident regarding Customer Daw. 
Zasio·s assi-rnnce will be a1 Customer" expen e. except where the Information ecuriry Incident is 
caus,:d by Zasio·s breach ofil.'. Sl'i.:urity obligations under the Agreement. The Partk·s will coordinate in 
g.ood faith any public statement referencing Customer or Customer Data, or required notices to Dala 

Subjects. unle s applicable data protection law requires otherwi e. 

5. CO 'FI0ENTIAL I FOR 11\TIO

5.1 Confidential Information rand Disclosure. The receiving Party shnll maintain the di closing Party· 
Confidemial Information in strict confidence. The receiving Party shall not: (a) use 1he disclo ing Party·s 
Conlidentinl Information except where required to exercise the receiving Party·s righls or perfonn its 
obligations under this Agreement: or (b) disclose the disclosing Pnrry·s Confidential Information 10 any third 
pa11y. except 10 the rccei, ing Porty's employees. ub-processors and service provider , ngcms. or 
representati,cs who (i) are subject 10 confiden1iali1y obliga1ions nt least as ,;trict a lhis Agreement's. and 
(ii) hnve a need to know to can-y out thi Agreement.
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S.2 Degree of Care. To proltcl dbclosing Party Confidential lnfonnation. the rec1:1ving Party shall use at ka�l 
tht samt· dcgre1: or cart it uses to protect ll� own. similar Confidcnli,11 Information; however, this mll!,t not 
be !e's than a rea,.onabk <kgree of care. Lai.io will protect Customer"s Confidential lnfonnation in 
accordance w11h the privacy and �cunty practices required under Section 4.1 (Zas10 Security Program) or 
this Agreement. and Customer acknowledge,. these rcquiremenb are rea,-onablc and appropriate given the 
nature of Contiden1ial lnfonnation might be provided 10 Zasio under this Agreement. 

5.3 Compelled Oisclo�ure. The receiving Party may disdo e disclosing Party Confidenual Information 10 the 
ex1em required by law or order of a court or other government authority: however. and at the disclosing 
Pany·s cost. the receiving Party must promptly. and prior to any di·clo"ure. notify the di clo ing Party of 
any requeM or demand for the disclo ini; Pany' s Confidential Information (unlei.s pmhibited by law). and at 
the disclo,-ing Party· expense provide reasonable assistance 10 contest the di closure. The receiving Party 
shall use reasonable efforts co di clo e only those portions of Confidential Information legally requested and 
required to be disclosed. Data obtained through thi Agreement is subject both to Wyo. tat. § 34-1-142 et. 
seq. ond subject to the Wyoming Public Records Act. \\Iyo. Stal. §§ I o-4-20 I ct. cq. The Panics agree that 
no shared information will be sold. given or loaned 10 any person or entity 1101 a Party to this Agreement 
without the e. pre s wri11en con ent of the owner of the infonna1 ion and in accordance with the e statute . 

�A Confidential Information Destruction and Return. At the disclosing Pnny's request. the receiving Pnny 
shall promptly destroy or retum the disclo ing Party·� Confidential Information (including copies and 
reproduction ). TI1is obligation does not apply: (a) a long as legal proceedings related to the Confidential 
lnfonnaiion prohibit its return or destruction: (b) 10 Confidential lnfonnation held in bnckup or log 'iy�tcm 
,;cheduled for deletion under standard backup and deletion policies; or (cl 10 Confidential Information the 
rccei\·ing Pany may legally retain. 

5.5 Disclosure Notice. Upon the unauthori7ed access. disclosure. or loss of. or inability to account for. any 
disclosing Party Confidential lnfom,ation, the receiving Party shall promptly: (a) notify the di closing party; 
(h) wke reasonable steps lo minimi7c the violation and resulting losses: and (c) coopernlc with the disclosing
Party to minimi7.e lhe violation and any associated losses.

5.6 Confidential Information of either Party disclosed prior to this Agreement's Eflective Dale will he subject 
10 the confidentiality n:quiremcnL� of this Agreement. 

6. INTELLECTUAL PROPERTY RIGHTS

In accordance with Section :?. I (Provision of Hosted Services). Customer only obtains a limited right to 

acce • and u e the I lo ted Sen•ices under this Agreement. Zasio retain all other rights. including all related 

1111elketual property righu.. m the I lo:11ed Services. Zasio Matenab. and their derivative works. 

7. S RSCRIPTIO ' I) AGRf.E 1E 'T TER I

7. I ubscriptlon Term. Th(• Subscription Tenn for any I IO!>ted Services will begin on its corresponding Acce�s

Date.

7.2 Rrnewal Trrm. Approximately 45 days before the end of a ubscript ion Tenn. Zasio will invoice Customer

10 n!ntw the Subscription Term (or Upon Cus1omer·s. request. provide a n:newal notice in lii:u ofa renewal
invuin·) (..:ach. a "Renewul Document""). Customer may ucccpt u Renewal Document by dthcr issuing a
purchase order or timely paying the fees for Zasio Services rellecled in the Renewal Document. 

7.3 Agre<•mrnt Term nnd Limited ur,rh•al of Terms. This Agreement' term will be for the period Cu tomt'r 

is reccivmt_? Za�io ·crviec!> pur�uanl lo this Agreement. Any obligation untkr this Agrcem..:nt that cannot be 

performed prior 10 tennimrtion. or cannot he a.�cenaincd until aller tem1ination. or which hy its nature nr 

intent are to �urvive. will survive this Agreement's tcnnination, including. as applicable, Sections I 

(Definttions). 3.1 (Prohibited Conduct). 4 (Data ecurity and Proces)ing). 5 (Confidential Information). 6 
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(lntcllc1:1ual Property Righb). 9 (Payment). IO (L11nited Repn:scnlaliuns, Wurrnnlits. and Remedies). 11 
I Defense and lndemnilicution). 12 (Liability Limirntions). and 14 (Misccllancou1,). 

8. TERMI ATIO

8.1 Non-Rl'newal. Customer may not renew a subscription to any Hosted Services. and thereby terminate the 

applicable Order Fom1 or Subscription Tc1111. or this Agreement, as appropriate. by providing written notice 

to Za·,o pnor to the end of the relevam ubscription Tenn.

8.2 Customer's Tl'rmination for Convenience. Customer may terminute for convenience this Agreement, an

Order Forni. or any sub crip1ion to Hos1cd Services by providing Znsio with JO days· written notice;

however. Cu tomer \.\ ill not receive a refund of any prepaid lee for the pro rata share of any unused

Subscripuon Term.

8.3 Termination./\ Pany may 1em1inate this 1\greemen1: 

a. for cause 30 day� after the other Pany·s receipt ofwriuen nouce of that other Party·s material

bn.:ac.:h ol'th1s Agn:c.:ment (including Customer's t'ailun: lo timely pay any money due within 30

days of its due date), unless the breaching party has cured the breach during the JO-day period;

b. for cause 11nmediately upon \.\ritten notice if the material bread1 is not ubject to cure.

c. immediately for cause upon the other Party's breach of its obligations under Section 5

(Confidential lnfonnation). or Cu�tomer's breach of cction, J. I (Prohibited Conduct). 14.4

( Export Control Obligations). or 14.1 (A ignmenl): or 

d. immediately if the other Party files for hankrnptcy. becomes insolvent. or makes an assignment

for the benefit of creditors.

8.4 Obligations L pou Termination. L:xcept as provided under Section 4.9 of this Agree1m:nt. Zasio will disable 

Customer's aeecss to upplicablc Hu�ted Service� upon the end of u correspon<lmg Subscription Term. and 

Customer shall immediately cease its aeees5 and u c of the terminated Hosted crvice . 

8.5 Llmlled Heturn of Fees. Upon Cu�tomer's 1en11ina1ion of this Agreement or any Subscription Term for 

Zasio·s material breach pursuant tu Sct:lmn 8.J(a). (b). or (c) ol" thb Agreement. Zasio will provide a pro 

rnta relimcl to Customer of any fc.-cs paid hy Customer to Zasio for the remainder of any terminated 

Subscription Term. Any fee� for Za_io ervicc rendered prior to termination will remain due. 

9. PAYMENT

9.1 lnvoicini.:. Zasio will invoice Customer for the initial Subscription Tem1 following the 1\cce s Date. lasio

will invoice Cu�tomer for Profe· io,rnl Services and any reimbursable out-of-pocket expenses the calendar

month after they are 111curreJ. Lasio will invoice reimbursable out-of-pocket expense:. (including travel.

lodging, and meals) in accordance with Customer's reasonable travel and expense policy.

9.2 Paymcnls Due. Customer shall pay all lee) as stated in an m:cepted ill\•oice. All payment are due net 30

<lay) from the date urthl· invoice.

9.3 Fees.

a. All Ice are stated in and mu t be paid in U ... dollars.
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b. All fees for Cu�lomer·s initial purchase of Zasio Servu.:cs under 1J1is Agreement will be stated
in the Pricing Table. Fees for any subi.equently-ordercd Zasio Services will be stated in the

applicable Order Form. Fees for any renewal Subscription Term will be tated in the applicable

Order form. Zasio will limit any fee increa e for a ub cription Tenn renewal to 4 percent per
annum. However. Za1-io n:scrws the right to auditionally increase Hosted Services fees as they
arc increased by the I loi;ting Facility. Fees for any subsequently-ordered Professional Services

will be at Zas;io's then-existing ,tandard rate unless the Parties expressly agree otherwi c in

writing.

9.4 Late Pa'."·mcnl. If any fees not subject to rcasom1hle dispute remain unpaid by their due date. in addition to 
any other rights or remedies Zasio may have by law or under thi /\greemcnt: 

a. Zas10 may uspend Cm,10111er's I losted Sen ices acees;,. and use upon 30 days· wriucn notice.
and until the amoonls arc paid in full:

b. at Zasio's di cretion. nny unpnid fee may accrue late charges at the rate of the lesser of 2
pcrctnt of the outstanding balance ptr month or the maximum rate allowed under law from the

late fees· duc date until they arc paid in full: and

c. cus10mer hall be re ponsible for all co t_ and expenses a sociated with collecting late fee .

including reasonable anorney· fees.

Any suspcn�ion of the Hostcd Services under this Section 9.4 will not release Customer of ils payment 

obligations under this Agreement. 

9.5 Taxes. All fee:. are exclusive ofTo>ees. Taxe will be idemilied �parately from 1he fees 1a1e<l in an invoice. 
Customer,,. rt"spons1ble f'or pay1m:n1 of all Taxes applicable 10 Zas,o Service . The Partie� will cooperate to 
legally minimize any applicable Taxes and obtain any exemption from. or reduced rate of. tnx legally 
available. Customer is responsible for providing Zasio with any valid tnx exemption cenificace authorized 

by the appropriate tn"ing authority. 

10. LIMITED KEPKE I:: TATIO S, \ ARRANTIE •. A�O KEMt:DlE

10.1 General Representations. Each Party (i) has leg.al authority to enter into and perform its obligations under 
this Agreemem; and (i1) will comply with all laws applicabk- to its performance of its obligations under this 
Agrec:mcnt. 

10.2 llostcd cr,•iccs Wnrranty. Za io warrants to Customer the l losted erv1ces will perfonn substamially in 
conformance with the Documentation. TI1i' warranty will only npply if Customer ha used the applicable 
I lo0ted ervices in material accordance with the Documentation. thi Agreement. and applicable law. 

10.3 llostcd cr\'iccs Warranty Remedy. As Cu�tomer' exclusive remedy nnd Zasio 's sole liability for Zasio ·s 
breach of its Section I 0.2 I lo 1cd cn1ice Warrnnl)', Za"io shall: (a) correct the non-confom1ity at no 
additional chnrge: or (b) ifZ.t io is unnble 10 correc1 the non-conformity nfter good-faith efforts and within 
a commercially rea onable time. Customer may tem1inn1e the non-confonning I lo led Service or this 
Agreement. or both. and Znsio shall refund Customer a pro mta port ion of the prepaid ubscription fees paid 
by Customer for the defective l losted Sen1ices. 

I 0.4 Professional and upport Sen·iees Warranty. Zasio warrants to Customer 1ha1 it will perform all 
Profe sional ervices and Suppor1 ervices in a profe sional manner, with n degree of �kill and care expected 
from a skilled and experienced global supplier of ubstantially similar services. and will devote adequate 
resources 10 properly provide Professional ervicc and up1,ort Services under this /\grccment. 

10.� Professional and. upport Services Remedy./\ Customer' exclusive remedy and Zasio's ole liability
for Zasio 's hreach of its Section I 0.4 Prolessional Services and Support crvices Warr,mty, Zasio shall: (a) 
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corrl·ct any lh:fic1cnrn:� in Prolhsiunal Services or Support Services al nu add11iunal charge: or (b) ifZusio 
is unable to correct the deficwnucs al'tcr good-ta1th efforts and within a commercially reasonable time, (i) 
Cusmmer may terminate the corrl.',pondmg l losted ervices or this Agreement; (ii) Zasio shall refund 
Customer the fees paid by Customer for the defective services: and (iii) Zas,o shall provide Cu,tomcr a pro 
rata refund (from the d:11c of termination) of any ,ub�cription fee paid by Customer for the terminated 
I fo�ted erv,ce,. 

I 0.6 Notice of Termination. Customer mu,t provide written notice of any tcnnination under thi, Section I 0 
within JO day� ofZasio's failure t0 correct the corresponding deficiencies. 

10.7 WARRA TV 01 CLAII\IER. E CEPT FOR TIIE EXPRE WARRANTIES I TIIIS SECTION 10. 
ALL ZA 10 SERVICE ARE PROVIDED "A I ." A D ZASIO IIEREOY DISCLAIMS ALL OTIIER 
WARRANTIES. E PRES OR IMPLIED. I 'CLUDING ANY IMPLIED WARRANTY OF 
MERCIIA TA131LITY OR FIT E FOR A PARTICULAR PURPO E. UNLE EXPRES LY 
DE CRIBED I. TIIE DOCU�E, TATIO . ZA 10 DOE OT WARRA T THAT A Y ZA 10 
SERVICES OR A 'Y RE lJLTS OF TII IR U E WILL MEET CU TOMER·s OR ANY OTHER 
PARTY'S REQUIREME TS. OPERATE WITIIOUT I TERRUPTIO, . ACIIIEVE ANY INTENDED 
RESULT. OR BE COMPATIB LE WITII A Y SOFTWARE. SY T EM. OR OTIIER S ERVICES. 
Z 10· WARRANT! S I ' TIii ECTIO 1 10 DO OT APPLY TO IS UES ARISI G FROM 
TIIIRD-P RTY PLATFOR MS OR MISUSE OR U AUTIIORIZED MODIFICATIONS OF TIIE 
HOSTED SF.RVICES. 

11. OF.FE 'SF. AND I, llF.l\l 'IFICATIO

l I.I Third-Party Claims A�uinst Customer.

l I. I.I lndcmnil1catinn. To the fullest extent permitted by law, Zasio a1,'Tecs to indemnity and hold harmless
the Customer. its elected and appointed oflicials. employees and volunteer., from any and all liability for 
injuries, damages, claims, penalties, actions. demands or expenses arising from or in connection with 
work perfonnecl by or on behalf ofZasio for th,· Customer. Zasio shall carry liability insurance sufficient 
to cover its obligulicms under this provision and provide the Customer wilh proof of such insurance. 

11.1.2 Z:tsio's Obligations. Zasio will defend and hold hannlcss Cu�tomcr against any third-party daim 
against Customer alleging Cu�lomcr's use ofHui,ted Services in accordance with this Agreement directly 
infringes any patent, copynghL. or trademark, or misttpprupriutcs any lrndc sec rel of that third purty (each 
an •·1 P Cl:tim ·•). Za.sio will mdcmmfy and hold ham1le!>.'> ClL�lomer for all damages and costs. 111cluding 
rca�onublc attorney's fees. linally awarded or patd pursuant to a settlement approved by Zasio, lo resolve 
rm IP Claim. 

I 1.1.3 Zaslo'i, Remedies. lfCu�tomc(s access und u,c of un>• Hosted Services 1!> cnJomc<l as a rc�ult of an IP 
Cluim. Zusio rnny. 111 it!, 1oolc discretion: 

u. promptly procure Customer's right to continue u ing the I losted Services:

b. modify or replace the l lo'ted Ser,,ices so that they are non-infringing. but only if doing o is
not harmful to their functional performance. peciiication . or u e: or

c. 1f Za�io determines neither option a. nor b. above is prnrncal. tenninate thi Agreement or any 
applicable Order Form (as appropriate) and refund Cu,1omer the prorated amount for any fees
actually paid by Cu�tomcr for the Hosted crviee that arc the ubject of the IP Claim.

I 1.1.4 SpeeiOc Conditions. Lasio will have no obligmions under this Section I I when the alleged 
mfringement or nm,uppropriution: 
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a. would m>t have: oi:.:urrcd bul tor any unauthonLl-<l mochlicalions to Hosled Services by a party
olhcr than 7 ... asio;

b. ari ·e� from Cu rorner"s u e of I lo�ted er, ices not in accordance with this Agreement or the

Dm:umcntauon:

c. ari e from some combinntion or accc s or use of the Hosted. ervices in combination with

any other product. �ervices. or device 1101 provided by Zasio: or

d. arises alter Customer receives written notice of tem1ination of any applicahle right to ucce: •

and use the f-1051ed Services or thi� Agreement.

12. UABILIT\' LIMITATIO S

12.1 Liability Cap, A Party's entire liability arising 0111 of or relating 10 this Agreement will not excee<I the 
amount of fees paid or payable by Cu tomcr under the Order Form initially giving rise to the claim (the 
··General Cap").

12.2 Damages [xrlu ions. o l)arty \1 ill be liable for any pecial. indirect. incidental. consequential, reliance. 
exemplary, or punitive damagc5 or dnmages for loss of good will. co I of procurement of substitule goods 
or services. los� or technology rights or ervices, loss of opportunity or business profits. los of use, los of 
data. or business intem1pticlll. even if' infom1ed of their pos�ibility in advance (the "General F.xclusions"). 

12.3 Limited E�ceptions. 

12.:u F.�ception l: The General C'ap and Genernl Exclu ions will 1101 apply only with respect to:

a. death or hodily injury arising from either Party"s negligent or willful misconduct;

h. Customer's unauthorized use of any Zasio Services or Customer's failure to pay any
fees due under this Agrecmcnl:

c a Party·� breach of Scctwn 5 (Conlidcmiality) not resulting from an lnf'onnation 
Sccurit)' Incident: 

d. a Party's n:ckkss urwilll'ul miswmluct;

c. a Party's defense and 111demniftca11on obhgauons under Section 11;

r. infringement or 1111 appropriation of the other Par1y·s intellectual property rights; or

g. un)' liabiluy exclusion or l11ni1a11011 that cannot be limueJ pur:.uant to applicable luw.

12.3.2 Eurption 2: The Geneml Cap will increase 3x ond the Geneml fadusion will not apply only with 
re peel to damage:. resulting from Zosio·:. breach of nny of i1s ec1ion 4.1 (Za io Securi1y Program). 

ection 4.10 ( Incident otilication). or 4.2 (Limited Use of Personal Data) obligations. 

12.4 'ature of Claims. The lmb1li11es ltmited by th1:, ection 12 appl)' to the benefit ofZ.isio's officers. directors, 
employee', agent:,, and third-party contr:ictors. and regarJles of the form of action. whether in contract. 
ton. strict linbility. or otherwise. and even if uch damages were fore ecnble. and even if Customer's 
remedies fail for 1heir essenlial 1rnrpose. 
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12.5 Reliance on Limitations and l::sdusiom,. The Partic;. acknowledge the Sci:11011 12 liability and Section I 0 
Warranty hmitutions anti cxdus1011s urc rellcctcd in the pric111g of Zasio Services and thcse terms fonn an 
e�:.t:ntial b:1;.i;. for the burgain between the Parue:.. 

13. INS RA. Cl::

\V 11hout l1 1niting Za w·s obligution:. undcr this Agrct:mcnt. La:.io shall mamtam insurunce at least as broad
as the following:

a. Commercial General Liablliry. With limit· of at least $1 million per occurrence. combined
:.ingle limit. and 2 million III the aggregate. for bodily injury . death. and property damage.
including personal injury. contractual liability. and independem contractors. As part of Za·io ·s
CGL co, erage. Zasio shall maintain a blanket additional insured endorsement intended to treat
C'u:.tomer as additional insured· on a primary and nonconcributory basis. with full waiver of
ubrogotion for liability.

b. Professional Liability. \Vich limits of at least S3 million in aggregate for all claims during a
policy year.

c. Workers· Compensation. As required under the worker.· compen ation law of the state of
Zasio's location. with employers· liability insurnnce with limits ofS I million per person subject
lo an nnnual nggrcgate limit of S I million.

d. Cybcr Liability Insurance. With limits of at least $3 million in aggregate for all claim

during a policy year.

14. MISCELI.A 'F.OVS

14.1 Assignment. Neither Party may assign 1his Agreemenl or any portion without the other Party's express 

wrinen consent. which will be in that other Party·� ole discre1ion. Any merger. consolidation. or 

reorganization 111volvi11g Customer (regardles of whecher Cu tomer is a :,urvtving or di appearing entity), 

however. will not require Zasio·:, written con:.cnt: pro, ided that no cran fcr will relieve Cu�comer of any 

obligations under 1h 1s Agreement and Customcr provides Zasio timely written notice of1hc tnmsfcr. 

14.2 Waiver and Am<'ndmrnt. A Party'· waiver of any term of this Agreemenl must be in wricing and signed 

by both Parties. A Party's f'atlure or delay 10 exerc1:.c any righc is not a wui,•er of that right or any other. The 

Par11e:, may amend this Agrecmcnt only by wriucn amendment signed by both Parties. A writlen amcndmcnl 
also must specifically reler to this /\grcemcnl and stale the Parties' intent to amend the Agreement. 

14.3 aturc of ·crvkcs. Za io is not a law finn and doe not provide legal advice or service . Zasio is noc 

rcspon:.1blc for thc rcsull,- or outcome:, of any decisions made based on Customer·s use of Lhc Hosted 
Services and Customer is solely responsible for all decisions made, actions taken. or failures to act based on 

their use of the Hosted Services. 

14.4 Export Control Obligations. Unilctl ·1a1cs cxpurl l11wi> aml regulation� (including sam:.tion luws). and any 

olher rl'levant export laws and r�!,'lllations, may apply lo Zasio Services. /\ny applicable exrort control laws 
and rcgula1ions govern Cu�tomcr·s u e ol'Zasio. C11sto111er shall comply with all applicable export laws and 
regulations. Customer shall 1101 export data. information. oflware. or matertab re·uhing from any Zasio 
Serviccs (or any direct product of thc:.c) in viola11on of these law�. Customer also shall not access or Ui>t: 
Hosled Services in violation of any local tlata rc!>idcncy or tlata transmisi.ion rcslnctions that apply to the 

location of Hosted ervices acces� and use. such as the data residency and data trnnsmis ion re ·n·ictions of 

the People'· Republic of Chin� or Ru sin. 
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l4.5 Force Majeure Event. Neither Pany will be liable to thl· other for any failure or delay in perfonnance. or 

hreach. including for any resulting damages by the other Pany, due 10 circumstance beyond the Party's 

reasonable control. including strike. riot. act or terrorism. m1tural cata trophc. failure of utilities. acts or God, 

virnl pandemic. or service disruption involving hardware. software. or power ystems not within the pany·s 

pos�ess1on or reasonable control (a ''Force Majeure E,1ent"'); provided. however. the non-performing Party 
promptly notifies the other Party and takes reasonable steps 10 minimi1e the disruption caused by the Force 

Majcure Event. The time for perfonmrnce will be extended for a period equal to the duration of the Force 

Majeure Event. 

14.6 Fccdhuck. Customer may elect to provide Zasio with Feedback. in which case Zasio has sole discretion lo 

retain, use. ,1nd commercially exploit the Feedback without any obligation to Customer. 

l4.7 Independent Contractors. J"he Part1c!, arc indcpcmknt contrnctor!>., either Party is the agent or partner. or 

has any power to at'.I on behalf. of the other Party. This Agn:emcnl creales no partnership, franchise. joint 

vennire. agency, fiduciary, or employment relationship belwecn the Partie�. 

14.8 ·everabllit)'·. ll'uny part oftlus Agreement is held invalid or une11forceable. the remaining parts will not be 

affeck·d. 

14.9 Equitable Relief. A Party's material breach of Section 3 {Cu tomer Obligations and Re crictions) or 5

{ConfiJemial Information) would cause the non-breaching Party irreparable hann for which money damages 

alone would be an inadequate remedy: accordingly. the non-breaching Party may pursue equitable relief in 

addition to any other remedies under this Agreement or at law. and without having lo post a bond or prove 

actual damage 

14. 10 Peaceful Resolution. Prior to takmg legal action. the Partic:. must attempt 10 resolve any dispute in
connection with this Agreement amicably by negotiation. which may include mediation. Either Party may, 

however, seek provisional legal remedies if. in that Pany·s judgment, doing so is nece sary to avoid 

irreparable harm. 

14.11 Costs and All ornl'y's Fees. In any adversarial proccL'tling. including in any administrative m:tmn, to resolve 

a di putc under or arising out of thi-; Agreement or its intcrprerntion or effect, the prevailing Pany will be 

entitled to recowr, in addition to any other relief permiued under this Agreement, its costs. including 

rea,,onnblc allorney':. fees. 

14.12 C1nrcrning Law and .lurisdiclion. The Panics mutually understand and agree this Agreement shall be 

govcmcd by and interpreted pur unn1 10 the laws or the State of Wyoming. If any di pute arise between 

the Pnrtie· from or concerning thi Agreemem or the subject matter hereof. any uit or proceeding at law 

or in equity shall be brought in the District Court of the State of Wyoming, First Judicial District, sitting at 

Cheyenne, Wyoming. The foregoing provisions of this paragraph are agreed by the Parties to be a material 

inducement to OM I and to Customer in e ·ecuting this Agreement. This provision is not intended nor 

shall it be constnred to waive Custorncr=s govcmmc111al immunity as provided in this Agn:emcnl. 

14. 13 Noliccs. Unless otherwise expressly pennitted in this Agreement, all notices required under this Agreement
111us1 be in writing and considered received ( il if mailed, the shoncr period of either the notice·, receipt or 5 
day:. after mailing by registered mail: (ii) upon personal delivery: or (iii) if sent by email to the recipient 

Par1y·s email contact (provided by the m:ip1en1 Party). 24 hours afier the email is sent or the ti�, business 

day after it is sent, whichever is later. 

14.1-4 Counter parts and £kctronlr Delivery. This Agreemen1 may be executed in one or more counterparts. 

each constituting an original. All counterparts must be con:.trucd together. Agreement signatures l>enl by 
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dct·troni1: mean!>. and intended to preserve original graphic anJ pictorial appearance. will have the same 
effect as physical delivery of a paper document hearing an original signanire. 

14.IS I o Third-Party 8cnclici:lril.'s, Tiu Agreement is for the sole benelit of the Panies and nothing in it.
cxpn.:ss or impl11:d. w11l confcr on any third-party any h:gal or cquitoblc right. benefit, or n:mcdy. 

14.16 Government Immunity. Cusmmcr doe� nm w:ii,·c its Governmental/ o,•crt"ii.,rn Immunity, as 
pr(lvided by any applicable law including\\'.·.§ 1-39-IOI ct �ClJ., b� enterin� imn thi Agreement. 
I ·urrhcr, Cusmmcr tulh rccams all 1mmunmcs anJ defenses provided hy law \\·i1h regard many action, 
whl"thl"r in tort, co11trac1 or any other theory of ht\\', basc.:d nn thi� 1\t.?;reement. 

14.17 Entin� Agreement. This Agreement, including its attachments and any accepted Order Forms, is the Parties' 
cn1ire agreement. and supersedes any rrior agreements concerning thi subject matter. The Parties agree any 
pro, isions in any Cu�tomer purchase. sales. contirmmion. or acceptance order or document inconsi tent with 
or m aJJnion to any pruvi:,ion of tlm Agreement. shall be null anc.l void. except with re:,pe-:t to any recitnl 
of the suhject Za.'>io Serv ice�. such as quantities. rrice. descriplions. anc.l delivery or subscription dates. 

The Pnnie ha,e cau0ed thi· Agreement to be e ecuted by their duly authorized representatives to be effective a of 
1he Effective Uatc. 

7.ASIO ENTF.RPRISF.S. l:'llC.: 

Dy: �J.-lx -r\ Q(t1..fl.LO 
aml": Cindy Zas1� ) 

Title: VP of Sales 

Date: March 3. 2025 

Laramie County. Wyomin�: 

Dy: 

'amc: 

Title: 

Date: 

RECEIVED t,f\1n ':P�ROVED AS
TO FC'H ·1 ')\.! ,. B',. THE

DEPUTY LAR l..\1v1a E:: CO NTY
ATTORNEY 
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Initial Price: 

$31,945.00 

Price Breakdown 

llo,H·d Sl•n icl's 

F.xhibil I 

Pricing Table 

Module: Versatile 2025 Saas. Standard Physical Rernrds 
Management 

Ad-On: Vc�atik Corporate-Wide Acces!> for Versatile 2025 
Saas 

Ad-On: Vcn,aule Mobik Package Saas 

Purchased Pinn 

5 User 

Unlimited Users 

Unlimited Devices 

Subtotal: Initial \'earl)' Subscription Price 

Prnf.:"11mal Sci"\ u:cs ( lncludmg Online Tra111111g) 

Pro3ect Trackmg & Stutus Call:. 

Data Mi!:,'ralion frnm MS Access database 

Single ign-On 

Cu�tom Notifications 

Vers.111le Mobik· PackagL' - Scopmg & 
lmph:menlallon Service!> 

Online Trninmg for Ver�tik 2025 SauS. Standartl 
Physical Records Management ($305/hour) 

Online Training for Ver:.atile Corporme-Wide Acee s 
Saas ( 305/hour) 

' 

' 

l '1111

ProJcct 

Project 

Project 

Pro3ec1 

Pro3ect 

Hour:, 

I lour� 

6 

2 

ublotal: One-Time Professional ervice & Online Training Price 

' 

Initial \'t•arl� Price 

7,280.00 

6.055.0U 

$1.535.00 

14,870.00 

One-Time Price 

1,830.00 

$7,930.00 

$610.00 

$610.00 

$610.00 

1.830.00 

$610.00 

14,030.00 
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Unit , One-Time Price 
I 

Honeywell Dolphin CT45 Scanner ( 2,575/scanncr) 

Optional Gold Servict:. 3-Year Wammty 
($445/warranty/ canner) 

Each 

Each 

$2.575.00 

$445.00 

Shipping Estimate Each $25.00 

Versatile Records On-The-Go App (via the Apple 
store or Google Play ·tore) 

Each Included 

Subtotal: One-Time Hardm1re Prirt• $3,045.00 

Project Plan Oven iew 

The Versatile of1wme deploymem will consist of the following pha ·es. Project implementation will take 

approximately 4 to ' weeks. 

Phase I: Dcplo�'mcnt 

Setup and User Rt'gistration: Zasio will set up Customer'$cloud environmenl. configure 
the dedicated datahase, work with ('ustomer's staff to test connectivity, and generally 
cn-;urc the <;ystem is fully acccssihlc. 

Phase 2: Hardware 

CT45 Mobile Barcode canner: Includes the CT45 mobile computer. dock. hand trap. 
power supply and US power cord, U A cable. spare battery. holster, and scan handle. 
Please sec the CT45 spec sheet for additional infom1ation. 

Warranty Details: The CT45 includes a I-year warranty for defects but docs not cover 
accidental damage. The op1ionnl Gold Service Warranty includes 3-ycnr coverage for 
wenr and tear and accidental damage and promises a 5-{lay repair time (excluding 
shipping). Warranty covers repairs only and not device replacement if a unit is beyond 
repair. Aatteric, and accessories arc not covered. 

Hardware can be returned l'or a full refund (le~ the price of shipping nnd a restockinf! fee) 
within 30 days of the order date if returned unused and in it original packaging, Conwct 
Za io' ale, Te.im for nn RMA before any 11.ordwarc return. 
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Pha e 2: Professional Services 

-­
� 

Project Trncking & l\'hlnagrment: Timt· cstimah:d for project scoping. trac.:kmg. and 
on<: �tnlu) c.:all per week ( if needed) for the duration of the �11mated 4-8-week project 
i1nple111enta1io11. 

Data 'ligralion: Znsio will migrate Customer"s legncy records data from a ingle M 
Access da1 I abase consisting of about 10 active table into the Ver a1ilc y tern. Ta ks 
to be completed by 7asio for this process include: 

• Setup of the initial clataba e

• Import of legacy data into M SQL

• 11nm analysis and field mapping, in collabom1ion with Customer

• .Migrauon of Agencie� us parent department)

• .\1igra11on of Oepartrnenll,

• �ligrnuon ofSc.:rtc)

• .Migration or Users (extracted from reque·tor name in RSCI I table)

• \,tigrn11on of Locutions

• M igrmion of Media Types

• �1 igro1ion of Boxe

• MigrncionofFiles

• Conversion of �hel r locations

• M ignition of checko111 history

• Review of migrated data with Customer

• Promotion lo prodlll:tion

Change· to the )Cope of the data migration project may impact final pricing. Addiuonal 
pricmg will not be added without pnor approval from Customer. 

Custom �01incations: Za)io will create a :.chcduled email notilication 10 alcr1 records 
manager) rc.:gard111g record) due for de truction. Octails of the nu111ication content ond 
�chedule will be worked out by 1he implementation speciali 1. 

Ver atill' 'lobill' Pack11gl' - coping & lmplcml'ntolion °l'rvircs: Versatile Mobile 
Packflge project scoping and implementation a sistance not to exceed I hour. 
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Phase 3: Trainin� 

Online Trnining: Zasio will provide Customer with onlinc training for Users via 
GoToMceting or Microsoft Teams, which allows the Parties to share computer 
srrecn, so that the trniner can u c Customer·s databa,c to show functionality and 
pmn:sscs. 

Tnunmg agenda!> an.: pn.:ddim:d but can be mudifo:d according to Custo1111:r's 
busmcs� needs and proccs..-.. An unlimited number or Customer attendee!, may attend 
tr.11111ng Se!,sions. anu they can also bl· rcccmk<l for Customer's future training 
purposes. 
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Exhibit 2 

upport Services Terms 

These Support Stl"\·iccs Tcnns ("SSTs .. ) govern Zasio • s prnv1sion ()f Support Scrvn:cs under the Agreement. For any 

conllicl between lhese SSTs and the Agreement. these SSTs will govern 10 the extent applicable to Support Services. 

apitalited lerms 1101 defined in these . Ts ore defined in the Agreement. 

I. AVAIL.ADILIT\' :\.'.\10CON1AC1 INFOR.\IAl'IO.'.\

I.I Hours. Customl'f may rnntm.:t Za.,10 for �upporl during Zasio·s nonnal busmc�s hours of 7:00 am tu 6:00

pm. Mountain Time. fonday through Friday. excluding holidny . Za io" holiday closures for each year are

available at I.ill.Ji. \I" \1 .n�,u n,m_ �uppt11�-,l·n ll'l•� ��lli!f't'n,chcdulc. 

1.2 l\lcthods of Contact. C'u tomcr can rcquc I support vi::1: I.) email al /.;hinSupport•11 t.hio C(lm: 2. l phone at 

(800) 513-1000 (Option 2): or 3. l through Zasio ·s onlmc customer porlal.

1.3 Remote Desktop haring: If Cu tomcr permits. Zasio ·s 1echnicians can sec e ·actly what Users ee on their 

Jcsk10ps through remote dc�kmp sharing technology. 

2. Slll'l'OIH SEH\'l('ES 

2.1 cope .. uppon Services are focu,cd on maintenance 01: and technical support for, lhe sothvare accessed

through thr I lo ted ervice . Thi typically includes diagnosing and fixing errors. as well as identifying 

enhancements In improve performance and li.mctionality. 

2.2 t>arl) Obligationi.. Za�iu will make all co111111ercially rebonable effo11� 10 correct or offer a Workaround 

(defined below) or plan for Customer-identified defects which Zasio has validated. To enable Zasio's 

provision or. upport ervices. Cuslomer hall: 

1. Pro\ ide Zasio with acce1>s 10 oil appropriate Customer personnel:

11. Documem and report I losted ervice error' or mnlfunctions within 72 hours: and

111. Ensure nil U:.ers arc properly 1rained in the u c and application of the I lo 1ed Services.

2.:\ Response Time. 

2.3.1 Zasio shall re ·pond to upport el"\·ice' requests as follow·: 

CLASSIFIC TION DEFINITION RE "PON ETIME 

Fatal Defect A problem wilh the sof1ware Zasio will respond with a 

rcmkring the sol\warc Workaround or plan for r�·solving 

�ubslant ia I ly 111111 rib le. lhc Fatal Dcfecl within one business 

hour of the request. Zasio will 

dcd1c111c all necessary n:suurccs on 

a priority basis 10 resolve 1he Fatal 

Defect 
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Material Detect A problem with the soflware 1ha1 b1sio will respond with n 

has limited or WIii limit the Workaround or plan for resolving 

solhvare·s use. 1he Material Defect within rwo 

bu ·me:.s d,1ys of the request. 

Cosmetic Defect A problem with the of\ware Zasio will lix the Cosmetic Defect 

11npacting u non-essential m the next regularly scheduled 

fimclion while leaving the pdatc. 

,,ofhvare's l.'ssemial function 

intact and opcrnhlc. 

2.3.2 "Workaround" for 1hese. STs means a feasible change in operating procedure .. where an end-u er 

ca11 avoid the deleteriou,, effects of any defect class1tication. as de lined in the tnble above. without 

material mcunvcmcnce. 

2.4 Updates. Update!> to Lht: :.of\ware formmg part of the Hosted Service:. are provided to customers who nre 

within a Subscription Tenn. Updates will he applied as soon as practical upon becoming available, and with 

at least 2.J hours' notice (except emergency operating system patche·J. Updates will be applied in the 

following manner: 

2.-U Operating )•stem Patcht's: Regular pmches to the I losted ervices· operating sys1em are applied 

al n.:gularly occurring. prnlctcnninc<.1 intervab. usually onn, per rnlendar monlh. Emergency 

opcrnting �ys1cm pntches will be applied ns needed and. where practicahle. with ::?4 hours· notice. 

2.-&.2 Criiicul Soflwure Updates: Will he applied a� soon as practicublc upon becoming available. 

usually afier midnigh1 (in the location of the I losting Facility) following the day of release. 

2.4.3 on-Critical sor1war� pdntes: Including improvements IO the software package, will be 

provided approximately every 6 to 12 months. Advance notice and relea e notes will precede these 

Updates. 

2.-&.4 Oatabase pdates: Upon approval by Customer. 

f End nj SST.,·/ 
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Exhibil 3 

7.asio . en•ice I .e\'el Guarantee 

l. cope and Applicability. This en.ice Level Guarantee (""SLC"') describes Zasio's guarantee to Customer

rnncernmg llo�tl'd Services Availability and forms part of the Par11cs· Agrcemmt. Upon any connict between

this SLG and the Agreement, lhc terms of 1h1s SLO will prevail with n:spect to Hosted Services Availability.

Capi111li1ed terms not defined in this LG are defined in the Agreement.

2. Guarantee. For the provision of Ho�ted Services, the Hosting Facility will ho�t 7�1sio software and related

Customer Data Ill a data center in the United State chosen by the I lo ting Faciliry. "llostrd Services

An1ilability" is defined al> thl' Hosted 'l'rv1ccs being available 10 Customer without malcrial accl'SS crrors during

the ubscription Tenn. Zasio guarantee· 99.5% I lo ted erviees Availability during any given calendar month.

excluding penods of: (a) application of Updates: (b) ·chedulcd Uowntimc: (c) Emergency Uowrllimc: (d)

unavailability due to Customer error; (e) Force Majeure Event that prevents access to the Hosted Services: or {I)

suspended ncee due 10 Cus1omer's u. e of the I lo 1ed crvices in viola1ion of this SLG or the Agreement. Unle s

one of these cxpre�s cxcep11onl> applies. llos1ed erviccs Availability below 99.5% during any calendar month

consti1u1e. n --.. ervicc l.e�·cl Failure."

3. Downtime Measurement. A crvice Level Failure is men�ured from the time Cu�tomer a1ternp1s but i unable

Lo access Hosted Services until Hosted Scrvil'.es Availability 1s restored. To receive a Service Level Credit

(defined in the er-vice Level Credit table below). Cu 1orner must make reasonable effort 10 promptly notify

Zasio of any lack ol' Hosted Scrv1ce Availability so that it can be restored as soon as pos�ibk. Periods of Scheduled

Oowntime are communicated with advnnce no1ice. However. Znsio cnnno1 guarantee advance notice of

Emel"gency Downtime. Za io will u'e bt'st efforts 10: (il limit I losted ervices downtirnl': (ii) provide Customer

with 71 hours notice of Scheduled Dm numc: and (iii) conduct Scheduled Down1imc at non-pcuk hours (bused

on the 1imc zone where the I losting Facility dala center i located).

4. Data Center Upgrades. The Ho�ting Facility is constantly upgrading its dala center f11cilities, and to bcnclil from

the e upgrades, 1he l lo ting Faeili1y may relocate serv·ers wilhin its da1a centers, make change·· 10 the provision

of the services. lJRLs. and IP addrcs�cs. and establish new procedures for the use of the I losted Service;,. The

Hosting Facility may also make changes to DNS records and 7ones on Hosting Facility opemted or managed DNS

erver� a-, deemed ncccs:.ary for the operation of the shared network infrastructure. Dala center upgrades are pan

of Scheduled DOI,� 111imc.

5. en•icc Le\'rl Credits

5.1 Cn•dits. Customer must request a Service Level Credit within 7 days of the Service Level Failure. If Zasio 

confirms the ervice Level Failure, including it\ duration. Customer mny request a Service Level Credit as 

�pccificd 111 the lablc bdow. Any Service Lcvd Cn:dil must tx, issul'<l lo Cu�tomcr's m:counl and will be deducted

from Customer's nex1 Subscription Tcm1 renewal.

S.2 Cumula1lv� Dollar Amount. The maximum total credit for failure to meet the Scrvice Level Guarantcc, thl'

Recovery l'oint Objective. the Recovery Time Objective, or any combination of these, for any calendar month 

w,11 not exceed IOO'}o of Cu�tomcr·s monthly fee for tJ1c affected I losted Services (calculated from Customer's 

Ice for the 1hcn-currenl Subscription Term). Any Service Level Credit thal would be available but for this 

maximum monthly credit will 1101 be carried forward. 
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5.3 Termination. In th.: event thcr.: is a Service Level Failurc for four consecutive month!> or for at lcm,l five months 

during any 12 month period, Cu�tomer may tem1ina1e it5 ubscript ion for the affected Hosted Services by 

providing Zasio with written notice within JO days of the failure. Upon Customer" termination under this SLG 

Section 5.3, Zasio will rl.'fund Customer the amount of any Service Level C'rediL, accumulated to date and the pro 

rata amount for any unused ubseription Term prepaid by Customer. 

Availabiluy of Hosted Service!> 

Customer Data Rn:overy Pomt 

Objective I RPO) !targeted age 

oi'Cusromer Dara th111 must be 

re»tored in ca:.e of disaster] 

Recovery rime Objective 

(RTO) • 

[Target recovery time for 
restoring Hos1ed Services 

Availability afler becoming 

aware of an unplanned sy:.tem 

outage) 

Targer 

IOU% 

24 hours; 

2 hour:. 

Minimum 

99.s<Y., (bdow which

constitutes a erv1ce

Level Failure) 

-HI hour

6 hours 

Service Le\'el Credit 

Za!>io will credit 2% of Customer·s 

monthly fee for the affected Hosted 

ervice once a Service Level Failure has 

occurred. Zasio will credit an additional 
2'}o of Cu:.tom.:r·s monthly fee for the 

affected system for every 30 minutes or 

downtime incurred during that calendar 

momh once 11 Service Level Failure has 

occum .. xl. 

Za;,10 will cn:<lit 5% of lhe Cu:.tumcr's 

monthly foe for the affected Hosted 

erv,ce for every 24-hour period beyond 
1he minimum RPO. 

Za;.io • s target lO restore I losted Services 

Availability is 2 to 6 hours afler becoming 

aware of any unplanned system outage. 

Zn io' ability 10 meet rhi RTO will 

depend on the outage·s cause and 
severity. Rl·gardlcss, Zus10 will credit an 

additional 201,, of C'11s10111er's monthly 
1 losted Services fee for every hour of 

downcirne incurred beyond the maximum 

acceptable outage (which 1s 6 hours) 

during a given Service Level Failure. 

5.4 Limitations. Customer i • 1101 c111itled to a ervicc Level Credit 1f. at the time of 1.he Service Level Failure. 

Customer is in material breach of the Agreement or is subject to a suo;rension or tennination of Hosted Services 

acccs.., an<l u:,c pursuant to the Agreement's tenns (including payment obligatton� to Zasio). Customer abo is not 

enutled to a ervice Level Credi! if 1he ervice Level failure would 1101 have occurred but for Cu tomer's breach 

of the /\grccme111 or misuse of rhc hosted sy�iem. This Service Level Guarantee is con1ingen1 on Zasio having 

full logical uccc!>� to Customcr·s configuration., o Service Level Cre<lit will be <luc it'thc Service Level Failure 
would 1101 have accrued bur for Customer's restriction or Zasio 's logical access to it� configura1io11. The remedies 

ucscribed in this Service Level Cruarantce is C'11s111mer's exclusive remedy and Zasio'i; sole liability to Customer 

for any Service Level Failure. including any related lo�s ot' Customer Data hosted in connection with the I losted 

Service 
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Exhibit 4 

Technical anti Org:miLationnl Measures 

Zas,o has implemented and will maintain the followrng Tceh111cal and Orga111z.111onal rneasurc in relation to Zasio ·s 

provision of 1hc Hosted Services to Customer under the Agreement. Zasio ·s Tcchnicul and Organizalionnl measures 
nre de igncd to ensure an appropriate level of �ecuriry. raking into account the nature. scope. context. and purpo e of 

the proces;.ing. and the risks to right and freedoms of natural persons. 

lnfonnation securi1y threats arc evolving. requiring Zasio lo <.:onunually improve its Technical and Organi£allonal 

measures to keep pace with un ever-changing threat lundscapc. Accordingly. Zusio may update its Technical and 

Organizational Mca.urcs from time 10 time. Any updates will serve the ame puq,osc and will not materially degrade 

the level of security Zasio provide,, in i:onnection with Zas10 ervice�. Zasio ·� T echnicnl and Organi2a1ional Mea ures. 

m c0nJum:uon with Lasio's s..:curity conunitmcnt� in 1he Agrc.:ment. arc Zas1o·s only responsibility with respect 10 

Customer Data. 

Capiwlitcd term, used but no1 defined in the Technicnl and Organizational Measures arc defined in the Agreement. 

I. �ecurity Program. La�io �hall implement and 111a1111ain a comprehensive wriucn lnforma1ion Security
Management Sy�11:m (ISMS) 10 sy�tematicall)' manage and protect Zas1o·s businc�s infonnation. ns well as
the information of Zasio· cu 1omers. All security and privacy related policie- aud procedures are (i)
documented. (ii) approved by executive management. (iii> communicated to all personnel. and (iv) reviewed
and updated at lea t annually.

2. OC 2, Type 2 Audit Report. Zasio shall also implement and maintain approprime administrative. technical.
and 1>hy. icnl safeguards to pro1ec1 Cus1omer Darn a described in i1s most recent OC 2, Type 2 report (or
cquivalcm) received from a qualified third-party auditor. A copy of Zlisio', current SOC 2. Type 2 tor
equivalent) rcpon is available upon request.

3. Physical Security. Za io ·s facility and perimeter are monitored and secured II ing electronic lock and web­
enabled video. Visitors must be logged and escorted by Za io employees. Access 10 Zasio ·s facility is
electronically restricted outside of nom1nl bu iness hours. Zasio 's accounting depanmen1, crver and ne1work
area. and executive offices are protected by additional electronic security de igned to prevent unauthori7ed
phy�ical access.

4. Loi.:ical Safeguards. Zasio 11,es Windows Server 2016 1\c1ive Directory to control logical access to its
internal network resources. Unique I Os and strong passwords are enforced by default for all personnel
rhrough our network policy configurations. Znsio requires all personnel to use a company-managed,
commercial password vault to store all rasswords and rrevcnt the unauthorized access or disclosure of
passwords. Za.�io personnel arc also prohibited from reusing old passwurds. Passwords for confidential
S}'Stems mus1 meet Micmsoll built-111 complexity requirements unless infeasible. Zusio fur1hcr requires clean
desk and clear screen practices through its f-lR policies.

Remote access to Zasio's network 1s (i) allowed only through IKE,,2 VPN using only company-provided and 

mnhorized computers and granted to personnel as-needed. Encryption and 1wo-fac1or authentication are 

required for all remote ncccss and VP credentials are maintained 1hro11gh Active Directory. 

S. O:lla Security. La�io ·!> I • MS rl·quirements include {i) conducling an annual nsk assessment thal is prcsc111ed
tu executive rnunagcmcnl. {i1) condlll:ting iablctop exercises at least annually invol ing Zusio's inlonna1ion
!>CC'urily team ·s deployment and u:�ting of our lnfonna1ion Security lm:ident Response Plan. (iii) an in1emal
audit program governed by com111i11ee. and {iv) management of Za ,o·s information sccuril)' program by
commiuec.

6. lnforma1ion rrurity Team. Z,hio • informaiion security 1eam is compri'ecl of a cro s-section of employees
from different busi111�s' units. wluch includes both in-house legal a well as personnel with nppropria1e
profe' ional cenifa:ation,. uch as the cenified infom1ntion security manager (C'ISM) and various daia
pri\•acy rertifica1ions. The team is 1e ponsible for main1nining Zlisio·� infonnation seeurity controls and
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works c.:ollaborati\'cl)' with executive managemcnl to monitor information security prncticcs and a�sist with 
orgamw11onal compliam:c with infunnation sccunty-rclatcd policics and proccdurc.s. 

7. Data Center Security. Za�io sy:.tcin� 111�rnllcd in i� facility u!>Cd to proces· l'cr onal Data are pro1cc1cd by 
the physical and logical security measure:. ·ct fonh in 1hi:. Annex. Za:.io has contrac1ed wilh Micro oft
Corporation (ALun'I a� the I losting Facility which ho ·t:. any I lo:,ted Services to which Customer sub cribes.
including any Customer hosted databa c. M1crosun·� security and comphunrc i:ontrols are described on its
wcbsitc: https. \\ �• ,, 111_11. r11s1}tl.rn111 hn:nsmi; tern" pmdm:t I'm a1., ,mdScuirm I enm. all.

8. Risk Management and Assc smcnts. Zasio maintains a \Hillen risk managl'mem policy defining the
methodology for a;;:,essing and 1111111aging informmion ecuri1y. as well as str!llegic and opermional ri ks.

9. Access Control Policy. Z:mo rnai111ains n written policy for limi1ing acces 10 au1horized panie with n need
to know Zasio information ond information processing sy tern�. network:.. and facili1ies.

I 0. Vendor Mana�cmcnl. Znsio nwinuiin a vendor managemem program consistent with industry standards to 
ensure Zasio ·s 1hird-party suppliers comply with contractual ,rnd sound security nnd availability 
requireme111s. Zasio en,ures it, vendor agreemerm include appropriate confidentiality nnd privacy 
obligations to en ure Zasio can meet its security and privacy obligation-.

11. oftwarc ccurc Devclopmcnt Lifceyele. Za�io maintains a documented sonware development lifecycle

policy lo help ensure: industry-swndard 111fonnation security b dcsigncd and implcmcntcd within the:

development lifecycle for application� and information systems. This policy incorporntes OWASP Top 10

as Zasio ·s ,tandard for de\•eloprnem. Znsio ·s development practices also include scanning all new releases

and updates for open source software vulnerabilities and promptly remedying any identified vulnerabilities.

11. Vulnerability Assessments. Za!.IO undergoes penetnllion testing of Zt1sio's infonnation systems
111frus1rm:lllrC by :i quuhlit·d third purl)' ut lc:asl annually. Add11ionally. Zasiu has u qualilic:d third party 

pcrfonn monthly web application scans in connection with the: Hosted Scrviccs.

13. Change l\fanagcmenl. Zas10 marntams a change managcmcnt program lo plan. tcsl. communicate. and
cxerntc changes affi:cting our Hosted Servit·c,. systcms. networks. and applications.

14. et work Sccurity. Zb10 mainta11b industry-standard technologies and controb to pro1ec1 network security.
111duding firewall:.. intrusion prevention. monitor111g. network !>egmentation. and Vl'N and wirele!>s 1,ecurily.
Network de!>ign, and control:, are re, icwed at lea�, annually. La�io use, a dedicated firewall/proxy appliance
w11h an enhanced :.ecurity subscription to help ensure all communicauon:. auempting to cro:.s Zasio·s
network boundary comply "ith Zasio 's security policy. everal layers of protection are enabled within this
tirewall for maximum ecurity. including (i) monitoring traffic pattern· to detect thl' pre ence of potentially
sensitive data pa·sing through the firewall: (ii) pon blocking so onl)' required pon> are opened and port cans
are automatically blocked: (iii) advanced traffic monitoring with cloud-based darn analy is and automatic
threat response: and (iv) eloud-ba-ed D -le..,el filtering 10 dNect and block pote111ially dangerous
connections and prote<:1 network and employees from damaging attacks.

15. falwnrc Protection- Zasio uses an industry- tondard malware protection strfllegy designed 10 prevent
network virus and other malware outbreaks. a· well as pre\'ent network security aunck in\'olving computers
auached to Za io' network.

16. Data Transfrrs: za�io maimains a Data ��anagemem Policy designed to prowct customer data coming into
7.asio 's 11erwork. on-sensitive data transfers nre accomplished u,ing a secure FTP (SFTP) site for encrypted
Ii le upload�. Zasio also mainmin, restricted da1n hand I ing requirement__.,; for trnnsferring sen ·itive data.

17. Rrstrkting I nforrnot ion Acee s. Zasio use· the principle of lea t privilegl' to manage employee acces to
information and programs. All personnel are also bound by contracwal oblig111ions wi1h Zasio for protectins
peT!.onal and cu11fidential data.
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IX. Buckground Checks :lnd HR Prnclkes. Zasiu pcrlom,� pre-employment buckground checks or all
cmployen. and sub cquently on an u -needed ba!>is. Pen.onnel acc<.-i,s 10 sollw:ue and !>ervcr is restricted on
an a,.•ne�·ded ba,.,,._ Zasio also maintains industry-standard on-boarding and off-bourding policies 10 ensure
new hire,- are properly trained in their role!> and :,ecurity obligations and that ::icce,.,. 10 Lasio information and
,.ystcms i,. promptly 11:rminated upon any personnel departure. All employee� are additionally bom,d by
Zas1o's Hus111C!>S l;thics and Cude of Conduct.

I 9. Husincss ConOnuiCy and Disaster Recovery. Zasio maintains a formal IJC/DR plan to help ensure Zasio's 
systems and ·erv,ces remain resilient in the evem of any extended ervice outages. Zasio conducts a di a 1er 
recovery test utilizing this plnn (induding testing of the bad.up restoration process) at lea t annually. 

20. Data Backup and Recovl'�·- Zrno maintain!> a formal backup and recove1y plan to help ensure all
information is regularly backed up and to establish recovery time and recovery poi111 objectives in the event
or nny unplanned system Clutagc.

• Hosting Facility Backu1>s. Each database and dedicated . ervcr in Zasio • s l losting Facility
undcrgoc3 fl (il daily. point-i1Himc-rcs1ore (hot) backup. which is retained for two weeks: and (ii)
monthly backup, which is retained for three momh . Za io's l losting Facility te t backup and
recovery y tcms regularly. ancl in accordance with industry cerlification smndards and best
practices.

• Internal Backups. Zasio 's major system (including Active Directory catalogs. email servers.
document stores. production databa l'S. and application. ervcr; nmning critical bnsine,;s function,)
arc fully backed up on a weekly basis. with backup media rotated off ire to a secure location.
I ncremcntal hack ups of aclivc document repositories arc captured every twc, hours. 

Zasio test� hoth internal and hosted hackup and recovery systems at least annually. 

21. Information ecurity Incident Response Planning. Za io m.iintain a fonnal information security incident
re ponsc plan which rnu t be activated in the event of any Inform.it ion ecurity lncidem or related event.
Z.i,io maintains n record of any info11natio11 security breach with a breach description. the time period. the
con equence of the breach. identity or the reponer. and the procedure for recovering dma.

22. Data Se�ref.:ation. For Hosted Services customers. Zasio maintains separate hosted databases for each
customer. with pcnnissions that only allow user access for the one database 10 which that cu,tomer is
associated. Zasio al�o maintains eparate internal production and te 1 database servers to protect against
unauthorized access 10 Pcr,;Clnal Data.

23. Encryption or Customer Dula. Zasio u.�es strong encryption of Personal Data both in trnnsit and at rest
Zasio also requires the encryption of all mohile computing devices used to transmit or store Personal Data.

24. Security Training. Zasio conducts security awareness training for all personnel upon hire and at least
annually. and provides security awareness updates at least quarterly.

25. Asset M111111gemenl. Za�io muintains u formal IT asset mam1gcmcnt policy, which uses real-time accounting
111'all Za�io IT asset� us wcll a.s imJu�try-standard secure disposition of all IT a�scts 111 the end of their lifespan
wllh the company.

26. Cuslomer Data Delelion. Zasto maintam� formul customer data dclchun policies and procedures to help
('n!>urc all Customer Darn within Zasio·s pos,-css1on. cu,,tody. or control is timely deleted in accordance witl1
Zas10 ·s cumrm:tual and legal requirements.

27. Log Uata. Zus10 111ainta11b a Security Information and bent munagement ( IE�) and anomaly detection
program in rc�pect of the I lo:.ted ervicc:.. A:,!>OCia1.ed log dllla ,,. retuined for up to I year for pu.rposes or
conducting forensic analysis of security 1nc1dents.
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