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Dear City of Lee’s Summit,

This Statement of Work (“SOW”) defines a business transaction in which SwiftComply as a subcontractor will
provide consulting services to City of Lee’s Summit related to a specific SwiftComply service offering or a
customized service. This document establishes the scope for the work to be performed; defines the context of the
work; describes specific tasks, activities, and deliverables; and identifies responsibilities for both parties. It is
specifically understood that SwiftComply products are provided to City of Lee’s Summit pursuant to the terms and
conditions set forth in Appendix A.

Overview

City of Lee’s Summit would like to implement SwiftComply’s Cross Connection Control and Backflow Prevention
(“Backflow”) compliance and improving drinking water protection for the citizens of City of Lee’s Summit. The
goals of the Backflow Compliance Program are to safeguard and protect public drinking water by preventing the
flow of any unwanted material back into the Public Drinking Water System.

The Backflow Compliance team is seeking to digitize its backflow prevention compliance program. In an ever-
changing landscape of regulations and technological advancements, we recognize City of Lee’s Summit' need for a

reliable, integrated, and future-proof solution to manage this critical compliance program.

The new solution SwiftComply Backflow will allow for efficient data processing, streamlined notifications to water
customers, and a portal to accept Annual Backflow Test reports submitted by third party Certified Backflow Testers.
Its planned seamless integration with CIS Infinity will save staff time, prioritize scarce resources and ultimately
increase program efficiency and compliance. This integrated solution will allow the City to provide better service to

its customers and local testers.

SwiftComply's platforms for water compliance are trusted by over 400 utilities across North America. But we're not
just about impressive numbers; we're about impactful relationships. We bring to the table an unmatched blend of

cutting-edge technology, deep-rooted industry expertise, and a relentless commitment to customer satisfaction.

From a commercial standpoint, City of Lee’s Summit can opt for a full cost recovery option that is industry practice
in many places including in Missouri. Further amplifying this value proposition, we extend a generous 40% discount

to entities such as publicly-funded schools, charities, and public hospitals.
The following pages describe the Scope of Services to be delivered, Qualifications and Experience.
If you have any questions, or require further information, please do not hesitate to contact me.

Sincerely,

David Batterman?
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Scope of Services

SwiftComply provides a seamless transition plan that includes a dedicated project team to ensure
quality control and project success. Our project governance approach is centered around

communication, transparency and risk management.

The following project implementation plan will be leveraged to ensure timely project delivery including
training plan, comprehensive integration, and user acceptance test plan, business process reengineering
tasks, major implementation milestones and project governance strategy. SwiftComply has identified

the following major implementation milestones:
Project Initiation:

Prior to kick-off the SwiftComply Implementation Manager is assigned and prepares the following
content to be shared. SwiftComply will lead overall integration activities in terms of working with AUS to
define the data, messaging, and interfaces required at the Backflow customer portal. For Standard
integrations, AUS is responsible for extracting data from its systems and integrating to Backflow in
accordance with the format and specifications as advised by SwiftComply. For integration
Customization, SwiftComply is responsible for designing and implementing custom interfaces in

accordance with AUS provided technical requirements.

e Online onboarding tools to jump start the project rollout.

® Access to the Knowledge Base Articles and Webinars.

e Video links: SwiftComply Backflow 101 and Migrating your Data.
e Demo Training to discuss and review decision points.

e Survey and Test Report Survey.

® Legacy data cleanup and Data Mapping Worksheet.

e Online tools to ensure adoption by test companies and testers.
Deployment and Configuration:

The SwiftComply Backflow solution is highly configurable. During the implementation process, City of
Lee’s Summit staff will interact with our industry experts in water protection. Our experience shows that
with a common understanding of your everyday tasks, forms, compliance notices and key dates, our

implementation team can better configure properties, workflows, forms and processes to support the



specific City of Lee’s Summit team. SwiftComply has developed specific questionnaires to collect

information in an organized fashion and review those with the power users.

Data Migration:

With over 200 successful data migrations completed, SwiftComply has demonstrated its unrivaled
competence in migrating compliance data. Through ongoing iteration and continuous improvement this
team has developed out-of-the box connections and baseline migration scripts that will connect to
SwiftComply, load all the data and validate the values into the destination table/fields format. This
process is supported by a robust Quality Control (QC) review, and we have developed QC scripts and

data loading scripts built for the new platform.

The City of Lee’s Summit team has full access to the migrated data in a live UAT - User Acceptance
Testing environment. Our implementation team is well versed on data preparation before the
migration, which will drastically reduce the risk of time consuming corrections if not done properly. The
team is deep, with multiple project managers and implementation engineers; if the schedule or rollout is
at risk, there are additional experienced resources on hand that can be added to the project team. All
this experience is shared during our implementations so the compliance team benefits from new

technology with a clean data set.
Training:

Successful compliance program digitization requires us to provide flexibility for users to learn and be
trained as well as encompassing not only the City staff users but include third party users (i.e. Backflow

Testers) who will collaborate online.

SwiftComply has proven experience in delivering training online, self-service via a 24/7 web knowledge

base and continued education via quarterly online webinars. Onsite is also possible.

Our experience in onboarding third party users such as backflow testers with training and direct live
support (phone and email) is considered a key success factor by many water purveyors to accelerate

digital adoption of report submissions.
The training objectives are:

e Train key personnel earlier in the project so they can properly manage the acceptance test plan
e Ensure that all impacted staff receive relevant training to prepare them for using the

SwiftComply application



e Ensure appropriate level of skill is reached in order to perform roles with SwiftComply
application

e To help retention of learning, provide a blend of training delivery methods to best meet the
needs of the City. This will include: Instructor-Led Training, Job-aids and e-learnings.

e SwiftComply will be responsible for all training materials and providing the representatives from

our product and customer success teams to complete the training.

Delivery/Acceptance:

SwiftComply will stand up a UAT (User Acceptance Test) sandbox environment to test data migration,
Test reports and Survey/Inspection forms as well as system integration review. The customer success
team provides training for this and acceptance criteria to the City of Lee’s Summit project team.
Accepted items can be accepted without comment, with comment or rejected with required change
documented (back to configuration or design) or rejected with comment (to configuration or

development).

All documentation and training videos shall be shared during this phase, as well as final staff training

completed.

Certified Testers Outreach, Training and Onboarding:

SwiftComply will set up a Testers registration web page for future Testers, personalized with City of

Lee’s Summit look & feel; and accessible directly or via a link on City of Lee’s Summit website.

SwiftComply will work with City of Lee’s Summit to invite all registered Testers to participate in the
training sessions with SwiftComply trainers. Each Tester needs to participate in one session and can

review the recording if not able to attend.

All tutorials are available 24/7 in the Tester Portal Knowledge Base and live support available directly

with SwiftComply from 7am to 7pm CDT.



Detailed Project Tasks

LS = Lee’'s Summit; SC = SwiftComply.

Phase Task Owner Expected Expected
Start Date End Date
Contract Finalize agreement and legal approval LS 12/15/23 12/15/23
Approval
Project Kick-Off | Complete welcome survey LS 12/15/23 12/22/23
Attend kick-off meeting sc 01/04/24 | 01/04/24
Data Preparation | Complete backflow data worksheet LS 12/15/23 01/05/24
and Review
Review data, assess clean-up and identify sC 01/08/24 01/12/24
migration fields
Complete data updates in current system as LS 01/15/24 01/19/24
needed
Provide dataset to SwiftComply LS 01/19/24 01/19/24
Review data and complete data migration report | SC 01/22/24 01/26/24
Complete additional data cleanup (if applicable) | LS 01/29/24 01/31/24
Review revised dataset (if applicable) e 02/01/24 02/02/24
Review billing sync csv template (with AUS) sC 01/19/24 01/19/24
CIS team to review integration use cases LS 01/22/24 01/26/24
Discuss billing sync set up and confirm system sc/Ls 01/29/24 01/31/24
requirements (if applicable)
Provide sample billing sync file (if applicable) LS 01/08/24 01/12/24
Tester Outreach | Meet with SwiftComply tester outreach team sc/Ls 12/18/23 12/20/23
Planning
Create tester enrollment form sC 12/20/23 12/22/23
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Review and approve tester communication plan | LS 01/03/24 01/05/24

Receive ongoing tester registrations e 01/15/24 01/30/24
Testand Survey | Complete test form survey LS 01/08/24 01/12/24
Form
Configuration Review test form and survey form set up sc/Ls 01/15/24 01/19/24

Configure test form compliance settings SC 01/19/24 01/19/24

Create digital test and survey forms e 01/22/24 01/26/24

Create test form PDF and survey form PDF sC 01/29/24 01/31/24
Data Prepare migration scripts SC 02/05/24 | 02/07/24
Configuration

Import initial data scC 02/08/24 | 02/09/24

Data validation and review sC 02/12/24 02/14/24
User Acceptance | Complete internal testing of test environment sC 02/15/24 02/16/24
Testing (UAT)

Provide user accounts to customer sC 02/19/24 02/19/24

Schedule and provide UAT training sC 02/20/24 02/21/24

Complete data migration testing spreadsheet sc/Ls 02/22/24 02/23/24

Review feedback and update test environment sc/Ls 02/26/24 | 03/08/24

(ongoing until finalized)

Test billing sync functionality (with AUS) sc/Ls 03/1/24 03/12/24

Adjust billing sync csv file (as needed) LS 03/12/24 03/14/24

Provide approval for move to production LS 03/15/24 03/15/24
Production Provide final dataset LS 03/15/24 03/15/24
Environment

Production site setup sCc 03/18/24 | 03/18/24
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Complete handover to Customer sC 03/19/24 03/19/24

Success/Account Manager

Notify testers of live site and new workflows sC 03/19/24 03/19/24

Publish notices and letter generation sc/Ls 03/20/24 03/20/24
User Training Host user training and provide training resources | SC 03/19/24 03/20/24

Schedule and host tester training sessions (as sC 03/21/24 03/22/24

needed)

Schedule two-week follow up training e 04/04/24 | 04/04/24

call/subsequent check ins as needed

Schedule 90 day check in sC 06/19/24 06/19/24
Ongoing Support | Attend and bring feedback to two-week training sc/Ls

call

90 day check in call sc/Ls

Those dates are estimates. A project schedule including delivery timelines will be mutually agreed after the

kick-off meeting.
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Project Team Overview

Ensuring that SwiftComply meets and exceeds our commitments to City of Lee’s Summit is a
responsibility we take very seriously. We've assembled a handpicked team, not only based on their
expertise but also for their alignment with City of Lee’s Summit’s mission and objectives.

® Sarah Schenkerberg, VP of Customer Success: Leading the charge is Sarah, who will oversee the
entire project lifecycle, from initiation to delivery, and the subsequent ongoing management.
Her experience and leadership ensure that the broader vision of the project is always in focus,
and that we deliver results that are in sync with City of Lee’s Summit's goals.

® Alice Nield, Implementation Manager: Alice is the taskmaster ensuring that every phase of the
project adheres to our mutually agreed-upon schedule. As the primary point of contact with City
of Lee’s Summit’s project management, her role ensures consistency and timely delivery.

® Joaquin Guitart, Implementation Engineer: Data is the backbone of our solution, and Joaquin is
the guardian ensuring its integrity. His expertise will be crucial during the data migration phase,
ensuring accuracy and seamless transition.

e Bill Lease, Onboarding Manager: Bill is our go-to expert for onboarding and training. His hands-
on approach ensures that all City of Lee’s Summit team members are comfortable and proficient
with our systems from day one.

® Adeniyi Ibotoye, Support Specialist: Adeniyi provides critical ongoing support, ensuring that
after the initial rollout, any queries or issues are promptly addressed, ensuring uninterrupted
service.
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Project Team Overview

Sarah Schenkerberg

VP of Customer Success

Rich Prinster

Strategic Account Manager

Joaquin Guitart Alice Nield Bill Lease Adeniyi Ibotoye

Implementation Engineer Implementation Manager Customer Support BPAT Support

Beyond the core team responsible for the hands-on implementation and daily management, we also
have specialized experts who ensure that our solutions are forward-looking and regulatory-compliant.

Bobbi Winterowd, Product Manager for Water Protection: Bobbi plays a pivotal role in ensuring that
our solution is tailor-made for City of Lee’s Summit's specific needs. She will actively participate in
solution scoping, ensuring that every feature aligns seamlessly with your objectives. Her in-depth
knowledge ensures that SwiftComply's offerings not only meet but anticipate regulatory needs.

Project Support Staff

In addition to our project-specific team, we're backed by a powerhouse of 50 dedicated staff members
at SwiftComply. This strong support system ensures every facet of our service, from technical
troubleshooting to customer assistance, is handled with efficiency and expertise. It's this level of
comprehensive backup that guarantees smooth operations, rapid responses, and a level of service
quality that is unmatched in the industry.
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® Web based, secure and rule based access rights to unlimited users.

Accuracy, completeness, and reliability of data throughout its lifecycle based on state-of-the-art
software platform and data integrity best practices.

e Real-time and on-demand reporting capabilities, including customizable dashboards and alerts,
report creation for deeper data analysis, and for the State

e Annual report requirements. Reports can be printed, downloaded or sent automatically and
periodically to management and/or authorized third parties.

e Improved workflow automation, for instance with email notifications and letters issuance;
sending forms.

e Testers are able to access securely and submit their test online on any internet connected device
with a modern web browser. Testers can only submit test reports if their certifications and test
kits are up-to-date and approved. Testers receive automated email confirmation and
notifications. Information is updated in real time in the database.

e Mobile friendly and customizable forms creation for field surveys, test reports, new assemblies
and others.
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Backflow Automation Essentials Online Backflow Test Reports Module
¢ Database Management ¢ Online Certified Testers Registration
Including Locations, Assemblies, Water ¢ Tester's Credentials Upload
Customer and Tester Contacts, Tests. e Passed/Failed Test Report Upload
Survey/Inspection/Assessment Module Communications Module

¢ Customizable Forms  Notifications (email or mail)

* Online Submission e Testers

Reporting Module Third-Party Systems Integration

¢ Dashboards ¢ Import or export data via .CSV files

* Reports (Internal & for the Regulator) e RESTful API (optional)

Test Environment, replica of the Production environment, with weekly data refresh.
SwiftComply Customer Success team and services provide data conversion and migration plan;
system and forms configurations; performance reviews; interactive training and 24/7 knowledge
base; online community forum; and customized digital communications plans for outreach.
Testers are invited to register through a custom registration page. Training and onboarding
sessions are included, and testers have access to tutorials on a web based knowledge base. A
dedicated phone number and customer support email are also available to Testers. SwiftComply's
customer service team handles questions from testing contractors regarding notices sent, up-to-
date certifications and test kits or other first level questions related to this Program.

At SwiftComply, we recognize that every individual plays a vital role in achieving our collective goals.
This section highlights the tangible benefits and value each stakeholder, from the field to the office, can
expect from our partnership.

City of Lee’s Summit Users

Enjoy a modern, user-friendly interface available on any device, boosting productivity both in
the office and on the field.

Rely on accurate data for seamless reporting and electronic document reviews. All reports and
workflows are tailored to City of Lee’s Summit users' needs.

Experience full transparency with our customer success team, who manage all of your
notifications, address verifications, and returned mails.

Benefit from customized communication templates that suit every aspect of the program.
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- Utilize innovative tools for enhanced enforcement management, encompassing
communications, task tracking, payment handling, and reporting.
- Access and print Test and Survey/Inspection reports, complete with relevant images.

City of Lee’s Summit Executive Team
- Partner with a seasoned organization known for successfully implementing compliance
management programs for water providers.
- Trustin a SOC 2 Type Il Security Certified solution. Rest assured with all data hosted in the US,
and dedicated live technical support from within the US.
- Leverage an open architecture and commitment to integrate with City of Lee’s Summit CIS,
ensuring optimal use of City data and compatibility with enterprise systems.

Testers (Backflow Prevention Assembly Testers)
- Access a user-friendly online portal to efficiently upload certificates, test gauge calibrations,
other licenses and submit tests.
- Stay informed with prompt email communications.
- Easily view and print the Test report in PDF format.

Water Customer
- Stay updated with timely notifications through email or traditional mail.
- Publicly-funded schools and hospitals enjoy a generous 40% discount on test submission fees,
reflecting our commitment to the community.

“10/10 - SwiftComply helped us achieve a department record for backflow
assembly compliance .”

Efrain Torres
Program Manager | City of Houston
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"SwiftComply is the most stable, effective, and cost-effective
tracking software | have used. My team loves it"

Justin Broderway

Section Supervisor, DeKalb County

“SwiftComply is a game changer for our backflow operations. The software
automates our most time-consuming tasks and ensures we are working with
accurate data. Their ongoing support has been invaluable, guiding us every step
of the way.”

Ahmad Cade
Backflow Manager | City of Atlanta

In each of the projects SwiftComply has showcased not just our technical capabilities, but our
unwavering commitment to delivering tangible value and fostering enduring partnerships. From
streamlining compliance processes to enhancing data management, our solutions have consistently
empowered utilities to achieve their goals more efficiently. These cities, each with its own unique
challenges, now benefit from a heightened level of regulatory compliance, smoother stakeholder
interactions, and overall enhanced water and wastewater management.

Fees Schedule

Our intent is to provide maximum flexibility to select the option that best supports your business and
operation goals.

Implementation Services - One Time Fees.

One-Time Set-up Fees per Module $40,000

Project Management

System Set-up incl. all existing forms
Data Migration

Online Training (unlimited seats)
Testers Onboarding

Single Sign On

00, Markham, Ontario L6G 1B 15
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e Billing Sync Setup*
e Automated Integration with CIS Infinity

One time Setup Fee $10,000
Integration using flat file between Swift
Comply and CIS

Total one time cost $50,000

Annual after Go-Live - Recurring Subscription/Usage Fees

City Pays Testers Pay
Option A
S0 $15
100% Saas fees waived per passed test report
Backflow Database Software Subscription Paid via credit card directly to SwiftComply, at
(Saas) time of submission. All reports to be submitted
Unlimited users. Unlimited records. Automated | online. City owned backflow entered by City
Updates. Quarterly webinars & training. staff are not charged.
1st and 2nd Test Due Notices are Mailed by
SwiftComply.
Option B
$40,500 S0
Prepaid for Annual SaaS (up to 15,000 BFP) per passed test report
Backflow Database Software Subscription 1st and 2nd Test Due Notices are Mailed by City
(Saas) of Lee’s Summit.
Unlimited users. Unlimited records. Automated
Updates. Quarterly webinars & training.

All services listed in this document are fixed price. Any changes in scope may result in a Change Order.
Passing the cost on to the Third Party Testers is the industry standard using online test submission for
backflow.



Unless Advanced and/or City of Lee’s Summit exercises its right to terminate this SOW due to material
breach or default, Advanced must provide, and City of Lee’s Summit must purchase, services from
Advanced for the items defined within this SOW.

If City of Lee’s Summit and/or Advanced exercises its right to terminate this SOW due to material breach
or default, or Customer and/or Advanced terminates this SOW without cause,

City of Lee’s Summit’s obligation includes the following:

1. Provide notice of 10 calendar days for termination without cause;

2. Return the software to Advanced and certify, under the hand of a duly authorized officer of
the Organization, that all copies of the software or any part thereof, in any form, within the
possession or control of the Organization have been returned to Advanced (if applicable).

3. Complete payment for services performed and expenses incurred prior to termination
including:

a. Anyamounts previously invoiced but unpaid;

b. Fees for services performed through the termination date which has not been
invoiced; and

c. Any approved travel and living costs.

Advanced’s obligation includes the following:
1. Provide notice of 10 calendar days for termination without cause.

Under no circumstances shall Advanced be liable for any special, indirect, consequential, punitive or
incidental damages of any kind and shall not be liable for loss of profits, works stoppage, system failure
or malfunction, loss of data or any other damages or losses in connection with this statement of work,
even if Advanced has been advised of the possibility of such damages. In any event, Advanced shall not
be liable to pay any amount, in the aggregate, that is greater than the fees received by Advanced under
this statement of work.

This SwiftComply Service Agreement (the “Agreement”) is made and entered into by and between
SwiftComply, Inc. (“SwiftComply”), a Delaware corporation with its principal offices at 6701 Koll Center
Pkwy Suite 250, Pleasanton, CA 94566 and Customer (as defined in the applicable SwiftComply Service
Order) (each a “Party” and collectively the “Parties”). This Agreement governs the terms and conditions
under which Customer may utilize the SwiftComply Service as set forth herein and as specified in one or
more applicable SwiftComply Service Order(s) executed by Customer in connection herewith and
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incorporated herein (the “SwiftComply Service Order(s)”).

WHEREAS SwiftComply owns and operates the SwiftComply Service, a Web-based SaaS solution that
includes a variety of SwiftComply Module(s) and provides various features and functionality via such
SwiftComply Module(s); and

WHEREAS Customer wishes to utilize the SwiftComply Service in order to help optimize Customer’s
regulatory programs as well as to leverage the functionality of such SwiftComply Module(s);

NOW THEREFORE, in consideration of the mutual covenants contained herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, SwiftComply and
Customer hereby agree as follows:

1) Definitions. Capitalized terms used in this Agreement, and not otherwise defined herein, shall have
the following meanings:

1.1)

1.2)

1.3)
a)
b)
c)
d)
e)

f)

g)

1.4)

1.5)

"Account"” means an access point for the SwiftComply Service that requires registration by
the Customer.
“SwiftComply API” means an Application programming interface that provides access to
specified content and functionality within certain SwiftComply Modules.
“SwiftComply Modules” means collectively all of the Web Applications hosted by
SwiftComply and available via the SwiftComply Service, including but not limited to:
SwiftComply Backflow: An Application that enables Cross Connection Control
Environmental Program Management.
SwiftComply Reclaimed Water: An Application that enables
Reclaimed/Recycled/Auxiliary Water Program Management.
SwiftComply Pretreatment: An Application that enables Industrial Pretreatment
Program Management.
SwiftComply FOG: An Application that enables Fat, Oils & Greases Environmental
Program Management.
SwiftComply Stormwater: An Application that enables Stormwater Environmental
Program Management.
SwiftComply Forms: An Application that provides a workflow automation platform that
allows Customer to create web-based forms for their internal operations and for their
constituents to transact with Customer.
SwiftComply Multi-Modules: An Application that provides dashboards and reporting
across multiple SwiftComply Modules.
All features, functionality, reports, etc. for each SwiftComply Module are included as
material elements of the applicable SwiftComply Module. SwiftComply may modify,
combine, add or delete SwiftComply Modules from the SwiftComply Service from time to
time at its sole discretion, provided that in the event that SwiftComply terminates or deletes
any SwiftComply Module to which Customer is actively subscribing, SwiftComply shall
provide a pro-rata refund for applicable portion of the Subscription Service Fee for the
remainder of the then current Service Period.
“SwiftComply Data” means any aggregated and normalized key metrics and data collected
by SwiftComply for the delivery of the SwiftComply Service.
“SwiftComply Service” means the complete set of SwiftComply software and related
materials including but not limited to the SwiftComply Modules, SwiftComply Data,

18



1.6)

1.7)

1.8)
1.9)
1.10)

1.11)

1.12)

SwiftComply Websites, the Documentation and the Software.

“SwiftComply Web Site” means the Websites owned and operated by SwiftComply and
made available at the following URL: http://customer.swiftcomply.com,
https://customer.c3swift.com/, and/or any successor site(s).

“Customer Data” means any data provided to SwiftComply by or on behalf of Customer or
any data entered or uploaded into the SwiftComply Service by or on behalf of Customer,
including Sensitive Data entered or provided by Customer. Customer Data specifically
excludes SwiftComply Data as well as any anonymized, customized, modified or derivative
works related to the Customer Data.

“Customer State” means the state, commonwealth or territory in which the Customer is
located.

“Customer Web Site” means any Web site owned and operated by Customer.
"Documentation"” means any accompanying proprietary documentation made available to
Customer by SwiftComply for use with the SwiftComply Service, including any documentation
available online or otherwise.

“Sensitive Data: means any Customer Data that may reasonably be deemed sensitive and/or
private in nature, including but not limited to personal wage garnishments, individual
healthcare-related expenses, data protected by HIPAA, etc.

"Software" means the source code and/or other code which are material elements of the
SwiftComply Modules and SwiftComply Service.

2) Service Usage & Licenses.

2.1)

2.2)

Account Password and Security. Customer shall protect its passwords and take full
responsibility for Customer's own, as well as any third-party, use of the Customer
Account(s). Customer is solely responsible for any and all activities that occur under such
Customer Account(s), except for any activities performed by SwiftComply as set forth
herein. Customer agrees to notify SwiftComply immediately upon learning of any
unauthorized use of a Customer Account or any other breach of security. From time to time,
SwiftComply's support staff may log in to the Customer Account in order to maintain or
improve service, including providing Customer assistance with technical or billing issues.
Customer hereby acknowledges and consents to such access.

SwiftComply License. Subject to the terms and conditions of this Agreement and as

specifically set forth in the applicable SwiftComply Service Order(s), SwiftComply grants

Customer a limited, revocable, non-exclusive, non-transferable, non-distributable,

worldwide license to utilize the SwiftComply Service for the following functionality:

a) Content Delivery. Customer may integrate, link and publish applicable public-facing
content from the applicable SwiftComply Modules within one or more Customer Web
Site(s);

b) Application Access. Customer may access the SwiftComply Modules via Customer’s
Account to utilize the functionality provided within such SwiftComply Modules; and

c) API Access. Customer may access the SwiftComply APl to share data from the
SwiftComply Modules within one or more Customer(s) database(s).

3) Term and Termination.
3.1) Term. The duration of this Agreement shall be defined in accordance with the Term set forth

in all applicable Service Order(s). The Term shall commence upon the Start Date set forth in
the first SwiftComply Service Order executed between the Parties and shall continue in full
force and effect until the termination or expiration of all applicable SwiftComply Service
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4)

5)

3.2)

3.3)

3.4)

Order(s) (the “Term”).

Termination. This Agreement and/or any applicable SwiftComply Service Order may be

terminated prior to the expiration of the term as follows:

a) Either Party may terminate this Agreement if the other Party fails to cure a material
breach of the Agreement within fifteen (15) days after receipt of written notice thereof.

b) Either Party may terminate this Agreement if the other Party is involved in insolvency
proceedings, receivership, bankruptcy, or assignment for the benefit of creditors.

Obligations. Upon expiration or termination of this Agreement:

a) Each Party shall promptly return to the other all of the Confidential Information of the
other Party in its possession or control;

b) Customer shall cease use of the SwiftComply Service and shall remove all links from the
Customer Web Site(s) to any content provided by the SwiftComply Modules; and

¢) Any outstanding fees shall become immediately due and payable, and termination of this
Agreement shall not relieve Customer from its obligation to pay to SwiftComply any such
fees.

Survival. Sections 3.3, 3.4 and 4 through 8 inclusive shall survive any termination or

expiration of this Agreement.

Fees and Billing.

4.1)

4.2)

4.3)

Fees. Customer shall pay the Fees in accordance with the terms set forth in the applicable
SwiftComply Service Order.

Interest and Collections. Customer will be charged $50 for payments by checks that are
returned due to insufficient funds. Any late payments will accrue interest equal to one and
one-half percent (1.5%) per month, or the maximum amount allowable under law, whichever
is less, compounded monthly. SwiftComply shall be entitled to recover all reasonable costs of
collection (including agency fees, attorneys’ fees, in-house counsel costs, expenses and costs)
incurred in attempting to collect payment from Customer.

Taxes. Customer is solely responsible for all applicable sales, use and other taxes and similar
charges based on or arising from this Agreement or any SwiftComply Service Order. In the
event that Customer is exempt from sales tax, Customer will provide SwiftComply with a tax-
exempt certificate upon request.

Intellectual Property.

5.1)

5.2)

General. Both Parties may only use the other Party’s intellectual property as expressly set

forth herein. Nothing in this Agreement shall be construed in any manner to affect or modify

either Party’s ownership rights in any pre existing or future works, trademarks, copyrights or
technologies developed or created by either Party, including without limitation, their
respective proprietary software used in connection with the development and provision of
their respective Websites, databases, systems, products and/or services. Unless specifically
agreed by the Parties in writing, all intellectual property, including without limitation
information that could become the subject of a patent, copyright or trade secret, developed
by a Party in the context of performing its obligations under this Agreement shall be
exclusively owned by that Party and the other Party shall cooperate with any reasonable
requests to execute documents confirming such ownership.

Data Ownership and License.

a) Customer represents and warrants that it has obtained all data subjects’ consent or
otherwise has the full legal right necessary to provide the Customer Data to SwiftComply
for SwiftComply’s use as contemplated by this Agreement. Customer acknowledges that
SwiftComply shall have no legal liability for its use and/or the display of the Customer Data
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5.3)

as contemplated by this Agreement.

b) Customer represents and warrants that Customer shall not provide or enter Sensitive Data
to be displayed in any publicly available element of the SwiftComply Service. To the extent
that Customer enters or uploads any Sensitive Data into the SwiftComply Service,
Customer shall assume full responsibility for the disclosure of such Sensitive Data.
SwiftComply is under no obligation to review and/or verify whether or not Customer Data
includes Sensitive Data.

¢) Customer Data shall remain the property of Customer, and Customer hereby grants
SwiftComply a limited, perpetual, irrevocable and royalty-free right to use, copy, modify,
and display the Customer Data within any SwiftComply Module(s) and for the purpose of
providing the SwiftComply Service.

Proprietary Rights Notice. The SwiftComply Service and all intellectual property rights in the

SwiftComply Service are, and shall remain, the property of SwiftComply. All rights in and to

the SwiftComply Service not expressly granted to Customer in this Agreement are hereby

expressly reserved and retained by SwiftComply without restriction, including, without
limitation, SwiftComply's right to sole ownership of the SwiftComply API, SwiftComply

Modules, SwiftComply Data, SwiftComply Websites, Documentation and Software. Without

limiting the generality of the foregoing, Customer agrees not to (and to not allow any third

party to): (a) sublicense, copy, distribute, rent, lease, lend or use the SwiftComply Service
outside of the scope of the license granted herein or make the SwiftComply Service available

to any third party or use the SwiftComply Service on a service bureau time sharing basis; (b)

copy, modify, adapt, translate, prepare derivative works from, reverse engineer, disassemble,

or decompile the SwiftComply Service or otherwise attempt to discover or reconstruct any
source code, underlying ideas, algorithms, file formats, program interfaces or other trade
secrets related to the SwiftComply Service; (c) use the trademarks, trade names, service
marks, logos, domain names and other distinctive brand features or any copyright or other
proprietary rights associated with the SwiftComply Service for any purpose without the
express written consent of SwiftComply; (d) register, attempt to register, or assist anyone
else to register any trademark, trade name, service marks, logos, domain names and other
distinctive brand features, copyrights or other proprietary rights associated with SwiftComply
other than in the name of SwiftComply; or (e) modify, remove, obscure, or alter any notice of
copyright, trademark, or other proprietary right or legend appearing in or on any item
included with the SwiftComply Service. If the use of the SwiftComply Service is being
purchased by or on behalf of the U.S. Government or by a U.S. Government prime contractor
or subcontractor (at any tier), in accordance with 48 C.F.R. 227.7202-4 (for Department of

Defense (DOD) acquisitions) and 48 C.F.R. 2.101 and 12.212 (for non-DOD acquisitions), the

Government's rights in the SwiftComply Service, including its rights to use, modify,

reproduce, release, perform, display or disclose any elements of the SwiftComply Service, will

be subject in all respects to the commercial license rights and restrictions provided in this

Agreement.

6) Representations, Warranties, Indemnification and Liability.

6.1)

By SwiftComply. SwiftComply represents and warrants that: (i) the SwiftComply Service shall
be provided in accordance with, and shall not violate applicable laws, rules or regulations;
and (ii) by using the SwiftComply Service, Customer will not violate or in any way infringe
upon the personal or proprietary rights of any third party, (iii) to SwiftComply’s knowledge,
the SwiftComply Service does not contain any virus, worm, Trojan horse, time bomb or
similar contaminating or destructive feature; and (iv) SwiftComply holds all necessary rights

21



6.2)

6.3)

6.4)

6.5)

6.6)

to permit the use of the SwiftComply Service and all components thereof provided to
Customer under this Agreement.

By Customer. Customer represents and warrants that: (i) it has all right, title, and interest in
and to the Customer Data necessary for its use in connection with the SwiftComply Service;
and (ii) it shall not use the SwiftComply Service in a manner or in connection with any activity
that would violate this Agreement or any law, rule or regulation or rights of any third party.
By Both. SwiftComply and Customer both represent and warrant that (i) each has full power
and authority to enter into and perform its obligations under this Agreement; (ii) this
Agreement is a legal, valid and binding obligation, enforceable against each Party in
accordance with its terms; and (iii) entering into this Agreement will not knowingly violate
the Agreement or any laws, regulations or third-party contracts.

Indemnification by SwiftComply. At SwiftComply’s cost, SwiftComply agrees to indemnify,
hold harmless and defend Customer against any cost, loss or expense (including attorney’s
fees) resulting from any claims by third parties for loss, damage or injury (each, a “Claim”)
arising out of or relating to (i) SwiftComply’s breach of any term, condition, representation or
warranty of this Agreement, (ii) SwiftComply’s violation of any third party rights in
connection with the SwiftComply Service or (iii) SwiftComply’s violations of applicable laws,
rules or regulations in connection with the SwiftComply Service. In such a case, Customer will
provide SwiftComply with written notice of such Claim. Customer shall cooperate as fully as
reasonably required in the defense of any Claim. Customer reserves the right, at its own
expense, to assume the exclusive defense and control of any matter subject to
indemnification by SwiftComply. Notwithstanding the foregoing, unless the settlement
involves no cost, loss or continuing liability to Customer, SwiftComply shall not settle any
Claim, without the written consent of Customer, such consent not to be unreasonably
withheld.

Limited Warranty. SwiftComply warrants that the SwiftComply Service will be delivered in a
professional and workmanlike manner substantially in accordance with the statement of
work set forth in the applicable SwiftComply Service Order and that the SwiftComply Service
will operate in all material respects as described in its product descriptions and/or
documentation. EXCEPT FOR THE EXPRESS WARRANTIES STATED IN THIS AGREEMENT,
INCLUDING ANY applicable SwiftComply SERVICE ORDER, SwiftComply MAKES NO
ADDITIONAL WARRANTY, EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, INCLUDING
WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR NON-INFRINGEMENT, GUARANTEES, REPRESENTATIONS,
PROMISES, STATEMENTS, ESTIMATES, CONDITIONS, OR OTHER INDUCEMENTS.

Limitation of Liability. NEITHER SwiftComply NOR CUSTOMER WILL BE LIABLE TO THE OTHER
PARTY FOR ANY INDIRECT, SPECIAL, PUNITIVE, CONSEQUENTIAL (INCLUDING, WITHOUT
LIMITATION, LOST PROFITS), OR INCIDENTAL DAMAGES, WHETHER BASED ON A CLAIM OR
ACTION OF CONTRACT, WARRANTY, NEGLIGENCE, STRICT LIABILITY, OR OTHER TORT,
BREACH OF ANY STATUTORY DUTY, INDEMNITY OR CONTRIBUTION, OR OTHERWISE, EVEN IF
THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE EXCLUSION
CONTAINED IN THIS PARAGRAPH SHALL apply REGARDLESS OF THE FAILURE OF THE
EXCLUSIVE REMEDY PROVIDED IN THE FOLLOWING SENTENCE. BOTH PARTIES’ TOTAL
CUMULATIVE LIABILITY TO THE OTHER PARTY FOR ANY LOSS OR DAMAGES RESULTING FROM
ANY CLAIMS, DEMANDS OR ACTIONS ARISING OUT OF OR RELATING TO THIS AGREEMENT
SHALL NOT EXCEED THE CUMULATIVE FEES PAID BY CUSTOMER TO SwiftComply IN THE
PRECEDING TWELVE (12) MONTHS. THE FOREGOING SHALL NOT LIMIT A PARTY'S (A)
PAYMENT OBLIGATIONS UNDER THE AGREEMENT; (B) LIABILITY FOR INDEMNIFICATION
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7)

8)

6.7)

OBLIGATIONS UNDER SECTION 6.3; (C) LIABILITY FOR ANY BREACH OF ITS CONFIDENTIALITY
OBLIGATIONS UNDER SECTION 7; OR (D) LIABILITY FOR ITS INFRINGEMENT OR
MISAPPROPRIATION OF ANY PROPRIETARY RIGHTS OF THE OTHER PARTY. NOTHING IN THIS
AGREEMENT SHALL BE CONSTRUED AS EXCLUDING OR LIMITING A PARTY’S LIABILITY FOR
FRAUD OR ITS LIABILITY FOR DEATH OR PERSONAL INJURY ARISING FROM ITS NEGLIGENCE.
Essential Element. The provisions of this Section 6 are an essential element of the benefit of
the consideration reflected in this Agreement.

Confidentiality.

7.1)

7.2)

7.3)

7.4)

Subject to any applicable open public records laws in the Customer State, each Party will
keep the specific terms of this Agreement confidential, including the contents of the
schedules and exhibits, and not disclose any portion of them to any third party (other than to
its attorneys, accountants, advisors and potential investors who are bound to keep such
information confidential) without the other Party’s prior written consent, except as required
by law, including but not limited to open public record laws.

In addition, in connection with the negotiation and performance of this Agreement, a Party
(the “Receiving Party”) may receive information from the other Party (the “Disclosing
Party”) which is confidential or proprietary in nature, including without limitation
information about a Party’s products, systems and services (“Confidential Information”). The
Receiving Party agrees that, during the term of this Agreement and for a period of three (3)
years thereafter, it will keep the Confidential Information in strictest confidence and protect
such Confidential Information by similar security measures as it takes to protect its own
Confidential Information of a similar nature, but in no event shall the Receiving Party take
less than reasonable care with the Confidential Information of the Disclosing Party. The
Receiving Party also agrees that it will not use any Confidential Information for any purpose
other than in connection with the performance of its obligations under this Agreement.

The term “Confidential Information” shall not include information which A) is or becomes
generally available to the public without breach of this Agreement, B) is in the possession of
the Receiving Party prior to its disclosure by the Disclosing Party, C) becomes available from a
third party not in breach of any obligations of confidentiality, D) is independently developed
by the Receiving Party, or E) is required to be disclosed by the Receiving Party pursuant to
law, rule, regulation, subpoena or court order, including but not limited to open public record
laws.

The Parties recognize that the disclosure or use of a Disclosing Party’s Confidential
Information by the Receiving Party in violation of the provisions of this Section 7 may cause
irreparable injury to the Disclosing Party; therefore, in the event either Party breaches the
provisions of this Section 7, the other Party, in addition to any other remedies it may have,
shall be entitled to seek preliminary and permanent injunctive relief without the necessity of
posting a bond.

Miscellaneous.

8.1)

General. If any provision of this Agreement is held to be unenforceable for any reason, such
provision shall be reformed to the extent necessary to make it enforceable to the maximum
extent permissible so as to implement the intent of the Parties, and the remainder of this
Agreement shall continue in full force and effect. A waiver of any default is not a waiver of
any subsequent default. The relationship between SwiftComply and Customer is one of
independent contractors, not partnership, joint venture or agency. This Agreement shall be
binding upon and inure to the benefit of the respective successors and permitted assigns of
the Parties hereto. The United Nations Convention on Contracts for the International Sale of
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8.2)

8.3)

8.4)

8.5)

8.6)

8.7)

8.8)

Goods and the Uniform Computer Information Transactions Act shall not apply to this
Agreement. The Software is controlled by U.S. Export Regulations, and it may not be
exported to or used by embargoed countries or individuals.

Entire Agreement. This Agreement and the accompanying SwiftComply Service Order(s),
together, constitute a valid and binding agreement between the Parties and are intended to
be the Parties’ complete, integrated expression of the terms of their agreement with respect
to the SwiftComply Service, and any prior agreements or understandings with respect to such
subject matter are superseded hereby and fully merged herein.

Assignment. Neither Party will assign this Agreement in whole or in part to any third party
without the prior written consent of the other Party; provided, however, either Party may
assign this Agreement without such consent to any subsidiary or parent company of such
Party or to any successor by way of any merger, consolidation or other corporate
reorganization of such Party or sale of all or substantially all of the assets of such Party or to
an entity that assumes, by sale, license or otherwise, the business activities that are the
subject of this Agreement, provided that such subsidiary or parent company or successor
assumes or is otherwise fully bound by all of the obligations of the assigning Party under this
Agreement.

Marketing Materials. Customer agrees that SwiftComply may utilize Customer’s name solely
to identify it as a SwiftComply Customer on the SwiftComply Web site, in client lists and other
marketing materials. Any other uses of Customer’s name and/or logo (other than as included
in the content and/or other items furnished to SwiftComply by Customer) shall require
Customer’s prior written consent.

Insurance. SwiftComply shall maintain commercial general liability insurance, cybersecurity
insurance, professional liability insurance and auto liability insurance in amounts that are
consistent with industry standards. SwiftComply shall maintain Worker’s Compensation
insurance as required by law.

No Boycott of Israel. SwiftComply hereby certifies that SwiftComply is not currently engaged
in and shall not, for the duration of the Term of this Agreement, engage in a boycott of goods
or services from the State of Israel; companies doing business in or with the State of Israel or
authorized by, licensed by or organized under the laws of the State of Israel; or persons or
entities doing business in the State of Israel.

Jurisdiction. This Agreement shall be governed by the applicable laws in the Customer State,
without regard to conflict of laws rules. Any dispute, claim or controversy arising out of or
relating to this Agreement or the breach, termination, enforcement, interpretation or validity
thereof, including the determination of the scope or applicability of this agreement to
arbitrate, shall be determined by arbitration in the Customer State before a panel of three
arbitrators. Such arbitration shall be administered by JAMS pursuant to JAMS’ Streamlined
Arbitration Rules and Procedures. Judgment on an award, if any, may be entered in any court
having jurisdiction. This clause shall not preclude parties from seeking provisional remedies in
aid of arbitration from a court of appropriate jurisdiction. The Parties acknowledge that this
Agreement evidences a transaction involving interstate commerce. Notwithstanding the
provision with respect to applicable substantive law, any arbitration conducted pursuant to
the terms of this Agreement shall be governed by the Federal Arbitration Act (9 U.S.C., Secs.
1-16).

Modification. SwiftComply shall have the right to modify this Agreement at any time by
posting revised terms and conditions at the following URL:
http://www.SwiftComply.com/terms-and-conditions. In the event that such modifications
involve a material change to the Agreement, SwiftComply will provide notice via email that
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this Agreement has been materially modified. Changes will be binding on the date they are
posted (or as otherwise stated in any notice of such changes). Continued use of the
SwiftComply Service will be considered acceptance by the Customer of the then current
Agreement.

8.9) Force Majeure. If the performance of this Agreement or any obligations hereunder is
prevented or interfered with by reason of fire or other casualty or accident, strikes or labor
disputes, war or other violence, any law, proclamation, regulation, or requirement of any
government agency, or any other act or condition beyond the reasonable control of a Party
hereto, that Party upon giving prompt notice to the other Party shall be excused from such
performance during such occurrence.

8.10) Notices. All notices, requests, or other communications between the Parties that are
required or permitted hereunder will be in writing and will be given by: (a) delivery in person
or by prepaid courier service with a nationally recognized courier company, (b) delivery by
registered or certified mail, postage prepaid, return receipt requested, (c) by confirmed fax,
or (d) email to the address and/or fax number set forth in the applicable SwiftComply Service
Order. A Party may change the street or email address or fax number to which notice is to be
sent by giving written notice of such change. Notices will be deemed given when received as
evidenced by verification from the courier company, the mail or confirmation of email receipt
or fax confirmation.

8.11) Titles & Subtitles. The titles and subtitles in this Agreement are used for convenience only
and are not to be considered in construing it.
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