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CONTRACT BETWEEN
1HUDDLE, INC.
AND
COUNTY OF GLOUCESTER

TRIIT CONTR AL egade ¢fetiys 9 25 dowv nf pseets, 2023, by and Sot ot
- COUNL 1 Ur GLUUCESTER, 4 00dy puliiic aud corporate, icawu di 2 Souiill Broau diicc,
Woodbury, New Jersey, hereinafter referred to as “County”, and IHUDDLE, INC., with an office
at 550 Broad Street, 9™ Floor, Newark, New Jersey 07102, hereinafter referred to as “Contractor”,

RECITALS

WHEREAS, the Contractor represents that it is an internet-based service provider that
offers its customers an internet-based platform to train employees.

WHEREAS, Contractor represents that it is qualified to perform said services and desires to
so perform pursuant to the terms and provisions of this Contract.

NOW THEREFORE, in consideration of the mutual promises, agreements and other

considerations made by and between the parties, the County and the Contractor do hereby agree as
follows:

TERMS OF AGREEMENT

1. TERM. This Contract shall be effective for the period of one (1) year, commencing March
1, 2023 and concluding February 28, 2024.

2. COMPENSATION. Contractor shall be compensated pursuant to all terms and provisions
of Master Services Agreement/Statement of Work, dated January 26, 2023, attached hereto as
“Exhibit A” for a total contract amount of $17,000.00.

Confractor shall be paid in accordance with this Contract document upon receipt of an
invoice and a properly executed voucher. After approval by County, the payment voucher shall be
placed in line for prompt payment.

Each invoice shall contain an itemized, detailed description of all work performed during the
billing period, Failure to provide sufficient specificity shall be cause for rejection of the invoice
until the necessary details are provided.

It is also agreed and understood that the acceptance of the final payment by Contractor shall
be considered a release in full of all claims against the County arising out of, or by reason of, the
work done and materials furnished under this Contract.

3. DUTIES OF CONTRACTOR. The specific duties of the Contractor shall be as set forth
in Contractor’s Master Services Agreement/Statement of Work and made part of this contract as
“Exhibit A”, together with any other specifications issued by the County in connection with this
confract,




4, FURTHER OBLIGATIONS OF THE PARTIES. During the performance of this
Contract, the Contractor agrees as follows:

The Contractor or subcontractor, where applicable, will not discriminate against any
employee or applicant for employment because of age, race, creed, color, national origin, ancestry,

il statos - aifectional or sexudl Giiztiation, senderidentiiy or oxpeessdon, digability, nationality, -+

sex, veleran status or military service.'1he Contractor will ensure thai equal employment -
opportunity is afforded to such applicants in recruitment and employment, and that employees are
treated during employment, without regard to their age, race, creed, color, national origin, ancestry,
marital status, affectional or sexual orientation, gender identity or expression, disability, nationality,
sex, veteran status or military service. Such equal employment opportunity shall include, but not be
limited to the following: employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for
fraining, including apprenticeship. The Contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be provided by the Public Agency
Compliance Officer setting forth provisions of this nondiserimination clause.

The Contractor or subcontractor, where applicable will, in all solicitations or advertisements
for employees placed by or on behalf of the Contractor, state that all qualified applicants will
receive consideration for employment without regard to age, race, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability,
nationality, sex, veteran status or military service.

The Contractor or subcontractor will send to each labor union, with which it has a collective
bargaining agreement, a notice, to be provided by the agency contracting officer, advising the labor
union of the Contractor’s commitments under this chapter and shall post copies of the notice in
conspicuous places available to employees and applicants for employment.

The Contractor or subcontractor, where applicable, agrees to comply with any regulations
promulgated by the Treasurer pursuant to N.J.S.A. 10:5-31 et seq., as amended and supplemented
from time to time and the Americans with Disabilities Act.

The Contractor or subcontractor agrees to make good faith efforts to meet targeted county
employment goals established in accordance with N.J.A.C. 17:27-5.2.

5. LICENSING AND PERMITTING. If the Contractor or any of its agents is required to
maintain a license, or to maintain in force and effect any permits issued by any governmental or
quasi-governmental entity in order to perform the services which are the subject of this Contract,
then prior to the effective date of this Contract, and as a condition precedent to its taking effect,
Contractor shall provide to County a copy of its current license and permits required to operate in
the State of New Jersey, which license and permits shall be in good standing and shall not be
subject to any current action to revoke or suspend, and shall remain so throughout the term of this
Contract.

Contractor shall notify County immediately in the event of suspension, revocation or any
change in status (or in the event of the initiation of any action to accomplish such suspension,
revocation and/or change in status) of license or certification held by Contractor or its agents.



6. TERMINATION. This Contract may be terminated as follows:

A, Pursuant to the termination provisions set forth in the Specifications issued by the
County, if any, which are specifically referred to and incorporated herein by reference.

B. If Contractor is required to be licensed in order to perform the services which are

e T ibe gubieid of this Condpasy, thamtbis Cottract may be (ciminated by Conaly: invthe event fhut~r

the appropriate governmenial eitity with jurisdiction has fstituted an'action io have the
Contractor's license suspended, or in the event that such entity has revoked or suspended
said license. Notice of termination pursuant to this subparagraph shall be effective
immediately upon the giving of said notice.

C. If, through any cause, the Contractor or subcontractor, where applicable, shall fail
to fulfill in timely and proper manner his obligations under this Contract, or if the Contractor
shall violate any of the covenants, agreements, or stipulations of this Contract, the County
shall thereupon have the right to terminate this Contract by giving written notice to the
Contractor of such termination and specifying the effective date thereof. In such event, all
finished or unfinished documents, data, studies, and reports prepared by the Contractor
under this Contract, shall be forthwith delivered to the County.

D. The County may terminate this Contract for public convenience at any time by a
notice in writing from the County to the Contractor. If the Contract is terminated by the
County as provided herein, the Contractor will be paid for the services rendered to the time
of termination,

E. Notwithstanding the above, the Contractor or subcontractor, where applicable,
shall not be relieved of liability to the County for damages sustained by the County by virtne
of any breach of the Contract by the Contractor, and the County may withhold any payments
to the Contractor for the purpose of set off until such time as the exact amount of damages
due the County from the Contractor is determined.

F. Termination shall not operate to affect the validity of the indemnification
provisions of this Contract, nor to prevent the County from pursuing any other relief or
damages to which it may be entitled, either at law or in equity.

7. PROPERTY OF THE COUNTY. All materials developed, prepared, completed, or
acquired by Contractor during the performance of the services specified by this Contract, including,
but not limited to, all finished or unfinished documents, data, studies, surveys, drawings, maps,
models, photographs, and reports, shall become the property of the County, except as may
otherwise be stipulated in a written statement by the County.

8. NO ASSIGNMENT OR SUBCONTRACT. This Contract may not be assigned nor
subcontracted by the Contractor, except as otherwise agreed in writing by both parties. Any
attempted assignment or subcontract without such written consent shall be void with respect to the
County and no obligation on the County's part to the assignee shall arise, unless the County shall
elect to accept and to consent to such assignment or subcontract.

9. INDEMNIFICATION. The Contractor or subcontractor, where applicable, shall be
responsible for, shall keep, save and hold the County of Gloucester harmless from, shall indemnify




and shall defend the County of Gloucester against any claim, loss, liability, expense (specifically
including but not limited to costs, counsel fees and/or experts' fees), or damage resulting from all
mental or physical injuries or disabilities, including death, to employees or recipients of the
Contractor's services or to any other persons, or from any damage to any property sustained in
connection with this contract which results from any acts or omissions, including negligence or
malpractice, of any of its officers, directors, employees, agents, servants or independent contractors,
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The Contractor's liability under this agreement shall continue after the termination of this agreement
with respect to any liability, loss, expense or damage resulting from acts occurring prior to
termination.

10. INSURANCE. Contractor shall, if applicable to the services to be provided, maintain
general liability, automobile liability, business operations, and Workers' Compensation insurance in
amounts, for the coverages, and with companies deemed satisfactory by County, and which shall be
in compliance with any applicable requirements of the State of New Jersey. Contractor shall,
simultaneously with the execution of this Contract, deliver certifications of said insurance to
County, naming County as an additional insured.

If Contractor is a member of a profession that is subject to suit for professional malpractice, then
Contractor shall maintain and continue in full force and effect an insurance policy for professional
liability/malpractice with limits of liability acceptable to the County. Contractor shall,
simultaneously with the execution of this Contract, and as a condition precedent to its taking effect,
provide to County a copy of a certificate of insurance, verifying that said insurance is and will be in
effect during the term of this Contract. The County shall review the certificate for sufficiency and
compliance with this paragraph, and approval of said certificate and policy shall be necessary prior
to this Contract taking effect. Contractor also hereby agrees to continue said policy in force and
effect for the period of the applicable statute of limitations following the termination of this
Contract and shall provide the County with copies of certificates of insurance as the certificates may
be renewed during that period of time.

11.  SET-OFF. Should Contractor either refuse or neglect to perform the service that Contractor
is required to perform in accordance with the terms of this Contract, and if expense is incurred by
County by reason of Contractor's failure to perform, then and in that event, such expense shall be
deducted from any payment due to Contractor, Exercise of such set-off shall not operate to prevent
County from pursuing any other remedy to which it may be entitled.

12.  PREVENTION OF PERFORMANCE BY COUNTY. In the event that the County is
prevented from performing this Contract by circumstances beyond its control, then any obligations
owing by the County to the Contractor shall be suspended without liability for the period during
which the County is so prevented.

13. METHODS OF WORK. Contractor agrees that in performing its work, it shall employ
such methods or means as will not cause any interruption or interference with the operations of
County or infringe on the rights of the public.

14, NON-WAIVER. The failure by the County to enforce any particular provision of this
Contract, or to act upon a breach of this Contract by Contractor, shall not operate as or be construed
as a waiver of any subsequent breach, nor a bar to any subsequent enforcement.




15. PARTIAL INVALIDITY. Inthe event that any provision of this Contract shall be or
become invalid under any law or applicable regulation, such invalidity shall not affect the validity
or enforceability of any other provision of this Contract.

16. CHANGES, This Contract may be medified by approved change orders, consistent with

appiteabledaws, rules audeegnlations. The County, wilkiut invalidsting this Contract; may order .oy

chailges cousisiing of additions, deletions; and/or modifications, and ke coiutract sum shuil be * 7
adjusted accordingly. This Contract and the contract terms may be changed only by change order.
The cost or credit to the County from change in this Contract shall be determined by mutual
agreement before executing the change involved.

17. NOTICES. Notices required by this Contract shall be effective upon mailing of notice by
regular and certified mail to the addresses set forth above, or by personal service, or if such notice
cannot be delivered or personally served, then by any procedure for notice pursuant to the Rules of
Court of the State of New Jersey.

18. GOVERNING LAW, JURISDICTION AND VENUE. This agreement and all questions
relating to its validity, interpretation, performance or enforcement shall be governed by and
construed in accordance with the laws of the State of New Jersey. The parties each itrevocably
agree that any dispute arising under, relating to, or in connection with, directly or indirectly, this
agreement or related to any matter which is the subject of or incidental to this agreement (whether
or not such claim is based upon breach of contract or tort) shall be subject to the exclusive
jurisdiction and venue of the state and/or federal courts located in Gloucester County, New Jersey
or the United States District Court, District of New Jersey, Camden, New Jersey. This provision is
intended to be a "mandatory" forum selection clause and governed by and interpreted consistent
with New Jersey law and each waives any objection based on forum non conveniens.

19. INDEPENDENT CONTRACTOR STATUS. The parties acknowledge that Contractor is
an independent contractor and is not an agent of the County.

20. CONFLICT OF INTEREST. Contractor covenants that it presently has no interest and
shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with
the performance of services pursuant to this Contract, The Company further covenants that in the
performance of this Contract, no person having any such interest shall be employed.

21. CONFIDENTIALITY. Contractor agrees not to divulge or release any information,
reports, or recommendations developed or obtained in connection with the performance of this
Contract, during the term of this Contract, except to authorized County personnel or upon prior
approval of the County.

22.  BINDING EFFECT. This Contract shall be binding on the undersigned and their
successors and assigns.

23. CONTRACT PARTS. This contract shall consist of this document and Contractor’s
Master Services Agreement/Statement of Work, dated January 26, 2023, attached hereto as “Exhibit
A” and three (3) page Service Level Agreement, attached hereto as “Exhibit B”. If there is a conflict
between this Contract and Exhibit A and/or Exhibit B, then this Contract shall control.




IN WITNESS WHEREOF, pursuant to N.J.S.A. 40A:11-3, and authorized by Resolution,
the County has caused this instrument to be signed by its Chief Financial Officer, and attested by its
Purchasing Agent, and Contractor has caused this instrument to be signed and attested by its
properly authm'ized renresentatives.

CERLs CUIN 11@\;1 15 dated this ; dayﬁ (_)i f /u %5 C, 2023, o
ATTEST: . COUNTY OF GLOUCESTER
d%{/?w*\ éb,’{“,(c:”#” Aﬁ M Vf & %'(«.‘,J/
Kimberly Larter, Tracey N. Giord
Qualified Purchasing Agent Treasurer/CFO
ATTEST: 1HUDDL,
(Casec '
MAC
Name:

Title:

(&6
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STATEMENT OF WORK — EXHIBIT A
GLOUCESTER COUNTY

PRODUCT; S - - e e
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1Huddle
DATED AS OF:
January 28, 2022

RELATION TO MASTER SERVICES AGREEMENT

This statement of worl (*SOW") is Issued pursuant to that cartain Master Services Agresment,
by and between 1Huddle, Inc. (*1Huddle") and Gloucester County (“Company”). Al Services
provided under this SOW shall be subject to and governed by the terms and conditions set forth
in the Master Services Agreement. Capitalized terms used but not defined hereln shall have the
meaning prescribed to such terms in the Master Services Agreement.

EXECUTIVE OVERVIEW
« Unlimited Users

+ Upto 150 Games
" e Access to The Shop Premium Tralning & Support
» Gustom Branding

PRICING

Subscription Fee: $17,000 per year

TERM & TERMINATION
1 YEAR (03/01/20283-02/28/2024)

The current term of this SOW shall be one (1) year (the "Current Term"). Subseaquent to the
Cutrent Term, this SOW shall automatically renew for successive one (1) year petiods (each &
“Renewal Term” and together with the Current Term, the "Term") unless a Party provides the
othet Party with advanced written notice, at least sixty (60) days prior to the end of the then current
Term, that It does not wish to renew the Term of this SOW,

Notwithstanding anything to the contrary set forth in the Master Services Agresment, In the
svent Company terminates the Masier Services Agresment or this SOW for convenlence,
Company shall remain liable for any and all fees or other amounts then or thereafter due and
payable to 1Huddie pursuant to the terms of this SOW and nothing set forth herein or in the
Master Setvices Agresment shall be construsd as providing a release to the Company of its

1 } CONPIDENTIAL | 1Huddla is a product of 1Hudddo, Ine. | wwv,IHuddle.co
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obligation to malke payment of all fees payable hereunder (including fees for any services not
yet rendered).

BILLING

Tha subsoisdoy Fae Shuit te a0 B annnal lsistivaene e mn.g uri-atart date ofiinele i e o T

CONTACT

For all lssues arising under this SOW, Company shall contact 1Huddle's designated contact
person, as set forth below;

Brianna Hernandez
briannha@1huddle.co

AUTHORIZATION

IN WITNESS WHEREOF, the parties hereto have executed this SOW as of the date set forth
above, By executing this agreement on behalf of Company, you acknowledge that you have

read and understand each of the terms and condiiions set forth in this SOW and in the Master
Services Agreement.

GLOUCESTER co;qf/
J / /
By: _“7 /A /:’Q “//’

N

Name: _ Michel ie”S

Titie:  Exscutive Director, WDB

Title: CEQ

2 | GONFIPENTIAL | 15urdla bs o product of 1Huddie, Fuc. | e Huddle.co
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SERVICE LEVEL AGREEMENT
1, Applicabllity.

1Huddle. shall provide the Services, in accordance with this Service Level Aarssmeant (*SLA"),

- Tle=REA Loty Lapplieg fo-the HAuddio: custemery (“Clstoner”y thal ppchnede e somliaes 50 oo

pursUan io the iaster Services Agreeriient entered Into by and beiween*1} jaddle and Castotnsi
(collactively, the "Services"). Unless otherwlse defined herein, all capitallzed terms shall have
the meaning asctibed ‘o them in the Master Service Agreement.

2. Service Level Commitment for Tralning Access.

1Huddie will use commercially reasonable efforts to make the platform through which the
Services are provided (" Training Services") availahle to Gustomer 89.00% In a given calendar
month ("Service Level Commitment for Training Services®), Availabliity is defined as the
percentage obtalned by dividing the number of minutes the Services are capable of recsiving,
processing, and responding to requests, during the applicable calendar month by the number of
total minutes in the applicable calendar month exciuding in all cases the unavallabillly,
suspension, or termination of the Training Services altributabie to, resulting from, or caused bhy:
(i) authorized suspensions or terminations of the Training Services under the Master Services
Agreement; (i} factors outside the commerclally reascnable control of 1Huddls, including any
Force Majeurs event or Internet access or related problems bayond the demarcation point of
1Huddie; (lii) any action or inaction of Customer or any third party acting on behalf of Customer
hot undet THuddle’s control; {lv) denlal of service aftacks, mall flooding, or othet attacks or
disruptions directed at 1Huddie or Customer's networks or servicers; (v} any failure of
Customer's websltes, hardware, equipment, software, or other technology under the controi of
Customer; {vl) scheduled maintenance or downtime; or (vil} customer fault or error.

3. Customer Suppott.

In the event of a problem with the Tralhing Services, Customer can contact 1Huddle's customer
support center, which can be reached as follows:

' Emaill support@1Huddle.co

The 1Huddle customer support center Is open for regular business hours on Monday through
Friday, from 10:00 a.m, to 6:00 p.m. (Eastern Standard Time). The customer suppart center Is
closad on the following United States holldays: New Year's Day, Martin Luther King Day,
Presidents Day, Memorlal Day, Good Friday, Fourth of July, Labor Day, Columbus Day,
Veterans' Day, Thanksgiving Day, Christmas Eve and Chrlstmas Day. To the extent support is
required durlng non-working hours, Customer should contact 1Huddle at the email address set
forth above, and 1Huddle will endeavor o respond as soon as Is practicable,

4, Customer Suppoit Response.

Each of Customer's issues wili be assigned a ticket number, if Cuslomer opens a ticket
associated with 1Huddle software, the issue will be deait with according to the Case Escalation
Matrix set forth in Sectian 5.0 of this SLA, For all other Issues, each tlcket will be handied on a
case-by-case basis, 1Huddle always strives to provide fast and effective resolutions for any
Issue that may arise,

B~1
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5, Case Escalation Matrlx,

lssues relating to the 1Huddle Software shall be responded to by 1Huddle in accordance with

the following Case Escalation Matrix:

"

Customer cannot access the

assistance, wishes to schedule
maintenance, or any other non-
immediate tasks

Customer requlres assistance or
has a help desk-type questlon

Critical* ,
Server, switch, app or site down ;lni-tigﬁ]cg? app from the public Within 8 hours
Urgent,
The 1Huddle app is accessible

Server or app functioning -
improperly or at less than optimal gf;ig\s :::ugﬁgea;atate (fimeouts | Within 8 hours
performance P
Important:
m;tf;g;gg‘n’m:g sito lo The 1Huddle app is functioning

Yi : with acceptable parameters, but .
Customer raguires Information or Within 24 hours

All response times are based on recelpt of the request during regular business hours, if a
sofiware issue request Is recelved outside of regular business hours, the Response time shall
start running from 10.00 a.m. EST on the next business day.

*Critfeal lssues Durlng Non-Business Hours

If Customer experiences a Critical issue durlng non-busliness hours, then they should create a
support ficket. If, for some reason, the case is not responded to within 2 hours the customer
should escalate to thelr assigned Account Executive, if, for some reason, the assigned Account
Exectitive doesn't respond within 2 hours, then the Customer should escalale to the following
address: support@1huddie.co, The overall case escalation process will garner a response

within 8 hours.

8. Credits.

if 1Huddle falls to maintaln the Service Level Commitment for Trainihg Access, 1Huddle shall
provide Customer with a Service Level Credit. A Service Level Credit will equal 2% of
Customer's monthly fee (or If pald quarterly, annually or on ancther schedule, based on the pro-
rata monthly fee) for the affected components of the Training Services per elght hours of
downtime (after the Initlal 1.0% of downtime) or delay in beginning repalrs, as applicabls, for the
affected Training Services, up to 50% of the monthly amount of the fee for the affected

components of the 1Huddle Services.

If 1Huddle falls to meet the Case Escalation Response criterla as set forth in Section 5 of this
SLA 95% of the time for ail severity levels In a given month, 1Huddle shali provide one Response
Service Credit. A Response Service Cradlt will equal 1% of Customer's monthly fee (or if paid

B-2
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quarterly, annually ot on another schadule, based on the pro-rata monthly fes) for the affected
components of the Training Services per each missed Case Escalation Response Criterla (after
the Inltial 5% of downtime) or delay In beginning repairs, as applicable, for the affected Training
Services, up {o 50% of the monthly amount of the fee for the affected components of the tHuddle
i ~__Sarvices, The maximum monthly credit to Customer, whether by Service Level Credit, Response ,
e e Tt o any sorpBinniigiciimeent, shall nat excead Sty S LR reapiotthe septhly en oo T

Es ks T et
. - t

foo (Gl Mo A G-rata ainount of The 1iotithly 1oy pald BY CUSOIEem oI Friudia ™

Customaer Is only sligible for service credits described in this paragraph 6, after the first forly-five
(45) days of the Services, to allow for fine-tuning and configuration of the Infrastructure.

7, Process to Recelve Service Credits,

To recelve a Service Credit, Customer must submit a written request to 1Huddle by sending an
e-mail to Customer's 1Huddle account manager. The request for a Setvice Credit must: (i)
inelude the dates and times of each Incident of the Services unavailability, Including the webslte
URLs that were not avallable at the time of each incldent; () Include, for Response Service
Cradits, the time of the request, the time the request was responded to, and the time the lssus
was resolved; (IIl) Include related support and proof for sach Incident; and (lv} be recelved within
thirty (30) days of the Incident. 1Huddile will verify the information provided by Customer. In the
event of a conflict between Customer and 1Hudd!le, the parties shall work in good-faith to confirm
the extent of the Services unavallability and the applicable amount of the applicable Service
Credits.

1huddle
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4

MASTER SERVICES AGREEMENT

This Master Services Agresment {"Agreement”), Is made as of January 26, 2023 (the
“Effective Date"), by and between 1Huddle, Inc., a Delaware corporation, with its principal place

of buslnossat 650 Broad- Street, 9" Floor Newark, New dJersey 07102 {"?Hudd!a).ond. . .
ostey - Cowey, 2 [state] [corporationd U willy o pincipal o place of bweltena a7

DR
"Parties").

v

Sy o

| (‘Company"), (each, a “Fariy’ and, collectiVely the

WHEREAS, 1Huddle is an Internet based service provider that offers its customers an
Internet based platform to train employess (“Platform’™); and

WHEREAS, Company wishes to obtain from 1Huddle, and 1Huddle wishes to provide
to Company, the services, as herainafter described.

NOW, THEREFORE, In consideration of the mutual covenants hetein contained and
other good and valuable consideration the recelpt and sufficiency of which is hersby
acknowledged, the Parlles hereto hareby agree as follows.

1, Services

1.4 The services to be provided to Company by 1Huddle (the "Services") shall be described
oh separate, mutually executed Statements of Work as may from time to time be issued hereunder,
which are Incorporated hereln by reference (each, an "SOW'). By entering into this Agreement,
1Huddle hereby grants Company, duting the Term of this Agreement, and subject to the terms and
conditions set forth hereln, a limited, non-exclusive, nen-transferable, non-sublicensable, revocable
license 1o use the Platform and the Services. No implled license(s) are granted herein, and Company
may not use the Services or the Platform except pursuant to the Hmited rights granted in this
Agreement and the applicable SOWs, Each SOW and the Agreement shall define, with specificity,
the types of Services, the term, the applicable pricing and other appropriate terms and conditions
applicable to such Services and to the use of the Platform, In the event of any conflict between this
Agreament and an SOW, the provisions of this Agreement shall prevail, unless the terms of the SOW
speclfically tefarence the provision of this Agreement which is superseded,

1,2 This Agreement, any applicable SOW and all Services provided thereunder shali at all
times be subject to the Service Level Agreement altached hereto as Exhibit B.

1.3 1Huddle shall not commence the provision of, and Company shall not be required to pay
for, any Services unless and untll the applicable SOW has been completed and signed by each Parly's
authorized representatives.

1.4  Subject to Section 5 (“Confidentiality’), 1Huddle shall have the right to use third parties
("Third Parties”) In the performance of its obligations and the Services hersunder and, for purposes
of this Agreement, all references to 1Huddle or its employees shall be desmed to Inciude such third

parties.

2. Payment for Services

110265172,v2 Thuciclle




2,1 Company shall pay 1Huddle the fees in accordance with the payment schedule set forth
In the applicable SOW for the performance of the Services described therein, plus all applicable taxes
or charges Imposed by any governmental entlty In connection with Company's use of the Services,

_ A2 Unlosg otharwise set fuith i the applicables30W, all invoices will be Izsued in advanca.. g
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good faith by Company, 1Huddle Involces shali be deemed undisputed unless Company notities

1Huddle with a detalled description otherwise within twenty (20) days of receipt of such involoe as to

the amount In dispute and reason for such dispute. All amounts pald by Company to 1Huddle prior

to the exscution of this Agresment which relate to the Services covered by this Agreement shall be
credited and deducted from the amounts set forth on the applicable SOW,

2.3  In the evant Company falls to pay any undisputed 1Huddle Involce within thirty (30) days
of raceipt, such unpaid amounts shall be subject to a finance charge of 1.6% per month on any
outstanding balance, or the maximum rate permitted by law, whichever Is lower. Company shalt also
be responsible for all expenses of collection due on any undisputed balance due, Including, but not
limited o, 1Huddla’s reasonable attorneys' fees and expenses.

2.4 In the event Company fails to pay any undisputed 1Huddle involce within forty-five {45)
days of recelpt, 1Huddle may, In addition to any other remedy available hersunder, Immediately
terminate andfor suspend each or all of the following: (i) the Services; (ii) the Agreement and (i) any
applicable SOW, which such termination and/or suspension shall not ba desemed a waiver of any right
to collect monies due and payable to 1Huddle.

3. Tem

3.1 This Agreement shall remaln In effect through the conclusion of Services under any then |
current SOW unless earlier terminated by elther Party as provided hersin (the "initfal Term"). Unlass ‘
otherwise indlcated in an applicable SOW, the Term of this Agreement and any SOW related thereto |
shall automatically renew for successlve one (1) year periods (each a "Renewal Term" and together |
with the Inltlal Term, the *Term") unless a Party provides the other Party with advanced written notice, \
at least sixty (60) days prior to the end of the then current Term, that it does not wish to renew the |
Term of the Agreement and any applicable SOW. ;

%

4, Termination

4.1 In addiion to the termination rights provided in Section 2.4 above, this Agreement and
all SOWSs may be terminated by either Party in the event of a material breach by the other Party (the
“Defaulting Party’) of any of Its material obligations under this Agreement or any applicable SOW
and fallure by the Defaulting Party to remedy such breach within ten (10) days after written notice of
such breach Is provided to the Defaulting Party. n the event of such termination: {i nelther Party
shall be relieved of any of its obligations incurred prior to such termination, and (ii) to the extent a
specific SOW Is terminated, any other SOW which is not terminated shall survive In accordanse with
its terms.

4.2 Inaddition to the rights to terminate provided herein, this Agreement and any or all SOWs
may he terminated, by either Party, effective immediately and without notlce, in the event of (j) the
dlssolution, termination of existence, liquidation or insolvency of the other Party, (il) the appolntment
of a custodian or receiver for the other Party, (iii} the institution by or against the other Party of any
procseding under the United States Bankruptoy Code or any other foreign, federal or state bankruptey,
recelvership, insolvency or other similar law affecting the rights of creditors generally, or {lv) the
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making by the other Party of a composition of, or any assignment or trust mortgage for the benefit of,
craditors,

4,3 Except as otherwise set forth In any applicable SOW, 1Huddle may terminate this
. _Mgraaiaant forconvenlance. upon thirty {30) days’ prior wiltten notica.to tha.Company. In-the event .. -

that have not been dellvered or provided. “All'unpald irvoices for Seivices provided prior to the: daie
of termination by 1Huddle shall remain payable, unless otherwise agreed to in writing.

5, Confidentiality

5.1 All information, including the terms of this Agreement and any SOW, pricing, programs,
brochures, reports, technical Information, non-technical information, client lists, customer lists, malling
fists, and other such information of any hature made available to elther Party by the other Party, by
virtue of the assoclation hereunder, including, but not limited to Information relating to the Services or
the Plalform and the ldeas, technhology, techniques, processes and procedures constituling the
Services or the Platform, or relating to the use of the Services or the Platform and any information
disclosed by 1Huddle, In whatever form, that relates to the Services or the Platform (collectively, the
“Confidential Information”) shall be held in sirict confidence and nelther Party shall disclose any
such Confidential Information to any other person or Party wiihout the written consent of the other
Party. The recelving Party shall take reascnable measures to maintain the confidentiality of the
Confidential Information in its possesslon or control, which will in no event, be less than the msasures
it uses to malntain the confidentlality of its own Information of a similar nature. The recelving Party
shall not use any Confldential Information for any purpose other than in connection with the
parformance of its obligations hereunder and as permitted by this Agreement or an applicable SOW.

52 The recelving Parly may disclose the Confidentlal Information to its employees or
sonsultants with a need to know for the performance of this Agreement (subject to disclosure
restrictions comparable to those set forth hereln), and shall remaln responsible for all use of the
Confidential Information by such employees or consultants. Furthermore, the receiving Party may
disclose the Confidentlal Information (i) to the extent required by law or pursuant to the order or
requirement of, o In connection with proceedings before, a court, administrative agency or other
governmental body, provided that before such disclosure is made recelving Farty has, to the extent
permissible by faw, made reasonable efforts to notify the disclosing Party of the intended disclosure
to allow the disclosing Party an opportunity to object to the disclosure; and (1i) to the extent required
and on a confidential basis o {ts legal andfor financial advisors,

53 Confidential Information shall not include information that (i) is or becomes generally
knowh to the public through no breach of any confldentlality obligation; (i) 1s rightfully known to the
recelving Party at the time of disclosure by the disclosing Party without violation of any confidentiality
rastriction and without any restriction on the recelving Pariy's further use or disciosure of same; or (iif)
ls Independently developed by the recelving Party without any use of or reference to the disclosing
Party's Confldential Information as demonstrated by documentary evidance,

5.4 The Parties acknowledge that In the event of & breach ofthis Section 5, substantial injury
could result to the disclosing Party and monetary damagss may not be a sufficient remedy for suich
breach, Therefore, In the event that the recelving Parly engages i, or threatens fo engage in any act
which viclates any provision of this Agreement, the Parties agree that the non-breaching Party will
have ho adequate remedy In money or damages, and, accordingly, shall be entitled, in addition to all
other remedies which may be avallable to it under law, to seek injunctive relief (including, without
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limitation, temporary restraining orders, or preliminary or permanent injunctions) and specific
enforcament of the terma of this Agreement. The non-breaching Party shall not be required to post a
bond or other security in connection with the granting of any such relief. The provisions of this section
shall survive expiration or other termination of this Agreement.
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8.1 The Partles agree that: (a) 1Huddls shall retain and own all proprietary rights In and to
its business, any data provided by 1Huddle to Company, and 1Huddle's Intellectual property rights,
and (b) 1Huddle shall retain and own all propristary rights in and to 1Huddle's Services and Platform
(including all software, source code, modifications, updates and enhancements thereof or any other
aspect of the Services or Platform), afl data owned by 1Huddle in performing the Services hereunder
from commerclally avallable sources or from other sources the 1Huddle marketing materials, as wall
as all 1Huddle entities' websites and mablle applications.

8.2 Notwithstanding anything contained in this Section 6, unless otherwise expressly agreed
to in writing, all suggestions, solutions, Improvements, corrections and other contributions provided
by Company to 1Huddle regarding the Services, Platform or other 1Huddle materials provided fo
Compahy, shall ba owned by 1Huddle, and Company hereby agrees fo assign any and all such rights
to 1Huddle, and Company shall execute any documenis necessary to make such assignment
effective, Subject to Section 5 (“Confidentiality™), nothing In this Agreement shall preciude 1Huddie
from using In any manner or for any purpose it deems necessary, the know-how, techniques, or
procedures acquired or used by 1Huddle In the performance of any Services hereunder.

6.3 Company shall own all of its delivery data, which shall Include, but is not limited fo, all
materlals, Information, photography, writings, files, data files, documentation, and other creative
content or materlals provided to 1Huddle that are reasonably required in arder for 1Huddle to perform
the Services and/or produce the deliverables ('Company Content’) pursuant to this Agreement.
1Huddle shall have full access to Company's Content In order to fulfill the Services denoted in this
Agreement or pursuant to an SOW hereunder and may create and use de-identified data related to
Company's use of the Services and Platform In order to improve the Services and Platform, to develop
new products and services, and for lts other business purposes {(and such de-identified data will be
owned by 1Huddle), 1Huddle shall not use any Company Content except as pursuant to the limited
rights granted in this Agreement and the applicable SOW,

6.4 Company shall not reverse engineer any Service or the Platform, or disassemble,
decompile, or otherwise apply any procedure or process to same in order to ascertaln, derivs, andfor
appropriate for any reason or purposs, the source code for same or other software provided or made
available for use and/or access under this Agreement, or any algorithm, process, procedure or trade
asecret information contained In same or any software provided by 1Huddle.

6.5 Company shall not redistribute, encumber, sell, rent, leass, sublicense, or otherwise
transfer any rights to any part of the Services or Platform or other sofiware provided or made avallable
for use and/or access under this Agreement. Company shall not copy or olherwise reproduce any
software, any part or component of the Platform or the Services provided by 1Huddle hereunder or
remove, alter or destroy any proprietary markings contained In or on such softwars, Platform or
Services,

8.8 Company shall retain ownership of Company Content and shail be the sols owner of all
rights, Including Intellectual property rights, in Company Content. Company hereby grants to 1Huddle
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a limited, nonexclusive, nontransferable license to use, reproducs, modify, display and publish
Company Content solely in connection with 1Huddle’s performance of the Services hereunder.

7. Indemnification

i

affilates and sath of ¥ respaotive officers, directors] Spluyees: 4iid agenie-Tront and agakivt any-

demand, or any civil, ctiminal, administrative, or Investigative claim, action, or proceeding {Including
arbltration) asserted, commenced or threatened against Company (a "Claim) regardless of the merit
of such Clalm, to the extent that such Claim is based on any assertion arising out of a breach by
{Huddle of its obligations under Section 5 (“Confidentiality’) Sectlon 6 ("Proprietary Rlights and
Restrlotions”) or Section 8 (“Representations and Warranties”) of this Agreement ot a Claim by a third
parly alleging that the Setvice or Platform infringes a third party's intellectual property rights, provided
that Company does not modify or alter the Services or Platform. 1Huddle shall pay all judgments,
awards, settlements, llabilities, damages, liens and claims, and all related costs, expenses and other
charges suffered or incurred as a result of or In connection with a Claim, [nciuding reasonable
attorneys' fees and disbursements, costs of investigation, litigation, settiement and judgment, and any
taxes, Interest, penaities and fines with respect to any of the foregoing (‘'Losses”) incurred by
Company with respact to any Clalm subject to Indemnification hersunder.

7.2 Company shall, at its own cost, Indemnify, defend, and hold harmless 1Huddle and Its
officers, directors, members, agents, employees from and against any Claim, regardless of the merit
of such Clalm, to the extent that it is based on any assertlon arlsing out of a breach by Company of
Section 5 (“Confidentiality”) Section 6 (‘Propristary Rights and Restrictions”) or Section 8
(‘Representations and Warrantles”) of this Agrsement or from any allagation or any Claim made by
any third party alleging that the Company Gontent or any other data and or materials provided by
Company to 1Huddle Infringe a third party’s intellectual property rights. Company shall pay ali Losses
Incurred by 1Huddle with respect ta any Claim or allegation subject to indemnification hereunder.

7.3 If any Claim or action is asserted that would entitle a Parly to indemnification pursuant
to this Section 7 (a "Proceeding’), the Party who seeks indemnification will glve written notice thersof
to the other Party (the "Indemnitor”) pramptly (and In any event within fifteen (15) calendar days after
the service of the citation or summons); provided, however, that the failure of the Party seeking
indemnlfication to give timely notice hereunder wiil not affect rights 1o indemnification hereunder,
excopt to the extent that Indemnitor demonstrates actual legal prejudice by such fajlure. [ndemnitor
may elect to direct the defense ot setilement of any such Procaeding by giving written notice o the
Party seeking indemnification, which election will be affective immediately upon receipt by the Rarty
seeking Indemnification of such written notice of election. The indemnitor will have the right to employ
counsel reasonably acceptable to the Party seeldng indemnification to defend any such Proceeding,
or to compromise, settle or otherwise dispose of the same, if the Indemnitor deems It advisable to do
so, all at the expense of the Indemnitor; provided that the Indemnitor will not settle, or consent to any
entry of judgment in, any Proceeding without obtalning either: (1) an unconditional release of all the
partles seeking indemnification (and Its Affiliates and each of thelr respective officers, directors,
employees and agents) from all liabllity with respect to all claims underlying such Proceeding; or (i)
the prior written consent of the Party seeking indemniflcation. A Parly seeking indemnification will not
seltle, or consent to any entry of Judgment, In any Proceeding without obtaining the prior written
conesht of the Indemnitor. The Parties will fully cooperate with each other in any such Proceeding
and will make avallable to each other any books or records useful for the defense of any such
Proceading.
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8, Representations and Warranties

8.1 As of the Effective Date and at all times thereafter, each of the Partles represents and
warrants that: (a) the Agreemant constitutes its valid and binding obligation and Is enforceable agalnst
itin accordanenwith tha terms of this Agreement; (b) the execution and defivery of this Agresmant by . L
i and e pariTiareast bl ReTEhoni e ¥ arg B dolation o areach of andminebe i S o T
conflict with wi” cotistiiute’ a defsuit under;any matsrial contraci, agreement or cammitmert bindlng - :
upon I and (i) will not confilct with or violate in any material manner, any applicable law, rule,
regulation, judgment, order or decree of any government, governmental instrumentality or court
having jurisdiction over such Party, and {iil) it Is In compliance with all applicable federal, state and
local laws, rules, regulations and ordinances, and all binding orders of any court, agency or other
governmental body with appropriate authority and have obtained all applicable permits and licenses
required of such Party in connection with thelr obligations under this Agreement,

LRt

8,2 Company further represents, warrants and covenants that (i) it shall usse the Services
and Platform solely for its legitimate business purposes as contemplated by this Agreement, and shall
not Interfere with the Integrity or performance of the Services or Platform or the data contained thereln
or atlempt to gain unauthorized access fo the Services or Platform, (Il) none of the infarmation
provided by Company to 1Huddle shail contain any information about any particular person or end
user that Is sensltive personally-identlfiable information (“SPI"), (iif) the Company Content and any
sites to which a user is directed following a click on any such link will not contaln any obscene,
defamatory, Infringing, Hlegal, decaptive, gambling related or hateful content, (lv) the Company
Content will be free of any “virus”, “Trojan Horse", "worm”, “dlsabling”, "lock out” or any other maliclous
code as such terms are understood In the computer Industry, (v) Company has obtalned, and be
deemed to have hereby granted to 1Huddle, all rights and/or licenses necessary to allow 1Huddle to
use, store, audit, optimize and serve the Company Content on the Platform and through the Services.

8.3 1Huddle warrants and represents that: (I) 1Huddle will establish and maintain diligent
safaguards that are compliant with appilcable data privacy laws, to protect agalnst the destruction,
joss, disclosure or alteration of data collected, accessed, or processed by 1Huddle In connection with
Company's use of the Services, including User Data, In the possession of 1Huddle or to which
1Huddle may have access; (il) to the extent applicable, tHuddle, and 1Huddle employees, will not,
directly or indirectly, sell, license, distribute or otharwise transfer any Information that can be usedto
identify particutar individuals to any third party for any purpose whatsoever; and (i) 1Huddle wili
comply at all times with then-current Industry standards and practices, domestic laws, orders and
regulations relating to privacy, security, and data protection. "User Data” shall mean any data that
can be attributed to a Company customer or user or a customer’s or user’s computer or device, In any
madium or format, including, but not limited to, clickstream data, cookles, IP addresses, or any other
identiflers, and any customer or user's personally identiflable information, such as a name, mailing
address, phone number, fax humber, emall address, Soclal Security number, or credit oard data,
provided by or coliected from the customer or user In conjunction with a customer or user's
engagement with the Services and dellverables, User Data is considered Confidential information as
defined In this Agresment.

8.4 DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES STATED IN THIS
SECTION 8, BOTH PARTIES DISCLAIM ALL OTHER WARRANTIES, WHETHER IMPLIED BY
OPERATION OF LAW OR QTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE., THE
SERVICES ARE PROVIDED "AS i8." 1HUDDLE DOES NOT WARRANT THAT THE SERVICES
OR PLATFORM WILL OPERATE UNINTERRUPTED OR ERROR-FREE. 1HUDDLE SHALL NOT
BE RESPONSIBLE FOR ANY INFORMATION PROVIDED BY COMPANY IN COMPANY CONTENT
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AND {HUDDLE SHALL NOT BE LIABLE FOR THE ACCURACY OR COMPLETENESS OF
COMPANY CONTENT. 1HUDDLE MAKES NO REPRESENTATION OR WARRANTY REGARDING
THE RESULTS COMPANY WILL OBTAIN BY USING THE SERVICES OR PLATFORM.
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9.4 NOTWITHSTANDING EACH PAKTY'S INDEMNIFICATIEN OBLIGATIONS HZREIN

AND COMPANY’S OBLIGATION TO PAY 1HUDDLE IN ACCORDANCE WITH THIS AGREEMENT
OR AN APPLICABLE SOW, IN NO CASE SHALL EITHER PARTY'S MAXIMUM LIABILITY ARISING
OUT OF THIS AGREEMENT, WHETHER BASED UPON WARRANTY, CONTRACT, NEGLIGENCE,
TORT, STRICT LIABILITY, OR OTHERWISE, EXCEED IN THE AGGREGATE, THE SUM OF THE
AMOUNTS PAID TO 1HUDDLE IN THE MOST RECENT TWO (2) MONTHS UNDER THE
AGREéEMENT OR APPLICABLE SOW(S) TO WHICH THE CLAIM RELATES, WHICHEVERE |8
LESSER.

D L

1

9.2 INNO EVENT SHALL E[THER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY
INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT
LIMITED TO, LOSS OF PROFITS, LOSS OF REVENUES, OR LOSS OF OPPORTUNITIES,
ARISING OUT OF THIS AGREEMENT OR ANY WORK STATEMENT, EVEN IF SUCH PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

10, Niscellaneous

10,4 Headings. The section headings used In this Agresment are Intended for reference
purposes only and shall not affect the Interpretation of this Agreement,

10.2 Counterparts. This Agresment may be executed In counterparts (which may be
exchanged by facsimile), each of which shall be deemed an original, but which together shall
constitute one and the same Instrument.

10.3 Walver. No fallure on ihe part of any Party to exercise, and no delay In exerclsing, any
right, power or remedy tinder this Agreement shall operate as a walver thereof,

10.4 Remedies Not Exclusive, Except as expressly set forth hereln, no remedy hereunder is
intendad to be exclusive of any other remedy avallable heretinder or at law or In aqulty.

10.5 Severability. If any provision of {his Agreement Is held to be illegal, Invalid or
unenforceable, such Hlegalily, invalidity or unenforceabllity shall apply only to such provision, The
Hlagality, Invalidity, or unenforceabliity of such provision shalt not in any manner affect or render ilegal,
lnvalid or unenforceable any other provision of this Agreement, and that provision, and this Agreement
generally, shall be reformed, construed and enforced so as to most neatly give lawful effect to the
intent of the Partles as expressed In this Agresment. The fact that any provision of this Agreement is
held to be Hegal, Invalid or unenforceable In a particular jurisdiction shall have no effect upon the
legality, validity, or enforceability of such provision in any other jurlsdiction.

10.6 Non-Exclusivity, This Agreement Is noh-exclusive. Nothing in this Agreement restricts
slther Party from developirg, marketing, seillng, licansing, and/lor distributing its products or services
in the normal course of business or through Its standard sales channels.

10.7 No Strict Construction. if an ambiguity or question arises with respect to any provision
of this Agreement, thls Agresment will be construed as If drafted jointly by the Partles and no
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prasumption or burden of proof will arise favoring or disfavorlng efther Party by virtue of authorship of
any of the provislons of this Agreament,

10.8 Asslunment, Neliher this Agreement, any SOW or any rights or licenses granted

hareundar. may-ba asslgnad, delegated. or: subcontracted. by Gompany without dhe. priar written. . ., .

- govsanearh A aad avecattempt 1o sasigh areraitia, dutles sevtilgations whleh sriglengapinciee dhlus oo

Agresment or any SUW wiihout such consent shiail bé null and void, This Agreement will bd binding

upon and will Inure to the benefit of the Parties and their respective permitied successors and
assignees, Notwithstanding the foregoing, any merger, acqulsition of all or substantially all of the
assets of either Party {(each a "Change of Control'} shall not be desmed an assignment under this
Agresment for which prior written consent must be obtalned, provided that In the event of a Change
of Control, the non-assighing Party In its sole discretion may terminate this Agresment upon thirty (30)
days prior written netice to the other Patly.

10.9 |ndspendent Contractor Relationship. 1Huddle Is an independent contractor and this
Agreement does not create an employment, agency, partnership, or joint venture relationship between
1Huddle and Company or 1Huddle and any Company personnsl. tHuddle has sole responsibllity for
activitles of 1Huddle and its personnel, and shall have no authority and shall not represent to any third
parly that it has the authority to bind or otherwise obligate Company In any manner,

10.10 Force Malsure, Neither Party shall be llable for any failure or delay In the
performance of any of thelr respective obligations If prevented from doing so by a Force Majeurs
Event, “Force Majeure Event” means (i} fioods, earthquakes, or other similar elements of hature or
acts of God; (if) riots, strikes, elvil disorders, rebeilions or revolutions in the country In which the
Services are belng performed; or {lll) any other cause beyond the reasonable control of the non-
performing Party, provided the non-performing Party s without fault In failing to prevent or causing
such default or delay, and such default or delay could not have been prevented or clreumventad by
the non-performing Party through the reasonable use of alternate sources, workaround plans or other
reasonable precautions,

10.11 Notices, All notices and other communications required or permitted to be given
to a Party pursuant to this Agreement shall be in writing, and shall be deemed duly given (i) on the
date dslivered If personally delivered, () on the second business day if sent by certified mail return
recelpt requested, or (iff) on the business day after being sent by Federal Express or another hationally
recognized overnight courler service which utilizes a written form of receipt for next day or next
business day delivery in each case addressed to the applicable Party at the address set forth on the
first page of this Agreement; provided that a Party hereto may change lts address for receiving notice
by the proper glving of notice hersunder, A copy of any notice to 1Huddle shall also be sent to Ortick,
Herrington & Sutcliffe LLP, Attention: Max 8. Cantor, Esq., 61 West 521 Street, New York, New York
10019,

10.12 Publicity, Company hereby grants 1Huddie the right to use Company's name
and any trademarks or service marks used In connection with Company’s name in its client list,

10.13 Marketing Materials, Company agress to use any marketing materials provided
by 1Hudd!e only for the purpose of marketing the Services detailed In this Agreement and its SOWs,
Company shall not use such provided marketing materlals in any manner not authorized by 1Huddle.

10.14 Governing Law/Jurlsdiction. This Agreement, and all matiers arlsing directly or

indirectly from this Agreement, shall be governed by and construed In accordance with the laws of the
State of New Jersey, without regard to its conflict of laws rules applicable to contracts to be performed
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exolusive jurisdiction of the state and federal courts focated in the County of New Jersey, State of
New Jersey and each Party waives any jurlsdictional, venue, or inconvenlent forum objections to such
couirts,
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entirely within the State of New Jersey. For all stich matters, each Parly lrrevocably aubmits to the ‘
|
|
J
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{0,418 Enlre Adresrent. This Aglediient and ity SOW(S) woimiliute thE énlire -
agreement of the Parties with respect to the subject matter hereof and supersedes any and ali existing
or prior agreements and communlcations, whether written or oral, relating to the subject matter hereof.
No moglification of this Agreement shall be effective uniess it is in writing and signed by an authorized

representative of each Party.

i}

10,16 Survival. The obligations under sections that contemplate performance or
chservance subssguent to termination or explration of this Agreement, Including Secticns 2, and 5~
10 and any other sections that state that they are to survive expiration ot termination, shall survive
the expiration or termination of this Agreement.

[Signature Page Follows}
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IN WITNESS WHEREOF, the Partles hereto have executed this Agresment as of the Effective
Date set forth In the first paragraph of this Agresment.

GLOUCESTER COUNTY

By:

Name:

Title;
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