435 North Main Street

La Verkin, Utah 84745
(435) 635-2581  (435) 635-2104 Fax
www.laverkin.org

La Verkin City Council Meeting Agenda
Wednesday, August 19, 2026
6:00 p.m. regular meeting
Council Chambers, 111 S. Main, La Verkin, Utah

A. Meeting Called to Order: Invocation by Invitation; Pledge of Allegiance

B. Presentation:

l.
2.

Public apology
Introduction of La Verkin Gherkin

C. Consent Agenda: (Items on the consent agenda may not require discussion. These items will be a single motion
unless removed at the request of the Mayor or City Council.)

1

2,
3
4.

Declarations of conflict of interest

Agenda

Meeting Minutes: August 5, 2026, work and regular meetings.
Checks and Invoices: $ 195,566.60

D. Public Hearing:
1. Ordinance regarding pay increase for statutory employees.

E. Business:

1.

Consideration and possible action to approve Ordinance No. 2026-/7, an ordinance approving a merit increase
for the Directors, City Recorder, City Treasurer, and City Administrator.

2. Consideration and possible action to approve a contract with Computech.

3.

Consideration and possible action to approve Proclamation No. 2026-03, a proclamation declaring
September 17 through September 24, 2026, as Constitution Week.

F. Mayor & Council Reports:

Mayor Wilson:

Kyle Gubler: City updates

Fay. City updates

Gubler: Public Safety, Recreation/City Festivals

Prince: Beautification/Trails Committee, Economic Development/Tourism, DTEC
Pectol.: Fire District, Ash Creek Special Service District

Barr: Washington County Solid Waste, Historical Preservation

Valenti: Planning Commission/Zoning, Southwest Mosquito Abatement

G. Citizen Comment & Request for Future Agenda Items: No action may be taken on a matter raised under this
agenda item. This item is reserved for the citizens of La Verkin who have items not listed on this agenda. There is a time
limit of 20 minutes with each individual taking no more than 3 minutes.

H. Adjourn:

In compliance with the American with Disabilities Act. individuals needing special accommodations (including auxiliary communicative aids and services) during this meeting should notify

Nancy Cline, City Recorder, (435) 635-2581, at least 48 hours in advance.
Certificate of Posting
The undersigned City Recorder does hereby certify that the agenda was sent to each member of the governing body. sent to the
posted on the State website at, posted on the La Verkin City website at www.laverkin.org and at the city office buildings
111 8. Main and 435 N. Main on August 14, 2026
Nancy Cline, City Recorder






City of La Verkin

435 North Main St., La Verkin, Utah, 84745
(435) 635-2581 Fax (435) 635-2104
www.laverkin.gov

La Verkin City Council Meeting Minutes
Wednesday, August 5, 2026, 6:00 pm.
Council Chambers, 111 S. Main, La Verkin, Utah

Present: Mayor Kelly Wilson; Council Members: Darren Prince, Micah Gubler, Scot Pectol, Amanda Barr, John Valenti;
Staff: Kyle Gubler, Fay Reber, Derck Imlay, Maridee Johnson, and Nancy Cline.

A. Called to Order — John Valenti gave the invocation and Pledge of Allegis

at 6:00 pm.

B. Presentation:
1. HVFD
Nick Wright discussed

‘C. Consent Agenda: (Ttems on the consent agenda may ne
motion unless removed at the request of the Mayor or g Council,)
1. Declarations of conflict of interest

2. Agenda

s will be a single

4. Checks & Invoices: § 654,599.33

The motion was made by Councilman Pectol to a
1, 2026, work and regular meeting

D. Business
1. Consideration and p

empl

Kyle explained th

Councilman Valenti asked where: udget did this come out of.

Kyle replied it is out of the general budget in the salary and wages line for the police.

The motion was made by Councilman Valenti to approve the retirement increase of 1.25% to public
safety tier 1 employees, second by Councilman Gubler., Roll Call Vote: Barr-yes, Valenti-yes, Pectol-yes,
Prince-yes, Gubler-yes. The motion carried unanimously.

2. Consideration and possible action to approve an Interlocal agreement between Washington County
and the city of La Verkin funding lighting on a portion of the Zion Cortidor Trail.
Derek explained that they built the wall on the trail to give privacy to the homeowners on the trail. There are a
few places that are really dark and part of the block wall has already been broken. The county found the money
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to install the lights through a grant. La Verkin will not have to contribute any money. The lights will be along
the entire trail. They have electrical already wired by the fence so it will be easy to hook into it.

Councilman Valenti added that the city will have to maintain them.

Councilman Gubler asked if the homeowners can sece the kids gathering at the wall.

Derek replied they can’t see them because the wall is eight feet, but they call hear them.

The motion was made by Councilman Princc; to approve an Interlocal agreement between Washington
county and the city of La Verkin funding lighting on a portion of the Zion Corridor Trail, second by

Councilman Pectol. Roll Call Vote: Barr-yes, Valenti-yes, Gublerz Pectol-yes, Prince-yes. The motion
carried unanimously.

3. Discussion regarding Placer.ai.
Kyle explained a proposal for an Al-driven data analytics
app data to gauge visitor origins, stay durations, and mogs
tracing subsequent visits to businesses). While such i
example, demonstrating demand for certain restauran
City, Hilldale, Cedar City) and Southern Utah Economi
subscriptions.

Coungcilman Prince informed them that they
through the regional alliance.

The council agreed to not su

C).
o longer pay their assistant but would like to keep the
ng at a small cost. They want to keep meeting to share

Mayor Wilson agreed with counc Valenti that they should stay a member since they already are and keep up on what
the sister cities are planning.

E. Mayor & Council Reports:

Mayor Wilson: Reported that they had the groundbreaking yesterday for the pond project. It will improve the irrigation
waters quality to the citizens.

Kyle Gubler: Reported that the bridge fencing project is delayed; the awarded contractor is designing their own fencing
solution. IT services: The city issued a 30-day termination notice to Tech Legion (effective August) due to inadequate
service and billed travel costs. The city is transitioning to Computech, which has a St. George office and existing
relationships with nearby municipalities; the new contract is under legal review and will be presented at the next council
meeting. Wanless Park vandalism: Mediation concluded. One of the youth guardians paid $700 and the youth has 20
service hours to be completed in Southern California (to be tracked and reported). The second youth, whose guardian
cannot pay, will complete 40 local community service hours; compliance will be enforced. Water Days is scheduled for
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Saturday, August 8, from 2;00 PM to 6:00 PM, Council members received a ballot to vote for two names for a working
group and were asked to return selections to the mayor.

Fay: Nothing to report.

Pectol: Reporied that St. George’s underpass project (connecting two exits) is out for bid, including utility/traffic
integration and widening I-15 to three lanes in each direction. Additional I-15 work is planned between exits 15 and 20,
plus truck/passing lanes on Black Ridge, signaling substantial near-term traffic impacts.

Barr: Reported that the solid waste district had four drivers quit in one day and Hurricane cities’ garbage did not get
picked up. They have got it all worked out now. The next meeting is in November.

Valenti: Reported on the Planning Commission meeting on July 8, 2026,

Gubler: Recreation Department hired Michael Shirley part-time. Thirteen youth council members attended sessions at
Utah State—reported as the largest group present. Princess tea and pageant activities are underway, with preparations for
Peach Days (royalty float, seed display) and Winter Fest continuing. Fireworks for Winter Fest were previously approved
and purchased; the city intends to deploy them at that event.

Prince: Reported the new hospital across from Walmart in Hurricane—ma
Ovation Healthcare (which operates ~400 hospitals nationally)—is pro
infrastructure before construction can start.

by the Co Action Group and operated by
but awaits adequate power and road

F. Citizen Comment & Request for Future Agenda Item
No comments made.
G. Adjourn:

The mayor closed the meeting at 6:45 p.m.

Date Approved

elly B. Wilson
ATTEST:

Nancy Cline
City Recorder
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Ordinance No.2026-17

AN ORDINANCE OF THE CITY COUNCIL OF LAVERKIN, UTAH, APPROVING A
MERIT INCREASE IN COMPENSATION FOR LAVERKIN CITY STATUTORY AND
EXECUTIVE MUNICIPAL OFFICERS OF THE CITY OF LAVERKIN, AND
ESTABLISHING AN EFFECTIVE DATE

WHEREAS, pursuant to Utah Code §10-3-818, the City Council of the City of LaVerkin
is authorized to fix the compensation of statutory and executive mumc1pa1 officers by ordinance
adopted after public hearing; and

WHEREAS the City Treasurer and City Record tutory officers under Utah law,

and

WHEREAS the City Administrator, the Pirector of Opcrations, City Recreation

WHEREAS, the City Council
for each statutory and exegulive mun1c1pa‘

y the Cit; ouncil of the City of LaVerkin,
atutory and executive municipal officers

$2,200.00
2,200.00
2,200.00
2,200,00
5,000.00
2,200.00

on September 5, 2026 and shall, subject to applicable withholdings and benefits, be payable in
accordance with the City's regular payroll schedule and procedures.

BE IT FURTHER ORDAINED that all ordinances or parts of ordinances in conflict with
this ordinance are hereby repealed to the extent of such conflict.

BE IT FURTHER ORDAINED that this ordinance shall become effective immediately
upon publication or posting as required by law.



PASSED AND ADOPTED by the LaVerkin City Council this 19th day of August, 2026.

Kelly Wilson, Mayor

ATTEST:

Nancy Cline, City Recorder

of the LaVerkin City
outh Main Street,
o adopt said Ordinance

The foregoing Ordinance was presented at a 1 2
Council held in the LaVerkin City Council Chambers, Tocated a
LaVerkin, Utah, on the 19th day of August, 2026:whé)
was made by
roll call vote was then taken with the followin

NAME VOTE=

Nangcy Cline, City Recorder



COMPUTEDH

MANAGED
SERVICES

Prepared for
La Verkin City

SOW Effective Date
July 15, 2026

Go-Live Date
September 1, 2026




CCIMPUTEDH MANAGED SERVICES STATEMENT OF WORK

This Managed Services Statement of Work (“SOW”) is entered into between CompuTech Consuiting, Inc.,
dba CompuTech (“CompuTech”), and La Verkin City {“Client”), pursuant to the Master Services
Agreement between the Parties {the “Agreement”), available at https://www.computech.biz/l\/lastern
Services-Agreement. Only the products, services, deliverables, and support expressly identified in this
SOW or Exhibit A are included, Capitalized terms not defined in this SOW have the meanings assigned in
the Agreement.

STATEMENT OF WORK

1. EFFECTIVE DATE AND GO-LIVE DATE: The effective date of this SOW is July 15, 2026 (the “SOW
Effective Date”), on which the Parties become contractually bound by this SOW. The scheduled date on
which onboarding, implementation, the Term, and recurring billing will begin is September 1, 2026 (the
“Go-Live Date”). Services may be activated in phases and may not be fully operational on the Go-Live
Date. Client will timely provide all access, information, approvals, personnel, and cooperation reasonably
requested by CompuTech. Client-caused delays will not postpone the Go-Live Date, the Term, of
recurring biliing and may result in additional Fees if additional work or resources are required. The Go-
Live Date may be changed only by mutual written agreement of the Parties.

2 TERM: The initial term of this SOW.is twelve (12) months, beginning on the Go-Live Date {the “Initial
Term”). This SOW will automatically renew for successive twelve (12) month terms unless either Party
provides written notice of nonrenewal at least sixty (60) days before the expiration of the then-current
term. The Initial Term and all renewal terms are collectively the “Term.”

Client, Initials:

3, FEES: Client will pay the fixed monthly fee identified in Exhibit A {the “Monthly Fee”). The Monthly
Fee is based on Client’s technology environment as understood by CompuTech as of the SOW Effective
Date. If changes to Client's users, devices, locations, systems, infrastructure, or other environment
materially increase the scope, cost, complexity, or resources required to provide the Services,
CompuTech may adjust the Monthly Fee accordingly. Reductions in Client’s environment will not reduce
the Monthly Fee during the then-current Term unless otherwise agreed in writing. CompuTech may also
increase the Monthly Fee no more than once during any twelve {12)-month period and by no more than
five percent (5%) to account for changes in operating costs and market conditions.

4. SUPPORT SERVICES: Subject to this SOW and the Agreement, CompuTech will provide support for the
Services identified in Exhibit A. CompuTech will investigate reported issues and use commercially
reasonable efforts to correct or assist with their resolution. Support may be provided by telephone,
email, remote access, onsite service, or other appropriate means, as determined by CompuTech.

5. ADDITIONAL SERVICES: Client may contact CompuTech to discuss additional services not included in
Exhibit A. Any additional services must be authorized through a mutually approved Quote, PCR,
amendment, or separate Statement of Work.

COMPUTECH CONSULTING, INC. Page | 2



COMPUTEDH RMAMAGED SERVICES STATEMENT OF WORK

6. SUPPORT HOURS: Support Services will be available from 8:00 a.m. to 5:00 p.m. Mountain Time,
Monday through Friday, excluding CompuTech-recoghized holidays (“Business Hours”). Support
requests may be submitted by emailing support@computech.biz or calling (801) 298-2155. After-hours
and holiday support is available but is not included in the Monthly Fee and will be billed at CompuTech’s
then-current after-hours rates identified in Section 17, Clignt must report after-hours issues using the
applicable after-hours contact procedure provided by CompuTech and include Client’s name, callback
number, and a brief description of the issue. CompuTech may temporarily suspend or limit Services for
routine maintenance, emergency maintenance, security requirements, or circumstances beyond its
reasonable control. When reasonably feasible, CompuTech will provide advance notice and use
commercially reasonable efforts to minimize any interruption.

7. EXCLUDED SERVICES: Unless expressly identified as included in Exhibit A, the following are outside
the scope of the Monthiy Fee and may be subject to additional Fees, third-party charges, or CompuTech’s
then-current time-and-materials rates: {(a) products, services, deliverables, or support not expressly
included in Exhibit A; {b) hardware, software, parts, licenses, subscriptions, renewals, upgrades,
warranties, or vendor support fees; (c) third-party vendor, manufacturer, carrier, or service-provider
charges;. (d). work required to address material deficiencies, unsupported systems, or significant
technical, security, or operational concerns within Client Systems; () maintenance, development,
customization, or support of line-of-business or other third-party applications unless expressly included;
(f} substantial data recovery or restoration resulting from hardware failure, software corruption,
deletion, or other data-loss events, except to the extent expressly included in a backup or recovery
service; and (g) substantial cybersecurity incident investigation, containment, remediation, recovery,
forensic analysis, or related response services unless expressly included in Exhibit A. Any excluded work
requested by Client must be separately authorized and may be provided in accordance with Section 17
and the Agreement.

2. SUITABILITY OF ENVIRONMENT: To support the effective delivery of the Services, Client Systems must
meet the following requirements unless otherwise approved by CompuTech in writing: (a) servers,
desktops, and laptops must use operating systems supported by the applicable manufacturer and have
reasonably current security updates installed; (b) hardware must be supported or have reasonably
available replacement parts or vendor support; (c) all software must be genuine, properly licensed, and
obtained from authorized sources; (d) Client will permit CompuTech to deploy and maintain the
endpoint protection and related security solutions identified in Exhibit A; and (e) Client’s envirohment
must have a currently licensed and supported firewall between its internal network and the Internet. {f
CompuTech identifies a condition that does not meet these requirements, CompuTech may recommend
reasonable repairs, replacements, upgrades, configuration changes, or additional Services. Unless
expressly included in Exhibit A, any related Products, licenses, remediation, projects, or third-party costs
will be separately authorized and billed in accordance with the Agreement.

3. COMPUTECH PROPERTY;: CompuTech may provide or place at Client’s location equipment, software,
materials, documentation, or other property owned by CompuTech or a third party for use in providing
the Services {“CompuTech Property”). Client acquires no ownership interest in CompuTech Property and

COMPUTECH CONSULTING, INC, Page {3



COMPLITEGH MIANAGED SERVICES STATEMENT OF WORK

will use reasonable care to protect it from loss, theft, damage, misuse, or unauthorized access. Client
will not remove, transfer, modify, sell, lease, encumber, or dispose of CompuTech Property without
CompuTech’s prior written consent. Client will return all CompuTech Property upon CompuTech’s
request or within seven (7) days after expiration or termination of this SOW. If Client fails to timely return
CompuTech Property, or if it is lost or damaged beyond ordinary wear and tear while in Client’s
possession or control, Client will pay CompuTech the cost to repair or replace it with comparable new

property.

10. THIRD-PARTY PROVIDERS: CompuTech may use third-party providers, Products, and Third-Party
Services in connection with the Services. Client’s use of any third-party offering may be subject to the
applicable provider’s end-user license agreement, terms of service, privacy policy, acceptable-use policy,
or other terms imposed by that provider. Client agrees to comply with any such terms that are
reasonably necessary to receive or use the Services. CompuTech may select, replace, of discontinue
third-party providers or offerings during the Term, provided that CompuTech will use commercially
reasonable efforts to avoid a material reduction in the overall functionality of the Services. EXCEPT TO
THE EXTENT EXPRESSLY PROVIDED IN THE AGREEMENT, COMPUTECH IS NOT RESPONSIBLE FOR THE
ACTS, OMISSIONS, AVAILABILITY, P ERFORMANCE, SECURITY, OR FAILURES OF THIRD-PARTY PROVIDERS
OR THIRD-PARTY SERVICES. T o

11. SECURITY RISKS: Client acknowledges that no security measure, software, service, backup,
monitoring solution, or cybersecurity control can guarantee the prevention of every malicious activity,
security incident, system compromise, data loss, or service interruption. CompuTech will provide only
those security Services expressly identified in Exhibit A and will perform such Services in accordance with
the Agreement. Client remains responsible for the physical security of Client Systems and for following
reasonable security practices and CompuTech’s material security recommendations. EXCEPT TO THE
EXTENT DIRECTLY CAUSED BY COMPUTECH'S BREACH OF ITS OBLIGATIONS UNDER THE AGREEMENT,
COMPUTECH IS NOT RESPONSIBLE FOR MALICIOUS OR CRIMINAL ACTS OF THIRD PARTIES, INCLUDING
MALWARE, RANSOMWARE, PHISHING, SOCIAL ENGINEERING, UNAUTHORIZED ACCESS, CREDENTIAL

THEFT, OR OTHER CYBER THREATS.

12, ELECTRICAL POWER AND ENVIRONMENTAL CONDITIONS: Client is responsible for providing
adequate electrical power, properly configured outlets, surge protection, and appropriate
uninterruptible power supplies or backup batteries for Client Systems. Unless expressly included in
Exhibit A, CompuTech is not responsible for damage, data loss, service interruption, or equipment failure
caused by power surges, spikes, brownouts, blackouts, lightning, inadequate electrical service,
environmental conditions, or other events beyond CompuTech’s reasonable control.

13. MULTIFACTOR AUTHENTICATION: Client will use multi-factor authentication (“MFA”) for Microsoft
365, Google Workspace, remote access, administrative accounts, and other externally accessible
applications or systems, as applicable and where reasonably required or recommended by CompuTech.
Client will cooperate with MFA deployment and enforcement, maintain compatible devices and
software, and require its Users to comply with applicable MFA procedures, Client is responsible for
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COMPUTELH RMANAGED SERVICES STATEMENT OF WORK

educating its Users regarding the proper use of MFA and promptly reporting lost devices, unauthorized
prompts, or suspected account compromise.

54, ADMINISTRATIVE ACCESS AND CREDENTIALS: Client will provide and maintain the administrative
access, permissions, credentials, and authorizations reasonably required for CompuTech to perform the
Services. Both Parties will use commercially reasonable security practices to store, protect, share, and
manage administrative credentials, including the use of secure credential-sharing methods and multi-
factor authentication where reasonably available. Client will promptly notify CompuTech of any known
or suspected unauthorized access involving credentials used in connection with the Services.

55, PRE-EXISTING CONDITIONS: CompuTech is not responsible for defects, vulnerabilities,
misconfigurations, damage, data loss, licensing deficiencies, unsupported systems, or other conditions
that existed before the SOW Effective Date or before the affected system was first placed under
CompuTech’s management. CompuTech may provide reasonable troubleshooting or assistance related
to such conditions as part of the Services; however, substantial remediation, repair, replacement,
migration, recovery, or project work may require separate authorization and additional Fees.

16. CLIENT RESPONSIBILITIES: Client will provide the access, information, approvals, personnel,
credentials, and cooperation reasonably required for CompuTech to provide the Services. Client will
designate authorized contacts who are knowledgeable about Client Systems and permitted to make
decisions and approve requests on Client’s behalf. Client is responsible for maintaining any licenses,
support agreements, third-party contracts, permissions, and consents required for the Services and for
providing CompuTech with safe and reasonable access to Client locations and Client Systems. Client will
promptly notify CompuTech of material changes, known issues, security concerns, or other
circumstances that may affect the Services. CompuTech will not be responsible for delays, limitations,
or additional costs caused by Client’s failure to meet these responsibilities, and any additional work or
resources required as a result may be separately hilled in accordance with the Agreement.

17. QUT-OF-SCOPE SERVICES: At Client’s request and subject to CompuTech’s availability, CompuTech
may provide services outside the scope of this SOW on a time-and-materials (“T&M") basis. T&M
services will be billed for the actual time and resources used at CompuTech’s then-current rates available
at https://www.computech.biz/rate-card, together with any applicable Products, third-party charges,
travel, or other expenses. Unless otherwise agreed in writing, T& M services do not include a fixed scope,
completion date, or guaranteed outcome and will be performed using commercially reasonable efforts
based on Client’s instructions and the information available to CompuTech.

COMPUTECH CONSULTING, INC. Page |5



COMPLITEGH

MANAGED SERVICES STATEMENT OF WORK

EXHIBIT A

Client: La Verkin City
SOW Effective Date: July 15, 2026
Go-Live Date: September 1, 2026

Services Included:

e 24/7 System Monitoring & Alerting

e Patching & Update Management

» Inventory Overview & Asset Tracking
¢ Secure, Encrypted Remote Access

« Advanced Endpoint Antivirus

e Proactive, Continuous Threat Hunting
« Rapid Endpoint Threat Response

e Email Filtering for Spam & Threats

« Email Encryption for Communication

"« Email Data Archiving for up to 10 Years

e |dentity Verification Application

" FOR: LA VERKIN CITY - CITY & PUBLIC WORKS
Monthly Fee: $1,645
One-Time Onboarding Fee: $750

" FOR: LA VERKIN CITY — POLICE DEPARTMENT

Monthiy Fee: $1,430
One-Time Onboarding Fee: $750

Continuous Cybersecurity Training
Email Phishing Simulation Testing
Microsoft 365 Data Backup

Local & Cloud Server Data Backup
Backup Encryption and immutability
Third-Party Liaison & Vendor Oversight
Network Infrastructure Management
Strategic Business Reviews

Unlimited Routine Remote Support

- Unlimited Routine Onsite Support

COMPUTECH CONSULTING, INC.

Page | 6



COMPLETE D H MANAGED SERVICES STATEMENT OF WORK

SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Managed Services Statement of Work through
their duly authorized representatives as of the dates set forth below.

COMPUTECH CONSULTING, ENC. LA VERKIN OITY
By: By:

Name: Name:

Title: Title:

Date: ' ~ Date:

COMPUTECH CONSULTING, INC. Page |7






( (tel:8012982155)
https:/www.google.com/maps/place/CompuTech/@40.8667665,~111.8830¢
111.87821941165%2Fg%2F1tmO0tn1s?

entry=ttu)

Master Services Agreement

MASTER SERVICES AGREEMENT

Each staterment of Work and/or Quote (as definéd herein) issued by CompuTech Consulting, Inc., dba CompuTech
(hereafter referred to as “CompuTech”) is an offer to sell Products and/or Services {as herein defined) to the person or
entity identified inthe applicable Statemerit of Work of Quoté 48 thé purchaser (hereafter referred to as “Client”)
and Incorporates, is governed by, and is subject to this Master Services Agreement (“Agreement”). CompuTech’s
Statement of Work and/or Quote and this Agreement shall be deemed accepted by Client upon CompuTech’s receipt of a
purchase order or a signed Statement of Work and/of Quote. Acceptance of CompuTech’s Statement of Work and/or

- -Quote and this-Agreemant is-expressly limited to-the terms contained in the Statement of Work and/or Quote and this
Agreement. CompuTech and Client are sometimes referred to Individually in this Agreement as a “Party” and collectively
as the “Parties”

DEFINITIONS

Any capitalized term which is defined in this Agreement shall have the same meaning when used in any Statement of
Work, unless the language or context requires otherwise. Statement of Work-specific definltions, if any, shall be included
in the applicable Statement of Work, and shall apply only with respect to such Statement of Work. As used in this
Agreement:

1. *Agreement” means this Master Services Agreement, together with all Statements of Work, Quotes, addenda,
schedules, exhibits, attachments, and written amendments executed under or expressly incorporated Into this
Master Services Agreement,

2. “Client” means the person or entity identified as the client, customer, purchaser, or recipient of Services or Products
in an applicable Statement of Wark or Quote.

3. “Client Compenents” means all hardware, software, systems, networks, equipment, products, materials, credentials,
data, and other resources owned, licensed, controlled, or provided by or on behalf of Client, including those
identified in a Statement of Work as being provided by Client.

4. “Client Data” means all data, records, files, information, and content relating to Client or its businesses, customers,
employees, users, operations, facilities, products, services, markets, systems, assets, or finances that CompuTech
atcesses, receives, stores, hosts, transmits, creates specifically for Client, collects, maintains, or processes in
connection with the Services, regardless of where such information is stored or processed. Client Data does not
include CompuTech’s internal administrative records, tools, templates, methodologies, software, scripts, generalized
knowledge, aggregated or de-identified Information, or other CampuTech intellectual property.

5. “Client Systems” means the information technology environment owned, licensed, managed, controlled, or used by or
on behalf of Client, including its devices, networks, servers, cloud environments, applications, accounts, systems,



10.
11.

x

infrastructure, and Client Components.

. “Confidential Information” means any nonpublic information disclosed or made available by or on behalf of one Party

to the other Party in connection with this Agreement that is designated as confidential or that a reasonable person
would understand to be confidential based on the nature of the information or the circumstances of its disclosure.
confidential Information includes, without limitation, pricing, business methods, processes, financial information,
customer and supplier information, credentials, security information, network diagrams, software, systems,
equipment, programs, research, development, strategic plans, operating data, Client Data, and information
concerning the past, present, or future business activities of a Party or its customers, suppliers, employees, or
affiliates.

. “Content” means Client Data and other information, files, software, scripts, programs, recordings, audio, graphics,

images, and materials that Client or its Users create, install, upload, store, transmit, or transfer in or through the
Client Systems or the Services.

. “Fees” means all fees, charges, costs, and other amounts payable by Client under this Agreement, any Statement of

Work, or any Quote.

. “Agreement Effective Date” means the date oh which the first Statement of Work or Quote governed by this

Agreement is accepted by Client in accordance with this Agreement.

“SOW Effective Date” means the effective date identified in the applicable Statement of Work.

“Hosting Services” means hosting, cloud, infrastructure, storage, server, application, network, monitoring, or related
services provided or arranged by CormpuTech and identified as Hosting Services in a Statement of Work. Hosting
Services are governed by this Agreement and Addendum B, Terms Specific to Hosting Services, which is incorporated
into this Agreement by reference.

—-———107%PCR” means awrittei project change request.or change order executed by authorized representatives of both

13.
14.

15

16.

17.
18.
19.

20.

21,

‘Parties that modifies the scope, schedule, assumptions, deliverables, or Fees applicable to Services.

“products” means hardware, software, equipmeiit, Licenses, subscriptions, and Resold Services ordered by Client
urider aQuote issued by ConipuTech; Product transdetions are governed by this Agreement and Addenduim A, Terms
Specific to Product Sales, which is incorporated into this Agreement by reference.

“Quote” means a written or electronic quotation, proposal, order form, or similar document issued by CompuTech
describing Products, Services, pricing, quantities, or other transaction-specific terms.

“Required -Consents”-means all-consents, licenses, authorizations, permissions, and approvals necessary for - — -

compuTech and Its employees, contractors, subcontractors, vendors, and service providers to access, use, host,
copy, transmit, configure, support, modify, or otherwise process the Client Components, Client Systems, Gontent,
and Client Data as reasonably necessary to perform the Services.

“Resold Services” means products, subscriptions, licenses, hosted services, cloud services, support services, or other
offerings provided by a third-party provider and purchased by Client through CompuTech.

“Sgrvices” means the information technology, consulting, implementation, support, managed services, cybersecurity,

hosting, professional services, and related services to be provided by CompuTech as specified in a Statement of Work

or Quote. Services do not include Third-Party Services except to the extent CompuTech expressly agrees In wntmg to
manage, administer, or support such Third-Party Services,

“Statement of Work” or “SOW” means a written or electronic document accepted by the Parties that descrlbes
services, deliverables, responsibilities, assumptions, Fees, service levels, scope, or other transaction- spemflc terms.
“Third-Party Services” means services, subscriptions, platforms, products, software, licenses, hosting,
telecommunications, cloud services, or other offerings supplled or controlled by a third party, whether purchased
directly by Client or resold, arranged, administered, or supported by CompuTech.

“User” means any person or entity that accesses, receives, or uses the Services, Client Systems, or the results or
deliverables of the Services through or on behalf of Client.

“Business Day” means any day other than Saturday, Sunday, or a holiday recognized by CompuTech.

GENERAL

Agreement Structure.

This Agreement contains general contractual terms for all services to be provided by CompuTech. The specific services
that CompuTech will provide, applicable pricing and payment terms, and other transaction-specific provisions will be
agreed upon through statements of work (each a “Statement of Work”). Each Statement of Werk shall constitute a
separate engagement governed by and incorporated into this Agreement.

Order of Precedence.



fn the event of a conflict or inconsistency between this Agreement and a Statement of Work, this Agreament will control
with respect to general legal terms, including confidentiality, ownership, representations and warranties, indemnification,
limitations of liability, general termination rights, and miscellaneous legal provisions. The applicable Statement of Work
will control with respect to the specific Services, scope, deliverables, responsibilities, assumptions, Fees, quantities,
service levels, schedules, Go-Live Date, Term, renewal, nonrenewal, and any expressly stated early termination provisions
addressed in that Statement of Work. A Statement of Work will not modify any other Statement of Work unless it
expressly states otherwise, Unless expressly agreed to in writing by CompuTech, CompuTech rejects any additional or
conflicting terms contained in Client's purchase orders or other documents.

SERVICES

Scope of Services.

Subject to the terms and conditions in this Agreement and the applicable Statement of Work, CompuTech will use
commercially reasonable efforts to perform the Services described in the applicable Statement of Work.

Designated Contact Persons.

Each Party shall designate an individual who will be a primary point of contact and will have the authority to act and

make decisions in all aspects of the Services, Including PCRs, on behalf of that Party. Client shall make available all

technical materials, data, information, operating supplies, and computer systems reasonably required by
—CompuTech. Either. Party_ may change its. designated contact person by providing written notice to the other Party.__.

Changes.

If Client requests a material change to the scope, schedule, assumptions; deliverables, responsibilities; or Fezs applicable

to the Services, CompuTech will evaluate and scope the requested change. Any such change must be documented in a

PCR, Quote, amendment, of additional Statement of Work accepted by the Parties. Routine administrative changes, user

or device additions, license adjustments, and other changes expressly permitied under an applicable Statement of Work
.. .or Quote may be implemented without a separate PCR and may result in corresponding adjustments to the Fees. _

FEES AND PAYMENT TERMS

Invoices.

...—Monthly recurring charges_for.managed servicas shall be invoiced on or about the 15th of the month and shall be due and
payable within fifteen (16) days after the invoice date. For all amounts under Quotes that are not required to be prepaid,
fees shall be inveiced monthly and shall be due and payablte within fifteen (15) days after the invoice date. Professional
services invoices shall be invoiced on or about the 10th of the following month and shall be due and payable within ~
fifteen (15) days after the involce date. A crédit card convenience fee of three and one-half percent (3.5%) will be addad
to all transactions paid by credit card, Client agrees to pay a late payment charge at the rate of one and one-half percent
{1.8%) per month;or at the maximum late payment charge permitted by applicable law, whichever is less, on any unpaid
amount for each calendar month, or portion thereof, during which such payment remains thirty (30) or more days past
due, CompuTech may apply any payment received to any delinquent amount outstanding. Without limiting the foregoing, if
Client’s account remains unpaid for thirty (30) days or more past the due date, CompuTech reserves the right to suspend
ali Services without further notice until all such overdue amounts and any applicable interest charges are paid. Upen
payment of all outstanding fees due, CompuTech shall, te the extent possible, restore the Services after validating that all
components te be monitored or managed under any applicable Statement of Work and associated proposals and
agreements comply with CompuTech’s then-current security, update, configuration, and operational requirements.
CompuTech's right to suspend Services under this Section is in addition to CompuTech’s rights and remedies at law or in
equity. In the event Services are suspended, Client acknowledges that the suspension may result In loss of access to or
functionality of certain Client Systems, software licenses, security protections, backups, hosted services, or Client Data,
depending on the Services suspended and applicable third-party provider requirements. In such an event, Client hereby
walves, releases, and forever discharges CompuTech frem, and agrees to indemnify and hold CompuTech harmless
agalnst, any and all claims, liabilities, losses, damages, costs, or expenses incurred by Client or its officers, directors,
employees, customers, agents, or contractors arising out of or relating, directly or indirectly, to the suspension of
Services. in addition, Client agrees to raimburse CompuTech for all expenses incurred in connection with the collection of



amounts payable hereunder, including collection agency fees, court costs, and reasonable attorneys’ fees. All deliverables
shall remain the property of CompuTech until all amounts associated with those deliverables have been paid in

full. Unless otherwise stated in the applicable Statement of Work, recurring managed-services Fees will begin on the
applicable Go-Live Date and may be prorated for any partial billing period.

Reimbursable Expenses.

Except as may otherwise be stated in the applicable Statement of Work, Client agrees to reimburse CompuTech all
reasonable and customary pre-approved out-of-pocket expenses, including, but not limited to, airfare, rental car, mileage,
tolls, and lodging expenses, incurred by CompuTech in connection with the performance of Services. Reimbursable
expenses shall be invoiced on a monthly basis. Upon request by Client, CompuTech shall provide copies of documentation
for such expenses.

Taxes.

AlL amounts payable under any Statement of Work, Quote, or other order governed by this Agreement are exclusive of all
applicable sales, use, value-added, withholding, and other taxes and duties. Client shall pay all such taxes and duties
assessed by any authority, excluding taxes based on CompuTech’s income. This provision shall not apply to any taxes for
which Client is exempt and for which Client has provided CompuTech with a valid tax exemption certificate issued or
recognized by the appropriate taxing authority.

INFORMATION SECURITY

Security Measures.

- CompuTech will maintain commercially reasorable security measures that are designed to! (&) ensure the sacurity of
Client Data; (b) protect against any anticipated threats or hazards to the security or integrity of Client Data; and (c)
protect against any unauthorized access to or use of Client Data.

e CLIENT RESPONSIBILITIES

Content. o
Client is solely responsible for: (a) all Content, including, without limitation, its selection, creation, design, licensing,
installation, aceuracy, maintenance, testing, backup, and support; (b) all copyright, patent, and trademark clearanceés in
- all applicable jurisdictions; and :all usage agreements for Content; (c) the selection of controls governing accgss.foand . .
use of Contsnt; and (d) the selection, management, and use of any public and private keys and digital certificates Used
with the Services. ' ‘

Required Consents.

Client shall obtain and maintain all Required Consents necessary for CompuTech to perform its obligations under this
Agreement, including, without limitation, consents involving internet circuit providers and mobile device carriers. Upon
request, Client shall provide CompuTech with evidence of any Required Consent. CompuTech shall be relieved of its
obligations to the extent affected by Client’s failure to promptly obtain or provide any Required Consent.

Software.

All software in Client’s environment must be properly licensed from authorized sources, CompuTech shall be relieved of
its obligations to the extent affected by Client’s fallure to provide properly licensed software required under any
Statement of Work at the level necessary for CompuTech to perform the Services, Client grants CompuTech, at no charge,
the right to use any Client-owned or Client-developed application software systems reasonably required to provide the
Services specified in any Statement of Work,

Security.

Unless CompuTech is providing security services under a Statement of Work, Client shall: (a) use reasonable security
precautions in connection with its use of the Services, e.g., maintain up-to-date virus scanning, operating system security
patches, and firewall protection; and (b) require each User to use reasonable security precautions, e.g., maintain up-to-



v

date virus scanning, operating system security patches, and firewall protaction. In addition, Client shall not take any

action or install any software that may preclude or impair CompuTech’s ability to access or administer the Client Systems
or provide the Services.

Encryption.

Client is responsible for identifying all regulated, sensitive, or confidential data within Client Systems and for notifying
CompuTech of any legal, regulatory, contractual, or industry-specific requirements applicable to such data, including
requirements relating to Social Security numbers, financial account information, driver’s license or state identification
numbers, Protected Health Information, and Nonpublic Personal Information. Unless encryption or related security
services are expressly included in a Statement of Work, Client is responsible for implementing and maintaining encryption
and other safeguards appropriate to the nature of the data and appticable requirements.

CONFIDENTIAL INFORMATION

Restrictions on Use; Non-Disclosure.

Recipient agrees that it will use the same care and discretion to avoid disclosure of any Confidential information as it

uses with its own similar information that it does not wish to disclose, publish, or disseminate {but in no event less than

a reasonable degree of care). Except as otherwise expressly permitted in writing by an authorized representative of

Discloser, Recipient agrees that it will not: (a) use the Confidential Information of Discloser for any purpose other than the
——— purpose for which Discloser_disclosed the information; or.(b) disclose or reveal Confidential Information of Discloser to

any person or entity other than its employees, directors, officers, agents, and consultants who: (i) have a need to know 1o

further the purpose of this Agreement; and (ii) are subject to legally bmdlng obltgaﬂons of conﬂdentlahty no less

restrictive than those contained in this Agreemaent. - - --

Exceptions.

The obligations set forth under “Restrictions on Use; Non-Disclosure” shall not apply to Confidential Information that the
-.Recipient demonstrates: (a) was already In.the Recipient’s lawful possession without restriction before its disclosure; (b)
~"Twas available to the general public at the time of its disclosure or subsequently becomes available to the general public
through no wrongful act of the Recipient; (c} was lawfully recelved from a third party without a duty of confidentiality; or
(d) was lawfully and independently developed by the Recipient without use of or reliance upon any Confidential
Information of the Discloser and without breach of this Agreement.

Disclosures Required by Law. o

If Recipient becames legally compelled, by deposition, interrogatory, subpoena, cnnl Investigative demand or S|m|lar
process, to disclose any Confidential Information, Recipient shall promptly notify Discloser of the requirement in writing
so that Discloser may seek a protective order or other appropriate remedy. If a protective order or other remedy is not
-obtained, or if Discloser-waives compliance in writing, Recipient shall furnish only that portion of the information that
Recipient is advised by written opinion of counsel is legally required to be disclosed and shall exercise reasonable efforts
to obtain confidential treatment of such information.

Disposal of Confidential Information.

Upon termination of this Agreement or upen Discloser's written request, Recipient will promptly return or destroy all
Confidential Information of Discloser in Recipient’s possession or control. If requested, Recipient will certify in writing
that such Confidential Information has been returned or destroyed. Notwithstanding the foregoing, Recipient may retain
copies required by applicable law, insurance requirements, documented record-retention policies, or routine backup and
archivat processes, provided that all retained information remains subject to the confidentiatity and security obligations
of this Agreement and is not used for any other purpose. Following termination, CompuTech will return Client Data in its
possession in its then-existing format and on Client-supplied media. Any conversion of format or media requested by
Client will be performed at Client’s expense,

Remedies.

The Parties acknowledge and agree that a breach of this Agreement by either Party may cause continuing and irreparable
injury to the other Party’s business for which remedies at law may be inadequate. Discloser shall therefore be entitled to
seek atemporary restraining order and injunctive relief against the other Party, without posting a bond or other security,



to prevent any such violation, in addition to any other appropriate equitable relief.

Duration.

The obligations set forth under the “Confidential Information” provisions of this Agreement will apply during the term of
this Agreement and for three (3) years thereafter; provided, however, that obligations relating to trade secrets, credentials,
security configurations, and information protected by applicable law will continue for so long as such information remains
confidential or protected.

OWNERSHIP RIGHTS

Services.
CompuTech retaing all right, title, and interest in the Services and in all improvements, enhancements, modifications, or

_ derivative works thereof, including, without limitation, all patent, copyright, trade secret, trademark, and other intellectual
property rights. The Services contain proprietary and confidential information protected by applicable intellectual
property and other laws, and Client agrees not to disclose such information to any third party without CompuTech's prior
permission. CompuTech grants Client a limited, non-exclusive, non-transferable, non-sublicensable, revocable license
during the term of the applicable Statement of Work to use the Services.

Content.
- —-GompuTech acknowledges-and-agrees-that-all-Content, including all copyrights, trademarks, database rights;-and-other—————
intellectual property rights contained in such Content, is owned or licensed by Client. Client grants CompuTech a license-

to store, record, transmit, and display the Content solely to perform CompuTech’s obligations under this Agreement.

REPRESENTATIONS AND WARRANTIES

By Each Party. ' - S e
Each Party represents and warrants to the other Party that: (a) it has full power : and authority to enter into this '
Agreement and to perform its obligations hereunder; and (b} it is, and will remain during the term of this Agreement, in

_ compliance with all applicable laws and regulations governing Its performance under this Agreement, including its
possession and use of Client Data and its provision or use of the Services. )

By Client.

Client.represents and warrants to CompuTech. that: {a) it owns, licenses, or otherwise has all rights necessary to use the
Content and to grant CompuTech the rights provided under. this Agreement; (b) CompuTech’s authorized possession, use,
storage, transmission, or processing of the Content or Client Data in accordance with this Agreement does not and will”~
not infringe; violate, or misappropriate any patent, trademark, copyright, trade secret, or other proprietary right of any
third party; and (c) Client will not use, or permit any third party under its control to use, the Services for high-risk
activities, including the operation of nuclear facilities, air traffic control systems, life-support systems, or other activities
in which the use or failure of the Services could reasonably result in death, personal injury, or significant environmental
damage.

By CompuTech.

CompuTech represents and warrants to Client that:

1. Industry Standards. The Services shall be performed in a professional and workmanlike manner by appropriately
qualified personnelin accordance with generally accepted industry standards applicable to the Services. Any specific
project deliverable will be deemed accepted unless Client provides CompuTech with reasonably detailed written
natice of a material non-conformance within five (5) business days after delivery. Upon confirming the non-
conformance, CompuTech will use commercially reasonable efforts to correct it at no additional charge to Client.
This correction shall be Client’s sole and exclusive remedy for breach of this warranty.

2. Service Levels. The Services will meet the technical standards of performance or service levels, if any, set forth in
the applicable Statement of Work. Client’s sole and exclusive remedy for any fallure to meet the applicable technical
standards of performance or service levels shall be as specified in the applicable Statement of Work.



Client is not authorized to makae, and Client shall not make, any representations or warranties on behalf of CompuTech to

any third party, Client shall be solely responsible and liable for any representations or warranties that Client makes to any

third party regarding CompuTech, the Services, or any other aspect of this Agreement. CompuTech makes no

representations or warranties regarding Third-Party Services. To the extent available and permitted by the applicable

third-party provider, CompuTech will pass through to Client any applicable warranties, terms, conditions, or remedies
provided by that third-party provider.

Disclaimer.

EXCEPT AS EXPRESSLY PROVIDED UNDER THE "REPRESENTATIONS AND WARRANTIES” PROVISIONS OF THIS AGREEMENT,
NEITHER PARTY MAKES ANY OTHER REPRESENTATION OR WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED,
STATUTORY, OR GTHERWISE, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, AND ANY WARRANTIES ARISING FROM USAGE OF TRADE OR
COURSE OF PERFORMANCE. NO EMPLOYEE, AGENT, OR REFPRESENTATIVE OF COMPUTECH IS AUTHORIZED TO MAKE ANY
ADDITIONAL REPRESENTATIONS OR WARRANTIES ON BEHALF OF COMPUTECH. CLIENT ACKNOWLEDGES THAT IT IS NOT
RELYING ON ANY REPRESENTATIONS OR WARRANTIES EXCEPT THOSE EXPRESSLY SET FORTH IN THIS AGREEMENT.
CLIENT FURTHER UNDERSTANDS AND ACKNOWLEDGES THAT THE INTERNET IS NOT A SECURE MED{UM, MAY BE
INHERENTLY UNRELIABLE, MAY BE SUBJECT TO INTERRUPTICN OR DISRUFTION, AND MAY BE SUBJECT TO INADVERTENT
OR DELIBERATE SECURITY BREACHES. COMPUTECH SHALL NOT BE LIABLE FOR SUCH EVENTS EXCEPT TO THE EXTENT
EXPRESSLY PROVIDED IN THIS AGREEMENT. '

T INDEMNIFICATION S —

Indemnification by CompuTech. e

Subject to the terms and conditions of this Agreement, CompuTech will, at its cost: (i) defend Cllent and its officers,
directors, shareholders, employees, agents, successors, and permitted assigns {(collectively, the “Ctient Indemnified
Parties”) from and against any claim, suit, action, or proceeding, whether threatened or commenced, brought by a third
party (each, a “Claim”) against any Cllent indemnified Party to the extent based upon: {a) any breach by CompuTech of its
Tepresentations and warranties under-the "By Each Party” provisions of this Agreement; (b) real property damage or B
- personal injury, including death, solely and directly. caused by CompuTech’s employees or contractors in the course of
performing Services under this Agreement; (c) any breach by CompuTech of the “Confidential Information® prowsmns of
this Agreement to the extent the disclosure results from actions predominantly attributable to CompuTech; (d) any -
urcured breach by CompuTech of Its obligations under-the “information Security” provisions of this Agreement; or (e) any
allegation that Client's authorized receipt or use of the Services under this Agreement infringes a third party’s Unlted
“States copyright or patent issued as of the Agreement Effective Date, or misappropriates a third party’s tradesecret:
each such Claim, an“IP Claim";-and (i} pay any finatl-award of damages, or settlement amount approved by CompuTech in-
writing, payable to the third party that brought such claim.

Indemnification by Client.

Client will indemnify, defend, and hold harmless CompuTech and its officers, directors, shareholders, employees, agents,
successors, and permitted assigns from and against any and all liabilities, damages, costs, and expenses, including
reasonable attorneys’ fees and expenses, arising out of any claim, suit, action, or proceeding, whether threatened or
commenced, brought by a third party against CompuTech or any such indemnified party to the extent based upon: (a) any
breach by Client of its representations and warranties under the “Representations and Warranties” provisions of this
Agrreement; (b) real property damage or personal injury, including death, directly caused by Client; (¢} any breach by Client
of the “Confidential Information” provisions of this Agreement to the extent the disclosure results from actions
predominantly attributable to Client; {d) any breach by Client of its obligations under the “Required Consents” or
“Encryption” provisions of this Agreement; (g) any breach by Client of the “Export Compliance” provisions of this
Agreement; or (f) any claim that CompuTech's authorized possession, use, storage, or transmission of the Content, Client
Data, or Client Components infringes, violates, or misappropriates any patent, copyright, trademark, service mark, trade
secret, or other Intellectual property or proprietary right of a third party.

Procedure.

A Party {or other person) having a right to defense and indemnification under this Agreement (“indemnified Party”) that
desires such indemnification shall tender to the Party having an obligation to defend and indemnify under this Agreament
(“Indemnifying Party”} sole control of the defense and settlement of the Claim for which indemnity is sought, provided



that the Indemnified Party shall promptly notify the Indemnifying Party in writing of each Claim and shall provide the
Indemnifying Party with information and assistance to defend and settle the Claim. The Indemnified Party, at its own
expense, shall have the right to employ its own counsel and participate in the defense of any Claim for which
indemnification is sought under the “Indemnification” pravisions of this Agreement, The indemnified Party shall cooperate
in all reasonable respects with the Indemnifying Party and its attorneys in the investigation, trial, and defense of any
Claim. Neither Party shall settle a Claim in a manner that requires an admission of liability by, imposes injunctive relief
against, or creates other affirmative obligations for the Indemnified Party without the Indemnified Party’s prior written
consent, which shall not be unreasonably withheld, delayed, or conditioned.

Mitigation for IP Claims.

At any time after notice of an IP Claim, or if CompuTech believes there is a basls for an IP Claim, CompuTech has the right,
at CompuTech’s sole option and expensa, to either: (a) procure the right for Client to continue receiving the Services as
provided in this Agreement; ar (b) replace or modify the applicable Service with a service that has substantially similar
functionality and that CompuTech believes would not be subject to the IP Claim. If CompuTech deems either option not
feasible or not commercially reasonable, CompuTech has the right to terminate the applicable Statement of Work. In the
event of any such termination, CompuTech will refund to Client the unused portion of any amounts paid by Client for the
affected Service. Upon any such termination, Client shall cease use of the applicabte Service.

Limitations as to IP Claims.

Notwithstanding anything to the contrary, CompuTech shall have no obligations or liability under the “Indemnification by
CompuTach” provisions of this Agreement if the 1P Claim is based upon, arises out of, or relates, in whole or in part, to any
of the following: (a) the combination of the applicable Service with any product, software, solution, or service not entirely
developed and provided by CompuTech; (b} use of the applicable Service outside the scape of the licenses ofﬂriiﬁs set
forth in this Agreement, or In violation of any law or any restriction or limitation set forth in this Agreement; (c) Client’s
failure to comply with CompuTech’s direction to cease any activity that, in CompuTech’s reasonable judgment, may result
in an IP Claim; (d) any allegation by a third party that does not specifically reference a3 CompuTech Service or a feature or
function of a CompuTech Service; or (g) any IP Claim for which Client does not promptly tender control of the defense to
CompuTech.

Sole Remedy.

THE TERMS UNDER THE “INDEMNIFICATION” PROVISIONS OF THIS AGREEMENT SHALL BE CLIENT'S SOLE AND EXCLUSIVE
REMEDY AND COMPUTECH’S SOLE AND EXCLUSIVE LIABILITY AND OBLIGATION WITH RESPECT TO THIRD-PARTY CLAIMS -
OF INFRINGEMENT -OR MISAPPROPRIATION OF THIRD-PARTY INTELLECTUAL PROPERTY RIGHTS. EXCEPT AS EXPRESSLY
SET FORTH UNDER THE “INDEMNIFICATION" PROVISIONS OF THIS AGREEMENT, COMPUTECH SHALL NOT HAVE ANY
“OBLIGATION TO DEFEND OR INDEMNIFY CLIENT FOR THIRD-PARTY CLAIMS, "

LIMITATION OF LIABILITY

Limit on Types of Damages Recoverable.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, NEITHER PARTY, NOR COMPUTECH’S SUPPLIERS OR
LICENSORS, WILL BE LIABLE TO THE OTHER PARTY OR ANY THIRD PARTY CLAIMING THROUGH A PARTY FOR ANY
INCIDENTAL, CONSEQUENTIAL, SPECIAL, INDIRECT, EXEMPLARY, OR PUNITIVE DAMAGES, INCLUDING, WITHOUT
LIMITATION, LOST PROFITS, LOST REVENUES, LOSS OF GOODWILL, LOST OR DAMAGED DATA, INVESTMENTS MADE, OR
LOSS OF BUSINESS OPPORTUNITY OR BUSINESS INTERRUPTION, THAT THE OTHER PARTY MAY INCUR OR EXPERIENCE [N
CONNECTION WITH THIS AGREEMENT, ANY STATEMENT OF WORK, OR THE SERVICES, HOWEVER CAUSED AND UNDER ANY
THEORY OF LIABILITY, INCLUDING, WITHOUT LIMITATION, BREACH OF CONTRACT, TORT, STRICT LIABILITY, OR
NEGLIGENCE, EVEN IF; (A) SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES; (B) DIRECT
DAMAGES DO NOT SATISFY A REMEDY; OR (C) A LIMITED REMEDY SET FORTH IN THIS AGREEMENT OR ANY STATEMENT OF
WORK FAILS OF ITS ESSENTIAL PURPOSE.

Limit on the Amount of Damages Recoverable.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, COMPUTECH’S TOTAL CUMULATIVE LIABILITY UNDER OR
RELATING TO THIS AGREEMENT AND THE SERVICES, REGARDLESS OF THE NATURE OF THE OBLIGATION, FORM OF
ACTION, OR THEORY OF LIABILITY, INCLUDING, WITHOUT LIMITATION, CONTRACT, TORT, STRICT LIABILITY, OR



NEGLIGENCE, SHALL NOT EXCEED, IN THE AGGREGATE, THE FEES PAID BY CLIENT TO COMPUTECH UNDER THE
APPLICABLE STATEMENT OF WORK FOR THE SERVICES GIVING RISE TO THE CLAIM DURING THE TWELVE (12} MONTH
PERIOD IMMEDIATELY PRECEDING THE FIRST EVENT GIVING RISE TO LIABILITY.

Non-Managed Systems.

CompuTech shall not be liable for any damage caused by services, systems, software, or other components that neither
CompuTech nor its employees, agents, or subcontractors furnish or manage pursuant to this Agreement.

Applicability.

The terms under the “Limitation of Liability” provisions of this Agreement shall apply to the maximum extent permitted
by applicable law, If applicable law precludes a Party from excluding or limiting liability for certain damages, acts, or
omissions, the limitations under the “Limitation of Liability” provisions of this Agreement shall not apply to such
damages, acts, or omissions, but shall remain applicable to all other damages, acts, and omissions.

Allocation of Risk.

EACH PARTY ACKNOWLEDGES THAT THE FOREGOING EXCLUSIONS AND LIMITATIONS OF LIABILITY REFLECT THE

ALLOCATION OF RISK SET FORTH IN THIS AGREEMENT. EACH PARTY FURTHER ACKNOWLEDGES THAT THE OTHER PARTY

WOULD NOT HAVE ENTERED INTO THIS AGREEMENT ABSENT SUCH EXCLUSIONS AND LIMITATIONS OF LIABILITY, OR THAT
. THE FEES PAID BY CLIENT FOR THE SERVICES WOULD HAVE BEEN HIGHER. '

... TERM AND TERMINATION

This Agreement.

This Agreement shall commence on the Agreement Effective Date and remain in effect until terminated in accordance
with this Agreement.

Statement of Work.
The term of each Statement of Work shall be as specified in that Statement of Work.

Termination for Convenience.

- - Either Party may terminate-this-Agreement for.convenience at any time upon written notice to the other Party.|f there are
-any active Statements of Werk, termination shall be effective upon the expiration or termination of the last Statement of
“Work. If there are no active Statements of Work, termination shalt be effective upon receipt of the written notice,

Termination for Breach.

Either Party may terminate ‘this Agreement or any individual Statement of Work in accordance with the “Cure” provisions
of this Agreement, where an opportunity to cure must be provided, or the “Ne Opportunity to Cure” provisions of this
Agreement, where an opportunity to cure is not available.

Cure.

If the other Party breaches any material provision of this Agreement or any Statement of Work and fails to cure such
breach within thirty (30) days after recelpt of written notice from the non-breaching Party (the “Cure Period™), the non-
breaching Party may terminate this Agreement or the applicable Statement of Work. The notice shall specify the basis for
termination, including a description of the breach and how the breach may be curad within the Cure Period. If the
breaching Party fails to cure the breach within the Cure Period, termination shall become effective on the thirty-first
{31st) day following receipt of the notice.

No Opportunity to Cure.

Notwlthstanding the “Cure” provisions of this Agreement, either Party may terminate this Agreement or an applicable
Statement of Work immediatety upon written notice if the other Party: (a) commits fraud, intentional misrepresentation,
or willful misconduct materially affecting this Agreement or the Services; (b) engages in unlawful conduct that materially
affects the other Party or the performancé of this Agreement; (¢) materially breaches Its obligations regarding Confidential



Information, Client Data, Intellectual property, security, or acceptable use in a manner that is not reasonably capable of
cure; (d) makes a representation or warranty that was materially false or misleading when made and that the breaching
Party knew, or reasonably should have known, was materially false or misleading; (e) commits a material breach that, by
its nature, cannot reasonably be cured; or (f) repeatedly commits substantially similar material breaches after receiving
prior written notice and an opportunity to cure. The termination notice must describe the basis for termination in
reasonable detail. Termination will become effective upon receipt of the notice by the breaching Party.

Termination for Financial Insecurity.

Either Party may terminate this Agreement and all Statements of Work upon written notice if the other Party ceases
conducting business in the ordinary course, admits its insolvency, makes an assignment for the benefit of creditors, or
becomes the subject of judicial or administrative proceedings involving bankruptcy, receivership, or reorganization,
Termination shafl become effective upon receipt of the written notice.

Final Payment.

Within thirty (30) days after termination of this Agreement or any individual Statement of Work, CompuTech will submit to
cClient a final itemized.invoice for all fees and expenses due and owing by Client. Client shall pay the final invoice within
fifteen (15) days after the invoice date.

Effects of Termination.

Upon termination of this Agreement or an individual Statement of Work and CompuTech’s receipt of paymant from Client
for the final invoice described under the “Final Payment” provisions of this Agreement, CompuTech will, to the extent . __
applicable, use reasonable efforts to facilitate an orderly and efficient transition of Services to a successor provider
identified by Client. CompuTech shall have no obligation to provide transition assistance until all outstanding fees,
including-any early termination fees-expressly stated-in the applicable-8tatement of Work, have been paid. Any-transition
services requested by Client shall be provided by CompuTech on a time-and-materials basis. CompuTech reserves the
right to require prepayment for any transition services.

Survival.

Those provisions that by their nature should survive termination of this Agreement shall survive termination. Wlthout
limiting the foregoing, the “Ownership Rights,” “Representations and Warranties,” “Indemnification,” and “Limitation of
Liability” provisions of this Agreement shall survive termination.

MISCELLANEOUS

Force Majeure.

Neither Party shall be liable to the other Party for any delay or failure to perform due to causes or circumstances beyond
its reasonable control and without its fault or negligence, including acts of civil or military authority, national -
emergencies, labor strikes, fire, flood, catastrophe, acts of God, insurrection, war, riots, transportation failures, or general
or city-wide power failures. Each Party shall use reasonable efforts to mitigate the extent of any such excusable delay or
failure and its adverse consequences, If such delay or failure continues for mare than thirty (30} days, the Party not ~~
affected by the delay may terminate the applicable Statement of Work or this Agreement without Uability.

Export Compliance.

Client agrees to comply with all export and re-export control laws and regutations applicable to any transaction under
this Agreement, Including, without limitation, the Export Administration Regulations administered by the United States
Department of Commerce, the International Traffic in Arms Regulations administered by the United States Department of
State, and regulations administered by the Office of Foreign Assets Control of the United States Department of the
Treasury. Client shall be solely responsible for such compliance with respect to Client Data and Content provided to
CompuTech.

Insurance.

Each Party will maintain during the term of this Agreement insurance coverage that is commercially reascnable and
appropriate for its business, operations, and obligations under this Agreement. Upon reasonable written request, each
party will provide evidence of such coverage, subject to applicable confidentiality restrictions, Each Party is solely



responsible for insuring its own property, wherever located, and neither Party is responsible for insuring the property of
the other Party while such property is in transit or in the possession of the other Party.

Waiver.

The failure of either Party to insist upon the performance of any term, covenant, or condition of this Agreement, or to
exercise any right under this Agreement, shall not be construed as a waiver or relinquishment of that term, condition,
obligation, or right. All such terms, conditions, obligations, and rights shall remain in full force and effect.

Assignment,

Neither Party may assign its rights or delegate its duties or obligations under this Agreement without the other Pariy’s
prior written consent, which shall not be unreasonably withheld, delayed, or conditioned. Notwithstanding the foregoing,
CompuTech may assign this Agreement without Client's prior written consent in connection with an acquisition of
CompuTech, a merger or recrganization involving CompuTech, or the sale of all or substantially ali of CompuTech’s assets.

Agreement Binding on Successors.

This Agreement shall inure to the benefit of and be binding upon the Parties and their respective successors and
permitied assigns.

v

Governing Law and Jurisdiction.

The validity, construction, and interpretation of this Agreement and the rights and duties of the Parties shall be governed
by and construed in accordance with the laws of the State of Utah, without regard to its conflict-of-laws principles. Any
legal action or proceeding arising out of or relating to this Agreement shall be brought in the state or federal courts
located in Salt Lake County, Utah, and each Party irrevocably submits to the persenal jurisdiction and venue of such
COLIl'tS. - s

Relationship of Parties.

The Parties are independent contractors, and this Agreement shall not create or imply an agency, partnership, joint
venture, employment, or fiduclary relationship between the Parties. During the term of this Agreement, CompuTech may
request that Client ékécute instruments or dotuments appointing CompuTech as Client’s agent for a specific ahd limited
purpose: An-authorized officer or representative of Client shall execute and deliver in a timely manner to CompuTech, or

to the applicable third party, any such instruments reasonably required for CompuTech to manage and perform the
Services under this Agreement.

Subcontractors. e

CompuTech may engage subcontractars to perform Services under any Statement of Work. Except as otherWIse prov:ded
in this Agreement, CompuTech shall be responsible for the acts and omissions of its subcontractors to the same extent -
that it is responsible for the acts and omissions of its own employees.

Severability.

If any provision of this Agreement is declared or held by a court of competent jurisdiction 1o be invalid, illegal, or
unenforceable, the remaining provisions shall remain unimpaired and in full force and effect. The Parties shall riegotiate
in good faith to replace the invalid, illegal, or unenforceable provision with a valid and enforceable provision that most
closely reflects the original intent of the Parties,

Notices.

Any notice or other communication required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently given if personally delivered or sent by certified mail or nationally recognized overnight delivery service,
postage prepaid, to the following addresses:

If to CompuTech:

CompuTech Consulting, Inc., dba CompuTech
Attn: General Counsel

2155 8. Orchard Drive, Suite 201

Bountiful, Utah 84010



If to Client:
To Client's address stated in the applicable Statement of Work or Quote, or to Client’s last known address reflected in
CompuTech’s records.

Either Party may change its notice address by providing written notice to the other Party in accordance with this notice
procedure.

Captions.
The descriptive headings of the sections and subsections of this Agreement are for convenience only, do not constitute a
part of this Agreement, and shall not affect the construction or interpretation of this Agreement.

Amendments.

No waiver of any right or remedy, and no amendment, change, or modification of this Agreement, shall be binding upen a
Party unless made in writing and signed by the Party against whom enforcement is sought.

Counterparts; Electronic Acceptance.

This Agreement and any Statement of Work, Quote, PCR, amendment, or other document governed by this Agreement
may be executed or accepted In counterparts and by electronic signature, electronic approval, purchase order, or other
electronic means authorized by CompuTech. Each counterpart and electronic acceptance will be deemed an original and
legally binding, and all counterparts together will constitute one agreement.

Publicity.

Nelther Party may publicize its business relationship with the other Party, use the other Party’s name or trademarks, or
- diselose the nature of the Services-performed for-Glient without the other Party’s-prior written consent.-

No Solicitation of Employees.

During the term of this Agreement and for one (1) year following its termination or expiration, neither Party shall, without
the other Party’s prior written consent, directly solicit for employment or hire any person then employed by the other

== PEFEY WO béBame-Knidwn tothigsoliciting Party through the relationship established under this Agreemeant. This

restriction shall not apply to general job opportunities posted on recruiting websites or in other publications, prowded
that the applicable employee was not directly solicited or recruited.

No Third-Party Beneficiaries.

Except as provided under the “Indemnification” provisions of this Agreement, this Agreement does not and is not
intended to confer any enforceable rights or remadies upon any person or entity other than the Parties,

Change of Control Events. L

. Inthe event that Client sells, transfers, assighs, or otherwise disposes of all or substantially all of its assets, business, or
operations, whether through sale of assets, merger, consolidation, or otherwise, to any person or entity (the *Acquiring
Party”) in a transaction constituting a “Change of Control,’ Client shall remain fully responsible and liabte for all payment
obligations and other duties under this Agreement for the remainder of the applicable term unless the Acquiring Party
expressly agrees in writing to assume all obligations and liabilities of Client under this Agreement. Any such assumption
of obligations by the Acquiring Party must be memorialized in a wriiten agreement executed by CompuTech, Client, and
the Acquiring Party. Client shall provide CompuTech with written notice at least thirty (30) days before the closing of any
transaction that would constitute a Change of Control as described above. Such notice shall include the name and
contact information of the Acquiring Party. Notwithstanding any Change of Control, Client shall not be released from its
obligations under this Agreement without CompuTech’s prior written consent, which shall not be unreasonably withheld if
the Acquiring Party: (i) has equal or greater financial resources compared to Client; (ii) agrees to be bound by the terms
and conditions of this Agreement; and (iil) executes CompuTech’s then-current form of assumption agreement.

Entire Agreement.

This Agreement, including all Addenda, Statements of Work, and all schedules, attachments, and other documents
attached hereto or incorporated by reference, constitutes the final agreement between the Parties. It is the complete and
exclusive expression of the Parties’ agreement on the matters contained in this Agreement. All prior and
contemporaneous negotiations and agreements between the Parties concerning the matters contained in this Agreement



are expressly superseded by this Agreement. The provisions of this Agreement may not be explained, supplemented, or
qualified through evidence of trade usage or a prior course of dealings. In entering into this Agreement, neither Party has
reliad upon any statement, representation, warranty, or agreement of the other Party except those expressly contalned in
this Agreement. There are no conditions precedent to the effectiveness of this Agreement other than those expressly
stated in this Agreement.

ADDENDUM A: TERMS SPECIFIC TO PRODUCT SALES ONLY

This Addendum A: Terms Specific to Product Sales Cnly (“Addendum A") applies to any order for software, hardware, or
Rescld Services {“Preducts”) made by Client for its own internal use and not for resale pursuant to a Quote issued by
CompuTech. As used in this Addendum A, “Resold Services” refers to services, such as Software as a Service, that are
ordered from CornpuTech but procured from and supplied by a third party. CompuTech does not directly perform or
control such Resold Services, and they are therefore considered Products. Any such orders shall be subject to the terms
and conditions of this Addendum A.

1. Product Returns and Warranty Assistance. Client acknowledges that CompuTech is reselling all Products purchased
by Client and that the Products are manufactured and/or delivered by a third party. To the extent available, _
CompuTech shall pass through to Client the manufacturer’s warranties for each Product and shall assist Glient in
facititating the manufacturer’s return policies. Products shall not be accepted for return to CompuTech without
CompuTech’s prior written approval. In no-event will CompuTech provide return or warranty coverage beyond that
provided by the manufacturer. Products accepted for return may be subject to restocking fees. Client acknowLedges
that the terms and conditions governing the use of Products, including any applicable end-user license agreements,
shall be solely between Client and the manufacturer or provider of such Products.

2. Product Use and Product \ Warranty Disclaimer. Client shall not use the Products In Life 7sﬂpport life~ sustamlng,
nuclear, or other applications in which failure of the Products could reasonably be expected to result in personal _

- injury, loss of life; or catastrophic property damage. Client agrees that CompuTech shall not be liable for any claim or
damage arising from such use. COMPUTECH MAKES NO WARRANTIES OF ANY KIND WITH REGARD TO THE
PRODUCTS. COMPUTECH DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED ASTO THE™ -

“ PRODUCTS, TNCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICU-LAR T

PURPOSE, OR NON-INFRINGEMENT,

3. shipment and Risk of Loss for Product Sales. All shipments of Products to Client will be FOB point of shipment.
Insurance coverage, freight charges, transportation costs, and all other expenses applicable to shipment to Client's
identified point-of delivery shall be the responsibility of Client. Risk of loss shall pass to Client upon delivery of the
Products to the common carrier, regardless.of who pays the common carrier, or to Client's representative at the -
point of shipment.

4. Product Security Interest. Client grants CompuTech a security Interest in the Products detailed in each Quote as
security for payment in full: Client ‘authorizes CompuTech to file and/or record any documents CompuTech deéfris
necessary to perfect this security interest. o

5. Permitting Compliance for Product Sales. Client shall obtain all licenses, permits, and approvals required by any
domestic or foreign governmental agency having jurisdiction over the transaction.

6. Price and Payment. The prices set forth in any Quote are exclusive of all applicable taxes, duties, license fees, and
tariffs, payment of which shall be Client's responsibility. Prices quoted are firm for thirty (30) days unless otherwise
specified in the applicable Quote. One hundred percent (100%) of the purchase price for hardware shall be invoiced
upen order aind shall be due and payable within fifteen (15) days after the invoice date. Payment for all other non-
hardware purchases shall be due within thirty (30} days after the invoice date. If Client finances its purchase through
a third party, Client shall remain liable for payment to CompuTech until CompuTech receives payment In full from the
third party. All payments shall be made in United States currency. Client shall pay Interest at the rate of one and
one-half percent (1.8%) per month, or the maximum rate permitted by applicable law, whichever is less, on any
outstanding balance. Without Limiting the foregoing, if Client’s account remains unpaid for thirty (30) days or more
past the due date, CompuTech reserves the right to suspend the applicable Products or Resold Services unti! all
overdue amounts and applicable interest charges are paid. Client agrees to reimburse CompuTech for all expenses
incurred in connection with the collection of amounts payablie under this Addendum A, including collection agency
fees, court costs, and reasonable attorneys’ fees.

7. Export. Cllent agrees to comply with all export and re-export control laws and regulations applicable to any
transaction under this Addendum A, including, without limitation, the Export Administration Regulations administerad
by the United States Department of Commerce, the International Traffic in Arms Regulations administered by the



United States Department of State, and regulations administered by the Office of Foreign Assets Control of the
United States Department of the Treasury. Notwithstanding any sale of Products by CompuTech, Client acknowledges
that it is not relying upon CompuTech for advice or counseling regarding export-control requirements. Client agrees
to indemnify CompuTech, to the fullest extent permitted by law, from and against any fines, penalties, and
reasonable attarneys’ fees arising from Client’s breach of the “Export” provisions of this Addendum A,

8. Cancellation. The purchase of Products may be canceled by Client only with CompuTech’s prior written approval and
upon terms that indemnify CompuTech against all losses related to such canceliation.

9. Limitation of Liahility. NO MONETARY RECOVERY SHALL BE AVAILABLE FROM COMPUTECH FOR WARRANTY CLAIMS.
IN NO EVENT SHALL COMPUTECH’S LIABILITY TO CLIENT EXCEED THE PURCHASE PRICE PAID FOR THE PRODUCT
THAT IS THE BASIS OF THE PARTICULAR CLAIM, COMPUTECH SHALL NOT BE LIABLE FOR ANY SPECIAL, INDIRECT,
CONSEQUENTIAL, INCIDENTAL, EXEMPLARY, OR PUNITIVE DAMAGES, INCLUDING, WITHOUT LIMITATION, LOST
PROFITS, LOST REVENUES, LOST OR DAMAGED DATA, OR LOSS OF BUSINESS OPPORTUNITY, HOWEVER CAUSED,
ARISING OUT OF THE USE OF OR INABILITY TO USE A PRODUGT OR OTHERWISE RELATING TO THIS ADDENDUM A,
EVEN IF COMPUTECH HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND EVEN IF DIRECT DAMAGES
DO NOT SATISFY A REMEDY, THE FOREGOING LIMITATIONS OF LIABILITY SHALL APPLY WHETHER A CLAIM IS BASED
UPON CONTRACT, WARRANTY, NEGLIGENCE, INFRINGEMENT OR OTHER TORT, BREACH OF STATUTORY DUTY,
INDEMNITY, CONTRIBUTION, OR ANY OTHER LEGAL OR EQUITABLE THECRY.

10. Survival; Those provisions that by their nature should survive termination of this Addendum A shall survive
termination, Without limiting the foregoing, the “Product Returns and Warranty Assistance,” “Product Use and
Product Warranty Disclaimer” “Brice and Payment” “Export,” and “Limitation of Liability” provisions of this Addendum
A shall survive termination of this Agreement,

 ADDENDUM B: TERMS SPECIFIC TO HOSTING SERVICES ONLY

This Addendum B: Terrs Specific to Hosting Services Only (“Addendum B") applies to any order for services consisting of,
but not limited to, network, storage, and server devices, software programs, applications, network management devices,
and other items specified in a Statement of Work (“Hosting Services”). Any such order shall be subject to the terms and
conditlons of this Addendum-B. - e

Definitions.

1. “Hosted Data” means Client Data that CompuTech obtains, creates specifically for Client, generates, collects, stores,
or processes. in connection with its perforimance of the Hosting Services and that Is stored In the Hosting
Environment.

2, “Hosting Environment” means CompuTech's hosting environment used to deliver the Hosting Services,

Information Security.

1. Security Measures. CompuTech will maintain commercially reasonable security measures designed to: (a) ensure the
security of Hosted Data stored by CompuTech in the Hosting Environment; (b) protect against anticipated threats or
hazards to the security or integrity of Mosted Data stored by CompuTech in the Hosting Environment; and (c) protect
against unauthorized access to or use of Hosted Data stored by CompuTech In the Hosting Environment. N

2. Notification and Prevention Obligations. Upon becoming aware of an actual security breach in the Hosting
Environment that may result in unauthorized access to or disclosure of unencrypted Hosted Data, CompuTech shall
promptly notify Client. The notification shall describe in reasonable detall the Hosted Data believed to be at risk.
CompuTech shall take all actions reasonably necessary under the circumstances to prevent continued unauthorized
access to such Hosted Data. In the event of a breach of confidentiality or security, CompuTech shall work in good
faith and cooperate with Client to address the breach. CompuTech shall not be responsible or liable for any security
breach caused by Client or its Users, ‘

Client Responsibilities
1. Acceptable Use. Client is responsible for all acts and omissions of its Users in connection with their receipt or use of
the Hosting Services. Client agrees, and shall ensure that its Users agree, to act responsibly and not use the Hosting
Services for any illegal or unauthorized purpose, including, but not limited to, hacking, phishing, spamming, identity
theft, financlal fraud, emall spoofing, virus distribution, network attacks, software piracy, harassment, unauthorized
use of copyrighted materials, sharing illegat software, or unauthorized use of images. CompuTech has the right to



investigate potential violations of the “Client Responsibilities” provisions of this Addendum B. If CompuTech
determines that a violation has occurred, CompuTech may, in its sole discretion: (a) restrict Client’s or its Users’
access to the Hosting Services; (b) remove or require removal of any offending Content; (c) terminate the applicable
Statement of Work or this Agreement for cause; and/or (d) exercise any other rights or remedies available at law or in
equity. Except in an emergency or as otherwise required by law, before taking any such action, CompuTech will
attempt to notify Client by any reasonably practical means under the circumstances, including by telephone or email.
Client shall promptly notify CompuTech of any event or circumstance related to this Agreement, Client's or any User’s
use of the Hosting Services, or Content of which Client becomes aware that could lead to a claim or demand against
CompuTech. Client shall provide all relevant information relating to such event or circumstance upon CompuTech’s
request. CompuTech agrees to provide Client with access to Client’s software applications, devices, equipment,
hardware, and Hosting Services-related license files to the extent reasonably necessary for Client to audit its Users'
compliance with this Agreement.

2. Access. Client agrees not to access the Hosting Environment by any means other than through the interface provided
by CompuTech for access to the Hosting Environment.

3. Capacity Planning. Client is solely responsible for determining whether the Hosting Environment and related Content
meet Client’s capacity, performance, and scalability needs. Client is responsible for planning for and requesting
changes to the Hosting Environment and Hosting Services, including any additional capacity required to support
anticipated increases in demand, website traffic, transaction volumes, or other system-resource utilization.

Indemnification.

Subject to the “Indemnification” provisions of the Agreement, Client will indemnify, defend, and hold harmless
CompuTech and its officers, directors, shareholders, employees, agents, successors, and permitted assigns from and
against any liabilities, damages, costs, and expenses, including reasonable attorneys’ fees and expenses, arising out of any
claim, suit, action, or proceeding braught or threatened by a third party against CompuTech or any such indemnified party
to the extent based upon: (a) Client’s or any User’s breach of the “Acceptable Use,” “Access;” or “Capacity Planning”
provisions of this Addendum B; (b) any unlawful, unauthorized, or improper use of the Hosting Services by Client or any
User; (c) a security incident, unauthorized access, or loss arising from Client, any User, Client Systems, Client
Companents, Content, or Client’s failure to comply with its obligations under this Agreement or Addendum B; or (d) any
-allegation that CompuTech’s authorized possession, use, storage, processing, or transmission of Content, Client Data, or
Client Components infringes, violates, or misappropriates any patent, copyright, trademark, service mark, trade secret,
privacy right, or other intellectual property or proprietary right of a third party.

Survival.

Those provisions that by their nature should survive termination of this Addendum B shall survive termination. Without
limiting the foregoing, the “Acceptable Use” and “Indemnification” provisions of this Addendum B shall survive termination
of this Agreement.
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SERVICES
Managed IT Services (Managed-lt-Services)

Network Assessment (Network-Assessment)
Security Awareness Training (Security-Awareness-Training)
HOME (HTTPS://COMPUTECH.BIZ) IT Consulting (It-Consulting)
SOLUTIONS
Network Security & Protection (Network-Security-Protection)
Backup & Disaster Recovery (Backup-Disaster-Recovery)
Visualization & Cloud (Virtualization-Cloud)
Microsoft For Business (Microsoft-For-Business)
System Infrastructure (System-Infrastructure)
Wireless Site Planning (Wireless-Site-Planning) WHY COMPUTECH (WHY-COMPUTECH)
RESOURCES
FAQs (Faqs)
Vendor Partners (Why-Computech#Vp)
Industries We Serve (Why-Computech#industries)
Blog (Blog) CONTACT (CONTACT) ( 801.298.2155 (TEL:8012982155))

Terms & Conditions (terms-and-conditions) | Privacy Policy (privacy-policy) | © 2026 | Web design and Marketing by i4 Solutions (https:/www.i4.net)



Proclamation No. 2026- 03

A PROCLAMATION OF THE MAYOR OF THE CITY OF LAVERKIN, UTAH

WHEREAS, September 17, 2026, marks the two hundred and thirty-seventh anniversary of the
framing of the Constitution of the United States of America by the Constitutional Convention; and

fah deem it to be in the best interest of the
onstitution and the principles contained

residents of LaVerkin, Utah to encourage h
therein,

NOW, THEREFOR r B. Wilson, by virtue of the

demgnate and proclaim the week of

Kelly B. Wilson, Mayor

Attest;

Nancy Cline, City Recorder






