-f=] DebtBook

RENEWAL AMENDMENT & ORDER FORM

This Renewal Amendment & Order Form (“Renewal Amendment”) to the existing Agreement, as defined below, is
entered into between Fifth Asset, Inc. d/b/a DebtBook (“DebtBoak”) and the Customer identified in the signature
block below (“Customer”)(together, the “Parties”), is effective as of the date of Customer’s signature below and
amends the Agreement as set forth below.

RECITALS

WHEREAS, the Parties have previously executed the Agreement dated August 15,2022 (together, the “Agreement”),
as amended, which established the rights and obligations of each party with respect to the Services.

WHEREAS, the Parties now wish to amend the Agreement to renew the Agreement and the Services for an additional
3 years.

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth herein and the continuing rights
and obligations of the parties as set forth in the Agreement and the Renewal Amendment, the parties agree as follows:

SERVICES & FEES

Treasury

Item & Description

[Debt Accounting

Annual recurring fee for DebtBook's debt accounting software-as-a-service application provided to Customer through access to the
Application Services
Debt Management Core

Annual recurring fee for DebtBook's debt management softwa re-as-a-service application provided to Customer through access to
the Application Services

Compliance

Item & Description

Lease & SBITA Management Complete

Annual recurring fee for DebtBook's Lease and SBITA management software-as-a-service application provided to Customer
through access to the Application Services

Annual Summary Year1 Year 2 Year 3

Recurring Subscription Fees $15,000.00 $15,500.00 $16,000.00

One-Time Implementation Fees $0.00

Annual Total $15,000.00 $15,500.00 $16,000.00

TOTAL $46,500.00
TERMS

1. The Parties have agreed to renew and extend the Agreement for an additional 3 years beginning on August 15,
2026 (the “Renewal Date”) and concluding on August 14, 2029 (the “Renewal Term"”).



The definition for “Application Services” in the Agreement is hereby amended to mean the Products and other
application-based services that DebtBook offers to Customer through access to the DebtBook application.
“Products” means, collectively, any products DebtBook may offer to Customer from time to time through the
Application Services, in each case as established in any Order Form then in effect. The specific Products offered
to Customer as part of the Application Services are limited to those Products expressly described in any Order
Form then in effect.

The Fees for each year of the Renewal Term are set forth above and will be due and payable on the Renewal Date
and on each anniversary thereafter, subject in each case to the payment terms in the Agreement.

Any reference to the “Agreement” will mean the Agreement as modified by this Renewal Amendment. On the first
day of the Renewal Term, this Renewal Amendment will constitute an “Order Form” as defined in the Agreement.
Capitalized terms not defined herein will have the same meaning ascribed to them as set forth in the Agreement.

The express provisions of this Renewal Amendment constitute the sole amendment and modification of the
Agreement by and between the Parties in connection with the Renewal Term. This Renewal Amendment may be
executed in counterparts, including facsimile or other electronic counterparts.

Each of the undersigned represents that they are authorized to (1) execute and deliver this Renewal Amendment
on behalf of their respective party and (2) bind their respective party to the terms of the Agreement, and (3)
sufficient funds have been appropriated and are available to pay any Fees due under the Agreement in Customer’s
current fiscal year.

Fifth Asset, Inc. d/b/a DebtBook Lodi, CA
By: By:
Name: Name:
Title: Title:
Date: Date:

Approveg-a



Exhibit 1 to
Amendment No 2

RENEWAL ORDER FORM

Fifth Asset, Inc., d/b/a DebtBook (“DebtBook”) is‘pleased to provide Lodl, CA (“Customer”) with the Services
subject to the terms established In this Order Form, Including DebtBook’s Price Quote attached as Exhibit A
and incorporated hereln by this reference (the “DebtBook Quote”).

On and after the Effective Date listed below, this Order Form supersedes and replaces the Order Form
previously executed and delivered by DebtBook and the Customer (the “Original Order Form"). This Order Form
may be modified or replaced from time to time by a subsequent Order Form duly executed and delivered by
each party In connectlon with any Renewal Term.

The Services are subject to DebtBook’s General Terms & Conditions, which were provided to Customer In
connection with the execution and dellvery of the Original Order Form (the “Terms & Conditlons”), and the
Incorporated Documents referenced in the Terms & Conditions. Each capltallzed term used but not defined in
this Order Form has the meaning given in the Terms & Conditions.

. OwdesFomDetalls
Effective Date: 8/15/2023 Billing Frequency: Annually
Initlal Term End Date: 8/14/2026 Payment Terms: Net 30

| Inltial Pricing Tler: Tler 2 See the DebtBook Quote for more detaiis

Services. Subject to the terms described in this Order Form, DebtBook will grant Customer access to the
Applicatlon Services during the Initial Term described above and, if applicable, each subsequent Renewal Term.
As part of the onboarding process, DebtBook will provide Customer with the Onboarding Services and, if
requested, the Implementation Services. DebtBook will also provide Customer with the Support Services
throughout the Term.

Fees. DebtBook will charge Customer (1) a recurring Subscription Fee for Customer's access to the Onboarding
Services, the Application Services, and the Support Services and (2) if applicable, an impiementation Fee for
the Implementation Services, in each case as set forth in the DebtBook Quote and this Order Form.

Generally, DebtBook sets Fees using its standard pricing schedule for the Services based on the Customer's
applicable Pricing Tier, which is based on the total number and amount of the Customer's Application
Obligations at the time of determination. DebtBook’s current pricing schedule and Pricing Tlers are set forth in
the DebtBook Quote, which will remain in effect with respect to Customer throughout the Initial Term.

The Inltial Pricing Tier indicated above is based on Customer's good faith estimate of its Application Obligations
as of the Effective Date. The Subscription Fees to be charged as provided in the DebtBook Quote wlll not change
during the Initial Term, regardless of any change to the actual number or amount of the Customer's Application
Obligatlons during the Initial Term.

Implementation Services. At Customer’s request, DebtBook will provide Implementation Services to Customer
for a 12-month period, with each such period beginning, if applicable, on the Effective Date and on each
anniversary of the Effective Date thereafter (each, an “Implementation Perlod”). Customer may request
Implementation Services at any time during the Term.

If Implementation Services are requested for any Implementation Period, then the Implementation Fee will be
based on the aggregate number and amount of the Customer's Application Obligations at the beginning of
such Implementation Perlod. The Implementation Fee will be due and payable at the later of (1) the beginning
of the applicable Implementation Perlod or (2) the date on which Customer requests Implementation Services
for such Implementation Period, and will entitle Customer, in each case, to Implementation Services at the
applicable Pricing Tier through the end of the Implementation Perlod then In effect.

For any Implementation Period, if the total number or amount of Customer’s Application Obligations
Implemented causes Customer's applicable Pricing Tier to increase, then DebtBook will charge Customer an
additional Implementation Fee such that the total Implementatlon Fee charged for such Implementation
Perlod equals the Implementation Fee applicable to the increased Pricing Tier as set forth in the DebtBook

Quote.

September 2022 Form



Bllling. Unless otherwise provided In the Order Form or the Customer Terms, all Fees wlll be due and payable
in advance on the terms indicated above, and each Invoice will be emaited to the Customer’s billing contact

indicated below.

Renewal Term. The Agreement is subject to renewal on the terms set forth in the Terms & Conditions. The
Pricing Tler applicable for each Renewal Term will be determined based on the aggregate number and amount
of the Customer’s Applicatlon Obligations at the time of renewal.

Termination. The Agreement Is subject to early termination on the terms set forth in the Terms & Conditions.

Entire Agreement. By executing this Order Form, each party agrees to be bound by this Order Form, the Terms
& Conditions, the Incorporated Documents, and any Customer Terms.

This Order Form, the Customer Terms, the Terms & Conditions, and the Incorporated Documents constitute the
complete “Agreement” between the parties and supersede any prior discussion or representations regarding
the Customer's purchase and use of the Services.

Intellectual Property. Except for the limited rights and licenses expressly granted to Customer under this Order
Form and the Terms & Conditions, nothing in the Agreement grants to Customer or any third party any
inteliectual property rights or other right, titie, or interest in or to the DebtBook IP.

n claimers Limitati EXCEPT FOR THE WARRANTIES SET FORTH IN THE TERMS &
CONDITIONS, DEBTBOOK IP IS PROVIDED “AS IS,” AND DEBTBOOK DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT AND ALL
WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE. IN ADDITION, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES' LIABILITIES UNDER THE AGREEMENT ARE LIMITED
AS SET FORTH IN THE TERMS & CONDITIONS.

Notices. Any Notice delivered under the Agreement will be dellvered to the address below each party’s
signature below.

September 2022 Form



Authority; Execution. Each of the undersigned represents that they are authorized to (1) execute and dellver
this Order Form on behalf of their respective party and (2) bind their respective party to the terms of the
Agreement. This Order Form and any other documents executed and delivered in connection with the
Agreement may be executed in counterparts, each of which is deemed an original, but all of which together
are deemed to be one and the same agreement. To the extent permitted by applicable law, electronic
signatures may be used for the purpose of executing the Order Form by email or other electronic means. Any
document dellvered electronically and accepted is deemed to be “in writing” to the same extent and with the
same effect as If the document had been signed manually.

FIFTH ASSET, INC., D/B/A DEBTBOOK

By: % 7_M

CITY OF LODI, CA

Name: 7 Tyler Traudt

Title: CEO

Notlce Address

PO Box 667950

Charlotte, NC 28266

Attention: Chlef Executive Officer
account-management@debtbook.com

221 W Pine Street

Lodl, CA 95240
Attention: Melissa Munoz
Mmunoz2@iodi.gov

Bllling Contact

Same as above

E O. LUCCHES]
Deputy City Attomey

ATTEST:

City Clerk z

September 2022 Form



Exhibit A
DebtBook Quote

[See attached.]

September 2022 Form



DebtBook Quote

Lodi, CA

221 \V Pine Street
Lodi, CA 95240

Melissa Munoz

mmunoz2@lodi.gov

Products & Services

Description

Guided implementation Charge: Tier 2

This represents the cost of our Implementation
process for your organization.

Subscription Charge: Tier 2

This represents the annual subscription charge your
organization pays for access to the DebtBook
platform, There are no additional charges - this covers
unlimited users, external sharing, support and tralning.

Subscription Charge: Tier 2

This regresents the annual subscription charge your
organization pays for access to the DebtBook
platform. There are no additional charges - this covers
unlimited users, external sharing, support and training

Subscription Charge: Tier 2

This represents the annual subscription charge your
organizatlon pays for access to the DebtBook
platform. There are no additional charges - this covers
unlimited users, external sharing, support and training.

Qty Annual Fee

1 $0
Year 1
1 $13,000
Year 1
1 $13,000
Year 2
$13,000
1
Year 3

Total 3 Year Renewal Cost with Implementation:

4/24/2023

Prepared By:
DebtBook
Tyler Hunt

Customer Success Manager
tyler.hunt@debtbook.com

Notice Address:
PO Box 667950
Charlotte, NC 28266

Discount Total

$0 $0
Year 1 Cost

$2,000 $11,000
Year 1 Cost

$1,000 $12,000
Year 2 Cost

$13,000
Year 3 Cost

$36,000

DebtBook




RENEWAL ORDER FORM

Fifth Asset, Inc., d/b/a DebtBook (“DebtBook”) is pleased to provide Lodl, CA (“Customer’) with the Services
subject to the terms established in this Order Form, Including DebtBook's Price Quote attached as Exhibit A
and incorporated hereln by this reference (the “DebtBook Quote”).

On and after the Effective Date listed below, this Order Form supersedes and replaces the Order Form
previously executed and dellvered by DebtBook and the Customer (the “Original Order Form”). This Order Form
may be modified or replaced from time to time by a subsequent Order Form duly executed and dellvered by
each party in connection with any Renewal Term.

The Services are subject to DebtBook’s General Terms & Conditions, which were provided to Customer in
connection with the executlon and delivery of the Original Order Form (the “Terms & Conditions”), and the
Incorporated Documents referenced in the Terms & Conditlons. Each capitallzed term used but not defined in
this Order Form has the meaning given in the Terms & Conditions.

BET R 1 ™ ___OnferFormDetalls
Effective Date: 8/15/2023 Billing Frequency: Annually
Initial Term End Date: 8/14/2026 Payment Terms: Net 30
Initial Pricing Tier: Tler 2 See the DebtBook Quote for more details

Servicas. Subject to the terms described In this Order Form, DebtBook willl grant Customer access to the
Applicatlon Services during the Initial Term described above and, if applicable, each subsequent Renewal Term.
As part of the onboarding process, DebtBook will provide Customer with the Onboarding Services and, if
requested, the Implementation Services. DebtBook will also provide Customer with the Support Services
throughout the Term.

Fees. DebtBook will charge Customer (1) a recurring Subscription Fee for Customer’s access to the Onboarding
Services, the Application Services, and the Support Services and (2) if applicable, an Impiementatlon Fee for
the Implementation Services, in each case as set forth In the DebtBook Quote and this Order Form,

Generally, DebtBook sets Fees using Its standard pricing schedule for the Services based on the Customer's
applicable Pricing Tier, which Is based on the total number and amount of the Customer's Application
Obligations at the time of determinatlon. DebtBook's current pricing schedule and Pricing Tlers are set forth in
the DebtBook Quote, which will remaln In effect with respect to Customer throughout the Inltial Term.

The [nitial Pricing Tier indicated above is based on Customer’s good faith estimate of its Application Obligations
as of the Effective Date. The Subscription Fees to be charged as provided in the DebtBaok Quote will not change
during the Initial Term, regardless of any change to the actual number or amount of the Customer’s Application
Obligations during the Inltlal Term.

Implementation Services. At Customer’s request, DebtBook will provide Implementation Services to Customer
for a 12-month period, with each such period beginning, If applicable, on the Effective Date and on each
anniversary of the Effective Date thereafter (each, an “Implementation Perlod”). Customer may request
Implementation Services at any time durlng the Term.

If Implementatlon Services are requested for any Implementatlon Period, then the Implementation Fee will be
based on the aggregate number and amount of the Customer’s Application Obligations at the beglnning of
such Implementation Perlod. The Implementation Fee will be due and payable at the later of (1) the beglnning
of the applicable implementation Period or (2) the date on which Customer requests Implementation Services
for such implementatlon Period, and will entitle Customer, in each case, to Implementation Services at the
applicable Pricing Tier through the end of the Implementation Period then In effect.

For any Implementation Period, If the total number or amount of Customer's Application Obligations
implemented causes Customer's applicable Pricing Tier to Increase, then DebtBook will charge Customer an
additional Implementation Fee such that the total Implementatlon Fee charged for such Implementation
Perlod equals the Implementation Fee applicable to the increased Pricing Tler as set forth In the DebtBook
Quote.

September 2022 Form



Bllling. Unless otherwise provided In the Order Form or the Customer Terms, all Fees will be due and payable
in advance on the terms indicated above, and each invoice will be emailed to the Customer’s billing contact

indicated below.

Renewal Term. The Agreement is subject to renewal on the terms set forth in the Terms & Conditions. The
Pricing Tier applicable for each Renewal Term will be determined based on the aggregate number and amount
of the Customer's Application Obligations at the time of renewal.

Terminatlon. The Agreement is subject to early termination on the terms set forth in the Terms & Conditions.

By executing this Order Form, each party agrees to be bound by this Order Form, the Terms
& Conditions, the Incorporated Documents, and any Customner Terms.

This Order Form, the Customer Terms, the Terms & Conditions, and the Incorporated Documents constitute the
complete “Agreement” between the parties and supersede any prior discussion or representations regarding
the Customer’s purchase and use of the Services.

Intell I Pro, . Except for the limited rights and licenses expressly granted to Customer under this Order
Form and the Terms & Conditions, nothing in the Agreement grants to Customer or any third party any
intellectual property rights or other right, title, or interest in or to the DebtBook IP.

i EXCEPT FOR THE WARRANTIES SET FORTH IN THE TERMS &
CONDITIONS, DEBTBOOK IP IS PROVIDED “AS IS,” AND DEBTBOOK DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT AND ALL
WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE. IN ADDITION, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES’ LIABILITIES UNDER THE AGREEMENT ARE LIMITED
AS SET FORTH IN THE TERMS & CONDITIONS.

Notices. Any Notlice defivered under the Agreement will be delivered to the address below each party's
signature below.

September 2022 Form



Exhibit A
DebtBook Quote

[(See attached.]
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Authority: Execution. Each of the undersigned represents that they are authorized to (1) execute and dellver
this Order Form on behalf of thelr respective party and (2) bind thelr respective party to the terms of the
Agreement. This Order Form and any other documents executed and delivered in connection with the
Agreement may be executed in counterparts, each of which is deemed an origlnal, but all of which together
are deemed to be one and the same agreement. To the extent permlitted by applicable law, electronic
signatures may be used for the purpose of executing the Order Form by email or other electronic means. Any
document dellvered electronically and accepted Is deemed to be “in writing" to the same extent and with the
same effect as if the document had been signed manually.

FIFTH ASSET, INC., D/B/A DEBTBOOK

By:

Name: Tyler Traudt

Title: CEO

Notice Address

PO Box 667950

Charlotte, NC 28266

Attentlon: Chief Executive Officer
account-management@debtbook.com

CITY OF LODI, CA

By:
N!lme: Slephear Shdalpade s
Title: hm‘\ Wo:) el

Notice Address

221 W Pine Street

Lodi, CA 95240
Attention: Melissa Munoz
Mmunoz2@lodi.gov

Bllling Contact

Same as above

September 2022 Form



Not-To-Exceed $46,000

DebtBook Quote

Lodi, CA

221 W Pine Street
Lodi, CA 95240

Mellssa Munoz

mrunoz2@lodi.gov

Products & Services

Description Qty Annual Fee
Gu'ded Implementation Charge: Tier 2 1 $0
This represents the cost of our Implementation Year 1

process for your organizatlon.

Subscription Charge: Tier 2

This represents the annual subscription charge your 31 3000
orgenization pays for access to the DebtBook 1 !
platiorm. There are no additional charges - this covers Year 1

unlimited users, external sharing, support and training.

Subscription Charge: Tier 2

This represents the annual subscription charge your 31 3.000
orgznization pays for access to the DebtBook 1 '
platiorm. There are no additional charges - this covers Year 2

unlimited users, external sharing, support and training.

Subscription Charge: Tier 2

This represents the annual subscription charge your s-l 3000
orgznization pays for access to the DebtBook 1 !
plat‘arm There are no additional charges - this covers Year 3

unlimited users, external sharing, suppart and training.

Total 3 Year Renewal Cost with Implementation:

4/24/2023

Prepared By:
DebtBook
Tyler Hunt

Customer Success Manager
tylerhunt@debtbook.com

Notice Address:
PO Box 667950
Charlotte, NC 28266

Discount Total

S0 S0

Year 1 Cost

$2,000 $11,000
Year 1 Cost

$1,000 $12,000
Year 2 Cost

$13,000
Year 3 Cost

$36,000

DebtBook




EXHIBIT B

ORDER FORM

Fitth Asset, Inc., d/b/a DebtBook (“DebtBook™) is pleased to provide Lodi, CA (“Customer™) with the Servites
subject to the terms established in this Order Form. This Order Form may be moditied or replaced from time to time
by a subsequent Order Fevm duly executed and delivered by each party in connection with any Renewal Term.

The Services are subject ta DehiBook's General Terms & Canditions (the “Terms & Conditions”), which have been
provided 1o Customer, and the Incorporated Documents reterenced in the Terms & Cunditions. Each capitalized tean
used but not delined in this Ovder Farm has the meaning given in the Terms & Conditions.

Order Detuils

Effective Date; 8/15/2022

[nitial Term End Date: 8/14/2023
Tnitial Pricing Tier: Tier 2
Billing Frequency: Annually
Payment Terms: Net 30

Services. Subject to the tarms deseribed i this Qrder Form, DebtBook will grant Custamer access o the Application
Services durng the (nitial Term deseribed above und. (F applicable, each subsequent Renewal Term. As part of the
initizl inplementation and onboarding process, DebtBoek will provide Customer with the Implementation Services.
DentBosk will alse provide Customer with the Support Services throughout the Term.

Jees. DebtBook will charge Customer (1)  one-time [mplementation Fee for its initial Implementation Serviees and
{(2) & recurring Subscription Fee for Customer’s ongoing aceess to the Application Services and Support Services,

The guote attached to this Order Form as Exhibit B constitute “DebtBook Quote™ for the purposes of the Agreement
and are incorporated into this Order Form by this reference.

Generally, DebtBook sets Fees using its standard pricing schedule for the Services based on the Custoimer's applicable
Pricing Tier, which is based on the total number and amount of debt and lease obligations outstanding at the time of
determination, The (nitial Pricing Tier indicated above is based on Customer’s goed faith cstunate of its toral aumber
and amount of debt and lease obligations currently outstanding and will not change during the Initial Tenn, regardlcss
of (1) the actual number or amount of the Customer's debt and leese obligations implemented as part of the
implementation Services ov (2) any changes during the Initial Term to Customer's debt and lease obligations.

Billing. Unless otherwise provided in the Customer Terms, all Fees will be due and payable in advance on the terms
indicated above, and each invoice will be emailed to the Customer's billing contact indicated below.

Renewal Term. The [nitial Term is subject to renewal onl the terms set forth ¢n the Terms & Conditions. The pricing
tier applicable for each Renewal Term will be determined based on the aggregule number and amount of Wi
Customet's debt and lease obligations cutstanding at the time of renewal,

Termination, The Agrcement is subject to early tcrmination on the terms sct forth in the Terms & Conditions.

Additiennl Customer Terms. The terms attached to this Order Form as Exhibit A constitute “Customer Terms”
for the purposes of the Agreement and are incorporated into this Order Form by this reference.

Entire Agreement. By exccuting this Order Form, each party agrees to be bound by (1} this Order Form, (2) the
Terms & Conditions, (3) the Incorporated Docuinents, and (4) any Customer Terms.

This Order Form, the Custemer Terms, the Terms & Conditions, and the lucorporated Documents constitute the
complete “Agresment” between the parties and supersede any prior discussion or representations regarding the
Customer’s purchase and use of the Servicas.

Intellectus) Property. Except for the limited rights and licenses expressly granted to Customer under this Order Form
and the Terms & Conditions, nothing in the Agreement grants to Customer or any third party any intellectual property
rights or atier right, title, or interest in or to the DehtBook 1P.



Important Disclaimers & Limitations, EXCEPT FOR THE WARRANTIES SET FORTH [N THE TERMS &
CONDITIONS, DEBTBOOK (P (S PROVIDED “AS 18" AND DEBTBOOK NDISCLAIMS ALI. WARRANTIES.
WHETHER EXPRESS. IMPLIED, STATUTORY, OR OTIHERWISE, INCLUDING ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-
INERINGEMENT AND ALL WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE
PRACTICE. IN ADDITION, 'O THE EXTENT PERMITTED BY AL'PLICABLE I.LAW, THE PARTIES®
LIABILITIES UNDER THE AGREEMENT ARE LIMITED AS SET FORTH [N THE TERMS & CONDITTONS.

Notices. Any Notice delivered under the Agreemient will be delivered to the address below each party's signature
below.

Authority: Exceution. Each of the undersigned represents that they arc authorized to (1) exceute and deliver this
Otder Forin on behall of their respective party and (2) bind their respective patty t the terms of the Agreement. This
®:der Form and any other documents executed and delivered in connection with the Agrecment may be cxecuted in
counterparts, each of which is decmed an ariginal, but 4l of which together arc deemed to be one and the same
agreement To the extent permitted by applicable law. electronic signatures may be used for the purpase o executing
the Urder Farm by email or other zlectronic means Any document delivered electronically and accepted is deemed to
be “in writing” to the same extent and with the same effect as if the document had been signed manually.

FIFTH ASSET, INC., D/B/A DEBTBOOK CITY OF LODI, A MUNICIPAL CORPORATION

Tyler Traudt

By: . e

Name _ _ TylerTraudt

Title: CEQ e

Notice Address Notice Address

300 W Summit Aveaue, Suite 110 221 W Pine Street
Charlotte, NC 28203 Lodi, CA 95240
Altention: Chiel Executive Ofticer Attention: Melissa Munoz
tyler.traudu@debtbook.com Mmunoz2@lodi.gov

Billing Contact

Same as abave

ATTEST:
C{/( il \W‘Q‘d Approvad as to Fofg ! .

OLIVIA NASHED
City Clerk JANICE D MAGDICH %/ ¥
City Attorney -




Exhibit A

Additional Customer Terms

[See Lhe City of Lodi's Insurance Requirements for [T Professional Services attached ]



DEBTBOOK’S GENERAL TERMS & CONDITIONS

Please careflly read these General Terms and Conditions (these “Terms & Conditions™) which govern the
Cuatomer’s access and use of the Scrvices described in the Order Form.,

By executing the Order Form and using any of the Services, the Customer agrees to be bound by these Terms.

| Definitions.
“Aggregated Statistics” means data and information related to Customer’s use of the Services that
is used by DebtBouk in an aggregate and anonymized manner, including statistical and performance
information related to the Services.

“Agreement” means, collectively and to the extent applicable, the Order Form, any Customer
Terms, these Terms & Couditions, and the [ncorporated Documents, in each case as may he amended from
tirme to time in accardance with their terms.

“Application Services” means DebtBook's debt and lease management software-as-a-service
application.

“Apprepriate Security Measures” means, collectively, comimercially reasonable technical and
physical controls and safeguards intended 1o protect Customer Data against destruction, loss, unauthorized
disclosure, or unauthorized aceess by employees or contractors employed by DebtBook.

“Authorized User” means any of Customer’s employees, consultants, contractors, or agents who
are authorized by Customer to access and use any of the Services.

“Customer” means the person or entity purchasing the Services as identified in the Order Form.

“Customer D:uta"” means, other than Aggregated Statistics, intormation, data, and other cantent, in
any form or medium, that is transmitted by or on behall of Customer or an Authorized User through the
Services.

“Customer Terms” means any tenns or agreements provided by Customer and applicable to the
Services bul only to the extent such terms or agreeinents are expressly referenced and incorporated into the
Order Form. For the avoidance of doubt, “Customer Termms” does nat include any purchase order or similar
docurment generated by Customer unless such document is expressly referenced and incorporated into the
Ovder Form.

“DehtBook” means Fifth Asset, Inc., d/b/a DebtBook, a Delaware corporation, and its permitted
successor and assigns.

“DebtBook IP" means (1) the Services. Documentation, and Feedback, including all ideas,
concepls, discaveries, sttutegies, analyses. researcl, developnients, improvements, data, materials, products,
ducumenty, works ol auchorstip. processes, prucedutes, desigus. teddiiques. inventions, and  other
ntellectual property, whether or not patentable or copyrightable, and ull embadiments and devivalive works
of euch ot the foregoing in any form and media, that are developed, gencrated or produced by DebiBook
arising #iom or related to the Services, Documentation, or Feedback; and (2) any intellectual prope:ty
provided to Customer or any Authorized User in connection with the foregoing other than Customer Data.

“Documentation” means DebtBook’s end user documentation and content, regardless of media,
relating (o the Services made available fom time to time on DecbtBook's website at
hittps://suppart.debtbook.cam,

“Feedback” means any comments, questions, suggestions, or similar feedback transmitted in any
manner to DebtBaok, including suggestions for new features, tunctionality, or changes to the DebtBook [P.

“Governing Scate” means, if Custamer is a governmental entity, the state in which Customer is
located. Otherwise, "Governing State™ means the Statc of North Carolina.

“Implementation Services” means onboarding and implementation scrvices, including enlry of
relevant dala, as necessary to make the Application Services available to the Customer during the Initial
Term.



“Incorporated Documents™ means, collectively, the Privacy Policy, the Documentation, the SLA,
and the Usage Policy, as each may be updated from time to time in accordance with their terms. The
Incorporated Documents, as amended, are incarporated into these Terms & Conditions by this reference.

Current versions of the Incorporated Documents are available at hugs:/vwavw.debtbook comi/legal,

“Initial Term” means (he Initial Term of the Services beginning on the Effective Date and ending
on the [nitial Term End Date, as established in the Order Form.

“Order Form” means (1) the order document executed and delivered by DebtBook and Customer
for the Initial Term or (2) to the extent applicable, any subsequent order document executed and delivered
by DebtBook and Customer for any Renewal Term, including, in each casc, any applicable Order Form
Supplement.

“Order Farm Supplement” means any Order Form Supplement expressly referenced and
incorparated by reference into any Order Form.

“Privacy Policy” nieans. collectively, DebtBouk's privacy policy and any similar data policies
generally applicabie to all users of the Application Sevvices, in cach case as posted ta DebtRook's website
and as updated from time to time i accordance with their terms.

“Renewal Term' means any renewal term established in accordance with the terms of the
Agreement,

“Services" means, collectively, the Application Services, the Implementation Services, and the
Support Services

“SLA’” means the Service Level Addendum generally applicable to all users ot the Application
Services, as posted Lo DebtBook’s website and as updated from time Lo time in accordance with its terms,

“Support Services” means the peneral maintenance services and techuical support provided in
connection with the Application, as more particularly described in the SLA.

“Term” means, collectively, the Initial Term and. itapplicable, each successive Renewal Term.

“Usage Policy” means, collectively, DebtBonk's acceptable usage policy, any end user licensing
agreement, or any similar policy generally applicable to all end uscrs accessing the Application Services, in
each case as pasted to DebtBook's website and as updated from time to time in accordance with its terms,

Each capitalized term used but not otherwise defined {n these Terms & Conditions has the meaning
given (o such term in the applicable Order Form.

2 Access and Use,

(a) Pravision ef Acvess Subject to the terms and conditions of the Agreement, DebtRook grants
Customer and Customer's Authorized Users a non-exclusive, non-trunsferable (cxcept as permiued by thess Teiins)
right to access and use the Application Services during the Term, solely for Custamer’s intemnal use and forr the
Authovized Users' use in accordance with the Agreement. DebtBook will provide to Customer the necessary
passwords and network links or connections to allow Customer to access the Application Services.

(b) Documentation License; Subject to the terms and conditions of the Agreement, DebtBook grants to
Customer and Customer's Authorized Users a non-exclusive, non-sublicensable, non-transterable (except as permitted
by these Terms) license to use the Documentation during the Term solely for Customer's and its Authorized User's
intemmal business purpases in connection with its use of the Services

(c) Cusrarmer Responsibilitics. Customer (s responsible and liable for its Authorized Users’ access and
use of the Services and Documentation. regardless of whether such use ts permitted by the Agreement, Customer must
use reasonable elforts to make all Authorized Users aware of the provisions applicable to their use of the Services,
including the Incorporated Documents.

(d) Use Resirictions. Customer may not at any time, directly or indircctly through any Authorized User,
access or use the Services in violation of the Usage Policies, including any attempt to (1) copy, modify, or create
derivative works of the Services or Documentation, in whole or in part; (2) sell, license, or otherwise transfer or make
available the Services or Documentation except as expressly permitted by the Agreement; or (3) reverse engineer,



disassemble, decompile, decode, or otherwise attempt to derive or gain access to any soitwarc component of the
Services, in whale or in part.  Customer will not knawingly transmit any personally identifiable intarmation to
DehtBouk or any other third-party through the Services.

(e) Suspension. Notwithslanding anything to the contrary in the Agreentent, DebtNook may temporarily
suspend Customer's and ary Authorized User's access to any or all of the Scrvices if: (1) Customer is more than 45
days late in woking any payment due under, und in accordance with, the terms of the Awreements (2) DebtBook
reuspnably determines that (A) there is a threat ar attack on any ulthe DebtBaok [P; (B) Customer's or any Authorized
User's uge of the DebtBook [P disrupts or poscs a securtty risk Lo the DebiBBouk [P or to any other customer or vendor
ol Debti3ook; () Customer, or any Authorized User. is using the DebtBouk 1P tor fraudulent or other illegal activities;
or tD) DebtBook’s provision of the Services to Custumer or any Authorized User is prahibited by applicable law; or
(3} any vendor of DebtBook bas suspended or terminated DebtBank's ucecss (o or use of any third-party services ur
praducts requircd to enable Customer to access the Services (any such suspension, a “Scrvice Suspension™).
DebtBook will use commercially reasonable cfforts ta (i) pravide writen notice ol any Scrvice Suspension to
Customer, (ii) provide updates regarding resumption of access to the Services, and (iii) resume providing access to
the Services as Yoon ns reasouably possible uller the event giving rise to the Service Suspension is cured. DebtBnok
is not Liable for any damage, losses, or any other consequences that Customer or any Authurized User imdy incur as
tesult of a Service Suspension.

&) Axgregated Sraustics, Notwithstanding anything to the contrary in the Agreement, DebiBuok may
monitor Customer's use of the Services and collect und compile Aggregaicd Statistics. As between DebiBuok and
Customer, all right, title, and intcrest in Aggregated Statistics, und all intellecrual property rights therein, belong to
and are retained solely by DebtBaok. DebtBook may campile Aggregated Statistics based on Customer Data input
inta the Services. DebtBook may (1) make Aggregated Statistics publicly available in compliance with applicable law,
and (2) usc Aggregated Statistics as permitted under applicable law so long as, in cach case. DebtBook's use of any
Aggregated Statistics does not identity the Customer or disclose Customer’s Confidential [nformation.

! Sevvice Lavels and Suppart.  Subject to the terms and conditions of the Agresment, DebtBook will use
commeraally reasonable efforts to make the Application Services and Support Services available in accordance with
the SLA.

4, Fees and Payment.

(@) Fees. Customer will pay DebiBook the fees (“Fees”) set forth in the Order Form. DebtBook will
invoice Customer far all Fees in accordance with the invoicing schedule and requirements set forth in the Ovder Form,
Customer must pay all Fees in US dallars, und all Fees are tully camed once paid.

(b) Taxes. All Fees and other amounts payable by Customer under the Agreement arc exclusive of taxes
and similar assessments. Unless Customner is exempt from making any such payment under applicable law or
regulation, Customer is responsible for all applicable sales, use. and excise taxes, and any other similar taxes, duties,
and churges ofany kind imposed by any federal, state, or locul governmental ar regulatory anthority on any amounts

payable by Customer under the Agreement, other than any taxes unposed on DebtBoolk's income.

5. Conlidentia] litormat.on

{a) Frent time to time during the Tenn, either party (the “'Disclasing Party”) may disclose or make
available to the other party (the “Receiving Party”) intormation about the Disclosing Party's business attumrs,
products, confidential intellectual property, trade secrets, third-party confidential infurmation, and uther sensitive or
proprictary intormation, whether in written, electron.c, ur other torm ar media. that is marked. designated, ot otherwise
idewtified as “confdential”, ar which a reasonable person would understand tw be contidential or proprietary under
the circumstances {collectively, “Canfidential [nformation™). For theavoidance ol'doubt. Debtlioek's Canfidential
information includes Lhe DebtBook IP and the Application Services source code and speciticalions. As used in the
Agreement, “Canfidential Infurmation™ expressly excludes any infarmation that, ul the time of disclosure is (1) in the
public domai: (2} known o the receiving party i the tme of disclosure; (3) righttully obtained by the Receiving
Party an s non-con fidentinl basis rom a third pacty; or (4) independently developed by the Receiving Party.

(b) To the cxtent permitted by applicable law, the Receiving Party will hold the Disclosing Party's
Confidential (nfarmation in strict confidence andmaynot disclose the Disclosing Party’s Confidential [nformation to
any person or entity, except to the Reeeiving Party’s employces, olticers, directors, agents, subcontractors, tinancial
advisars. and attorneys win have a need o know the Confidential Information lor the Receiving Party to cxercise its



rights or perform its obligations under the Agrecment or otherwise in connection with the Services. Nutwithstanding
the furegoing, each party may disclose Contidential nformalion to the limited extent required (1) in order to comply
with the order of a court or other governmental body, or as otherwise necessary lo comply wilh applicable law,
provided that the party imaking the disclosure pursuant to the order must first give written notice to the other party and
make a reasonable effort to obtain a protective order: or (2) (o establish a party's rights under the Agreement, including
to make required court filings.

(c) On the expiration or termination of the Agreement, the Receiving Party must promptly return to the
Disclosing Party all copies of the Disclasing Party's Conlidential Information, or destroy all such copies and, on the
Disclosing Party's request, certify in writing lo the Disclosing Party that such Confidential information has been
destroyed.

(d) Each party’s obligations under this Section arc etfective as of the Effective Date and will expire
lhree years fiom the termination ol the Agreenient, provided, however, with respect 1o any Confidential Information
that constitutes a trade secret (as determined under applicable fuw), such obligations of non-disclosure will survive
the termiination or expiration of the Agreement for as long as such Canfidential Information remains subject to trade
secret protection under applicable law.

6. [ntellectual Propenty.

(a) DebtBook [P, As between Customer and DebtBook, DebtBook owns all right, title, and interest,
including all intellectuat property rights, in and to the DebtBook [P.

(L) Customer Data. As between Customer and DebtBook, Customer owns all righl, title, and interest,
including all intellectual property rights, in and to the Customer Data. Customer hereby grants to DebtBook a non-
exclusive, rovalty-free, worldwide license to reproduce, distribute, sublicense, and otherwise use and display the
Customer Data and perform all acts with respeet to the Customer Data as inay be necessary or appropriate for
DcbtBoak to provide the Services to Customer,

(8] EfTeet of Ternunation, Without limiting either party's obligations under Section S, an written reguest
by Customer made within 30 days after the effective date of termination of the Agreement, DebtBool, at no further
charge to Customer, will (1) provide Customer with temporary access o the Applicalion Services to permit Custoiner
to retrieve its Customer Data in a commercially transferable format and (2) use commercially reasonable eftorts to
assist Custoruer, at Customer s request. with such retrieval.

7 Limited Warranties.

(a) Funcnonality & Service Levels. Ducing the Term, the Application Scrvices will operate in a manner
consistent wich general industry standards reasonably applicable to the provision of the Application Scrvices and will
conform in all material respects to the Documentation and service tevels set forth in the SLA when accessed and used
in accordance with the Documentation. Except as expressly stated in the SLA, DebtBeok does not malke any
representation, warmanty, or suaiantee regavding availability afthe Application Services, and the remedies sat forth in
the SLA ae Customer's sole remedies and DebtBaok’s sole liability under the limited warranty set lorth in this
paragraph.

(b) Security. DebtBook has implemented Appropriate Security Mcasures and has made commercially
reasonable efforts to ensure its licensors and hosting providers, as the case may be, have implemented Appropriate
Security Measures intended to protect Customer Data.

(c) EXCEPT FOR THE WARRANTIES SET FORTH IN THIS SECTION, DEBTBOOK IP IS
PROVIDED *AS 1S,” AND DEBTBOOK HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS,
IMPLIED, STATUTORY. OR QTHERWISE. DEBTBOOK SPECIFICALLY DISCLAIMS ALL [MPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-
INFRINGEMENT, AND ALL WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE
PRACTICE. EXCEPT FOR THE LIMITED WARRANTY SET FORTH [N THIS SECTION, DEBTBOOK MAKES
NO WARRANTY OF ANY KIND THAT THE DEBTBOOK [P, OR ANY PRODUCTS OR RESULTS OF THE
USE THEREOF, WILL MEET CUSTOMER'S OR ANY OTHER PERSON'S REQUIREMENTS, OPERATE
WITHOUT INTERRUPTION ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY
SOFTWARE, SYSTEM, OR OTHER SERVICES, OR BE SECURE. ACCURATE, COMUILETE, FREE OF
HARMFUL CODE, OR ERRORFREE.



(d) DebtBook exercises na control over the How of information ta or from the Applicatinn Service,
DebtBook's network, or other portions of the [nternel. Such low depends n large part on the performance of [ntemel
services provided or controlled by third parties. At limes, actions ur inactions of such third parties can impair or
disrupt conmections to the fnternet.  Although DebtBook will use commercially reasonable eftorts to take all actions
NebiBaok deewms appropriate to remedy and avoid such events. 1ebtBook cannol guarantee that such events will not
accur. ACCORDINGLY, DEBTBOOK DISCLAIMS ANY AND ALL LIABILITY RESULTING FROM OR
RELATING TO ALL SUCH EVENTS, AND EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE
AGREEMENT, ANY OTHER ACTIONS OR INACTIONS CAUSED BY OR UNDER THE CONTROL OF A
THOIRD PARTY.

8. Indemnilicativn.
(a) DebtBuok Indemmnification.
) DehtBook will indemnily, defend, and hold harmless Customer rom and aguinst any and

all losses, damages, liabilitics, costs (including reasanable attorneys’ fees) (collectively, “Lasses™) incurred
by Customer resulting from any third-party claim, suit, uction, or proceeding (“Third-Party Claim”) that
the Application Services, or any use of the Application Servives in accordance with the Agreement, infringes
or misappropriates such third party’s US patents, copyrights, or trade secrets, provided that Customer
promptly notifics DeblBook in writing of the Third-Party Claim, reasonably cooperates with DebiBook n
the defense of the Third-Party Claim, and allows DebtBook sole authority to control the defense and
settlement of the Third-Party Claim.

(i) If such a claim is made or appears possible, Customer agrees to permit DebtBook, at
DebtBuok's sole expense and discretion, to {A) madify cr replace the DebtBook IP, or component or part of
the DebtBook [P, ta make it non-infringing, or (B) obtain the right far Customer to continue use. [f DebtBook
determines that neither alternative is reasonably available, DebtBook may terminate the Agreement in its
entirely or with respect to the affected component or part, effective imniediately on written notice to
Customer, so lonp as, in each case, DebtBook pramptly refunds or credits to Customer all amounts Customer
paid with respect to the DebtBook [P that Customer cannot reasonably use as intended under the Agreement.

(i) DebtBook’s indenmification obligation under this Section will not apply to the extent that
the alleged infringement arises from Customer’s use of the Application Services in combination with data,
saftware, hardware, equipment, or lechnology not provided or authorized in writing by DebtBook or
modifications to the Application Serviccs not inade by DebtBook,

(b) Sole Remwty, SECTION &(a) SETS FORTH CUSTOMER'S SOLE REMEDIES AND
DEBTBOOK’S SOLE LIABILITY FOR ANY ACTUAL, THREATENED, OR ALLEGED CLAIMS THAT THE
SERVICES INFRINGE, MISAPPROFRIATE, OR OTHERWISE VIOLATE ANY THIRD PARTY'S
INTELLECTUAL PROPERTY RIGHTS (N NO EVENT WIT.I. DEBTROOK'S LIABILITY UNDER SECTION
R{a) EXCEED $1.000.000

(©) Customer lndenuntication, To the extent permitted by applicable law, Customer will indemnify,
hold harmless, and, at DebtBook's option, defend DebtBook fom and against any Losses resulting from any Third-
Party Claim that the Customer Data, ar any use ol the Customer Data in accordance with the Agreement, infringes or
misappropriates such third party’s intellectual property rights and any Third-Party Claims based on Customer’s or any
Authorized User’s negligence or willful misconduct or use of the Services in a manner not authorized by the
Apreement

9 Limitatons of Liability. EXCEPT AS EXPRESSLY OTHERWISE PROVIDED IN THIS SECTION, [N
NO EVENT WILL EITHER PARTY BE LIABLE UNDER OR [N CONNECTION WITH THE AGREEMENT
UNDER ANY [.EGAL OR EQUITABLE THEORY. INCLUDING BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE, FOR ANY CONSEQUENTIAL,
INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, OR PUNITIVE DAMAGES, REGARDLESS
OF WHETHER EITHER PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES
OR SUCIT LOSSES OR DAMAGES WERE OTHERWISE FORESEEABLE. EXCEPT AS EXPRESSLY
OTHERWISE PROVIDED IN THIS SECTION, IN NO EVENT WILL THE AGGREGATE LIABILITY OF
DEBTBOOK ARISING OUT OF OR RELATED TO THE AGREEMENT UNDER ANY LEGAL OR CQUITABLE
THEORY, INCLUDING BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY,



AND OTHERWISE EXCEED THE TOTAL AMOUNTS PAID TO DEBTBOOK UNDER THE AGREEMENT N
THE 12-MONTH PERIOD PRECEDING THE EVENT GIVING RISE TO THE CLAIM. THE EXCLUSIONS AND
LIMITATIONS IN THIS SECTION DO NOT APPLY TO CLAIMS PURSUANT TO SECTION 8.

10. Tenn and Ternunation,

(a) Term, Except as the parties may otherwise agree in the Order Form, or unless lerminated earlier in
accordance with the Agreement:

O the Initial Term of the Agreement will begin on the Effective Date and end on the [nitial
Term End Date;

(i) the Agreement will automatically renew for successive [2-manth Renewal Terms unluess
either party gives the other party written notice of non-renewal at least 30 days before the expiration of the
then-current term; and

(iii) each Renewal Term will be subject to the same termis and cenditions established under the
Agreement, with any Fees detenmined in accordance with DcbtBook's then-cwrent pricing schedule

published on Debtl3vok's website and generally appliable to all users of the Services, as provided to Customer
at least 60 days before 1he expiration ot the then-current term.

(b) Ternunition. In addition to any other express termination right set forth in the Agreement:

0 DebtBook may terminate the Agreement imimediately if Customer breaches any of its
obligations under Sectian 2 or Section §;

(i) Customer may terminate the Agreement in accordance with the SLA;

(i) either party may terminate the Agreement, etfective on written notice to the other party, if

the other party materially breaches the Agreement, and such breach: {A) is incapable of cure; or (B) being
capable of cure, remains uncured 30 days aftcr the non-breaching party provides the breaching party with
written natice of such breach;

(iv) if (1) Customer is a governmental entity and (2) sufficient tunds are not appropriated to
pay tor the Application Services, then Custumer may terminate the Agreement at any time without penalty
followiny 30 days prior written notice to DebtBook; or

(v) cither party may, to the extent permitted by law, terminate the Agreement, effective
immediately on written natice to the other party, if the other party becormes insolvent or 1s generally unable
to pay, or fails to pay, its debts as they become due or othcrwise becomes subject, voluntarily or involuntarily,
to any proceeding under any domestic or foreign bankruptcy or insalvency law.

(c) Survival. Only this Section and Scction | (Definitions), Sections 4 through 6 (Fees, Contidential
[nformation; Intcllectual Property), Section 7(¢) (Disclaimer of Wamanties), and Sections 8. 9 and (2
(Indemnitication; Limitalions of Liability, Miscellaneous) will survive uny termination or expiration of thc
Agreement

il lidupendent Contraetor. The parties to the Agreement are independent contractors. The Agreement does not
create a joint venture or partnership between the parties, and neither party is, by virtue of the Agreement, authorized
as an agent, employee, or representative of the other party

12, Miscellaneous.

(a) CGioverning Law: Subnussion to Junisdiction. The Agreement will be governed by and conswued in
accordance with the laws of the Governing Srate, without regard to any choice or conflict of law provisions, and any
claim arising aut of (he Agreement may be brought in the state or federal cowts located in the Governing State. Each
party irrevocably submits to the jurisdiction of such courts in any such suit, action, or proceeding,

(h) Luure Agreement; Order of Precedenee.  The Order Form, any Customcr Terms, the Terms &
Conditions, and the Incorporated Documeats constitute the complete Agreement between the parties and supersede
any prior discussion or representations regarding the Customer's purchase and use of the Services.




To the extent uny conflict sxists between the terms of the Agreement, the ducutnents will govern in
the following crder or precedence: (1) the Order Form (2) the Customer Terms. (3) the Tetms & Condilions,
and (4) the Incorpurated Documents. No other purchasing arder or similar instrument tssued hy either party
in conneetion with the Services will have any effect on the Agreemcat or bind the other party in any way.
(c) Amendmen; Waiver. No amendment L the Order Form, the Terms & Conditions, or the Customer

Fequs will be effective unless it is in writing and signed by an authorized representative of each party. DebtBook may
update the Incorporated Docwnents from time-to-tinie following natice to Customer so long as such updates are
generally applicanle to all users of the Services. No waiver by any party of any of the provisions of the Agreement
will be effeciive unless explicidy set torth in writing and signed by the party so waiving. Excepl as otherwise set forth
inn the Agresinent, no failure to exercise, delay m exereising. or any partial exercise of any vights, rernedy, power, or
privilege arising from the Agreement will \nany way wuive or otherwise limit the tirture exercise ofany right. remedy,
power, ar privilege available under the Agreement,

(d) Notiees, All notices. requests, consents, claims, demands, und waivers under the Agreement (each.
a “Natice™) must be in writing and addressed, it ta Customer, to the recipients and addresses st torth an the Order
Form (or 1o such otlicr address as Customer may designate [rom tme (e lime in accordance with this Section). All
Notices to DebiBook must be addressed to the recipients and addresses set forth at ptps:/wwiwv. debtbpok.com/lepal.
All Notices must be delivered by personal delivery. nalionally recognized overnight courier (with all lees pre-paid),
or emuail (with contirmation of ransmission), ar certificd or registered mail (in each case, return recemt requested,
postage pre-paid).

(e} Foree Majeure. In no event will ciher party be liable to the ether parly, or he deemed to have
breached the Agreement. lor any failure or delay in pertorming its obligatans under the Agreement (except for uny
obligations to make paynienis), if und ta the catent such faiture or delay is caused by uny circumstances heyond such
party’s reasonable control, including acts of God. (1ood, tire, carthquake. pandemic, epidemic, problems with the
lusernet, shortages in materials, explasion. war, tororism. invasion, riot or ather civil uncest, strikes, labor stoppages
or slowdowns or other industrial disturbances, or passage of law ur any action taken by a governmental or public
authority, including imposing an embargo.

(N Sevetubility. I any provision of the Agreemat is invahd, illegal, or unenforceable in any
jurisdicnon, such invalidity. illegality, or unenforceabiliy will not allict any ather tevm or provision of the Agreement
or invalidate or render unenforceable such ternt ur provision in any other jurisdiction,

(&) Assigninent. Cithier party may assign its righs or Jelegate s abligations, in whole or in part, on 30
days prior wrillen notice tthe ctlier party. 10 an affiliate o an entity that acquires all ac substant jally all of the business
o wssets of such party, whetlier by meryer, reorgamzation, acquisition, sale. or otherwise. Except as Jlated in this
paragraph. neither pasty may assign any of its rights or delegate any of its abligations under the Agreement without
the prioe written consent af the other party. which consent may not be unrcasonably withheld, conditioned, or delayed.
The Agrecment is binding ain and inures 1o the benefil uf the parties and theic peruitted successors and ass1gns.

(h) Maurketing. Neither party may issue press relcases related to the Agreement without the other party’s
prior written consent.

(h State-Specilic Certilications & Awreenients, To the extentrequired under the laws of the Governing
State, DebtBook hereby certifies und agraes as (ollows:

] DebtBook has nat been designated by any applicable government authority or body as a
company engaged in the baycott of [sraet under the laws of the Governing State;

() DebtBook 15 not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded firom participation in the Agreement by any governmental departiment or
agency ol'the Governing State;

(i) DebtRook will not discruninate against uny employee or applicant foremploymentbecause
af cace, ethnicity, gender. gender identity, sexual oricntation, age, religion, national origin, disability, color,
ancestry, citizenship, genetic information, political affiliation or military/veteran status, or any other status
protected by federal, state, or lacal law; and



{iv) DebtBook will verify the wotk authorization of its emplayees using the lederul E-Verify
pragram and standards as promulgated and opcrated by the United States Department of Homeland Security
and, W applicable, will reguire its subcontractors ta do the same.

) Executton. Any document exccwed and delivered in connection with the Agreement may be
exccuted in counterpants, each of which is deemed an original, but all of which together are deemed to be oue and the
same agreement. To the cxtent permitted by applicable law, clectrenic signatures may be uscd tor the purpesc of
axeeuting the Order Form by email or other electronic means. Any documentdelivered electronically and accepted is
decmed to be “in writiig™ to the same extent und with the same etfeet as if the dacument had been signed manuadly.



Exhihit B

DebtBaook Quote

[Please see attached for DebtBook's quote as reicvant te this agreement |



Lodi, CA

Lodi, CA

221 W Pine Street
Lodi, CA 95240
us

Products & Services

Item & Description

22 Cuided Implementation
Fee Tier 2

Taers i no Impemaentatian Fee
charged for Guidud
lrplerentation

22 Subscription Fee Tier 2
This erirsents the annual
aryscupt on fee youw aryan zation
pays for thie Application Services,
Onbiourdieg Seovices, and
Support Sorvices, This includes
unlmitec! umsts diia ~Ateinal

shanng

Subtotals

Annual subtatal

Questions? Contact me

Vs

Harron Akbar

Accountant
hakbar@lodi.gov
209-269-4628

SKU Quantity

22GI2-3 1

22572-3 1

EXHIBIT B

Reference: 20220803-173629704
Quote created: August 3, 2022
Quote expires: November 1, 2022
Quote created by: Andrew Noble
Account Executive
andrew.noble@debtbook.com
704-677-2433

Unit Price Total
$0.00
$9.750.00 / year $9,750.00 / year
feu 1 yaar
$9,750.00

Total $9,750.00



Ardiew Moble

Accounl Execuuve
ardrewnoble@debtbook.cam
704-477 2433

DebtBook
300 West Summit Ave, Suite |10
Charlotte, NC 28203

United States



Exhibit C

Additional Customer ‘erms

|See the City ol Lodi’s [nsutance Requirements for IT Prafessional Services attachied |



N

(b)

{c)

EXHIBIT C

NOTE: The City of Lodi is now using the online inswrance program PINS Advantage. Once you have bean awarded a
contract yau will receive an amail froin the City’s online insurance program requesting you lo forward the emaif to your
insurance provider(s) to submlt the required Insurance documentation electronically

Insurance Ragulremants for fessional i

Contraclor shall procure and maintain for the duration of the conltract insurance against claims for injuries to parsons or damages
to property which may arise from or in connection with the perfarmance of the work hereunder and the results of that work by the
Contractor, his agents, representatives, employees or subcontractars.

MINIMUM SCOPE AND LIMIT OF INSURANCE
Coverage shall be at least as broad as:

Commercial General Liability (CGL): Insurance Services Office Form CG 00 01 covering CGL on an "occurrence” basis, including
products and completed operations, property damage, bodily injury and personal & adverlising Injury wilh limits no less than
$1,000,000 per occurrence. If a general aggregate limit applies, either the ganeral aggregale limit shall apply separately to this
projecllocation (ISO CG 25 03 ar 25 04) or the general aggregale limit shall be twice the required occurrence limit.

Autompobile Liability: 1SO Form Number CA 00 01 covering any auto or if Contractor has no owned autos, then hired, and non-
owned autos with imit no less than $4,000,000 per accident for bodily injury and property damage.

Workers' Compensation: as required by the State of Califarnia, with Statutory Limits. and Employer's Liability insurance with limit
of no less than $1,000,000 per accident for bodily injury ot disease.

Technology Professional Liability (Errars and Omissions) Insurance appropriate to the Consultant's prafession, with limits not
less than $2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad o respond to lhe
duties and obligations as is undertaken by Consultant in this agreement and shall inctude, but not be limited to, claims involving
infringement of intellectual property, including but not limited to infringement of copyright, trademark, trade dress, invasion of
privacy violalions, information theft, damage o or deslruction of electronic information, release of privale information, alteration of
electronic information, extortion and network security. The policy shall provide coverage for breach respanse custs as well as
regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to respond to these obligations.

Other Insurance Provisions:

Addition:il Named Iinsured Sialus

The City of Lodi, its elected and appointed boards, commissions, officers, agents, employees, and volunteers are to be covered
as additional insureds on the CGL and aulo golicy with respect to liability arising aut of work or operalions performed by or on
bchalf of the Contractor including malorials, parts, or eaquipment furnishad in cannaction with such wark or aperations Genera!
liability coverage can be provided in the form of an endarsement to the Contractor's insurance {at least as broad as ISO Form
CG 20 10 11 85 or if not available, through the addition of bath CG 20 10, CG 20 26, CG 20 33,0or CG 20 38; and CG 20 37 if a

laler edition is used

ey Nan-Caontributary Insurgnge Endorserment
The limits of insurance coverage required may be satisfied by a combination of primary and umbrelia or excess insurance, For
any claims related to this contract, the Contractor's insurance coverage shall be primary coverage at least as broad a5 I1SO CG
20 01 03 13 as respecis lhe Entity, its officers, officials, employees, and volunieers. Any insurance or self-insurance mainlained
by the Entity, its officers, offlicials, employees, or volunteers shall be excess of the Contracior's insurance and shall not contribute

with it.

Waiver 3f Subrogaligil Contractor hereby grants to City of Lodi @ waiver of any right lo subrogalion which any insurer of said
Contractor may acquire against the City of Ladi by virlue af the payment of any loss under such insurance. Contractor agrees (o
oblain any endorsement that may be necessary lo affecl this waiver of subrogation, but this provision applies regardless of whether
or not the Cily of Lodi has received a waiver of subrogation endorsement from the insurer

NOTE: (1) The street address of the CITY QF LOBI must be shown along with (a) and (b) and (c) above: 221 West Pine Streel,
Ladi, California, 95240; (2) The insurance cerlificate must state, on ils face or as an endorsement, a description of the project

that ilis insuring

Sevurabilty of Interest Clause

—

-t = o . ———— .
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(g)

(k)

0}

The term “insured" is used severally and not collectively, but the inclusion herein of more than one insured shall not operate to
increase lhe limit of the company’s liability under the Conlractors commercial general liabllity and automobile liability policies.

Naolige of Cangellation or Changs 'n Coverage Endorsement

This policy may not be canceled nor the coverage reduced by the company without 30 days’ prior written notice of such
cancellalion or reduclion in coverage to the Risk Manager. Cily of Lodi, 221 West Pine St,, Lodi, CA 95240,

Canlinuity of Coverage
All policies shall be in effect an or belare |he lirst gay of the Term of this Agreement. Al least thirty {30) days prior to the expiration

nf each Insurance policy, Contractor shall furnish a ceitificate(s) showing that a new or exlended policy nas been obtained which
meets the minimum requiraments of this Agreement, Contractor shall provide proof af continuing insurance on al least an annual
basts during the Term. If Conlractor's insurance lapses or is disconfinued far any reason, Conlractor shall immediately nofify the
City and immediately obtain replacement insurance. Conlraclor agreesand stipulates thal any insurance coverage provided to the
Cily of Lodi shall pravide for a claims period following lermination of caverage which is alleastcansistent with lhe claims period or
statutes of limitations lound in the Califarnia Tort Claims Ac! (Calilornia Government Code Section 610 et seq.).

Falure 1o Comply

if Contractar fails or refuses to obtain and maintain the required insurance, or fails to provide proof of coverage, the City may obtain
Whe insurance. Contractor shall reimburse the City for premiums paid, with interest on the premium paid by the City at the maximum
allowabie legal rate then in effect in Califarnia. The City shall nolify Cantractor of such payment of prem ums within thirty (30) days
af payment staling tne amount paid, the name(s) of the insuras(s), and rate of inleresl. Contractor shall pay such reimbursement
and interest on the first (1st) day of the month following the Cily's nolice, Notwithstanding any other provision of this Agreement,
if Contracior fails or refuses o cbiain or maintain insurance as required by this agreemant, or fails to provide proof of insurance,
the Cily may lerminate Ihis Agreement upon such breach. Upaon such termination, Centractor shail immediately cease use of the
Site or facilities and commence and diligently pursue the removal of any and all of its personal property fromthe sile or facilities.

Vetifizalion of Coverage
Caonsultant shall furnish the City with a copy of the policy declaralion and endorsement page(s), original certificates and

amendatory endorsements or capies of the appiicable policy language eflecting coverage required by this clause. All certificates
and endarsements are to be raceived and approved by the Cily befare work commences. However, fallure to obtain the required
documents prior lo the work beginning shall not waive the Consultant's abligation to pravide them, The City reserves the nghl to
require compiete, cerlified copies of all required insurance policies, including endarsemenls required Dy Ihese specifications, al
any time. Failure to exercise this right shall not constitute a waiver of the City's right to exercise after the effoslive
date,

Sell-nsyred Retgationg

Sell-Insured retentions must be declared ta ard approved by the City. The C.ty may raquire Ine Consultant to provide praof of abilily
lo pay losses and retated investigations, claim administration, and defenas expenses within the retention. The policy language shail
pravide. or be endorsed to provide, that the sell-insured ratention may be salisfied by either the named insured or Cily.

Insurance Limits
The limits of insurance described hereln shall nat limit the liability of \he Contractor and Contractor's officers employees, asents,

representatives or subcontraclors, Caniractors coligation to defend, indemnify and hald the City and its officers, affizials,
empioyees, agents and volunteers harmless under the provisions af this paragraph is not limited to or restricted by any requirement
in the Agreement far Contractor to pracure and maintain a palicy of insurance,

Subcontraclors
Consuitant shall require and verify that all subcontractors maintain insurance meeung all the requirements slated herein. and

Consultant shall ensure lhat Cily is an additional insured on insurance required from subcontractors

Claims tviade Palicies

I any of the required policies provide coverage on a claims-made basis:
1 The Relrmactive Date musl be shown and must be befare the date of the contract or the baginning of contract work.
2. Insurance musl be maintained and evidence of insurance musl be provided for at least five (5) years after completion of the
contracl of work
3. If caverage is canceled or non-renewed, and not replaced with anather claims-made policy form with a Retroactive Date prior
to the conlract effective dale, the Cansultant musl purchase “extended reporiing” coverage for a minimum of live {7) years after
completion of contract wark.

Quanhed insuress;
Al insurance requited by the terms of this Agreement must be provided by insurers licensed lo do business in the State of

Califarnia which are rated at least “A-, VI” by lhe AM Beslt Ratings Guide, and which are acceplable to the City. Non-admitted
surplus lines carriers may be accepted provided they are included on the most recent list of California eligible surplus lines
insurers [LESLI list) and otherwise meet City requirements.

- — e —— e e g el
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Signature: i w00 dafeen

Email: bjensen@lodi.gov
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INFO  ZONTRACT NUMBER

e o

Gene-al Liabllity
Manuel Entry

Excess

Manuzl Entry

Cyber professional liability
Manud Entry

Requ rements Notes: (#

signature: 54 [

o Fifth Asset, Inc.

Overall Status:| APPROVED
»
PROJECT NUMBER PROJECT NAME

Debt Book
Reguired Pollcles ~

02022 — WOV2023
Pollcy: TO12519506
Insurer: Yalley Forge inswance Comoany

1WOV2022 — WOV2023
Policy: 7015209126
msurer: Continenipl Casuplly, Comaeny.

02/01/2023 — 02/0V2024
Polky: AXOH1037-04
Mnsurer: Cigot @y insurgncs COMANTY,

Required Documents v

User Uploaded Documents v

Signature: — A

Email: bjensen@lodi.gov

Email: bbuecher@lodi.gov

DEPARTMENT NAME

Lodl Internal Services

Each Occumence:

Fte Damaqe |any nne fire)
Med cxp (any one person)
Persond/adv hjury
General {(Aggregaief
Producls-complop Agg

Limir

Umit:

$1,000,000
$1,000,000
$10,000

$1,000,000
$2,000,000
42,000,000

$2,000,000

$3,000,000

PROJECT STATUS

AFFROVYED

APBROVED

APPROVED

v

v

~
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