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Project Budget

This consulting estimate represents an estimate based on our experience in similar implementations and
is meant to define project scope rather than specific project details. Please review this document to
ensure your requirements are fully understoed.

The services iisted below are at a rate of $150.00 (USD) per hour. Services are billed as incurred.

ftaem Epicor HCM Services Hours Cost

Ighirat:
Test System Delivery

Go Live Suppert
U In
15 Interface - Epicor HCM to MUNIS 40

ttem Epicor HCM Services - Optional Hours Cost

18 Interface — MUNIS to Epicor HCM — Accumnulators 16

ftem Epicor HCM Services - Customizations/Reporis Hours Cost

Product Customization — Pay Steps
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Total Cost -~ Customizations /Reports 23 $3,450.00
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Project Expenses

Travel and other expenses for Epicor personnel are not included in this proposal and will be billed
separately. Typical travel and other expenses include the following:

Expense Description

Material & Expenses
Travel Time
Meals Perdiem

Mileage

Car Rental

Airport Parking/Taxi
Hotel

Airfare

Amount

Actual

1/2 Rate

$50.00/Day (USD) in the United States

$70.00/Day (USD) outside the United States
Mieage will be reimbursed at the standard Mileage
Rate established by the IRS in effect at the time the
mileage is incurred

Actual

Actual

Actual

Actual

Initials g}(\/ﬁ
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1)

2)

Services Description

Project Contral Center Setup

The Readiness Coordinator services clignts by providing the guidance and tools necessary to launch a
successful implementation project.

Activities Included
¥ Conducts a welcome call with the client
# Serves as the client’s primary contact until the Kick Off Meeting

» Creates the Project Control Center website for the project which allows the client and Epicor
team access to all project documentation, tools, and other project materials

¥ Creates the Project Control Center users and trains the client on usage
¥ Conducts Epicor team preparation activities

Business Analysis and Planning

This vital service defines project scope and Epicor service deliverables for phase one of the
implementation. This service is comprised of four key elements:

Analysis Preparation

Preparing your goals, understanding your objectives, and identifying/documenting your business
processes are key elements to ensure a successful analysis visit. Your Epicor consultant will send our
analysis preparation documents covering information related to your key business processes and
implementation objectives. These documents must be returned to Epicor at least one week prior to
your analysis for productive working sessions to occur.

Analysis
This meeting is comprised of your primary project manager, key implementation related decision
makers, subject matter experts, and any IT personnel involved in the project.

% Location/Duration
= Client Site —2 % days
3 Epicor Participants
= 1 implementation consultant
» Content Discussed
8 Meeting foundations and general business overview
®  HR business process analysis for core product functional areas

e Module analysis time is included in the modute line item quotes, and can be performed
during this visit if necessary.

= Discuss and define high level timeline objectives

On-Site Follow-up and Deliverables

Initials (i}\b{ '
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3)

4)

Upon completion of the analysis visit your Epicor implementation team will refine outstanding
reguirements that were incomplete or required additional discussion and provide the following items
as final deliverables:

» Detailed analysis document presenting the decisions made during the visit

¥ Project plan that includes resource identification and timelines

On-going Analysis
As your project progresses, time has been allocated to continue to refine outstanding or additional
requirements.

¥ 8hours

Project Management

An average of four hours per week wili be spent by your Epicor project manager to ensure your
implementation is managed effectively. The client’s project manager has responsibility for all aspects
of the project with the Epicor project manager working in conjunction with them to ensure a
successful project implementation.

Project management involves ongoing reviews of the project plan to ensure time frames, scope and
resources are managed effectively. The customer project manager will work closely with the Epicor
Project Manager to:

> Ensure overall project objectives are met

Ensure project timelines are met

Ensure budgets are adhered to

Foltow-up on past due tasks as required

Report on project status to steering committee

Identify overall project resource requirements

Track all project costs {planned vs. actual)

Represent the project team at executive meetings

Track planned vs. actual objectives, timelines, and expenses
Track unresclved issues and special topics

Facilitate project wide communication among project team members as needed

Ensures that the team is on track following the project time line

Y VY ¥V VY Y VY Y YV

Monitor resuits vs. objectives, assist team members as needed

Data Conversion

Epicor will electronically convert data into Epicor HCM from the data sources and functional areas
listed below.

Activities Included

» Discuss data conversion process
¥» Review client provided data
¥ Map client data elements to HCM

initials %ﬂdﬁ '
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b

Perform one test and one live data conversion

Data Source

1

MUNIS

Current and historical data will be converted into the following Epicor HCM functional areas

>

Y

Y ¥V ¥V YV ¥ ¥V VY V¥V Y

Personal Demographic (nrame, address, phone, birthdate, national ID)
Status and Termination History

Job History

Base Pay History

l.ocation History (department, location, supervisor, etc.)

Employee Benefit Enrollments [current only)

Dependent Benefit Enrollments (current only)

Dependents

Absence Enrollments (time off plans, current year only)

Absence Occurrences {current year only)

Code Lists {associated to the converted information above)

Service Assumptions

B

Y ¥V ¥ V¥

No new Epicor HCM data structures must be created to convert data {unless specifically
noted)

Acceptance testing and data verification is the responsibility of the client
The client must extract the data out of the existing systems
Fabricating data due to missing records or other reasons is not included

Data conversion activities will be performed at Epicor

The client is required to provide quality data for the conversion. Below are a list of common data
quality issues and other items that may increase final data conversion costs:

ianvially) before

Historical records that have effective dates prior to the employee’s original hire date

YE!

5} Health and Welfare Implementation

This service includes the configuration of your crganization’s benefit plans within Epicor HCM. We
will work with you to review and document your plans and to help you understand the Epicor HCM
benefit tracking functionality.

Initials Q&Z
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6)

7)

Buring the review and analysis of your benefit structure we will determine the best method of
implementing your benefit plans within Epicor HCM. Epicor HCM uses pre-defined benefit functions
to calculate premiums, coverage and eligibility, unless specifically noted.

Activities Included
¥ Setup of up to 20 benefit plans with up to 4 options, and eligibility rules.

¥ Testing of eligibility and contribution calculations

Service Assumptions
¥ Configuration for open / new enrollment / Life Events is not included in this service.

¥» Your Benefit calculations fit Epicor HCM's standard calculation formulas

Absence Tracking Configuration

This service includes the configuration of your organization’s absence plans within Epicor HCM. We
will work with you to review and document your plans and to help you understand the Epicor HCM
absence tracking functionality. Some typical absence categories include Vacation, Sick, PTO, Jury
Duty, Bereavement, and Floating Holiday.

Activities Included

% Setup of up to 12 accruing absence plans with up to 15 levels of accrual rates hased on years
of service using one of the standard service dates.

¥ Setup of up to 8 non-accruing absence plans.
¥ Testing and Documentation
» Leave Tracking analysis and configuration (6 hours)

Service Assumptions

¥ Setup of related employee and manager self-service components or routing is not included
¥ Your Absence plan accrual rules fit Epicor HCM's standard caleutation formulas

Employee Self Service Analysis and Configuration

This service includes an analysis discussion and configuration work intended to facilitate the
implementation of the Employee Connect module. The following items are included:

Analysis
¥ |dentify, analyze and provide solutions for employee user business event processes

» Discuss routing, approvals, and communication

Configuration
» Employee Portal: configure one employee security role based on the analysis performed

¥ Routing: configure for up to 4 employee data maintenance tasks with up to 3 levels of
routing using the standard Epicor HCM recipients.

L
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» Self-sufficiency: train one HR user on the creation/modification of basic content components
(e.g. annguncements) and modifying the standard employee role by adding/removing
components and tabs

Exclusions
¥ Pay stub layoust

8) On-Line Benefit Enrollment

This service includes an analysis discussion and configuration work intended to facilitate the
implementation of online Benefit enrollment, including Open enrollment, New Hire enroliment, and
Life events:

Analysis
¥ ldentify, analyze and provide solutions for employee user business event processes

% Discuss routing, approvals, and communication

Configuration
¥ Configure the On-Line Benefit components of one employee self-service security role

% Routing: Configure New Enrollment and Life Events including up 3 levels of routing using the
standard Epicor HCM recipients.

¥ Self-sufficiency: Train one HR user on configuring and administering the on-line benefit
enrollment process.

A

New Enrollment: Training and configuration for new enrcllment templates.

v

Open Enrollment: Training and configuration for Open enroliment templates.
¥ Life Events: Training and configuration for Life Event process.

S} Manager Self Service Analysis and Configuration

This service typically involves an analysis discussion and configuration work intended to facilitate the
implementation of the Manager Self Service functionality. The following items are included:

Analysis
¥ ldentify, analyze and provide solutions for manager user business event processes

» Discuss routing, approvals, and communication

Configuration
» Manager Portal: configure one manager security role based on the analysis performed

¥» Configure up to 3 tasks by utilizing standard task editor tools.

» Routing: configure for up to 3 manager data maintenance tasks with up to 3 levels of routing
using the standard Epicor HCM recipients.

¥ Self-sufficiency: train one HR user on the creation/modification of basic content components
(e.g. announcements} and modifying the manager role by adding/removing components and
tabs

Initials 3 §‘Vﬁ
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10} Training and Development Analysis and Configuration

This service typically involves an analysis discussion and configuration work intended to facilitate the
implementation of the training and development functionality. The following items are included;

Analysis

»
>

>

Evatuate training tracking needs and requirements

Determine employee training process and evaluate impact onh current manager and
employee self-service capabilities

Discuss routing, approvals, and communication

Configuration

»

>

A\

S

Configure the Training & Development components of the employee and manager security
roles

Tailor the standard training roles using base system capabilities based on the inclusions and
assumptions below
Configure system wide Training & Development settings

Configure 1 training program with up to 15 requirements (client will be responsible for
providing the content for each)

Configure up to 2 corporate and employee goals using the standard Epicor HCM goal types
Routing configuration for the Edit My Class Enroliments task that includes up to 3 fevels of
routing using the standard Epicor HCM recipients

Self-sufficiency: train one HR user on the configuration of basic Training and Development
components and modifying the manager and employee roles by adding/rermoving
components and tabs

System Variables: configure Training & Development related system wide settings

Service Assumptions

>
>

Manager and employee self-service have already been implemented

Training related data will not be converted

11) System Configuration

Epicor HCM will perform the following HCM system configuration items based on the results of the
implementation analysis performed. Once specific requirements are identified, a more precise
estimate can be provided.

System Security

3
B

Row security rules: Create 2 row security rules based on 1 — 2 standard Epicor HCM fields

Security roles: Inciudes creating or modifying 2 security roles for users that have specialized
access restrictions

System Variables
Epicor wiil configure the reievant system wide settings and variables {global constants) that define
user and administrator interactions with the system.

#F,
Initials 5% /
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Checklist Setup
Epicor will create 1 checklist in Epicor HCM. Includes up to 3 steps either: Generated by an alert,
Assigned to employees (performed by the client), or Associated to a task

Exclusions
¥  User Creation
¥ Code Table filtering

12) Test System Delivery and Project Review

This service includes the following activities necessary for the successful delivery and test faunch of
Epicor HCM.

Test System Restoration

The Epicor HCM implementation team will restore your Epicor HCM system containing the service
items performed during the implementation.

Test System Review

Epicor will perform a project review and UAT discussion. This meeting should be comprised of your
primary project manager and any key subject matiter experts relevant to the service items being

discussed.
¥ Location
" Remote

¥  System Review
¥ User Acceptance Training

¥ Project Plan Review

13) Live System Delivery and Project Review

This service includes the following activities necessary for the successful delivery and live launch of
Epicor HCiVI.

Live System Restoration

The Epicar HCM implementation team will restore your Epicor HCM system containing the service
items performed during the implementation.

Project Review

Epicor will perform a project review and go live discussion. This meeting should be comprised of your
primary project manager and any key subject matter experts relevant to the service items being

discussed.
> Location
& Client Site

» System Review
» Introduction to Product Support

Initials {Tv',i’
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¥ Project Plan Review

Project Closure
Epicor HCM will provide refated documentation 1o obtain final acceptance for services provided.

14) Go Live Support

After delivery and launch of the live Epicor HCM system, a stabilization period occurs. It is expected
the regularly scheduled conference calls will continue for a iwo to four week period. During this
period, Epicor HCM wilt provide information and assistance related to the service items delivered. If
the stabilization period extends beyond the anticipated duration then additional charges will apply.

15} End User Training

Delivery Methods

These three classes can be delivered by the following methods. Your Epicor HCM consultant will
work with you to determine the best mix for your particular needs.

¥ Client Site
®  An Epicor University Trainer or HCM Censultant will travel to your site to provide the
training

®  Up to 6 students are included. Additional students, up to 10, can be accommodated at
a cost of 5200 per training day for each students over &

¥ Virtual Client Site
= An Epicor University Trainer will provide the training virtually over the internet

= Up to 4 students are included. Additional students, up to 10, can be accommeodated at
a cost of $200 per training day for each participant over 4

Training classes
¥ HCM: User Basics — 1 day {8 Hours)
> HCM: Administrator — 2 days (16 Hours)
¥» HCM: Basic Report Writer — 1 day {8 Hours}

16) Interface — Epicor HCM to MUNIS

Epicor wili create a Link template to export the information noted below to a file that can be
imported into a payroll system. The export template can be operated manually or processed on a
pre-defined schedule.

Link is a data transfer module that allows you to export data from Epicor HCM to other workforce-
related systems or vendors. This service includes the following activities:

¥ Analyzing and documenting the export file and field requirements

¥ Configuring and programming the Link export template

¥ File, field, and scenario testing

3> Delivery to a test and/or live Epicor HCM system

Initials Q\' s
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¥ End user training on interface operation

Payroll System
¥ MUNIS

Specifications and Estimate

No specifications have been provided for this interface. Once the full requirements have heen
defined and specifications obtained or defined, the estimate will be reviewed and adjusted if
necessary. The estimate provided is based on our prior experience interfacing to various proprietary
payroll systems and efforts to define interface requirements for generic payroll export files.

Export Files Included

Employee Data File — one record per employee

HCM Table Name HCM Field Name Payroll Field Name

USysLnkExportPersonHist

1Person LastName

tPersonAddress Address

Initials ¢}
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tPersonStatusHist StatusCode

tPersonTax

tPersontax FederalAdditionalwithholding

Deduction Data File — one record per employee benefit

HCM Table Name HCM Field Name

USysLnkExportPersonHist Unigueld
: )

Direct Deposit Data File — one record per employee direct deposit

HCW Tabkle Naime HCM Field Name

Payroll Field Mame
yriRersenti

USysLikExportPersonHist Payrall 1D
Bank Deposit Account Number

tPersonbirectDeposit

Ran

tPersonbirectDeposit Bank Deposit Deduction Amount

nk

Service Assumptions

¥ The Link software module must be licensed by the client

The files generated are comma delimited with a header record denoting the field name
The files generated contain anly data that has been changed

The client is required to perform user acceptance testing

The total number of payroll companies does not exceed 5

Deduction codes within multiple payroli companies must be identical

Y V¥ ¥ ¥V VY

Changes to the fields listed above may incur additional charges

Initials &EV {
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¥ The client is responsible for ensuring there is an import routine or mechanism that can
import the export file produced by Epicor HCM

Project Notes

Before commencing with the interface project, please verify all requirements and scenarios are
understood, Ensure all internal departments affected are part of the decision to commence with the
project and are involved in defining the methodology employed. Below is a list of common items that
can increase the final cost of an interface projeci:

Issue Bxample

Mew data scenarios discovered after spacificalions
have been finatized

Initials Q iﬁfﬁ
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Services Description — Optional

17) Project Management

See item #3 above.

18} Interface — MURNIS to Epicor HCM — Accumulators

This user initiated interface will leverage the Data Import Utility to import payroll accumulators into
Epicor HCM on a per pay period basis. Accumulators such as YTD gross pay, QTD net pay, MTD hours
worked, or other earnings, deductions or hours worked can then be viewed or reported on. The
interfaced data will be available from the Year-To-Date Earnings page. The interfaced data will he
overwritten each time the interface is run, only the final year-end figures are retained in history.

The Data Import Utility provides a two-step process to ensure errors are caught before applying the
data to the database.

¥ Step 1: Import and review activity report

¥ Step 2: Commit to database

The activity report displays both the data that will be successfully imported along with any error
records that will be excluded.

Service [ncludes
% Installation of the Data Import Utility
Review of the client provided import file

Configuration specific to an accumulator import

v VY

Import of associated accumulator codes
Testing and delivery

A

Train one HR user on interface operation and associated activity report

The required interface file format is described below:
¥ Accepted file is a Tab Delimited ASCH file
¥ The file must contain one (1) record per Employee, per Accumulater Code, per As Of Date
¥ File must be provided in the following format

Fleld Name Maximum Lengih Comments

- ayroll Company/Group Co

Unigue 10/Payroll 1ID/Employee ID/Person 1D 15 Unformatied

 Accumulator fod

initials _ )V
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Accumulator Amount 8

Import Details
¥ 1 file with the following information:
= Employee payroll accumulators
¥ Epicor HCM destination:
8 tPersonYearToDateEarnings

¥ Although Epicor can accommodate alternative file formats, changes to the pre-defined
custom import routine will be required and additional charges wilt apply.

¥ This service includes configuration for up to 4 payroll companies (or import groups) with each
payroll company having up to 150 accumulator codes.

Project Notes

Before commencing with the interface project, please verify all requirements and scenarios are
understood. Ensure all internal departments affected are part of the decision to commence with the
project and are involved in defining the methodology employed. Below is a list of common items that
can increase the final cost of an interface project:

Issua Example

End user training must be repeated

accent

New data scenarios discovered after spacifications  Specification did net inchude how to handle the import of fransfers

have been finalized

Initials ?}\J
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Services Description — Customizations/Reports

19) Project Management

See item #3 above.

20) Product Customization ~ Pay Steps

Epicor will enhance the Epicor HCM product capabilities with the new/modified features noted
below.

Customization Descripticn

On the Hire Person and Enter Personnel Action tasks, new functionality will be added that allows the
user to select the appropriate pay step from a drop down list and the pay rate will automatically fill in

the Base Pay Amount value.

Activities Included

» Analyze and document requirements
Architectural review
Develop the customization

Perform testing, including relevant scenarios

»
»
»
¥ Deliver to a test and/or live Epicor HCM system
» Create user documentation

>

Train end user on customization operation

Service Assumptions

¥ Although Epicor’s customization methodology limits the risk of customizations being
adversely affected during upgrades, customizations are not guaranteed to upgrade to future
versions without assistance, and may incur additional cost.

» Modifications to standard reports, reporting views, en-line help, or other Epicor HCM objects
are not included unless specifically noted.

¥  Until further detail is determined, the task hours are a high level estimate only.

Project Notes

Below is a list of common items that can increase the final cost of a customization project:

[ssue Example

nitials @Vg
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compiated, programming needs changed

Clkear

Project go live or user acceptance testing delays
beyond one month atter delivery
i o

21} Report Creation — Absences Report

Epicor will enhance the Epicor HCM product capabilities with the new reports noted below.

Reports Description

# Epicor will create an Absences report that displays a list of employees and their absences
within a date range. The report will limit to show only those employees that have reached a
threshold of absences taken during that date range {e.g. 70% of days have time off}.

Epicor’'s Report Creation Methodology

¥» Analyze and document reguirements

Develop the report

Perform testing, including relevant filter scenarios
Deliver to a test and/or live Epicor HCM system

A A A 4

Create user documentation

Service Assumptions

3> Although Epicor’s report creation methodology limits the risk of reports being adversely
affected during upgrades, custom reports are not guaranteed to upgrade to future versions
without assistance and may incur additional cost.

> Modifications to other standard reports, reporting views, on-line help, or other Epicor HCM
objects are not included unless specifically noted.

>  Untit further detail is determined, the task hours are a high level estimate only.

Project Notes

Below is a list of common items that can increase the final cost of a report creation project:

Issue Example

.. g has comm
Unexpected data scenarios A calculated tield on the report sums up bonus amounts, counts the number
of bonuses, and averages them by department, subsequent investigation
finds large volumes of records with 2ero bonus amounts, thus affecting the

Initials 8\[{
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Project go live of user acceptance testing delays
heyond ona month after delivary

el s oAl

final results

Elave

Project was put on hold due to reprio

Initials S\/é
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Assumptions

1. This estimate is based on our current understanding of your requirements to date. The details
in this document were used to develop our time and cost estimates. If any of these details
change, our time and cost estimates may also change.

2. Requests by the client for Epicor to provide services that are outside the scope of this
engagement will be defined through Epicor’s change control process and will be charged at
standard Epicor hourly rates.

3. This proposal expires 90 days after the effective date.

4, Costs for upgrading to a new version are not included if a new release becomes available during
your implementation.

5. This estimate does not include custom solutions or interfaces unless specifically identified in
this document.

6. Unless specifically noted, conditional routing is not included.

7. Manager security is based on the standard Epicor HCM organization structure {the supervisor
field).

8. Extensive Re-engineering of your business processes may incur additional costs.

9. Travel time and expenses for Epicor personnel are not included in Epicor’s fees in the Project
Budget.

10. Project delays may incur additional costs.
11. The client will allow remote access to its server/environment for troubleshooting.

12. Invoicing is twice a month for services incurred during that time period. Invoices are Due Upon
Receipt.

13. Implementation work tasks and deliverables such as designs, data conversion rules, etc. are
expected to be reviewed and approved by the customer in a timely manner. Failure to do so
will impact the project budget and timeline.

14. This decument does not include any down time and/or expenses derived from project team
members not attending or being late to pre-established work appointments.

15. This document assumes the client will be deploying the software as remote hosted or SAAS, if
the client elects to deploy on-premise, additional charges for installation will be required.

Initials Tv /
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Roles and Responsibilities

Defining your implementation team is essential. The roles, responsibilities and skifl sets listed below are

your guide in assembling your team.

Roles Responsibilities Skill Set

Senior HR Executive
o Ensuring representation from each functioral area of the Human

e Servesas overall project Resource department
spensor and approves the ®  Ensuring management support prior to and throughaut the project
implementation project ° Budget approval

ot iy saneettu

Database Administrator ® Ensuring the network environment and ali other hardware o PC support experience
specifications are met and that each hardware item is installed and ® Knows where the data resides / can
& Represents and makes decisions performs as required. extract the data
on behalf of the Informaiion s Installing and operating both the client and server software e May be able to answer questions
Technologies or Information s Installing upgrades and service packs regarding data mapping / data usage
Services department. Provide ¢ Ensuring each workstation accessing the HRIS meets the technical »  Knows the ins and outs of the
Lechnical system administration specifications and performs as required interfaces

for SQL Server and the
operation system.

® This may be muitipie people based
upon experience

Extarnal Vendor Contacts ® Provides file specifications
= Coordinates interface testing within their organization

Initials , S‘*_;{
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Signatures

We appreciate this opportunity to assist your team in completing the project described in this
document. Please indicate your agreement with the services, terms, and conditions outlined in this
Staterment of Work by signing in the space indicated below and returning a copy of this document.

[
- / T

-

o

L /{/f l\je;i/;: e (signed)

v
oy Vool
Tite: MMW - Qaﬁf of Girand o lad
e _8-27-14

Client 7

Agreed and Accepted E}y\

PO#:

= Nacih
AN

Name: Richard Russo
VP & Worldwide Controlier
Epicor Software Corporation

Title:

Date: %\’&%\‘\\}\

Confidentiality: This proposal has been preparad to provide informaticn on Epicor Software and its approach to implementing
proprietary Epicor Software products. The information contained herein is considered confidential and proprietary and is intended
solely for the use in the evaluation cf Epicer Software and its products. The information contained herein shall not be disciosed, in
whole or part, to any third party including other employees not participating in the review or performance of this Sow. The data
shali be maintained with the same degree of care the ahove named customer company uses to maintain its own confidential

infarmation.
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MASTER CUSTOMER AGREEMENT

{United Staies Region}

THIS MASTER CUSTOMER AGREEMENT (the "Agreement”) is made and entered into by and between Epicor
Software Corporation or its Affiliate identified below (“Epicor”) and the undersigned customer (“Customer”) as of
the date sighed by Epicor (“Effective Date”).

This Agreement includes the Epicor Master Customer Agreement — General Terms (“Terms”) accompanying this
document and each Addendum hereto, which Terms and Addenda will form part of the Agreement. The following
terms and conditions also apply to this Agreement:

1. Choice of Law; Additional Dispute Resolution, Except as otherwise provided herein, the internal laws of the State of Texas
govern this Agreement. Any arbitration under the Section headed “Dispute Resolution” in the Terms will be administered by
JAMS pursuant to its Comprehensive Arhitration Rules and Procedures, in a location selected by the party initiating the
arbitration. The parties acknowledge that this Agreement evidences a transaction involving interstate commerce.
Notwithstanding any provisions herein with respect to applicable substantive law governing this Agreement, the agreement
to arbitrate and any arbitration conducted pursuant thereto shall be governed by the Federal Arbitration Act, 9 U.S.C. 8§ 1
et seq. Each party submits to the non-exclusive jurisdiction and venue of the state or federal courts located in Travis
County, Texas, for purposes of permitted applications of injunctive or other provisional relief, and for any litigation ancillary
to arbitration, including without limitation, litigation or to compel arbitration or enforce an arbitral award. Each party
waives right to jury trial in connection with any Dispute.

BY EXECUTING THIS AGREEMENT, EACH PARTY ACKNOWLEDGES THAT IT HAS REVIEWED THE TERMS AND AGREES
TO BE LEGALLY BOUND BY THE SAME.

Nome of entity end address

City of Grand Island
100 E 1st Street

Name of entity and address

Epicor Software Corporation
804 Las Cimas Parkway

5

77 Uil

Grand Island NE 68801 us Austin, TX 78746
("Customer") {"Epicor")
Signaruré

Printed Name

Jay Vavricek

Printed NaMe

U

Richard Russo

Title

a_\}or

Title VP & Worldwide Controller
Epicor Software Corporation

Date

F-27-14

Date

Epicor Customer Master Signature Page {ESC-ERP-US} 070313 .docx

%\3%\,‘5\'\

Confidentiat
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MASTER CUSTOMER AGREEMENT — CLIENT SERVICES ORDER FORM
Product: Epicor HCM

@

This Client Services Order Form is incorporated by reference into and governed by the Master Customer Agreement {” Agreement *) between
Customer and Epicor. Capitalized terms not defined herein have the meanings given in the Agreement.

Order Date August 1, 2014 Sales Rep Mrmuckala
Customer No. Site iD

Customer  City of Grand Island
Customer Address 100 E 1st Street

City Grand Island State/Prov  NE _Postal Code 68801  Country us
Contact  Brenda Sutherland Title Human Resources Hrector
Phone 308-389-0119 Fax Email  bsutherland@grand-island.com

The prices set fort below are exclusive of taxes.

Implementation Services: 369 hours at $150.00 per hour 5 55,350.00
SEE STATEMENT OF WORK FOR DETAILS

There is aiso a fixed Fee for Project Control Center Setup S 1,200.00

ESTIMATED TOTAL 5 56,550.00

See Attachment, if any, for 2 more detailed description of the Products/Services to be delivered.

This estimate does not include Epicor's reasonable travel, lodging, or other out-of-pocket costs. The estimate is valid for sixty days from the Order
Date, After signing this Agreement, Customer must request each listed Product/Service within nine months,

Estimated Completion Date: {scheduled after Customer accepts Agreement).
Estimate Expiration Date: September 30, 2014 Customer a I‘JL\/ O-F GVML’J / /MICJ

s | "%U e
Officer Signature % y
Printed Name \385\! \/&VPI Q«d«

Title N a,\‘} It
Date ?"g7'!{-/

MCA Chient Services Order Form CONFIDENTIAL Rev, 03/25/2014
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MASTER CUSTOMER AGREEMENT - HOSTING SERVICES ORDER FORM
Product: Epicor HCM Hosted Deployment

This Hosting Services Order Form is incorporated by reference into and goverend by the Master Customer Agreement Hosted Deployment
{ "Agreement "} between Customer and Epicor. Capitalized terms not defined herein have the meanings given in the Agreement.

Order Date August 1, 2014 SatesRep  Mmuckala
Customer No. Site ID o
Customer  City of Grand Island

Software Location Address  Epicor's Co-Location Facility

City State/Prov Postal Code . Country

Shipping Address 100 E 1st Sireet

City Grand lsland State/Prov_ NE  PostalCode 68801  Country uUs

Billing Address 100 E 1st Street

City Grand Island State/vamml\iﬁm_ Postal Code 68801 Country Us

Shipping Contact  Brenda Sutheriand Bilting Contact  Brenda Sutheriand

Title Human Resources Director Title Human Resources Director

Phone 308-389-0119

Phone  308-389-0119

Fax

Fax

E-Mail  bsutherland@grand-island.com E-Mail  hsuthertand@grand-island.com

The prices set forth below are exclusive of taxes.

Initial Epicor HCM version: o nitial Term: 5 Years End of Initlal Termn:
Monthly Fee
Minimum Active Emploee Record Count: 800 Minimum active Employee Manthly Fee: & 1,371.15
Minimum Candidate Connect (self service} Monthly Fee *: _s’...__..m -
Other: S {371.15)
Minimum Montly Total § & 1,000.00

Order Expiration Date:

* Candidate Cannect {self-sevice) Fees commence in month 4.
Please Note:
OrgPublisher is a desktop product and cannot be hosted by Epicor.

September 30, 2014 Customer City of Grand Island

e

Officer Signature

- i

Printed Name \Y@f\j
Title M O J

Date g - &. -_, - /“'}

MCA Hosting Services Order Form CONFIDENTIAL Rev. 02/13/2014



MASTER CUSTOMER AGREEMENT ~ SOFTWARE ORDER FORM
Product: Epicor HCVI

This Software Order Form is incorporated by reference into and goverend by the Master Customer Agreement { "Agreement "} between Customer
and Epicor. Copitalized terms not defined herein have the meanings given in the Agreement,

Order Date August 1, 2014 Sales Rep Mmuckala

Customer No. Site ID

Customer  City of Grand Istand

Software Location Address Epicor's Co-Location Facility

City State/Prov Postal Code Country

Shipping Address 100 E 1st Street

City  Grand Island State/Prov. NE  Postal Code 68801 __ Country Us
Billing Address 100 E 1st Street

City Grandisland State/Prov NE  Postal Code . beaol  Country Us
Shipping Contact  Brenda Suthertand Billing Contact  Brenda Sutherland

Title Human Resources Director Title Human Resources Director

Phone  308-389-0119 Phone  308-389-0119

Fax Fax

E-Mail  bsutherland@grand-island.com E-Mail  bsutherland@grand-island.com

The prices set fort below are exclusive of taxes.

Epicor HCM 16 800 S 32,100.00 | S 6,620.00
Additional HR/Manager Users 91 by 9,100.00 | § 1,820.00
Employee Connect Module 800 5 15,840.00 | § 3,168.00
Link Module 5 3,000.00 5 600.00
Training & Development Module ) 5,720.00 | & 1,144.00
One-Time Discount S (34,048.00)
TOTAL 5 32,712,001 § 13,352.00
Order Expiration Date:  September 30, 2014 Customer City of Grand Island
Notes: Ve - .
/ P 'x P
Officer Signatur{@ ,/ CA.
ey -
Printed Name m":’//; (’ \/Q.V r‘i Q_&L,
re _Mauar
{
oae ¥ -27-/4

MCA Scftware Order Form CONFIDENTIAL Rev. 03/25/2014



MASTER CUSTONER AGREEMENT — GENERAL TERMS

1. Certain Definitions

1.6.

1.7.

“Addendum” means an addendum to the Agreement that sets out additionaf terms and conditions applicable
to a Product offering, which expressly incorporates the Agreement by reference.

“Affiliate” means any entity that directly or indirectly, Controls, is Controlled by, or is under common Control
with the subject entity.

‘Control’ or "Controlled”, for purposes of this definition, means direct or indirect ownership or control of more
than 50% of the voting interest in the applicable entity.

“Customer’ means the entity named as the Customer on the signature page to these Terms.
“Customization” means a specific software-based Deliverable that includes new code or an adaptation (e.g.,
a change to source code) to the base Software and/or product embedded customized objects, which Deliverable
has been furnished as part of a Setvices Statement of Work.

“Customization Support” means the maintenance and support services Epicor provides for a Customization
then subscribed to an annual Customization Support plan as described in a "Support” Addendum, where
available.

“Deliverables” means Epicor's proprietary (e.g., non third party) Products and Documentation, and any tangible
and intangible materials, including reports, studies, base cases, drawings, findings, manuals, procedures and
recommendations that are prepared by Epicor or its subcontractors in the course of furnishing the Products and
Documentation.

*Documentation” means Epicor's standard read-me and online help materials, user documentation and
fraining materials normally made available by Epicor in connection with a specific Product.

“Hardware” means equipment sold by Epicor pursuant to an Order.

“fflalicious Code” means a virus, worm, time bomb, Trojan horse or any other similar harmful or malicious
code.

. “Order” means Epicor's standard order form documentation for ordering certain Products.
. “Products” means, collectively, Software, Supponrt, Services, Customizations, Customization Support,

Subscription Services and/or Hardware.

“Services” means the professional services to be furnished by Epicor to Customer as specified in a Statement
of Work.

“Software” means the specific application software product or modules set forth in an Order.

“Software Update” means a patch, workaround, improvement, correction, modification or derivative to the
Software that is made generally available by Epicor as part of a Support subscription,

. “Statement of Work” means Epicor's standard form for ordering Services or Subscription Services Products

from Epicor.

“Subscription Services” means software delivered cn a software as a service (SaaS) basis and application
management or similar services performed on subscription or recurring basis as set forth in an Order or
Statement of Work,

“Support” means the maintenance and support services Epicor provides for the Software licensed hereunder
as described in a “Support” Addendum.

. “Support Term” has the meaning given in the “Software Support” Addendum.
. “Third Party Software” means Software that is licensed by Customer directly from a third party vendor under

a separate end user license agreement and/or maintenance and support agreement (as dencted on an Order),
even if Epicor arranges for the license of such third party software to Customer and invoices Customer for such
third party software.

2. Software License

2.1.

2.2,

2.3.

Grant of License. Subject to the terms and conditions herein and any limitations set forth in an Order, Epicor
grants Customer a worldwide, perseonal, non-transferable, and non-exclusive license for the use of the Software
described in an Order ("License”). The License is also perpetual, subject to Epicor's right to terminate in
accordance with this Agreement. The License is for the object code (run-time) version of the Software and
Documentation together with such Software Updates as may hereafter be provided by Epicor to Customer. Risk
of loss for any Software media licensed hereunder shall pass to Customer upon delivery by Epicor to Epicor's
designated carrier.

Internal Use. The License purchased herein is granted solely to Customer for its internal data processing and
data management heeds. Customer agrees that the License does not permit Customer to: (i) use the Software
for a timesharing or service bureau application, (i) provide access to the Sofiware or Documentation to third
parties without Epicor's prior written consent, which may be withheld in its sole discretion, or {iii} sublicense or
encumber the Software and Documentation except as otherwise permitted herein.

Third Party Software. Customer's use of Third Party Software is subject to the terms and conditions of the
license agreement that accompanies the Third Party Software. The Third Party Software may only be used in
conjunction with Software supplied by Epicor, except as otherwise denoted on an Order, The Third Party
Software is warranted, and where applicable subject to indemnification, by the manufacturers/licensors thereof,
Accordingly, Epicor makes no warranties of any kind, express or implied, nor offers any indemnification with
respect to Third Party Software.
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2.4,

2.5,

2.6.

2.7.

2.8

2.9,

4.2.

4.3.

4.4,

4.5.

4.8.

License Fees. The Software is licensed for 2 onetime license fee listed on an Order, except as otherwise set
forth therein.

Copies. Customer may make a reasonable number of copies of the Scftware and Documentation solely for its
own data archival or disaster recovery purposes. Customer shall not permit any third party to copy the Software
or Deocumentation.

License Type Descriptions. The Software is licensed to you subject to the associated license type(s)
designated on an Order and/or the related Documentation.

Software Warranties and Disclaimers

2.7.1. Epicor warrants for a period of 180 days following the date the Software is initially shipped or made
electronically available fo Customer that; {i) the Software, when used in an operating environment specified in
its Documentation, will substantially conform to its Documentation under normal use, (i} any media upon which
the Software is supplied will be free from defects in design, material or workmanship, and {iii) the Software as
originally delivered does not contain any Malicious Code.

2.7.2. Epicor does not warrant that the functions contained in the Software wilt meet Custorner's requirements
or needs, or that the operation of the Scftware will be uninterrupted or error free.

2.7.3. Except as provided in Section 11, Epicor’s entire liability and Customer’s sole and exclusive remedy for
the breach of any warranty made in Section 2.7.1 is to use commercially reasonable efforts to provide fixes with
respect to any error or Malicious Code in the Software in a timely manner; provided that Epicor is noi responsible
to correct, cure or otherwise remedy any error in the Software resuling from (&} an alteration, addition,
adjustment or repair that is not performed by Epicor or its Affiliates or (b) misuse, damage or unlicensed use of
the Software by Customer or a third party.

2.7.4. This Section 2.7 does not apply with respect to the Third Party Software, which is governed by any
warranfies included in the license agreement that accompanies the Third Party Software.

Escrow. The source code for Epicor's proprietary Software is deposited in escrow. Customer may subscribe to
the Epicor's master escrow arrangement at any tirme upoen agreeing to its terms and paying the applicable fees
therefor.

U.S. Government Restricted Rights. The Software is deemed to be commercial computer software as defined
in FAR 12,212 and subject to restricted rights as defined in FAR Section 52.227-12 "Commercial Computer
Licensed Software - Restricted Rights” and DFARS 227.7202, "Rights in Commercial Computer Licensed
Software or Commercial Computer Licensed Software Documentation”, as applicable, and any successor
regulations. Any use, madification, reproduction release, performance, display or disclosure of the Software by
the U.S. Government shall be solely in accordance with the terms of this Agreement.

Software Support; Customization Support. Epicor's delivery of Support and Customization Support {(where
available) is subject to the additional terms and conditions contained in a separate "Support’ Addendum.

Professional Services. The following are the terms and cenditions under which Epicor provides Servicas:

Scope of Service. Any Services to be performed by Epicor will be described in separately executed Statements
of Work.

Changes in Scope. Any changes to the scope contemplated in a Statement of Work must be made by a written
change order or amendment to the Statement of Work signed by an authorized representative of each party.
Services Fees and Expenses. Except as otharwise set forth in a Statement of Work, Services are billed on a
time and materials basis periodically as work is performed with payment rendered by Customer under the terms
described in the applicable Statement of Work. Epicor reserves the right to withhold Services while any Services
fees remain overdus, to the extent such fees are not the subject of a bona fide dispute communicated to Epicor
in writing. Customer will reimburse Epicor for reasonable out-of-packet expenses incurred in performance of the
Services, which include but are not limited to travel expenses, per diem and mileage as specified in a Statement
of Work, The parties shall confer from time to time as needed before and during a Services engagement to
discuss and agree upon any reasonable expense parameters for the particular engagement.

Hours of Service. Services will be performed during normal focal business hours, Monday through Friday,
excluding holidays, or as otherwise set forth in the Statement of Work. Customer may request in writing extended
hours of Services at the prevailing surcharge rates.

Customizations. Epicor will perform Customizations as set out in a Statement of Work, when applicable, in
which case Customer will have the same license usage rights to the Customizations as it has to the Software
licensed hereunder. Customizations are not covered by Support. Customization Support is separately available
pursuant to the terms of a separate "Support” Addendum.

Services Warranties. Epicor represents and warrants that (i) the Services wili be provided by qualified
personnel with reasonable skill and care in accordance with generally accepted industry standards, (ii) in
performing the Services it will not introduce Malicious Code into Customer's system(s), and (iii) each
Customization will substantially conform to the agreed specification for a period of 90 days following delivery of
the Customization to Customer. In the case of Epicor's breach of the aforementioned warranties, Epicors
obligation and Customer's remedy is for Epicor to re-perform the affected Services and/for repair the affected
Customization, as the case may be, at no additional cost to Customer.
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4.7. Customer Responsibilities. During a Services engagement Customer will provide Epicor with reasonable
access o requested resources such as; (i) Custorner's personnel, facilities, equipment, hardware, software,
network and information for Services to be performed on-site, and (ii) timely decision-making, notification of
relevant issues or information and granting of approval or permissions as reasonably necessary for Epicor to
perform the Services.

5. Subscription Services. Epicor's delivery of Subscription Services, if any, is subject to the additional terms and
cenditions contained in a separate “Subscription Services” Addendum.

Hardware. The following are the terms and conditions under which Epicor resells Hardware:

6.1. Purchase Price. Customer shalt pay all Hardware fees listed in an Order pursuant to the terms listed therein.

6.2. Risk of Loss/Security lnferest. Except as otherwise provided in an Order, risk of loss for Mardware purchased
hereunder shall pass to Custorner upon delivery by Epicor to Epicor's designated carrier. For shipments within
the United States, title tc the Hardware will also pass to Customer upon delivery by Epicor to Epicor's designated
carrier; provided that Customer grants Epicor a security interest in the Hardware and any replacements or
proceeds thereof until full payment has been made to Epicor and authorizes Epicor to take reasonable steps to
perfect its security interest thereunder. For shipments to destinations located outside the United States (i) title
to the Hardware remains with Epicor and shall not pass to Customer, and Customer may not transfer such
Hardware without Epicor’s prior written consent until Epicor receives the purchase price in full, and (i) Epicor
shall have the authority to repossess, sell or otherwise deal with and/or dispose of the Hardware and any
reptacements or proceeds thereof and to take any other reascnable steps to protect its interest thereunder if any
part of the purchase price becomes overdue. At Customer’'s request, Epicor will insure the Hardware against
risk of loss and damage while in transit and will add the cosis of such insurance to Cusfomer’s invoice for
payment. Until full payment for the Hardware is made, Customer must, and must cause its transferees to, notify
Epicor in writing in advance of any transfer of the Hardware and the resulting locafion thereof.

6.3, Preparation. Customer is responsible for all preparation of its facilities as necessary to operate the Hardware.

6.4. Operating System Software License. The Hardware purchased hereunder may require certain operating
system software, which is furished to Customer subject to the license terms furnished by the third party
hardware or software supplier ("Manufacturer's Software”).

6.5. Warranty and Indemnification Disclaimer,
6.5.1. Epicor Proprietary Hardware. Epicor warrants that its {or its Affiliates’) proprietary Hardware purchased
under this Agreement will be free of defects in materials and workmanship for a period of 1 year from the date
shipped. If any such Hardware is discovered to contain a defect in material or workmanship and Customer
reports the defect to Epicor in writing during the warranty pericd, Epicor will, at its option, repair or replace the
defective Hardware within a reasonable period of time. If Epicor is unable to repair or replace the defective
Hardware, Epicor will refund to Customer the purchase price paid by Customer for such Hardware. The
foregoing is Customer’s sole and exclusive remedy for Epicor's breach of the warranty set forth in this Section.
6.5.2. Third-party Sourced Hardware. Third-party scurced Hardware purchased and/or Manufacturer's
Software licensed under this Agreement is warranted, and where applicable subject to indemnification, by the
suppliers andfor licensors thereof. Accordingly, and unless otherwise provided herein, Epicor makes no
warranties of any kind, express or implied, with respect fo the third party-scurced Hardware or Manufacturer's
Software. Epicor agrees to pass through fo Customer and otherwise make available to Customer any and all
warranties and indemnification in force and available by the manufacturers of such Hardware or Manufacturer's
Software.

7. Payments

7.1.  Pricing; Payment Terms. Except as otherwise set forth in an Order or Statement of Work all payments are due
within 14 days following the date invoiced without any setoff or reduction.

7.2. Taxes. All prices are exclusive of all applicable country, provincial, state and local sales, use, value added,
excise, privilege, franchise and similar taxes ("Taxes”). Customer shall be responsible for all Taxes hawever
designated or levied, against the sale, licensing, delivery, or use of the Products (other than Taxes based upon
Epicor's net income).

8. Confidentiality

8.1. Confidential Informaticn. As used herein, "Confidential Information” means all information disclosed by a
party ("Disclosing Party”) 1o the other party ("Receiving Party”) in connection with this Agreement. Confidential
Information includes, without limitation, the Peliverables, copies or abstracts made thereof as well as any
modules, samples, prototypes or parts thereto and the details of the employees of the parties or their Affiliates
and Customer's data. Confidential Information does not include any information that (i) is already known to the
Receiving Party or received by the Receiving Party from a third party, free of any obligation to keep it confidential;
(i) becomes publicly known through no wrongful act of the Receiving Party; (iii) is independently developed by
the Receiving Party without the use of the Disclosing Party’s Confidential Information; or (iv) is approved for
release by written authorization of the Disclosing Party.

8.2. Confidentiality. The Receiving Party shall not disclose or use any Confidential Information of the Disclosing
Party for any purpose outside the scope of this Agreement without the Disclosing Party’s prior written permission,

8.3. Protection. The Receiving Party agrees to keep confidential all Confidential Information disclosed {o it by the
Disclosing Party, and to protect the confidentiality thereof in the same manner as it protects the confidentiality
of its own, but no less than reasonable care.
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8.4. Compelied Disclosure. If the Receiving Party is compelled by law to disclose Confidential Information of the
Disclosing Party, it shall provide the Disclosing Party with prior notice of such compelled disclosure (to the extent
legally permitted) and reascnable assistance, at Disclosing Party's cost, if the Disclosing Party wishes to contest
the disclosure.

8.5. Return. Receiving Party will return all originals, copies and summaries of the Confidential Information upon
termination or expiration of this Agreement or upon Disclosing Party's reguest, or in the alternative, destroy the
same and certify in writing to Disclosing Party that all such Confidential Information has been destroyed.

8.6. Duration. The cbligations with respect to Confidential Information will continue until such time it ceases fo be
considered confidential under Secticn 8.1.

8. Proprietary Rights; Restriction on Use

9.1. Deliverables. Epicor retains exclusive ownership in all Deliverables developed, created or furnished by Epicor
hereunder and will own all infellectual property rights, title and interest in any ideas, concepts, know how,
documentation or technigques developed by Epicor under this Agreement. All rights not expressly granted in this
Agreement are reserved by Epicor and its suppliers.

9.2. Trademark and Copyright Notices. Customer shall not remove, alter or destroy any proprietary, frademark or
copyright notices placed upon or contained within any Deliverables. Customer does not and shall not acquire
any rights of any kind in or to any trademark, trade name, logo or product designation under which a Deliverable
was or is marketed and may not make any use of the same for any purposes.

8.3. Usage Resitrictions. Except to the extent permitted by law without the possibility of contractual waiver,
Customer may not reverse engineer, modify, decrypt, extract, disassemble, or decompile any Deliverable, or
permit anyone else to do so (a “Prohibited Action™). Before Customer exercises any legal right to conduct a
Prohibited Action it must provide Epicor with reasonable prior written notice and will not unreasonably refuse to
accept any alternative course of action that Epicor proposes to satisfy Customer's legal rights in lieu of
conducting a Prohibited Action. Customer may not disclose any Deliverable to an Epicor competitor or disclose
results of any benchmark test of the Deliverable to any third party without Epicor’s prior written approval, which
may be withheld in Epicor's sole discretion. For the avoidance of doubt, an Epicor authorized partner is not
deemed an Epicor competitor for purposes of this clause.

8.4. High Risk Use. The Products are not fault-tolerant and are not designed or intended for use in hazardous
envirenments, including without limitation, in the operation of aircraft or other modes of human mass
transportation, nuclear or chemical facilities, life support systems, implantable medical equipment, motor
vehicles or weaponry systems, or any other application in which failure of the Products could lead to death or
serious bodily injury of a perscn, or to severe physical or environmental damage (each, a "High Risk Use”).
Epicor and its suppliers expressly disclaim any express or implied warranty or representation of fitness for High
Risk Use.

10. Additional Express Warranties; Disclaimers

10.1. Additional Express Warranty. In addition to the Product-specific express warranties granted herein or in an
Addendum hereto, Epicor hereby warrants that it is authorized to enter into this Agreement and supply the
Deliverables hareunder.

10.2. General Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, INCLUDING SECTIONS 2.7.1, 4.6, 6.5.1
AND 10.1, NEITHER EPICOR, NOR ITS SUPPLIERS, SUBCONTRACTORS OR AGENTS MAKE ANY
REPRESENTATIONS AND WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED, STATUTORY
OR OTHERWISE, AND ERICOR AND ITS SUPPLIERS, SUBCONTRACTORS AND AGENTS SPECIFICALLY
DISCLAIM ALL IMPLIED WARRANTIES, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF
SATISFACTORY QUALITY, REASONABLE SKILL AND CARE, MERCHANTABILITY, AND FITNESS FOR A
PARTICULAR PURPOSE TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.

11. Indemnity
11.1. By Epicor

11.1.1. Subject to the terms and conditions contained herein, Epicor will, at its own expense, defend Customer
and its Affiliates, and their directors, cfficers and employees (each, an “Customer Indemnified Party”) against
any claim, demand, suit, proceeding or action (each, a "Claim"), and shall indemnify Customer indemnified
Parties against any damages, costs (including but not limited to reasonable attorney fees and costs) finally
awarded against them or amounts agreed to in a monetary settlement arising out of or in connection with such
Claim to the extent the Claim is made or brought by or on behalf of a third party alleging that the Products
furnished by Epicor hereunder infringe any copyright or patent, or misappropriate any trade secret, of such third
party issued, honored or enforceable under U.S. laws or the laws of any other country where Epicor or its
Affiliates have business operations ("Customer Claim”). Epicor has no obligation under this Section or otherwise
to the extent a Customer Claim is based on any use of (i} the Products net in accordance with the Agreement or
the applicable Documentation, (ii} the Products in combination with other products not contemplated hereunder
of in the applicable Documentation to the extent the infringement is caused by such combination, (i} or
modification to the Products other than by or at Epicor's direction, {iv) a superseded Software version if a
corrective Software Update has been made available to Customer for no additional license fee, or (v) a
Customization to the extent based on Custemer supplied intellectual property, materials or information. Further
Epicor has no obligation under this Section with respect to Customer Claims inveolving third-party sourced
Hardware (including Manufacturet's Software) and Third Party Software.
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11.1.2. If a Customer Claim occurs, or if Epicor reasonably believes a Customer Claim may occur, Epicor may
at its sole discretion and at no cost to Customer (i} modify the Product so that it no longer infringes or
misappropriates, (i) secure for Customer the right to continue using the Products in accordance with this
Agreement, or (il if (i) and (ii) are not commercially and reascnably feasible, terminate this Agreement with
respect to the Product(s) that are or may be subject to the Custormner Claim and refund to Customer, as
applicable, (a) where Software or a Customization is or may be the subject of a Customer Claim, the depreciated
value of the license fees paid for such Software or Services fees paid for such Customization {in either case
based on a 5-year straight line depreciation schedule commencing on the date such Software or Customization
was first delivered) and (b) where Support, Services {(other than invoiving a Customization) or Subscription
Services are the subject of the Customer Claim, the fees paid for the applicable Product during the then
preceding 12-month period. This Section provides Epicor's entire liability and Customer’s sole and exclusive
remedy for infringement and misappropriation Claims.

11.1.3. Epicor's obligations under this Section 11.1 are conditioned on the Customer Indemnified Party
providing the following: (i) prompt notice of any Claim for which indemnification is scught, (i) scle control of the
defense and seftlement of such Claims or the appeal of any award, and {jii) reasonable assistance and
cooperation at Epicor's expense; provided however that Epicor may not enter inte any settlement imposing any
Hability or obligation on the Customer Indemnified Party without the Customer Indemnified Party’s consent, not
to be unreasonably withheld or delayed.

. By Customer

1.2.1. Customer will, at its own expense, defend Epicor and its Affiliates, and their directors, officers and
employees (each, an "Epicor Indemnified Party”) against any Claim, and shall indemnify Epicor Indemnified
Parties against any damages, costs (including but not limited to reasonable attorney fees and costs) finally
awarded against them or amounts agreed fo in a monetary settlemant arising out of or in connection with such
Claim to the extent the Claim (any of the following, an "Epicor Claim”) (a} is made or brought by or on behalf of
a third party in connection with (i} any Customer supplied intellectual property, materials or information, or (i}
Customer's use of the Products not in accordance with, or as contemplated by, this Agreement or applicable
Documentation or in violation of any law, rule or regulation or (b} results from Customer’s use of the Subscription
Services wheareby Customer (i} uses the Subscription Services to store or transmit any Malicious Code, (i)
interferes with or disrupts the integrity of the Subscription Services, or (iii} gains unauthorized access to the
Subscription Services or their related Epicor systems or networks.

11.2.2. Customer's obligations under this Section 11.2 are conditioned on the Epicor Indemnified Party
providing the following: (i) prompt notice of any Claim for which indemnification is sought, (if) sole control of the
defense and settlement of such Claims, and (iii) reasonable assistance and cooperation at Customer's expense;
provided however that Customer may not enter into any settlement imposing any liability or obligation on the
Epicor indemnified Party without the Epicor Indemnified Party's consent, not to be unreasonably withheld or
delayed.

12, Exclusion and Limitation of Liability

12,1,

12.2.

12.3.

Exciusion of Certain Damages. TO THE EXTENT PERMITTED BY APPLICABLE LAW, NEITHER PARTY
SHALL BE LIABLE TC THE OTHER PARTY FOR (i) ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT,
SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES OF ANY KIND, OR (ii) DAMAGES FOR LOSS OF USE,
LOSS OF BUSINESS, LOSS OF PROFITS OR REVENUE, OR LOSS OF BUSINESS INFORMATION OR
OTHER DATA (IN EACH CASE WHETHER DIRECT OR INDIRECT), AND CLAIMS AGAINST A PARTY BY
ANY THIRD PARTY ARISING IN CONNECTION WITH THIS AGREEMENT WHETHER ARISING IN LAW OR
IN EQUITY, IN CONTRACT, IN TORT, IN STRICT OR PRODUCT LIABILITY, BREACH OF STATUTORY
DUTY, CR IN ANY OTHER FORM OF ACTION, AND WHETHER CR NOT THE OTHER PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGE OR WHETHER SUCH EXCLUSION CAUSES ANY
REMEDY TO FAIL OF ITS ESSENTIAL PURPOSES.

Limitation of Liability. The parties hereto specifically agree that except for amounts properly payable to Epicor
hereunder, the total liability of a party to the other for damages under this Agreement with respect to an affected
Product will be limited fo direct damages and shall not exceed the sum of (i) Software license fees paid by
Customer to Epicor, {iiy maintenance and support fees paid by Custorner to Epicor for the then current Support
Term, and/or (iii} Services or Subscription Services fees paid by Customer to Epicor during the immediately
preceding 12-month period; as the case may be for the affected Product(s) giving rise to the applicable cause(s)
of action. Notwithstanding the foregoing, Epicor's total liability to Customer for damages relating to Third Party
Software or Hardware will not exceed the license andfor Hardware fees, as the case may be, paid by Customer
to Epicor therefore.

Exceptions. Paragraphs 12,1 and 12.2 do not apply fo (i} claims arising out of death or personal injury or
damage to tangible property, caused by a party’s negligence, (i} a party’s breach of its obligations under
Sections & (Confidentiality), 9 (Propristary Rights; Restrictions in Use), , or 13 (Regulatory Provisions), or {jii)
Section 11 {Indemnification).
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12.4. Reliance. Epicor and Customer have not relied upon and agree they will have no remedy arising from any
statement, representation, warranty or understanding (whether negligently or innocently made) of any person
(whether party to this Agreement or not) other than as expressly set ouf in this Agreement.

13. Regulatory Provisions

13.1. Export. Certain of the Deliverables and derivatives thereof may be subject to export laws and regulations of the
United States and other jurisdictions. Each party agrees to comply with all internationat and national laws and
regulations that apply to the Deliverables and such derivatives. These laws include U.S Export Administration
Regulations, and importation, end user, end-use and destination restrictions issued by the U.S. and other
governments.

13.2. Anti-Corruption. Customer has not, and upon each submission of an Order or Statement of Work shall have
not, received or been offered any illegal or improper bribe, kickback, payment, gift, or thing of value from any of
Epicor's employees or agents in connection with this Agreement.

13.3. Personal Data. It is acknowledged that from time to fime, you may provide or make available to Epicor certain
data which represents data which is personal to individual persons ("Personal Data”) (such as name, surname,
title, address, contact telephone numbers and email addresses as well as any other data which is treated as
“personal data” under applicable laws on personal data). Customer agrees that Epicor may use such Personal
Data, which is provided or made available by Customer, and may transfer such data to any of Epicor's Affiliates
or suppliers for them to use such data, for the sole purpose of administering and performing Epicor's obligations
and services under this Agreement. Customer agrees that it will ebtain all necessary consents which may be
required to enable Customer to provide Epicor with any such Personal Data and which may be required for
Epicor io be able to use such Personal Data in accordance with this clause above and will provide Epicor with
confirmation of such consents upon Epicor's request.

14. Non-Solicitation. Subject to applicable law, so leng as Epicor is performing Support, Services or Subscription
Services hereunder and for 12 months thereafter, each party agrees that it and its Affiliates will not, without the
other pariy’s consent, directly or indirectly solicit for employment (or as an independent contractor) or hire as a
result of such solicitation any employee or independent contractor of the other party or its Affiliates for a peried of
6 months after the date such person’s employment or services contract was terminated. This Section will not restrict
the right of a party or its Affiliates to: {i) sclicit or recruit generally in the media or anline, or (ii} hire or engage the
other party's or its Affiliates’ employees or independent contractors who answer any generat advertisement or who
otherwise voluntarily apply for hire or engagement without having been initially personally solicited or recruited by
or oh behalf of the other party. If a party or its Affiliate hires an employee or engages an independent confractor of
the other party or its Affiliates in contravention of this Section, then such party shall pay to the other party an
amount equal to the salary or fees paid to that person over the last 12 months of their engagernent with the other
party or its Affiliate, such amount being a genuine pre-estimate by the parties of liguidated damages and not a
penalty.

16. Audit. COn Epicor’s written request, no more frequently than annually, Customer shall provide Epicor with a signed
written certification (i) verifying that the Deliverables have been used in complete compliance with the terms of this
Agreement, including any user limitations and (i} listing the locations at which the Deliverables are being used.
Customer agrees to grant Epicor reasonable access to all relevant locations and provide reasonable co-operation,
upecn prior notice during normal business hours, to allow Epicor to audit Deliverable usage, and confirm the
information provided by Customer in its signed written certification.

16. Term; Termination

16.1. Termination for Cause. Either party may terminate this Agreement, a License, Order and/or Statement of Work
for cause upon 30 days written notice of a material breach by the other party of its obligations under this
Agreement or the affected License, Order or Staternent of Work, if such breach remains uncured at the expiration
of such period.

16.2. Effects of Termination. Upon termination of this Agreement, a License, Qrder and/or Statement of Work, as
the case may be, for any reasor: (i) all rights and obligations of the parties under this Agreement and/or such
License, Order or Statement of Work will autormnafically terminate except for rights of action accruing prior to
termination, (i) all amounts due thereunder shall continue to be due on their due dates (including the remainder
of any annual fee paid on a periodic basis), and (jii} Epicor will promptly refund to Customer any non-applied,
prepaid Services fees. Upon termination of a License Customer shall immediately return eor destroy the
applicable Deliverables and all portions and copies thereof and, if requested by Epicor, shall certify in wiiting as
{o the destruction or return of the same. Termination of one or more Licenses, Orders and/or Statements of Work
will not terminate the Agreement.

16.3. Surviving Provisions. Those provisions that by their nature should survive termination of the License or this
Agreement, as the case may be, will survive termination. These include, without limitation: The provisions
included on the signature page to the Agreement respecting Choice of Law and Alternative Dispute Resolution
and Sections 1,2.3,2.4,2.7.2t02.74,2.9,4.3,6.1,6.2 6.4,6.5, 7, 8,9,10.2, and 11 through 19 of these Terms
and any payment-related obligations under an Addendum.

17. Dispute Resolution. Except for debt recovery actions by Epicor for amounts due to it hereunder or indemnity
claims under Section 11, in the event of any dispute, claim, or controversy arising out of, relating to, or in connection
with this Agreement (whether based in confract, in tort, upon a statutory provision, or otherwise), including, without
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17.2.

17.3.

17.4.

17.5.

17.6.

timitation, the formation, performance, breach, termination, enforcement, interpretation or validity thereof (a
"Dispute’):

1741

Negotiation/Mediation. Customer and Epicor will first attempt to resclve the Dispute through cenfidential
negotiation either through negotiations between designated executives with authorily to resclve the Dispute, or
if mutually agreed, through confidential mediation, utilizing a mutually agreeable mediator. If the parties are
unable to resolve the Dispute through negotiation or mediation within 30 days following the initial notice of a
Dispute (or such longer period as is agreed in writing), the Dispute shall be finally resolved through arbitration.
Arbitration. If Customer and Epicor are unable to resolve the Dispute in accordance with Section 17.1 the
Dispute shall be fully and finally settled through arbitration administered pursuant to the rules and in the location
designated in the Additional Dispute Resolution provision set forth on the signature page to these Terms before
a single arbitrator. Any award rendered in such arbitration proceedings will be executery, final, and binding on
each of the parties. To the extent permitted by law (i) each party to the arbitration will pay its own costs and
expenses (including attorney’s fees) in connection with the arbitration, (i) the arbitrator's fees and the
administrative expenses of the arbitration will be paid equally by the parties thereto, and (iii} the arbitrator will
not have the power to award punitive damages. The parties shalt treat as confidential, and except as required
by law no party may disclose the existence, contents, or results of an arbitration brought in accordance with this
Agreement, or the documenis presented and evidence produced by its opposing parties, or any analysis or
summaries derived from such evidence.

Enforcement. The award rendered by the arbifrater may be recognized and enforced by any court having
jurisdiction, and any necessary applications may be made to such courts for judicial acceptance of the award
and an order of enforcement. Such court proceedings will disclose only the minimum amount of information
concerning the arbitration as is required to obtain such recognition, enforcement, acceptance or order.
Equitable Relief; Right to Termination. Notwithstanding the terms of this Section 17, each party shall have
the right to seek immediate injunctive or other provisional relief, in any court of competent jurisdiction, against
or from any ongoing or impending injury or damage, which mediation or arbitration would not in the party's
reasonable opinion avoid and each party shall at all times have the right to exercise any contractual right it may
have to withhold the performance of its obligations and/or terminate this Agreement, an Order and/or Statement
of Work as permitted hereunder.

Conflict. To the extent the terms of this Section 17 are modified by or conflict with Additional Dispute Resolution
provisicn on the signature page to this Agreement, the terms of the Additional Dispute Resolution provision shall
modify this Section 17 fo the extent of the modification or conflict.

UN Convention on Confracts Not Applicable. This Agreement is not to be governed by the United Nations
Convention on Contracts for the international Sales of Goods.

18. Assignment. Customer may not assign, license, sublicense or otherwise transfer this Agreement or any rights

under this Agreement, whether voluntarily or by operation of law, without Epicer's prior written consent. Without
limiting the scope of the previous sentence any sale or transfer of assets, stock or any interest in Customer, or any
merger, consolidation restructuring, or other business reorganization, which, by operation of law, transfers this
Agreement and stch rights, is to be considered a transfer covered by the previous sentence. This Agreement shall
be binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted
assigns. Epicor may assign this Agreement upon written notice to Customer if the assignee agrees o be bound in
writing by Epicor's obligaticns hereunder,

19. General

19.1.

19.2.

19.3.

19.4.

19.5.

Headings. Headings contained in this Agreement are for convenience only and are not part of this Agreement
and do not in any way interpret, limit or amplify the scope, extent or intent of this Agreement or any of the
provisions hereof.

Complete Agreement. This Agreement, including any Order, Statement of Work, Addendum or a supplement
or an amendment hereto, constitutes the entire Agreement between the parties on the subject hereof and
supersedes all other prior or contemporanecus agreements, negotiations, representations and proposals, written
or oral. Each party acknowledges that in entering into this Agreement, it has not relied on, and shall have no
right or remedy in respect of, any statement, representation, assurance or warranty other than as expressly set
out in this Agreement. In the event of a conflict between this Agreement and any Order or Statement of Work
anterad into in connection herewith, this Agreement will control except as expressly provided otherwise in the
applicable Order or Statement of Work. This Agreement does not operate as an acceptance of any conflicting
terms and conditions and shall prevail over any conflicting provision of any purchase order or any other
instrument of Customer, it being understood that any purchase order issued by Customer shall be for Customer's
convenience only.

Severability. If any provision of the Agreement is deemed to be illegal, invalid or unenforceable, the remaining
provisions will remain in full force and effect and the parties will promptly amend the Agreement to give effect to
the sfricken provision to the maximum extent possible.

Modifications and Waiver. No modification of, or amendment or addition to this Agreement is valid or binding
unless set forth in writing signed by a representative of each party; provided that an Order becomes valid and
binding against Customer once signed and submitted by Customer. The waiver or failure of either party to
exercise in any respect any right or remedy provided herein shall not be deemed a waiver of any future right or
remedy hereunder.

Electronic Signatures. The parties consent to electronic signatures for the purpose of executing this Agreement
by e-mail or other electronic means, subject to compliance with any applicable laws, rules or regulations. In no
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event shall the electronic execution expand stich assent to include any terms other than those explicitly set forth
in this Agreement.

19.6. Force Majeure. Neither party will be responsible for its failure to timely perform under this Agreement when its
failure results from any cause bayond its reasonable control.

18.7. Relationship. The parties are independent contractors. This Agreement does not create a joint venture or
partnership between the parties; and no party is by viriie of this Agreement authorized as an agent, employee
or representative of the other party.

19.8. Business Contact Information. Customer agrees to allow Epicor and its Affiliates fo store and use Customer's
business contact information, including names, business phone numbers, and business e-mail addresses,
anywhere they do business. Such information will be processed and used solely in connection with the parties’
business relationship.

19.9. Notice. Notices hereunder shall be sent to the addresses on the face of this Agreement, or to such other
address{es) as specified by a notice complying herewith, and shall be deemed delivered (i} on the date shown
on the postal return receipt or on the courler or facsimile with confirmation of delivery, or (i) within 5 days after
deposit in first class mail or registered post.

19.10. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed
an original and taken together will constitute a single instrument.
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MasTER CUSTOMER AGREEMENT — SOFTWARE SUPPORT ADDENDUM
Product; Epicor HCM

-

This Software Support Addendum ("Addendum”) is incorporated by reference into and governed by the Master Customer
Agreement ("Agreement”] between Customer and Epicor, Capitalized terms not defined herein have the meanings given in the
Agreement.

The following are the terms and conditions under which Epicor provides “standard” maintenance and support services
(“Support”) during the Support Terms:

1.1.

1.z
1.3.

1.4,

1.5.

1.6.

1.7,

1.8.

1.9,

1.10.

1.11.

1.12.

Support Centers. Epicor will provide telephone and e-mail support to Customer to answer general Software product
questions and to identify and diagnose Software issues during the normal local business hours of the regional support
cenfer that services the Software licensed by Customer hereunder, Monday through Friday. Premium and/or after-
hours support is separately available for an additional charge at Epicor’s then standard rates.

Web Portal. Epicor will provide Customer unlimited access to its Support seif-service Web portal, where available.
Software Updates. Epicor will make available te Customer (for no additional license fees) all Software Updates to
Software ficensed by Customer hereunder, if and when commercially released.

On-site Support. Epicor’s delivery of onsite Support, if any, is subject to the additional terms and conditions contained in
a separate addendum,.

Initial Support Term. The Support term for Software initially licensed by Customer begins on the date such Software is
shipped or electronically furnished by Epicor and ends 12 complete calendar months thereafter {“Initial Term”).
Renewal, After the Initial Term, Support will automatically renew on the terms and conditions set forth herein from year
to year {each, a “Support Term”} unless terminated by Customer upen written notice given at least 90 days prior to the
expiration of the then current Support Term,

Co-Terminus Support. Support for Software licensed after the first day of the Initial Term shall begin on the date such
Software is shipped or made electronically available to Customer by Epicor and shall end at the end of the then current
Support Term. The Support fees applicable thereto will be prorated ratably on an annualized basis over the remainder of
the Support Term.

Maintenance and Support Fees, Customer shall pay all maintenance and support fees listed (i) on an Order pursuant to
the terms listed therein and (ii} on a renewal invoice prior to beginning of the next Support Term, unless terminated in
accordance with Section 1.6 of this Addendum. Epicor reserves the right to withhold Support while any maintenance
and support fees remain overdue. Epicor may increase the annual maintenance and support fees applicable to the
ensuing Support Term (as denoted in a renewatl invoice); provided that in no event may the annual percentage increase
to Epicor's standard rate with respect to Epicor’s proprietary Software exceed the sum of (i) the year-over-year
percentage increase in the regional consumer price index generally used by Epicor for purposes of this computation,
plus (if) 2%.

Support Limitations. Customer acknowledges that it may need to update to a then more current Software Update
release in order to obtain Software fixes (e.g., bug fixes or service pack releases (SCR) or similar releases) or other
Support. Epicor is not responsibie for Software etrors that result from alterations, additions, adjustments or repairs
made by third parties other than at Epicor’s direction.

Support Warranties, Epicor warrants that it will use commercially reasonable efforts to perform Support and that the
Support furnished pursuant to Section 1.1 herein will be provided by qualified personnel in a professional and
workmanlike manner.

Microsoft Embedded Maintenance. Customer’s subscription to the Microsoft Embedded Maintenance program as
indicated on an Order entitles Customer to receive new product versions to certain Microsoft Software products
supplied by Epicor, i and when commercially released by Microsoft Corporation, during the applicable coverage period.
Third Party Software Support. Epicor is not responsibfe to perform Support for certain Third Party Software, as denoted
on an Order, in which case the maintenance and suppert services, if any, will be available from the third party supplier.
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FICOR

Master Customer Agreement -~ General Terms
Epicor HCM Hosted Deployment

1. Introduction.

a. Under this Agreement, Epicor agrees to provide Customer with the non-exclusive use of the necessary hardware, operating system
software, Internet access, and hosting services required to host Customer's Epicor HCM human resource information system at Epicor's
third party co-location site.

b, Customer acknowledges that it must provide its Epicor HCM users with the required version of a supported Web browser and also
contract with a third party Internet service provider ("ISP") or other carrier to provide Internet connectivity to Epicor's co-location site.

c.  Customer has or will license the Epicor HCM software and other Epicor or third-party software, i any, under a separate socftware license
agreement(s). Customer acknowledges that in a hosted setting, the Epicor HCM praduct is subject to certain restrictions and limitations
as compared to a seif-hosted license of the Epicor HCM software.

2. Fees and Taxes.

a. Customer agrees to pay Epicor the applicable fees specified on Exhibit(s) A. These fees will be invoiced monthly, in advance, and are due
oh or before the first day of each month. At Epicor’s discretion, past due invoices shall bear interest at the rate of 1% per month or at
the highest legal rate, whichever is less. In addition, Epicor reserves the right to deny access to Customer's Epicor HCM system(s) if any
invoice is more than fifteen days past due.

b.  The fees specified on Exhibit(s} A shall be payable based on the minimum active employee record count, any increases in active employee
records, and the number of named users (user ID/password log-ons) for Customer's Epicor HCM system(s) hosted by Epicor. Epicor wilt
take the active employee record and other required counts on or about the fifteenth day of each month. Customer hereby authorizes
Epicor to access its Epicor HCM software and data to determine the correct invoicing under this Agreement and other written agreements
with Epicor. At the end of each term of this Agreement, Epicor may change the applicable fees upon sixty days advance written notice to
Customer.

c. Customer acknowledges that the pricing on Exhibit{s) A is based on the term of this Agreement and certain penalties may apply if
Customer terminates the Agreement early. (See Article 10.)

d.  The fees applicable to this Agreement do not include any customs fees, duties, sales, use, value added, or other excise taxes based on or
measured by the charges due and payable pursuant to this Agreement. Any such taxes, other than Epicor's employment or income taxes,
now or hereafter imposed under the authority of a federal, state or {ocal taxing jurisdiction relating to this Agreement and any penalties
or interest thereon due to acts or omissions of Customer, shall be payable to Epicor by Customer, or in lieu thereof, Customer shall
provide Epicor with a tax exemption certificate acceptable to Epicor and such taxing authorities.

3. Licensing of the Epicor HCM Software.
Customer shall license Epicor HCM by signing the Epicor HCM Software License Agreement. Each of Customer's associated Affiliates shall
also have the option to license copies of Epicor HCM ar access an Affiliate's copy of Epicor HCM by signing additional Exhibits A to the
Epicor HCM Software License Agreement and/or the Epicor HCM Hosting Services Agreement.

4. Hardware, Operating System Software, and Internet Access.
a. Epicor agrees to provide Customer with the non-exclusive use of the necessary computer hardware, operating system software, and one
or more Internet Protocol {“IP”) addresses reguired to permit Custormner to gain Internet access 1o its Epicor HCM software hosted by
Epicor.
b. Epicor agrees to install and test such hardware, operating system software, and IP addresses prior to providing Customer with its initial
password and user |D.

5. Hosting Services.

a. Installation. Epicor agrees to install and test Customer's Epicor HCM software and provide Customer with one initial password and log-on
ID. Data conversions, customizations, and other implementation services are available, and are priced and provided under a separate
agreement,

b. Maintenance and Epicor HCM Updates. Maintenance for Customer's Epicor HCM system is required during the term of this Agreement.
Maintenance will be provided to Customer under the terms, conditions and pricing of Epicor's Maintenance Agreement. Epicor intends to
install major updates and new versions of the Epicor HCM software within one year of their release. Within the one year timeframe,
Epicor will work with Customer to determine a mutually acceptable time for the implementation of upgrades. Customer acknowledges
that any customizations to its Epicor HCM system may not be compatible with future releases of the standard software products. With
Customer’s approval {e-mail is acceptable), Epicor will perform the required modifications to Customer’s customizations at Epicor’s hourly
rate.

c. Database and Operating System Administration. Epicor agrees to perform necessary administration for the ongoing maintenance of the
database and the operating system. Customer shall have limited system administration and database administration rights and
responsibilities. Therefore, any process or procedure that requires “backend” SQL Server access is not available,

d.  Access and Uptime, Customer's Epicor HCM software is scheduled to be available for access and use on a 7 x 24 x 365 basis, except for
scheduled hardware, software, and access maintenance periods. "Uptime" is defined as the percentage of time, on a daily basis, that
Customer's Epicor HCM software is operational on the hardware and available for access and use. Epicor agrees to provide a minimum of
95% Uptime for Customer's Epicor HCM software, not including schedufed maintenance. Notwithstanding the prior sentence, Epicor will
strive to achieve a goal of 993% Uptime, not including scheduled maintenance. The Uptime guarantee does not apply to factors beyond
Epicor's control, such as power outages, interruptions of Internet access, "crashes,” or system failures caused by Customer, et cetera.
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Penalty. If Epicor fails to meet the 95% Uptime guarantee, upen Customer's written request, Epicor will credit Customer's next monthiy
invoice one day for each instance that the guarantee was not met.

Monitoring. Epicor agrees to use monitoring software to monitor vital statistics of the Epicor HCM system(s), operating system software,
and bandwidth utilization.

Virus Protection, Epicor agrees to install and maintain reputable virus protection software to monitor Customer's Epicor HCM system,
Firewall. Epicor agrees to instail and maintain reputable firewalt software at Epicor's Internet access point.

Epicor HCM Back-ups. Epicor agrees to back-up Customer's data once a day to a separate, secure location.

Restoration of Bacl-ups. [n the event of a hardware/system failure, Epicor agrees to respond to the need to restore a back-up within
four business hours. Epicor agrees to complete any such restoration within 24 hours of the time Epicor begins the restoration.
Restorations made at Customer's request that are unrelated to a hardware/system failure will be completed within two business days and
will be performed and billed at Epicor’s hourly rate.

6. Customer's Obligations.

2.
b.

Internet Access. Customer is responsible for connectivity between its location(s) and Epicor's IP address.

Hardware/Software, Customer is responsibie to provide and maintain suitable personal computer(s) and associated software for
Customer's users in accordance with Epicor’s then current Epicor HCM Technical Operating Specifications.

Data. Customer shali own and be responsible for the accuracy of the data stored in its Epicor HCM system{s). Although Epicor will take
reasonable precautions to prevent the Joss of Customer's data, Epicor does not guarantee against such loss. Epicor advises Customer to
maintain copies of all scurce documents of the data entered into its Epicor HCM systemis).

Viirus Protection. Customer agrees to use commercially reasonable efforts to keep its hardware and software virus free and to avoid the
transmission of software viruses to Epicor’s hardware and software,

Security. Customer agrees that it will not viclate or attempt to violate the security of Epicor's facilities, the Epicor HCM software,
hardware, operating system software, or tefecommunications facilities, and will not attempt to gain access to, or otherwise interfere
with, any copies of Epicer HCM that are not licensed to Customer.

Spamming. Customer agrees that it will not use Epicor's hardware, software, or telecommunications facilities to send unsolicited e-mail,
"spam," "chain letters," or other communications to third parties (other than Customer-approved communications to Customer's own
employees or associates),

Privacy. Customer shall be responsible for complying with alf laws and regulations governing privacy with regard to its use of the Epicor
HCM system, Customer shall defend and indemnify Epicor against all claims arising from Custemer’s failure to comply with any such laws
or regulations.

7. Confidentiality.

d.

Retention of Proprietary Rights in Confidential Information. The parties recognize that in the course of fulfilling this Agreement each
party may disclose o the other information concerning its employees, applicants, trade secrets, business plans, product designs, product
plans, systems, and other proprietary information, Such information individually and collectively constitutes "Confidential Information."
All such Confidential Information disclosed by either party shall remain the sole property of the party disclosing the same, and the
receiving party shall have no interest or rights with respect to such information except as set forth in this Agreement or other written
agreements hetween the parties.

Confidentiality. Each party agrees to maintain the Confidential Information of the other party in trust and confidence o the same extent
that it protects its own confidential information, and further agrees to take all reasonable precautions to prevent any unauthorized
disclosure of such information. The parties acknowledge that in the event of any breach of this subsection, the other party wili not have
an adeguate remedy in money or damages. Therefore, in addition to any other remedies, the party seeking protection shall be entitled,
immediately upon request, to obtain an injunction against such breach from any court of competent jurisdiction,

Information Not Protected. The commitments in subsections {a} and (b) above shall tmpose no obligation on the receiving party with
respect to any portion of the received information that: (i) through no act or failure to act on the part of the receiving party is now, or
hereafter becomes, generally known or available; (i} is furnished to others by the disclosing party without restriction on disclosure; {iii) is
hereafter furnished to the receiving party by a third party as a matter of right and without restriction on disclosure; {iv} is known to the
receiving party at the time of receiving such information; or (v} is immaterial or frivelous.

Warranty.
a.

Epicor warrants that it will provide effective operation of the Epicor HCM softwzre, hardware, operating system software, Internet
access, and hosting services to Customer under this Agreement.

Epicor warrants that the operating system software provided by Epicor under this Agreement shall be properly licensed when Customer
uses the Epicor HCM software and operating system software in accordance with their intended use, and In accordance with the Epicor
HCM Software License Agreement and this Agreement.

EXCEPT AS OTHERWISE STATED IN THIS AGREEMENT, CUSTCMER EXPRESSLY AGREES THAT USE OF THE HARDWARE, OPERATING SYSTEM
SOFTWARE, INTERNET ACCESS, AND HOSTING SERVICES IS AT CUSTOMER'S SOLE RISK. EPICOR DOES NOT WARRANT THAT THESE ITEMS
WILL BE LININTERRUPTED OR ERROR FREE AND EPICOR PROVIDES NO WARRANTY REGARDING THE USE, OPERATION, PERFORMANCE, OR
SECURITY OF THE INTERNET,

THE FOREGOING WARRANTIES ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, INCLUDING,
BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OF MERCHANTABILETY OR FITNESS FOR A PARTICULAR PURPOSE,

9. Limitation of Liability.

a.

THE PARTIES AGREE THAT EPICOR'S LIABILITY FOR ANY AND ALL CLAIMS OF ANY KIND, FOR ANY LOSS OR DAMAGE ARISING OUT OF OR
RELATING TO THIS AGREEMENT, OR FROM EPICOR'S PERFORMANCE OR BREACH THEREOF, SHALL NOT EXCEED THREE TIMES THE
MONTHLY FEE PAID BY CUSTOMER TO EPICOR UNDER THIS AGREEMENT FOR THE ONE MONTH PERIOD IMMEDIATELY PRECEDING THE
EVENT THAT CAUSED THE LOSS OR DAMAGE.
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IN NO EVENT SHALE EPICOR BE LIABLE FOR INDIRECT, GENERAL, INCIDENTAL, SPECIAL Ok CONSEQUENTIAL DAMAGES (EVEN IF EPICOR
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES), INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS, LOSS OF USE OF
PRODUCT, ANY ASSOCIATED EQUIPMENT AND/OR SOFTWARE, OR COST OF SUBSTITUTE FACILITIES, EQUIPMENT, SOFTWARE OR
SERVICES.

10. Term and Termination,

a.

This Agreement shall become effective when it is executed by both parties. The initial term of this Agreement is shown on Exhibit(s) A.
The term shail automatically renew for the same period(s) of time until either party provides at least sixty days written notice to the
other, prior to the expiration of the current term, of its desire to terminate at the end of the stated term.

Customer acknowledges that the pricing under this Agreement is based on the stated term of the Agreement. In the event of early
termination by Customer without cause, or in the event of early termination by Epicor for cause, Customer agrees to pay Epicor an early
termination charge equal to the following percentages of the remaining monthly minimum and variable recurring charges: i) 75% of the
charges that would have otherwise been applicable under the Agreement for the next twelve months remaining in the agreed upon term;
and ii} 50% of the charges that would have otherwise been incurred during any remaining months in the agreed upon term. Any variable
monthly recurring charges that are based on active employee records or the number of named users wilt be payable using the highest
number of active employee records and named users in Customer's Epicor HCM system(s) during the twelve months prior to the early
termination.

Either party may terminate this Agreement upon written notice to the other party if the other party materially breaches any obligation
and fails to cure such breach within thirty days after receiving notice. Termination of this Agreement automatically terminates all Exhibits
A. However, termination of one Exhibit A has no effect on the remaining Exhibits A or this Agreement, so long as the defaulting party
complies with this Agreement and the remaining Exhibits A, Each party is entitled to all [egal and equitable remedies, including injunctive
relief.

Termination of this Agreement due to Customer's breach shall not affect any sums due to Epicor. All of Custormer's rights shall
immediately terminate, and all unpaid charges shall become immediately due and payable.

If requested by Customer within thirty days of the termination of this Agreement or an Exhibit A, and provided that Customer is in good
financial standing with Epicor, Epicor shall provide Customer with a copy of the most recent back-up of Customer's applicable Epicor HCM
software and data.

After termination, Epicer shall retain fitle to and/or use of all hardware and operating system software; and shall be permitted to reassign
any 1P addresses previously assigned to Customer.

1i. Miscellaneous.

a.

Prohibition Against Assignment. Customer may not assign this Agreement without Epicor's express written consent, Epicor shall not
withhold its consent if Customer merges or consolidates into another entity or otherwise transfers or sells all or substantially all of its
assets to a third party.

Force Majeure, Neither party shall be liable, nor shall any credit allowance or other remedy be extended, for any failure of performance,
equipment, or software due to causes beyond such party's reasonable control, including, but not limited to: acts of God, fire, flood or
other catastrephes; any law, order, reguiation, direction, action, or request of any governmental entity or agency, or any civil ar military
authority; or national emergencies, insurrections, riots, or wars.

Notices. Any notice required to be sent under this Agreement shall be sent by certified mail to Epicor, ¢/o Contract Administration, or to
Customer at the respective address set forth in this Agreement and shall be effective when received.

Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Texas.

Entire Agreement. This Agreement contains the full and exclusive statement of the parties with respect to the subject matter and
supersedes all previous communications and negotiations, written and oral, between the parties.

Severability. If any provision of this Agreement is held to be invalid, such provision shall be deleted from the Agreement and the
remaining provisions shall remain in full force and effect.

Ne Waiver. No waiver or modification of any of the provisions of this Agreement shall be binding urless made in writing and signed, by
the waiving party if 2 waiver, and both parties if a modification,

Purchase Orders. The terms and conditions of Customer's purchase order(s}, if any, whether issued before or after this Agreement is
signed, shall not be binding between the parties.

Legal Proceedings/Collection Costs. In the event of any legal proceeding between the parties to enforce any rights arising out of or
relating to this Agreement, the prevailing party in such legal proceeding shall be entitled to recover its reasonable costs and attorneys'
fees. Each party agrees to pay any reasonable coliection costs that the other party incurs.

ACCEPTED AND AGREED TO BY: C
Epicor Software Corp ation Customer ‘]L\/ \faﬂa

Signature

Name
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Date
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VP & Woridmde Controller
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Amendment to Master Customer Agreement

This Amendment to Master Customer Agreement (*Amendment”) is made and entered into as of
the date signed by Epicor below, by and between Epicor Software Corporation (“Epicor’) and City of
Grand Island (“Customer”).

RECITALS

A, Customer and Epicor are entering into a Master Customer Agreement (the “Agreement”)
pursuant to which Customer may obtain certain products and services from Epicor.

B. Epicor and Customer desire to amend the Agreement as provided herein.

NOW THEREFORE, in consideration of the above recitals and the mutual covenants and
conditions contained below, Epicor and Customer hereby agree as follows:

1. In Section 1 of the signature page fo the Agreement replace “State of Texas” with “State of
Nebraska”; replace “Travis County, Texas” with “Travis County, Texas and Hall County, Nebraska"; and
delete the last sentence.

2. in Section 7 of Agreement — General Terms, replace “14” with "45”.

3. Respecting the Agreement — General Terms (Epicor HCM Hosted Deployment), references
to “Exhibit(s) A" means the Hosting Services Order Form(s) entered into from time to time, including that
Hosting Services Order dated August 1, 2014,

Except as provided herein the terms and conditions of the Agreement shall remain in full force and
effect. Allterms not defined in this Amendment shall have the meanings ascribed to them in the Agreement.

IN WITNESS WHEREQF, the undersigned parties have executed this Amendment as of the date
first above written.

e

Print Name: \S&,\’ \/aurl(ldé Print Nar:wjezlﬂichapﬁfk)wmn

; Ariel §Iw z’” Epicori oftware Corporafion
9% | 2 By: \f\ x(‘ﬁv\&/\ﬁ% W

e M oo (- e VP & Worldwide Controller
Eptcor-Software Corporation—
Date:_ 8~ 9\7 - Lll Date: ?\&%i\‘{
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Amendment to Master Customer Agreement

This Amendment to Master Customer Agreement (*Amendment”) is made and entered into as of
the date signed by Epicor below, by and between Epicor Software Corporation ("Epicor”) and City of
Grand Island ("Customer”).

RECITALS

A. Customer and Epicor are entering into a Master Customer Agreement (the "Agreement”)
pursuant to which Customer may obtain certain products and services from Epicor.

B. Epicor and Customer desire to amend the Agreement as provided herein.

NOW THEREFORE, in consideration of the above recitals and the mutual covenants and
conditions contained below, Epicor and Customer hereby agree as follows:

1. in Section 1 of the signature page to the Agreement replace “State of Texas” with “State of
Nebraska”; replace “Travis County, Texas” with “Travis County, Texas and Hall County, Nebraska"; and
delete the last sentence.

2. In Section 7 of Agreement —- General Terms, replace "14" with “45".

3. Respecting the Agreement — General Terms (Epicor HCM Hosted Deployment), references
to “Exhibit{s) A" means the Hosting Services Order Form(s) entered into from time to time, including that
Hosting Services Order dated August 1, 2014.

Except as provided herein the terms and conditions of the Agreement shall remain in full force and
effect. Allterms not defined in this Amendment shall have the meanings ascribed to them in the Agreement.

IN WITNESS WHEREOF, the undersigned parties have executed this Amendment as of the date
first above written.

City- rand slan_ Epico ftware Corporatipn

- AT By: \} \&g\&j\@ ‘ v\?m
PrintName:l \)0&\! \/O\W\'I@QL Print Name: i

Title: M 0\,\! oY Title:
Date: g ’gj - "1[ Date:

VP & orldwide ont
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