CITY O

Grand Junction
c<__

COLORADDO

Please send the invoice for this order to the address shown. Failure to use our order number on any
documentation pertaining to this order may result in return of shipment or delayed payment.

Supplier: Ship To: Bill To:
SmartDollar 250 N 5th Street City Hall
: GRAND JUNCTION, CO 81501 250 N 5th Street
1011 Reams Fleming Blvd UNITED STATES GRAND JUNCTION, CO 81501
FRANKLIN, TN 37064 UNITED STATES
SUPPLIER #: 10591 , . X X
FAX: Ord b Ord Da
EMAIL: PO1006 08/18/2(
SOLICITATION #: Online Financial Wellness Platform
NOTES: Award for Contract #5118-25-DH
Tax Terms For the tax-exempt purchase, Grand Junction's tax ID is 8§4-6000592
All Library Purchases are Tax Exempt - Tax ID 98-03544
Requestor Phone | Net Terms Date Required
wandaw(@gjcity.org 1-970-244-1561 | Net 30 08/19/2025
QUANTITY UNIT ITEM DESCRIPTION UNIT PRICE EXTENDED PRICE
Online Financial 19,161.00
Wellness Platform
Total | 19,161.00

Approved: ll \ —J\ NN (LN

For Purchase Order Terms and Conditions, please visit www.gjcity.org, and select the Purchasing Division information page


https://www.gjcity.org/DocumentCenter/View/1600/PO-Terms--Conditions-PDF
mailto:wandaw@gjcity.org
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RAMSEY
g SmartDollar’

Order Form

Contract Start Date 8/25/2025

Contract End Date 8/24/2026

Term - Year(s) 1

Annual Auto-Renew Yes X No
Permission to Email Employee Invites Yes X No
Initial Eligible Population 814

FPU Included Yes X No
Number of Coaching Sessions 0

Annual Amount of SmartDollar $19,161

Eligibility Fee $0

Coaching Fee $0

Annual Total + fees ifapplicabe) $19,161

Payment Frequency Annually

X | have read and agree to the included terms & conditions

Company Name:

City of Grand Junction, CO

DocuSigned by:

Signature:@"“’w thoff Ir.) (ondradt [ Awinistrator — O‘(’L, of Grand Jundion

9F789E7DS0F 14BC.

Printed Name:

Duane Hoff Jr., Contract Administrator - City of Grand Junction

Title: Contract Administrator

Date: 8/19/2025

Billing Contact: Wanda Winkelmann

Billing Contact Email: Wandaw@gjcity.org

Tax, if applicable, will be calculated at the time of invoicing. See invoice for payment due date.
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RAMSEY
K SmartDollar

SmartDollar® Terms and Conditions

This Agreement, which includes these Terms and Conditions, the SmartDollar Order Form, and any written and
signed amendments or addendums to the SmartDollar Order Form (“Agreement”), effective on the date Company’s
authorized representative signs the SmartDollar Order Form (“Effective Date”), is between The Lampo Group, LLC,
d/b/a SmartDollar®, a Tennessee limited liability company, located at 1011 Reams Fleming Boulevard, Franklin,
Tennessee 37064 (“SmartDollar”) and the company (“Company”) identified on the SmartDollar Order Form.

Provision of Program. SmartDollar will provide access to its online financial wellness program (““SmartDollar®
Program” or “Program”) to those of Company’s employees who Company has deemed eligible (“Eligible
Employees™). Said access and use shall be subject to the terms outlined herein. The specific features of the Program
are subject to change from time to time, in SmartDollar’s sole discretion.

Use of Program.
Company’s Eligible Employees shall have the right to access and use the Program beginning on the Contract Start

Date and through midnight on the Contract End Date, as those dates are stated on the SmartDollar Order Form or on
any written and signed amendment thereto. However, if prior to the Contract Start Date Company is given access the
Program or any additional paid feature of the Program, such as One-on-One Coaching, or if access is permitted or
continues after the Contract End Date, the terms and conditions of this Agreement shall apply or continue to apply to
Company’s access and use.

The parties agree that any delay on Company’s part in launching the Program on the Contract Start Date shall not
operate to extend the Contract Start Date stated on the SmartDollar Order Form. Company acknowledges and agrees
that the SmartDollar Terms of Service (“TOS”) located at https://policies.ramseysolutions.net/terms-of-
service/smartdollar apply to Eligible Employees’ use of the Program and that Eligible Employee consent thereto is
required upon Program enrollment. Upon expiration or termination of this Agreement, whichever first occurs,
Company’s and its Eligible Employees’ right to access and use the Program are automatically revoked and
terminated, including the right of Eligible Employees to complete any unfinished sessions.

Company acknowledges and agrees that SmartDollar is not a retirement plan fiduciary and offers no professional
opinion or advice regarding legal, tax, investing, or other matters, including methods of payment for the Program.
Company should seek and rely upon its own counsel for fiduciary decisions, including whether to utilize plan assets
for the Program.

If Company’s version of the Program includes Financial Peace University (“FPU”), as will be indicated on
Company’s SmartDollar Order Form, Company understands the Program will include biblical references and
consents to the inclusion of such content. In addition, the tools or content included in that version of the Program
will promote additional products that are consistent with the financial principles SmartDollar teaches to help Eligible
Employees accomplish their goals as they work through the Baby Steps.

If Company has purchased individual One-on-One Coaching Sessions, as will be indicated on Company’s
SmartDollar Order Form, then the following terms also will apply: (a) If the One-on-One Coaching feature is
purchased at the beginning of Company’s Term, Company’s payment of the Annual Total plus Fees and Tax on or
before the date that is stated on the invoice SmartDollar will issue to Company upon SmartDollar’s receipt of the
executed SmartDollar Order Form or any written and signed amendments or addendums thereto entitles Company’s
Eligible Employees to engage in One-on-One Coaching Sessions with SmartDollar Coaches until the number of
Sessions Company has purchased has been exhausted or until the end of the Term or any renewal term, whichever
occurs first. If the One-on-One Coaching feature is purchased after Company’s Term has commenced, Company's
payment of the Fee for Coaching on or before the date that is stated on the invoice SmartDollar will issue to
Company upon SmartDollar’s receipt of the executed SmartDollar Order Form or any written and signed
amendments or addendums thereto entitles Company’s Eligible Employees to engage in One-on-One Coaching

Last Updated Date: 08/20/2024
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Sessions with SmartDollar Coaches until the number of Sessions Company has purchased has been exhausted or
until the end of the Term or any renewal term, whichever occurs first. Company may purchase additional Sessions at
any time during the Term. (b) A single Session may last from fifteen (15) minutes up to a maximum of fifty (50)
minutes. The Eligible Employee determines the duration of the Session. (c) Sessions are deemed used when the
Eligible Employee schedules the Session through the SmartDollar Coaching Session Portal (“Portal”). If the
Eligible Employee fails to attend the Session or cancels the Session with less than twenty-four (24) hours’ notice,
the Session is nonetheless deemed used and will be deducted from the number of Sessions purchased. (d) If
Company has a balance of unused Sessions at the end of Company’s Term, those unused Sessions will carry over
into Company’s renewal term of the Agreement. Company shall not be entitled to a refund for any unused Sessions
if Company does not renew. (e) Eligible Employees are paired with a SmartDollar Coach who is available during the
time the Eligible Employee selects in the Portal. Eligible Employees are not entitled to have a Session with any
specific SmartDollar Coach and are prohibited from contacting SmartDollar Coaches outside of the SmartDollar
Program.

If Company has purchased the Unlimited One-on-One Coaching feature, as will be indicated on Company’s
SmartDollar Order Form, then the following terms will apply: (a) If the Unlimited One-on-One Coaching feature is
purchased at the beginning of Company’s Term, Company’s payment of the Annual Total plus Fees and Tax on or
before the date that is stated on the invoice SmartDollar will issue to Company upon SmartDollar’s receipt of the
executed SmartDollar Order Form or any written and signed amendments or addendums thereto entitles Company’s
Eligible Employees to engage in One-on-One Coaching Sessions with SmartDollar Coaches through midnight of the
day before the first anniversary of the Contract Start Date, even if Company's Term is for more than one (1) year. If
the Unlimited One-on-One Coaching feature is purchased after Company’s Term has commenced, Company's
payment of the Fee for Coaching on or before the date that is stated on the invoice SmartDollar will issue to
Company upon SmartDollar’s receipt of the executed SmartDollar Order Form or any written and signed
amendments or addendums thereto entitles Company’s Eligible Employees to engage in One-on-One Coaching
Sessions with SmartDollar Coaches through midnight of the day before the first anniversary of the Contract Start
Date, even if Company's Term is for more than one (1) year. To be clear, if Company has purchased Unlimited
One-on-One Coaching under a one (1) year contract or if Company has purchased Unlimited One-on-One
Coaching under a multiple year contract, even if Company's Payment Frequency for SmartDollar is monthly or
quarterly, Company must pay the fee for the Unlimited One-on-One Coaching up front and in full at the
beginning of the Term for the one (1) year contract or at the beginning of each year of the Term for a multiple
year contract. In addition, SmartDollar is not obligated to continue to offer Unlimited One-on-One Coaching to
Company if it purchased it under a one (1) year contract, and after the first year of the Term of a multiple year
contract, either party has the right to terminate the Unlimited One-on-One Coaching annually for convenience
with thirty (30) days written noftice to the other party. (b) A single Session may last from fifteen (15) minutes up to
a maximum of fifty (50) minutes. The Eligible Employee determines the duration of the Session. Eligible
Employees who schedule a Session, but find that they must cancel the Session, must do so with at least twenty-four
(24) hours’ notice. (c) Eligible Employees schedule Sessions through the SmartDollar Coaching Session Portal
(“Portal”). (d) Eligible Employees are paired with a SmartDollar Coach who is available during the time the Eligible
Employee selects in the Portal. Eligible Employees are not entitled to have a Session with any specific SmartDollar
Coach and are prohibited from contacting SmartDollar Coaches outside of the SmartDollar Program.

Transactional/Relationship Communications with Eligible Employees. If Company desires for SmartDollar to
communicate directly with Company’s Eligible Employees concerning information, features, and benefits of the
Program for the purpose of educating Company’s Eligible Employees about the Program and enrolling them in the
Program (“Benefits Education and Onboarding”), then Company shall so indicate that fact on the SmartDollar Order
Form. In accord with that desire, Company authorizes SmartDollar to communicate with its employees for the
foregoing purposes. Company desires that this communication be delivered to Company’s Eligible Employees via
their personal and/or business email addresses and hereby grants SmartDollar the right to use such email addresses
for Benefits Education and Onboarding. Company represents and warrants the following to SmartDollar: (a)
Company has the authority to grant SmartDollar the right to use its Eligible Employees’ email addresses for Benefits
Education and Onboarding;(b) Company has the authority to provide its Eligible Employees’ email addresses to
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SmartDollar; (c) the email addresses Company has provided to SmartDollar are accurate; and (d) at the time
Company provides SmartDollar with Company’s Eligible Employees’ email addresses, and thus prior to
SmartDollar commencing sending the Benefits Education and Onboarding emails, Company has obtained its
Eligible Employees’ affirmative consent to receive these emails at the email addresses which Company has
provided. Company shall indemnify and hold SmartDollar harmless from all third-party claims based on
SmartDollar’s use of any of Company’s Eligible Employees’ email addresses pursuant to this provision.

Eligibility. If Company uses eligibility for its Eligible Employees to access the Program, then each year of
the Term or renewal terms of this Agreement, Company will pay the Eligibility Fee indicated on the
SmartDollar Order Form. To ensure accurate billing and Program eligibility, Company shall provide
SmartDollar with an eligibility file no less than forty-five (45) days prior to the Contract Start Date and again
no less than thirty (30) days prior to each anniversary of the Contract Start Date during the Term or any
renewal term. SmartDollar will invoice Company based on the current number of Eligible Employees as
provided in the eligibility file.

Term. The term of this Agreement begins on the Contract Start Date stated on the SmartDollar Order Form and
continues through midnight on the Contract End Date stated on the SmartDollar Order Form (“the Term”).

AUTO-RENEW. UNLESS AT LEAST FORTY-FIVE (45) DAYS PRIOR TO THE AUTO-RENEW DATE
SET FORTH ON COMPANY’S SMARTDOLLAR ORDER FORM EITHER PARTY HERETO GIVES
THE OTHER PARTY WRITTEN NOTICE THAT IT DOES NOT WISH TO RENEW THE TERM OF
THE AGREEMENT, COMPANY’S TERM SHALL AUTOMATICALLY RENEW FOR SUCCESSIVE
ONE (1) YEAR RENEWAL TERMS AT THE THEN-CURRENT PROGRAM PRICE. THE RENEWAL
TERM PROGRAM PRICE SHALL NOT INCREASE MORE THAN FIFTEEN PERCENT (15%) ABOVE
THE PROGRAM PRICE FOR THE TERM IMMEDIATELY PRECEDING EACH RENEWAL.
HOWEVER, IF SMARTDOLLAR RECEIVES TIMELY WRITTEN NOTICE TO CANCEL AS
PROVIDED IN THIS AUTO-RENEW PROVISION, THEN COMPANY’S RIGHT TO USE THE
PROGRAM SHALL TERMINATE AT THE END OF THE CURRENT TERM. COMPANY SHALL BE
RESPONSIBLE FOR ALL FEES INCURRED UP TO AND INCLUDING THE LAST DAY OF THE
CURRENT TERM.

Termination.

Either party may terminate this Agreement for any material breach of this Agreement if the breaching party fails to
cure, or to begin reasonable efforts to cure, within thirty (30) days of the non-breaching party giving written notice
of such breach. However, Company’s failure to pay any amounts due under this Agreement constitutes a material
breach which must be cured within ten (10) business days of SmartDollar giving Company written notice. Company’s
failure to cure such breach is cause for termination of the Agreement or suspension of the right to use the Program
and if applicable, the One-on-One Coaching feature, at SmartDollar’s option.

Invoicing and Payment.

Company shall pay the Annual Total plus Fees and Tax stated on the SmartDollar Order Form on or before the date
that is stated on the invoice SmartDollar will issue to Company upon SmartDollar’s receipt of the executed
SmartDollar Order Form or any written and signed amendments or addendums thereto. In the case of Company
agreeing to a Term of more than one year, then each year after the first year of the Term, SmartDollar will invoice
Company for the then-current price of the Program and, if applicable, the One-on-One Coaching feature, according
to the payment frequency stated on the SmartDollar Order Form. Company shall pay the invoiced amount on or
before the date stated on the invoice.

For the first year of the Term, Company must provide SmartDollar with the exact number of Eligible Employees no
less than thirty (30) days before the Contract Start Date (“Initial Eligible Population). For any subsequent year of
the Term or any renewal term, Company shall provide SmartDollar with an updated number of Eligible Employees
no less than thirty (30) days before each anniversary of the Contract Start Date. If Company’s updated number of
Eligible Employees increases or decreases from that of the Initial Eligible Population, Company will be invoiced for
the updated number of Eligible Employees.
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SmartDollar must receive payment for Company and its Eligible Employees to have the right to access the Program.

Auto-Draft. If the SmartDollar Order Form indicates that Company will make its payments to SmartDollar by
Automatic Draft (“Auto-Draft”) initiated by SmartDollar, Company shall complete SmartDollar’s Automatic Bank
Draft Authorization form. If Company’s Automatic Bank Draft Authorization form indicates a payment frequency
that conflicts with the payment frequency indicated on Company’s SmartDollar Order Form, the payment frequency
Company indicates in the Automatic Bank Draft Authorization shall control.

Speaking Engagements and Site Visits. SmartDollar can produce speaking engagements or events featuring
nationally acclaimed Ramsey Personalities™ or members of the SmartDollar team for keynotes, other live events, or
site visits. Such engagements and site visits are subject to speaker or team member availability and will be for an
additional fee pursuant to a separate contract between SmartDollar and Company.

Taxes. SmartDollar’s pricing does not include sales, use, value-added, withholding, or other taxes and duties.
SmartDollar will invoice Company for applicable taxes and duties unless Company provides SmartDollar satisfactory
evidence of an applicable unexpired tax exemption. Company will promptly pay, and indemnify SmartDollar against,
all properly invoiced taxes and duties, but excluding taxes on SmartDollar’s net income.

Suspension. SmartDollar may suspend providing the Program or any related service or feature if (a) Company fails
to pay within ten (10) days after SmartDollar gives notice of any overdue amount that is more than thirty (30) days
past due or (b) SmartDollar believes such suspension is necessary to comply with any applicable law or order of any
governmental authority.

Use and Disclosure of Confidential Information.

“Confidential Information” shall mean (a) the terms of this Agreement, (b) any information designated in writing, or
identified orally at time of disclosure, by the disclosing party as “confidential” or “proprietary,” or (c) any information
which by its nature should be reasonably considered confidential. Each party will protect and safeguard the other
party’s Confidential Information with at least the same care used for its own Confidential Information of a similar
nature, but no less than reasonable care.

Except as expressly permitted by this Agreement, a party may not (a) disclose the other party’s Confidential
Information except (i) to its employees or contractors who have a need to know and are bound by confidentiality
terms at least as restrictive as those contained in this “Use and Disclosure of Confidential Information™ section, or (ii)
to the extent required by law, but only after giving prompt notice of the required disclosure to the other party; neither
may a party (b) use the other party’s Confidential Information for any purpose other than (i) to perform its obligations
or exercise its rights under this Agreement, or (ii) in the case of SmartDollar as the receiving party, to develop new
or improve existing products and services.

Equitable Relief. An actual or threatened disclosure of Confidential Information in violation of this Agreement may
cause immediate irreparable harm without adequate remedy at law. If a party breaches or threatens to breach its
obligations with regard to Confidential Information, then the other party may seek equitable relief to stop or prevent
the breach. The party seeking relief is not required to post a bond or other security or prove the inadequacy of other
available remedies. This “Equitable Relief” section does not limit any other remedy available to either party.

Intellectual Property. SmartDollar reserves all rights not expressly granted to Company in this Agreement, including
all right, title, and interest to all work developed for or delivered to Company under this Agreement. SmartDollar
solely owns all changes, modifications, improvements, copyrights, trademarks, and new modules to the Program,
whether made or developed at Company’s request, or in cooperation with Company. SmartDollar may, from time to
time, seek Company and/or Eligible Employee input when considering and testing improvements and enhancements
to the Program (collectively, “Improvements”). Company hereby authorizes SmartDollar to seek such input on
Improvements from Company and/or Eligible Employees through any lawful means, including through the
administration of the Program, within the SmartDollar website, or within the EveryDollar® application. All feedback,
statements, suggestions, or ideas given by Company and/or Eligible Employees to SmartDollar may be used to
develop new or enhance existing SmartDollar products or services (including the Program) and will be owned solely
and exclusively by SmartDollar. Nothing herein shall require SmartDollar to implement any Improvement it may be
testing with Company and/or Eligible Employee.
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Use of Company Intellectual Property. During the Term or any renewal term, Company grants SmartDollar a
limited license to use and display Company’s copyrights, trademarks, and service marks, solely to the extent necessary
for SmartDollar to perform its obligations under this Agreement and to display Company’s name and logo on
SmartDollar’s website and other marketing solely to identify Company as a SmartDollar customer.

Program Warranty. SmartDollar warrants that the Program will perform in material accordance with the functional
specifications in the applicable documentation.

Each party hereto warrants as follows: (a) the person signing on behalf of the party has full power and authority to
enter this Agreement; (b) the party will comply with applicable laws and regulations; and (c) entering this Agreement
does not violate any agreement the party may have in place with any third-party.

Unless otherwise agreed to in writing by authorized personnel of the parties, Customer represents and warrants that it
will do as follows: (a) offer the Program to Eligible Employees that are employed in the United States only; (b) with
respect to the Program, neither engage in the transmission or processing of Eligible Employee information across
national borders, nor provide SmartDollar any Protected Health Information (PHI) as is defined by the Health
Insurance Portability and Accountability Act (HIPAA) and the Health Information Technology for Economic and
Clinical Health Act (HITECH Act), nor provide SmartDollar any information that would require SmartDollar to be
compliant with (i) the Payment Card Industry Data Security Standards (PCI DSS) or (ii) EU Directive 95/46/EC, as
transposed into domestic legislation of each Member State and as amended, replaced, or superseded from time to time,
including by the GDPR (i.e., EU General Data Protection Regulation 2016/679) and laws implementing or
supplementing the GDPR.

Warranty Disclaimer. EXCEPT FOR THE LIMITED WARRANTIES EXPRESSLY SET FORTH IN THIS
AGREEMENT, SMARTDOLLAR MAKES NO PROMISES, REPRESENTATIONS, OR WARRANTIES
CONCERNING THE PROGRAM. SMARTDOLLAR DISCLAIMS, FOR ITSELF, ITS AFFILIATES, AND
THEIR RESPECTIVE THIRD PARTY LICENSORS, IF ANY, ANY AND ALL OTHER EXPRESS OR IMPLIED
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE PROGRAM, INCLUDING ANY
EXPRESS OR IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
WARRANTIES CONCERNING INFRINGEMENT, TITLE, CONDITION, OR THE EXISTENCE OF ANY
LATENT OR PATENT DEFECTS, WARRANTIES ARISING FROM COURSE OF DEALING, USAGE OR
TRADE PRACTICE, OR WARRANTIES THAT THE PROGRAM WILL BE UNINTERRUPTED, ERROR-FREE,
OR COMPLETELY SECURE. SMARTDOLLAR DOES NOT WARRANT THAT THE PROGRAM WILL
YIELD ANY PARTICULAR BUSINESS OR FINANCIAL RESULT OR MEET COMPANY’S REQUIREMENTS.
SMARTDOLLAR IS NOT RESPONSIBLE FOR INTERNET OUTAGES OR OTHER FAULTS IN INTERNET
SERVICES.

Exclusive Remedy. COMPANY’S ONLY REMEDY FOR SMARTDOLLAR’S BREACH OF ANY WARRANTY
WILL BE SMARTDOLLAR’S REPAIR, REPLACEMENT, OR RE-PERFORMANCE OF THE
NONCONFORMING PRODUCT OR SERVICE.

Input Errors. SMARTDOLLAR IS NOT RESPONSIBLE FOR THE ACCURACY OR QUALITY OF ANY
MESSAGES, INFORMATION, OR DATA PROVIDED BY COMPANY, ANY ELIGIBLE EMPLOYEES, OR
OTHER USERS OF THE PROGRAM. SMARTDOLLAR IS NOT RESPONSIBLE FOR ANY ERRORS IN THE
PROGRAM CAUSED BY INACCURATE MESSAGES, INFORMATION, OR DATA PROVIDED BY
COMPANY, ELIGIBLE EMPLOYEES, OR OTHER USERS.

Limitation of Liability. SMARTDOLLAR'S CUMULATIVE LIABILITY TO COMPANY FOR ANY ACTUAL
OR ALLEGED DAMAGES ARISING OUT OF, BASED ON, OR RELATING TO THIS AGREEMENT,
WHETHER IN CONTRACT OR TORT, INCLUDING NEGLIGENCE, OR ANY OTHER LEGAL THEORY,
WILL NOT EXCEED THE AMOUNT COMPANY PAID TO SMARTDOLLAR FOR THE PROGRAM, LESS
ANY REFUNDS, CREDITS, OR PASS-THROUGH FEES, DURING THE ROLLING TWELVE (12) MONTH
PERIOD PRECEDING THE DATE OF THE CLAIM.

Exclusion of Damages. NEITHER PARTY SHALL BE LIABLE TO THE OTHER OR ANY THIRD-PARTY FOR
ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, OR INDIRECT DAMAGES, INCLUDING
BUT NOT LIMITED TO LOST PROFITS, LOST ROYALTIES, LOST REVENUE, LOSS OF BUSINESS, LOSS
OF REPUTATION OR GOODWILL, OR COST OF PROCUREMENT OF SUBSTITUTE GOODS OR
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SERVICES, DELAYS, LOSS OF DATA, OR INTERRUPTION OF SERVICE ARISING FROM OR RELATING
TO ANY CLAIM RELATING TO THIS AGREEMENT, WHETHER SUCH CLAIM IS BASED IN CONTRACT,
WARRANTY, TORT, PRODUCT LIABILITY, OR OTHERWISE, EVEN IF THE PARTY HAS BEEN ADVISED
OF, OR OTHERWISE MIGHT HAVE ANTICIPATED THE POSSIBILITY OF, ANY SUCH LOSS OR
DAMAGE.

Material Consideration. THE FOREGOING LIMITATION OF LIABILITY IS A MATERIAL CONDITION FOR
SMARTDOLLAR’S ENTRY INTO THIS AGREEMENT.

Governing L.aw and Venue. This Agreement is governed by the laws of the state of Tennessee, without application
of any law that would lead to the application of the laws of any other state. The Uniform Commercial Code will not
apply to this Agreement. The federal and state courts in Williamson County, Tennessee have exclusive venue for all
actions related to this Agreement. The parties’ consent to personal jurisdiction in those courts and waive all claims to
a more convenient forum. The parties must commence any action relating to this Agreement, other than collection of
outstanding payments, within one (1) year of the date upon which the cause of action accrued.

Force Majeure. Except for Company’s payment obligations hereunder, neither party shall be responsible for delays
or failures in performance resulting from acts or events beyond its reasonable control, including but not limited to,
acts of nature, governmental actions, fire, labor difficulties or shortages, civil disturbances, transportation problems,
interruptions of power, supply, or communications, pandemics, epidemics, or natural disasters, provided such party
takes reasonable efforts to minimize the effect of such acts or events.

Relationship of Parties. Each party is an independent contractor of the other party. Neither party can bind the other
party or create any right or obligation for the other party.

Entire Agreement and Severability. This Agreement contains all the terms agreed upon by the parties and
supersedes any other communications related to the subject matter of this Agreement. If any provision of this
Agreement is held by a court of competent jurisdiction to be invalid, unlawful, void, or unenforceable, to any extent,
the remaining provisions will nevertheless continue in full force without being impaired or invalidated in any way.
No terms in Company purchase orders are binding on the parties.

Survival of Provisions. The following Agreement provisions, shall survive the expiration or termination of this
Agreement, as will any other provisions specifically stated within the provision as surviving the expiration or
termination of this Agreement: (a) Invoicing and Payment; (b) Taxes; (c) Intellectual Property; (d) Use and Disclosure
of Confidential Information; (¢) Equitable Relief; (f) Limitation of Liability; (g) Governing Law and Venue; (h) Entire
Agreement and Severability; and (i) Survival of Provisions.
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