Journal Technologies, Inc.
SOFTWARE LICENSE, MAINTENANCE AND SUPPORT AGREEMENT

This SOFTWARE LICENSE, MAINTENANCE AND SUPPORT AGREEMENT
(this “Agreement”), by and between JOURNAL TECHNOLOGIES, INC., a Utah
corporation (hereinafter “Licensor”), and COUNTY OF DUPAGE, a body politic and
corporate, with offices at 421 North County Farm Road, Wheaton, Illinois, on behalf of the
DUPAGE COUNTY PUBLIC DEFENDER'’S OFFICE (hereinafter “Licensee”), is made
as of the date executed by both Licensor and Licensee (the “Effective Date). In
consideration for the representations and agreements contained herein, the parties hereby
covenant and agree as follows:

1. DEFINITIONS

1.1 Application Administrator is a designated employee or contractor of
Licensee responsible for managing the case management system. This role includes
communicating with Licensor staff for support, troubleshooting problems, and
coordinating maintenance tasks.

1.2 Customer Data means all non-configuration, case-related data entered into,
contained in, modified in, or deleted from the Licensed Software, but not the Licensed
Software itself.

1.3 Documentation includes user, administrative and technical electronic
guides which facilitate the use of and relate to the Licensed Software, together with any
written product information, instructions, specifications or use guidelines made available
by Licensor.

1.4 Go Live means that the Licensed Software is being Used (as defined below)
in an operational capacity with operational data in Licensee’s production environment.

1.5 Licensed Software means the proprietary computer software program or
programs identified in Exhibit A (“LICENSE, MAINTENANCE AND SUPPORT
FEES”), together with all related Documentation.

1.6 License, Maintenance and Support Fees means the fees to be paid by
Licensee to Licensor annually in advance of each year of the License Term pursuant to
Section 2.2.2 (“License, Maintenance and Support Fees™).

1.7 Loss Event Expenses means all losses, liabilities, damages, causes of
action, claims, demands, expenses, professional services (including fees and costs for
attorneys, crisis management, public relations, investigation, and remediation), and breach
notification costs arising from, in connection with, or related to any of the following:

(1) a data security breach involving Customer Data;
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(2) a violation of any law, statute, or regulation related to data security or
data privacy involving Customer Data;

(3) unauthorized access to or acquisition of Customer Data;

(4) a loss of Customer Data;

(5) a ransom or cyber extortion demand involving Customer Data;
(6) misuse of Customer Data; or

(7) an actual or alleged failure to:

(a) provide adequate notice, choice, consent, access, or security
regarding Customer Data;

(b) take appropriate steps to ensure the accuracy of Customer Data;

(c) adequately minimize the collection, processing, use, or retention
of Customer Data; or

(d) comply with cross-border data transfer laws and regulations
regarding Customer Data.

1.8  Maintenance means enhancements, upgrades and new releases of the
Licensed Software, which includes only those additions and/or modifications to the
Licensed Software which (A) enhance functionality and/or performance without
fundamentally altering the nature or manner in which the Licensed Software operates, and
(B) are made generally available without additional or increased charges to other persons
entitled to receive maintenance from Licensor.

1.9 Professional Services Agreement means that certain Professional Services
Agreement between Licensor and Licensee, of even date herewith.

1.10  Support means access to technical assistance for the Licensed Software,
including support for questions about functionality, the resolution of error messages, bug
fixes and troubleshooting.

1.11  Use or Using means (1) transferring any portion of the Licensed Software
from storage units or media into computer or terminal equipment for utilization or
processing; (ii) accessing any portion of the Licensed Software for any purpose (including,
without limitation, viewing information already in the Licensed Software); or (iii) merging
any Licensed Software in machine readable form into another program.

1.12  User means (a) any individual person, computer terminal or computer
system (including, without limitation, any workstation, pc/cpu, laptop and wireless or
network node) that has been authorized by the Licensee (through a username and
password) to use the Licensed Software, (b) any other non-court government employees
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and contractors who are performing their jobs, or a computer terminal or computer system
used by such a person, in each case, interfacing with or accessing the Licensed Software
through an interface or its public portal or (c) any individual person who is a member of
the general public (including litigants and their attorneys, reporters and interested citizens,
but not government employees or contractors who are performing their jobs), or a
computer terminal or computer system used by such a person, accessing the Licensed
Software at any given time for any reason through its public portal (including to file
documents electronically or to view information already in or accessible through the
Licensed Software).

2. LICENSE

2.1 Grant of License. Upon commencement of the License Term, Licensor
grants to Licensee and Licensee hereby accepts from Licensor a non-exclusive, non-
transferable, personal license to install and Use the Licensed Software; provided, however,
that Licensee’s rights with respect to the Licensed Software are at all times and in all
respects subject to the terms and conditions of this Agreement. Licensee’s authorized
Users may Use the Licensed Software only during the License Term and only so long as
Licensee has paid the required License, Maintenance and Support Fees for such Users and
is not otherwise in default under this Agreement. This license includes the right to make
one copy of the Licensed Software in machine-readable form solely for Licensee’s back-up
purposes. The Licensed Software is the proprietary information and a trade secret of
Licensor and this Agreement grants Licensee no title or rights of ownership in the
Licensed Software. The Licensed Software is being licensed and not sold to the Licensee.
The Licensed Software is protected by United States copyright laws and international
copyright treaties, as well as other intellectual property laws.

2.2 License Term and License, Maintenance and Support Fees.

2.2.1 License Term. The License Term shall commence on the date of
initial Go Live; provided that the License, Maintenance and Support Fees for the first year
of the License Term for any Users that will Use the Licensed Software as of or
immediately following such Go Live must have been received prior to such date (and the
license file shall not be delivered, and the License Term shall not begin, until such License,
Maintenance and Support Fees have been received by Licensor). The License Term shall
continue until the fifth anniversary of the date of final Go Live, and shall thereafter
automatically renew for successive one-year periods (the “License Term”), unless
Licensee elects to not renew the License Term upon written notice to Licensor given not
less than ninety (90) days prior to the end of the then-current License Term.

2.2.2 License, Maintenance and Support Fees. Licensee shall make
payment of the License, Maintenance and Support Fees to Licensor based on the number
of Users and calculated in accordance with Exhibit A, in advance of each applicable year
of the License Term, including each year of the original License Term and each one-year
extension; provided that the License, Maintenance and Support Fees for the first year of
the License Term must be paid prior to initial Go Live in accordance with the proviso set
forth in Section 2.2.1. Annual License, Maintenance and Support Fees are subject to
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increase in accordance with Exhibit A. Licensee may increase the number of Users at any
time upon written notice to Licensor, which shall be promptly followed by payment
reflecting the increased License, Maintenance and Support Fees, calculated according to
Exhibit A, and pro-rated for any partial year of the License Term. Licensee may also
reduce the number of Users of the Licensed Software, and the commensurate fee payable,
but such reduction shall only become effective at the beginning of the following year of the
License Term, and the written reduction notice must be given at least sixty (60) days
before the next anniversary of the start of the License Term. All sales taxes or similar fees
levied on account of payments to Licensor are the responsibility of Licensee.

2.2.3 Certain Specific Limitations. Licensee shall not, and shall not
permit any User or other party to, (a) copy or otherwise reproduce, reverse engineer or
decompile all or any part of the Licensed Software, (b) make alterations to or modify the
Licensed Software, (c) grant sublicenses, leases or other rights in or to the Licensed
Software, or (d) permit any party access to the Licensed Software for purposes of
programming against it. Licensee shall be solely responsible for preventing improper,
unauthorized, accidental, or unlawful (1) misuse of User accounts for the Licensed
Software; (2) changes by the Licensee to the Licensed Software or its database; or (3)
software scripts from being added to the Licensed Software or its database by the Licensee.
Licensee is also solely responsible for, and shall indemnify, defend, and hold harmless
Licensor regarding, any Loss Event Expenses that arise from unlawful or accidental access
or disclosure of Customer Data that is stored on a computer system, network, server,
workstation, PC, desktop, notebook, or mobile device of the Licensee or one of its agents
or contractors (other than Licensor or one of its agents or contractors). Section 6.2
(“Licensor’s Responsibilities™) shall apply to Customer Data stored on computer systems
of Licensor or one of its agents or contractors.

2.2.4 E-Commerce Functionality Fees. If Public Portal is included in the
Licensed Software and the e-commerce functionality of Public Portal is utilized, Licensor
shall provide a PCI compliant payment gateway and payment processing functionality. A
merchant services agreement will be provided to Licensee upon request. If Licensee
requires an alternate payment processor provider, Licensee is responsible for all additional
development costs to connect Public Portal with the payment processor provider.

2.2.5 Source Code Escrow. Licensee shall have the opportunity to be
added as a beneficiary under the Software Source Code Agreement between Licensor and
InnovaSafe, Inc., as it may be amended from time to time, a copy of which is attached as
Exhibit B (“SOURCE CODE ESCROW AGREEMENT”). Licensee shall complete the
beneficiary enrollment form and pay the required fees directly to InnovaSafe.

2.2.6 Hosted Services. If Licensee desires for Licensor to provided hosted
services for the Licensed Software, Licensor can provide such services subject to the terms
and conditions set forth in Exhibit C (“HOSTED SERVICES”) and to the payment of the
requisite hosting fees set forth therein. Notwithstanding the foregoing, Licensor shall not
provide hosted services unless Licensor has attached Exhibit C to this Agreement upon
Licensee’s request therefor, or Licensee and Licensor have entered into a separate written
agreement for such services.
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3. MAINTENANCE AND SUPPORT

3.1  Maintenance. Maintenance will be provided for the Licensed Software
provided that Licensee has paid the applicable License, Maintenance and Support Fees
described in Section 2.2.2, and subject to all of the terms and conditions of this Agreement.
Maintenance for the Licensed Software will be available when the applicable
enhancement, upgrade or release is first made generally available to persons entitled to
receive maintenance from Licensor.

3.2 Support. Support for eDefender and Public Portal is available by telephone,
e-mail, or internet support forum from 5:00 am to 6:00 pm Mountain time, Monday
through Friday, except for federal holidays. Support for interfaces using eDefender API
provided by Licensor is available by the same contact methods and during the same times
for ninety (90) days following Go Live. Licensor shall generally provide an initial
response within four (4) hours of first contact. Licensor shall use all reasonable diligence
in correcting verifiable and reproducible errors reported to Licensor. Licensor shall, after
verifying that such an error is present, initiate work in a diligent manner toward
development of a solution. If the error is categorized as “Critical” (meaning an error for
which there is no workaround and which causes data loss, affects a mission critical task or
poses a possible security risk that could compromise the system), Licensor shall provide a
solution through a service release as soon as possible. Licensor shall not be responsible for
correcting errors in any version of the Licensed Software other than the current version,
with the exception of Critical errors, for which a service release will be provided for the
most recent previous version as well. Licensor shall not be responsible for errors caused
by hardware limitations or failures, network infrastructure, operating system problems,
operator errors or any errors related to processes, interfaces or other software.

3.3  Conditions to Receive Support. Licensee must designate one or more
Application Administrators, each of whom shall be an employee or contractor of Licensee.
Only a designated Application Administrator may request Support. It is the responsibility
of Licensee to instruct Users to route Support requests through the Application
Administrator.

3.4  Other Support. Services that go beyond routine Support may be provided
under the terms of a professional services agreement upon agreement of the parties.

. WARRANTY

4.1  Licensed Software Warranty. Licensor warrants that the Licensed Software
will perform in all material respects during the License Term in accordance with the
applicable user, administrative, and technical electronic guides. Notwithstanding the
foregoing, this warranty shall not apply and Licensor will incur no liability whatsoever if
there is or has been (a) the use of any non-current version (or the most recent previous
version) of the Licensed Software, (b) the combination of the Licensed Software with any
other software not recommended, provided or authorized by Licensor, (¢) modification of
the Licensed Software, (d) any use of the Licensed Software in breach of this Agreement
or () any failure to satisfy the conditions to receive Support under Section 3.4 (“Other
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Support”) above. If at any time during the License Term the Licensed Software fails to
perform according to this warranty, Licensee shall promptly notify Licensor in writing of
such alleged nonconformance, and Licensor shall provide bug fixes and other Support, but
only so long as the alleged nonconformance is not caused by an act of Licensee or any
third party not under the control of or authorized by Licensor. After the bug fixes and
Support have been provided, if any such non-performance materially impairs the ability of
Licensee to utilize the Licensed Software, Licensee shall have the right, on thirty (30)
days’ notice, to terminate the license and this Agreement (with a credit for License,
Maintenance and Support Fees paid with respect to the period in which utilization was
materially impaired).

42  Warranty of Law. Licensor represents and warrants that to the best of
Licensor’s knowledge: (i) there is no claim, litigation or proceeding pending or threatened
against Licensor with respect to the Licensed Software or any component thereof alleging
infringement of any patent or copyright or any trade secret or any proprietary right of any
person; (ii) the Licensed Software complies in all material respects with applicable laws,
rules and regulations; (iii) Licensor has full authority to enter into this Agreement and to
consummate the transactions contemplated hereby; and (iv) this Agreement is not
prohibited by any other agreement to which Licensor is a party or by which it may be
bound (the “Legal Warranty”). In the event of a breach of the Legal Warranty, Licensor
shall indemnify and hold harmless Licensee from and against any and all losses, liabilities,
damages, causes of action, claims, demands, and expenses (including reasonable legal fees
and expenses) incurred by Licensee, arising out of or resulting from said breach.

43  Warranty of Title. Licensor further warrants that (i) it has good title to the
Licensed Software; (ii) it has the absolute right to license the Licensed Software; (iii) as
long as Licensee is not in material default hereunder, Licensee shall be able to quietly and
peacefully possess and Use the Licensed Software provided hereunder subject to and in
accordance with the provisions of this Agreement; and (iv) Licensor shall be responsible
for and have full authority to license all proprietary and/or third party software modules,
algorithms and protocols that are incorporated into the Licensed Software (the “Title
Warranty”). In the event of a breach of the Title Warranty, Licensor shall indemnify and
hold harmless Licensee from and against any and all losses, liabilities, damages, causes of
action, claims, demands, and expenses (including reasonable legal fees and expenses)
incurred by Licensee, arising out of or resulting from said breach.

44  No Other Warrantiecs. THE WARRANTIES AND REPRESENTATIONS
STATED WITHIN THIS AGREEMENT ARE EXCLUSIVE, AND IN LIEU OF ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED
TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

e § LIMITATIONS ON LIABILITY

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,
NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT,
SPECIAL OR CONSEQUENTIAL DAMAGES OR LOSS OF ANTICIPATED PROFITS
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OR REVENUES IN CONNECTION WITH OR ARISING OUT OF THE SUBJECT
MATTER OF THIS AGREEMENT. FURTHERMORE, LICENSEE’S TOTAL
LIABILITY WITH RESPECT TO CLAIMS ARISING OUT OF THE SUBJECT
MATTER OF THIS AGREEMENT SHALL NOT EXCEED, IN THE AGGREGATE,
THE TOTAL AMOUNT OF FEES PAYABLE HEREUNDER TO LICENSOR. IN NO
EVENT SHALL LICENSOR’S TOTAL LIABILITY WITH RESPECT TO CLAIMS
ARISING OUT OF THE SUBJECT MATTER OF THIS AGREEMENT EXCEED, IN
THE AGGREGATE, THE TOTAL AMOUNT OF FEES PAID HEREUNDER TO
LICENSOR FOR THE FIRST FIVE-YEARS OF THE LICENSE TERM.

6. CONFIDENTIALITY

6.1  Licensee’s Responsibilities. Licensee shall implement reasonable and
appropriate measures designed to help secure the Licensed Software and other materials
received from Licensor under this Agreement from accidental or unlawful access or
unauthorized or improper disclosure. Except as permitted by the terms of Section 2.1
(“Grant of License”) or as required by law, Licensee shall not voluntarily and affirmatively
disclose the Licensed Software or any of such materials to any third party, in whole or in
part, without the prior written consent of Licensor, which may be granted or withheld in its
sole discretion. If Licensee becomes aware of any accidental or unlawful access to or
unauthorized or improper disclosure of the Licensed Software or any of such materials, it
shall notify Licensor promptly, and in any event within 5 business days. Licensee shall
also reasonably assist Licensor with preventing the recurrence of such accidental or
unlawful access or unauthorized or improper disclosure and with any litigation against the
third parties deemed necessary by Licensor to protect its proprietary rights.

6.2  Licensor’s Responsibilities. Licensor shall implement reasonable and
appropriate measures designed to help secure confidential Customer Data of Licensee that
Licensor obtains from Licensee in the course of the performance of this Agreement from
accidental or unlawful access or unauthorized or improper disclosure. Except as required
by law, Licensor shall not voluntarily and affirmatively disclose to any third party
confidential Customer Data that Licensor obtains from Licensee without the prior written
consent of Licensee, which may be granted or withheld in its sole discretion. If Licensor
becomes aware of any accidental or unlawful access to or unauthorized or improper
disclosure of confidential Customer Data, it shall notify Licensee promptly, and in any
event within 5 business days. Licensor shall also reasonably assist Licensee with
preventmg the recurrence of such accidental or unlawful access or unauthorized or
improper disclosure and with any litigation against third parties deemed necessary by
Licensee to protect its confidential Customer Data. For the avoidance of doubt, this Section
is not intended to prevent Licensor’s support personnel from accessing Licensee’s
Customer Data for purposes of investigating or resolving a Support request.

6.3  Confidentiality Breach. In the event a party breaches any of its obligations
under this Section 6 (“Confidentiality”), the breaching party shall indemnify, defend and
hold harmless the non-breaching party from and against any and all losses, liabilities,
damages, causes of action, claims, demands, and expenses (including reasonable legal fees
and expenses) incurred by the non-breaching party arising out of such breach. In addition,
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the non-breaching party will be entitled to obtain injunctive relief against the breaching

party.

64  Exclusions. The provisions of this Section 6 (“Confidentiality”) shall not
apply to any information (a) that is in the public domain prior to the disclosure or that that
becomes part of the public domain other than by way of a breach of this Agreement, (b)
that was in the lawful possession of the Licensor or Licensee, as the case may be, prior to
the disclosure without a confidentiality obligation to any person, (c) that was disclosed to
the Licensor or Licensee, as the case may be, by a third party who was in lawful possession
of the information without a confidentiality obligation to any person, (d) that was
independently developed by Licensor or Licensee, as the case may be, outside the scope of
this Agreement or (v) that Licensor or Licensee, as the case may be, is required to disclose
by law or legal process. :

[ TERM AND TERMINATION

7.1  Term. The term of this Agreement shall expire at the end of the License
Term or, if earlier, upon termination of this Agreement in accordance with the terms of this
Section 7 (“Term and Termination”).

7.2 Termination by Licensor.

7.2.1 Payment Default. Licensor shall have the right to terminate the
license granted in Section 2.2 (“License Term and License, Maintenance and Support
Fees”), and this Agreement (but reserving cumulatively all other rights and remedies under
this Agreement, the Professional Services Agreement, in law and/or in equity), for any
failure of Licensee to make payments of amounts due to Licensor when the same are due
(including, without limitation, any fees or other amounts due and payable to Licensor for
implementation services under the Professional Services Agreement), and such failure
continues for a period of thirty (30) days after written notice thereof by Licensor to
Licensee. :

7.2.2 Other Licensee Defaults. Licensor may terminate the license granted
in Section 2.2 (“License Term and License, Maintenance and Support Fees”), and this
Agreement (but reserving cumulatively all other rights and remedies under this Agreement,
the Professional Services Agreement, in law and/or in equity), for any other material
breach by Licensee which breach continues for a period of thirty (30) days after written
notice thereof by Licensor to Licensee.

7.3 Termination by Licensee. Licensee shall have the right to terminate this
Agreement (reserving cumulatively all other rights and remedies under this Agreement, the
Professional Services Agreement, in law and/or in equity) without further obligation or
liability to Licensor (except as specified herein and/or in the Professional Services
Agreement) if Licensor commits any material violation or breach of this Agreement and
fails to remedy such breach within thirty (30) days after written notice by Licensee to
Licensor of such breach. Licensee shall have the right to terminate this Agreement
effective immediately and without prior notice if Licensor goes into liquidation or
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bankruptcy, ot if Licensor permanently discontinues Maintenance and Support for the
Licensed Software.

7.4  Actions Upon and Following Termination. Termination of this Agreement
shall not affect any rights and/or obligations of the parties which arose prior to any such
termination and such rights and/or obligations shall survive any such termination.

Licensee must cease use of the Licensed Software immediately upon termination, and must
remove and return the Licensed Software and all other products and information received
by Licensee from Licensor within thirty (30) days after termination. If not removed and
returned within such thirty (30) day period, Licensee hereby grants Licensor the right to
remove the Licensed Software. In addition, the confidentiality obligations of the parties in
Section 6 (“Confidentiality”) shall survive the termination of this Agreement.

8. GENERAL

8.1  Waiver, Amendment or Modification. The waiver, amendment or
modification of any provision of this Agreement or any right, power or remedy hereunder
shall not be effective unless made in writing and signed by both parties. No failure or delay
by either party in exercising any right, power or remedy with respect to any of its rights
hereunder shall operate as a waiver thereof.

8.2  Notice. All notices under this Agreement shall be in writing and shall be
deemed to have been duly given if delivered in person, by commercial overnight courier or
by registered or certified mail, postage prepaid, return receipt requested, and addressed as
follows:

To Licensor: Journal Technologies, Inc.
915 East First Street
Los Angeles, CA 90012
Attention: President

and

Munger, Tolles & Olson LLP

350 South Grand Avenue, 50™ Floor
Los Angeles, CA 90071

Attention: Mark Sayson

To Licensee: DuPage County Department of Information Technology
421 N. County Farm Road
Wheaton, Illinois 60187
ATTN: Lana Long, Business Analyst

and
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Jeff York

DuPage County Public Defender
503 N. County Farm Road
Wheaton, Illinois 60187

8.3  No Third Party Beneficiaries. This Agreement is not intended to create any
right in or for the public, or any member of the public, any subcontractor, supplier or any
other third party, or to authorize anyone not a party to this Agreement to maintain a suit to
enforce or take advantage of its terms.

84  Successors and Assigns. Neither party may assign this Agreement in whole
or part without the prior written consent of the other party; provided that Licensor may
assign this Agreement to another subsidiary of Daily Journal Corporation, directly or by
operation of law, without the prior written consent of Licensee. Any attempt to assign this
Agreement without the prior written consent of the other party is void and without legal
effect, and such an attempt constitutes grounds for termination by the other party. Subject
to the foregoing, all of the terms, conditions, covenants, and agreements contained herein
shall inure to the benefit of, and be binding upon, any successor and any permitted
assignees of the respective parties hereto. It is further understood and agreed that consent
by either party to such assignment in one instance shall not constitute consent by the party
to any other assignment. A transfer of corporate control, merger, sale of substantially all of
a party’s assets and the like, even though including this Agreement as an assigned asset or
contract, shall not be considered an assignment for these purposes.

8.5  Dispute Resolution. Any dispute arising under or related to this Agreement
shall be resolved exclusively as follows, with the costs of any mediation to be shared
equally by both parties:

8.5.1 Initial Resolution by Meeting. The parties shall first attempt to
resolve amicably the dispute by meeting with each other, by telephone or in person at a
mutually convenient time and location, within thirty (30) days after written notice ofa
dispute is delivered from one party to the other. Subsequent meetings may be held upon
mutual agreement of the parties.

8.5.2 Mediation. If the dispute is not resolved within sixty (60) days of
the first meeting, the parties shall submit the dispute to mediation by an organization or
company specializing in providing neutral, third-party mediators. Licensee shall be
entitled to select either (i) the location of the mediation or (ii) the organization or company,
and Licensor shall select the other. The mediation shall be conducted within sixty (60)
days of the date the dispute is submitted to mediation, unless the parties mutually agree on
a later date.

8.5.3 Venue. The exclusive venue for resolving any dispute between the
parties arising under or related to this Agreement that is not otherwise resolved by meeting
or mediation pursuant to the preceding provisions of this Section 8.5, shall be the United
States District Court for the Northern District of Illinois, and any respective appellate court.
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8.6  Control of Defense. All indemnification obligations under this Agreement
are conditioned upon (i) written notice by the indemnified party to the indemnifying party
within thirty (30) days of the indemnified party’s receipt of any claim for which
indemnification is sought, (ii) tender of control over the defense and settlement to the
indemnifying party and (iii) such reasonable cooperation by the indemnified party in the
defense as the indemnifying party may request; provided, however, the indemnifying party
shall not, without the prior written consent of the indemnified party, settle, compromise or
consent to the entry of any judgment with respect to any pending or threatened claim
unless the settlement, compromise or consent provides for and includes an express,
unconditional release of such claim against the indemnified party.

8.7  Governing Law. The validity, construction and performance of this
Agreement and the legal relations among the parties to this Agreement shall be governed
by and construed in accordance with the laws of the State of Illinois without giving effect
to its conflict of law principles.

8.8  Force Majeure. Neither party shall be liable for any delay or non-
performance of their obligations (except for any obligations to make payments) caused by
any contingency beyond their control including but not limited to Acts of God, war, civil
unrest, strikes, walkouts, electrical or power outages, utilities or other telecommunications
failures, internet service provider failures or delays, denial of service attacks, fires or
natural disasters.

8.9  Severability. In the event any one or more of the provisions of the
Agreement shall for any reason be held to be invalid, illegal or unenforceable, the
remaining prov1s1ons of this Agreement shall be unimpaired, and the invalid, illegal or
unenforceable provision shall be replaced by a provision, which, being valid, legal and
enforceable, comes closest to the intention of the parties underlying the invalid, illegal or
unenforceable provision.

8.10 Counterparts. This Agreement may be executed in counterparts and by the
exchange of signatures by facsimile or PDF.

[Continued on Next Page]
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IN WITNESS WHEREOF, the partles have caused this instrument to be duly
executed as of the date last written below

JOURNAL TECHNOLOGIES, INC:

[ on file
By, ognature Date: U [2017

Printed Name and Title: 0@\0/"0.1@' 97 QQ‘LWLM P\'Q S\

COUNTY OF DUPAGE:
., Signature on file- e 1[70]17
vrm v

Printed Name and Title: Jeffrey R.York, DuPage County Public Defender

Attest:
By. -Slgnature on file
PastHimds; Coumty €ierk WO Tetry Pubh ¢

‘ - pYell
Witnessed and Afhicmed this 30 day o b hovember,

“OFFICIAL SEAL”
Melissa S. Buckardt
NOTARY PUBLIC, STATE OF ILLINOIS

My Commission Expires 05/18/18
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EXHIBIT A
LICENSE, MAINTENANCE AND SUPPORT FEES AND HOSTING FEES

Licensed Software: eDefender®

Annual License, Maintenance and Support Fees for first year of License Term:
$62,800, which includes licenses for 55 agency users and a total of 66 User licenses, as
calculated below.

Hosting Fees for first year of License Term: $42,500, which includes 1TB of storage, as
calculated below.

Annual License, Maintenance and Support Fees

The License, Maintenance and Support Fee for users identified in clause (a) of the
definition of “User” in Section 1.12 of the Agreement, is determined in accordance with
the following chart:

Pricing Table for System User Licenses for Centralized System

Annual License, Maintenance and

Support Fees
USER
GROUPS*
Users Per User For Group
1-50 50 $1,000 $50,000
51-100 50 $800 $40,000

*The actual number of User licenses will be used to determine the annual fee, with 50
licenses being the minimum. The Annual License, Maintenance and Support Fee is
governed by a five-year agreement with an annual CPI adjustment (not to exceed 1.5%)
that will automatically be applied to the fees for each year of the License Term after the
first year.

Other Governmental Agencies

The additional License, Maintenance and Support Fee for users described in clause (b) of
the definition of “User” in Section 1.12 of the Agreement shall be computed based on 20%
of the total Users described in clause (a) of the definition of “User” in Section 1.12 of the
Agreement.

Public Users

The additional License, Maintenance and Support Fee for users described in clause (c) of
the definition of “User” in Section 1.12 of the Agreement shall be computed based on 10%
of the total Users described in clause (a) of the definition of “User” in Section 1.12 of the
Agreement.

The initial Annual License, Maintenance and Support Fee for the first year of the License
Term for any Users that will Use the Licensed Software immediately following initial Go

36895296.3
-13-



Live must have been received prior to the date of initial Go Live, and shall be due for
subsequent years of the License Term immediately prior to each anniversary of initial Go
Live. Upon the occurrence of each subsequent Go Live for additional offices, the initial
Annual License, Maintenance and Support Fee for the then current year of the License
Term (pro-rated for any partial year of the License Term) for any Users that will Use the
Licensed Software immediately following such Go Live must have been received prior to
the date of such Go Live, and shall be due for subsequent years of the License Term
immediately prior to each anniversary of initial Go Live.

Fee Calculation Explanation

Upon Licensee’s payment to Licensor immediately prior to Go Live of the annual License,
Maintenance and Support Fees of $62,800 for the first year of the License Term, Licensee
will receive Licensed Software licenses for 55 agency users (i.e., users identified in Section
1.12(a) of the Agreement), and 11 additional user licenses (i.e., 20% of agency users) for
unlimited use of the Licensed Software by non-agency governmental employees and
contractors (i.e., users identified in Section 1.12(b) of the Agreement) accessing the
Licensed Software via interfaces, for a total of 66 User licenses. An annual CPI adjustment
not to exceed 1.5% (as determined by the Bureau of Labor Statistics —
Chicago/Gary/Kenosha region) will automatically be applied to the License, Maintenance
and Support Fees for each year of the License Term after the first year.

If the number of agency users increases (decreases), the annual License, Maintenance and
Support Fees, including an annual CPI adjustment, will be adjusted pursuant to the pricing
table set forth on the preceding page. If Licensee elects to have the eDefender Public Portal
extended to the public (i.e., users identified in Section 1.12(c) of the Agreement), including
lawyers, assuming the 55 agency user numbers set forth above, Licensee would need an
additional six user licenses (i.e., 10% of the agency users), for a total of 72 User licenses.

Hosting Fees

The annual hosting fee for JTI to host the Licensed Software and Customer Data in
Amazon GovCloud for the first year of the License Term is $42,500, which includes 1TB
of storage. Each additional TB of storage will cost $4,000 annually. If the number of
agency users increases (decreases), the annual hosting fees, including an annual CPI
adjustment not to exceed 1.5% (as determined by the Bureau of Labor Statistics —
Chicago/Gary/Kenosha region), will be adjusted pursuant to the below pricing schedule.

Estimated Annual Hosting Fees

USER
GROUPS*
Users Per User For Group
1-50 50 $800 $40,000
51-100 50 $500 $25,000
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* The actual number of User licenses will be used to determine the annual fee for 1TB of
storage, with 50 licenses being the minimum.
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EXHIBIT B
SOURCE CODE ESCROW AGREEMENT

[See attached. ]
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EXHIBIT C
HOSTED SERVICES

Licensor Hosting. In exchange for an annual hosting fee, Licensor will provide Licensed
Software hosted services (the “Hosted Service™), which Licensee may access via an
Internet connection. Access to the Hosted Service for agency Users of eDefender will be
securéd and encrypted via a VPN connection. Access to the public portal portion of the
Hosted Service will be secured and encrypted via HTTPS.

Licensor hosting utilizes Tier I providers of Cloud infrastructure such as Amazon AWS

GovCloud and Microsoft Azure, which eliminates single point of failure interruptions to
uptime within the data center, providing a service level of 99.9% uptime with an 8 hour

Recovery Point Objective (RPO) and 24 hour Recovery Time Objective (RTO).

Licensor Responsibilities. Licensor’s responsibilities with respect to the Hosted Service
are as follows:

a. Provide infrastructure for the hosting of Licensee data.

b. Provide Maintenance of the Hosted Service.

¢. Provide snapshot backups of data every four hours with a twenty-four hour
retention (daily backups are also taken and kept for two weeks).

d. Provide a single copy of Licensee data upon Licensee’s request not to exceed
once per month.

e. Comply with Section 6.2 of the Agreement concerning Licensor’s responsibilities
with respect to confidential Customer Data obtained from Licensee. Licensor
shall not be responsible, however, for any accidental or unlawful access or
disclosure of confidential Customer Data that results from Licensee’s failure to
comply with subparagraph b. below under the heading “Licensee
Responsibilities.”

Licensee Responsibilities. Licensee’s responsibilities with respect to the Hosted Service
are as follows:

a. Pay the annual hosting fees listed in Exhibit A.

b. Licensee is solely responsible for, and shall indemnify, defend, and hold harmless
Licensor regarding, any unlawful or accidental access to or unauthorized or
improper disclosure of Customer Data that results from (i) the conduct of an
authorized User of Licensee, (ii) an unauthorized person obtaining an authorized
User’s account credentials from such a User or the Licensee, (iii) changes that the
Licensee makes to the configuration of the Licensed Software or the hosted
database, or (iv) software scripts added to the Licensed Software or the hosted
database by the Licensee. Without limiting the foregoing, Licensee shall: (A)
notify Licensor immediately of any unauthorized use of any password or account
or any other known or suspected breach of security; (B) report to Licensor
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immediately and use reasonable efforts to stop immediately any copying or
distribution of content that is known or suspected by Licensee or Users; and (C)
not impersonate another User or provide false identity information to gain access
to or use the Hosted Service.

Accept that each hosted instance allows for one terabyte of filing cabinet storage.
Storage required for the database server is covered by the Hosting Fees. Licensee
will be notified when storage usage thresholds exceed 80%, 95%, and 100%. At
100% usage, storage will automatically be expanded by 500 gigabytes and

~ Licensee’s hosting fees will be adjusted accordingly at the then current yearly

rate. The current rate is listed in Exhibit A. Additional storage may be pre-
purchased at any time, however is not required.

Force Majeure. Neither party will be liable for any delay or failure to perform any
obligation under this Agreement (except for any obligations to make payments) where the
delay or failure results from any cause beyond such party’s reasonable control including,
without limitation, acts of God, labor disputes or other industrial disturbances, electrical
or power outages, utilities or other telecommunications failures, internet service provider
failures or delays, denial of service attacks, earthquake, storms or other elements of
nature, blockages, embargoes, riots, acts or orders of government, acts of terrorism, or

war.

System Period of Maintenance,

a.

b.

Weekly Maintenance Window (Wednesday, 9:00PM to Thursday, 4:00AM MT).
The Hosted Service shall be subject to a maintenance window each Wednesday
evening (Hosted Service maintenance window may include loss of network
access, the servers, and the operating system during such window). The Hosted
Service will not always be disrupted during each weekly maintenance window.

Extended Maintenance Outage. If Licensor requires additional time for
maintenance or installation, Licensor shall provide written notification to
Licensee at least 24 hours prior to implementing an extended maintenance outage.
Licensor’s notice shall explain the nature and expected duration for the extended
maintenance outage.
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