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VERTEX INC, SOFTWARE LICf!NSE AGREEMENT 

Any modltfcel/ons or alterations to this AgrHmMt shall be VOid untesa containtJd In a written lnstrumtnl duly e1teculed by an authonnd 
rePfNenr.ti·v, of both parf/H, 

THIS AGfteEMENT, including Sdledt.1IH A and B, 1, made betw.en Ve,teic lr,c., a Pennsylvanla co1poratlon wllh office$ at 1041 Old 
Cassatt Road, Ser\,l,yn, Pennay!l/llnll 18312 (hel'llne"et '\lertex1, and tM party whoM name app...-. ll\ the algnatu,. ar•a for Licensee 
ari page 4 of this Agreement (hortlnaftllr "&.tceneeo•) ss of th• dale thl& AQteemenl It 1Jgned by Llceneee C-AQreement Datt"). 

BAa<GROU>-10 
t. Ve,tex ha devefoped and Ileen see vartoua software programf and databases dlteetly to us..-. of tuch programs and database,. 
a. Ucencae wlahes to llcen&e one or more Vertex IIOftwar. p,ograma and da .. b■ae1 for use In It$ bu,lnetS. 
3. Since thla AQrMment la ulled by Vertel( for rm.,hlpla product& and valloua bu1lnesa model■, II contains rem,e and cfeflnrt1011$ Which 

may ontv be ap,lllioa&>le to tom. product. .net aome llcensees, 
NOW, niEREFORE, In consideration of tho m"'1ltll promll" made In thlt Agreament. the partlN •9'ff as fallow.: 

S.CUOn 1. Pofinlllcm 
The followlng tenns, ll8ted In afphabtlfoal order, are defined for Che PUIPOM of un Agreement. and, wt\ete used throughout this Agreement 
with the Initial leU.r of each ttttn In uppercau format. ■hell haw. the followlna mean1nae: 
(a) • Affllllll• shalt mtan any entity oontrolllnQ LlcensM, conttulled by Ucensea or under common c:onlfol with llcanaee. 
(b) "AffiHata Ya•ao En' sbal Mean o,, fM to be paid for tach Affiliate for lhe rfuht for eactt Afllllate to use • Lk:tnaed Produce If 11uch 

light 111 desired. To "u•• a l.lcef\sed Product thal mean to accets V~ Databases and/or Vertex Programs. 
(c) •AoolY!rp!fY Date• shal mnn, beginning "'4th the day after the fast day ot 1118 tnltlal Term, the dare on which each annual Renewal 

T•nn begin,. 
(d) "Annl(II S,QIWII fH" shill ~n lhe fH for each annual Aen1ul Term hentunder fo, UIJ(talfl Ind Support. 
(e) •.aim• ahall mean, fDr a payroll-WC product D..C.nter Lk,enn, the number of p~ checkS processed annualt»' IIV Licensee or 

Affibtu under a oaea.center lloenae for trnPIGY"S of any •nlllY otner than licensee o, Afflllete. 
<fl "CbfGJt fmsilllm!a Ea~ shaft mean, fat• payroli.tu produc:t ~, uoen ... ,ueh tee ,hoWn on Schectul• e. Aa consldeflltion 

ror payment b)' Uc:entee ta Vertex of Data-Center License fees •tld Cheek Processing FeN, Uc;anae• o, Afflllate (for an Affiliate 
usaae Fee) may use such Llcented Product to pi,:a .. aMualy up to the number cf Checks shown on ScheduJe A. 

(9) ".Qer lhall mean any slngla 19081 ffllng entity other than Licensee or Afflllato \tfflO.e du Licensee or Affiliate Is p1oceaaln; under a 
D11taoCenter Llcensa The number of Cllenta shall be lndl08f8d on SCMdule A. 

(h) •cn&t» 0msr,jng EM' •h•II mean 1uc:h fee shown on Sc:hedule a. M consideration for payment by Llceneff to Vtd$x of Data• 
Center LlcenH ,... and Client Pl'OCe8Slng F ... , LJcenue ancl Afflllac.1 (101' paym11nt or Afflllete Uug• Fees) may use auc:h Licensed 
Product to prooese the wortc or up to the number of Cllents thOWn on SChadUle A. 

(I) "Coonect1an• at11a mean a link between a no,..vwx software application and • Licensed Pro!lucl. 
0) •eonQICtign fl•• shall mean suell fee shown an SOl'ledure 8, At 001111deraaon for peyiMnt by '-alltH to Vcr1U of Connection Fee,, 

Llee,,aeo and AlllllatH (for pl)'fflent d Afflllete UsaG• Feea) mey utlai.. !he number of Conneallona ehown on SchedUI• A. 
(kl "Cgrpqrata LIQIQN" ttlaP mean, to, • non-peyn,11 tu product; that Uoentff has the rtght to use a Ltcensld Product to process 

l.lc:enM•'• own work and lie Mf1c of AfflllatN ra, up to lhe number of ennuaf Transacllona shown en Schedule A for up lo th• value OI 
annual Tran11Ction Amounlll lhown on Sc:Mdulo A. Corponito License ahall mean, tor e peyroll-ta>t product, that Llc.nsee haa the 
rlQht to u. the payroU-talt UoenMd Pro4uot to ProcaM ~•• own wor1< and ltle work of Aff'all•te• rar up ta the number or 
Emplo~•• shown Ol'I Schedule A. 

(I) 00JS1::Ceo\lr l.m11• ahall mean UcenaM ha the Corpol1lte= Ucense r1Qh11 shown above af\d the right to uee a Ucensed Product 
I) to prOCNS th• wo,1c of up to the number of ctl11n111 lhowlt 01\ Schedule A; and/or 
fl) ror payroll-tax produda, to ~ anrMally up to tie numb1r ot c~ •hown on Schedule A. 

eaOh ror an addillonal fN lhown on ScMclule 8. 
(m) "Ef(ectfYt pate· shall mean lhe date a Llceneed Produce Is shipped to Licensee°' made avallabla e11c1ron1ce11y to L\cenaee. 
(I'll •en,p1oy.,• shin mean, ror a payre!Waic p'f()duet Corporate Ucanse, any p8t$0n emptoved b)' Licensee or Aftlllate whose pay is 

calc:uated by llconaee or Afflllate with the use of a Vertex payrol).tax prcctucr. 
(o) "Iok!•I Uceou fM• llhafl m•n the llc.e11110 fe• for 1M right to u.. the Vert.x Dalabelel dunng the lnlttal Term end for th• perpetual 

right 11D uae lhe V•rtex Progra,m;, •ubjeet to th• terms and ~n, of 11\la Agreement, and for Updates Ind Support during lhe lnitlal 
Tenn, 

(P) ·101tlillltmt shall mean the 12 (IWelve)-month pa,fod beglt1nlnQ on !he Efl'ltdfve Date. 
(q) "Licensed Praduct" shell mean Vertex Prognama •nd V11,tax D•tahaan lntand•d le be used togeltl•r. 
(r) "Bemrw,! tnmt •hlU mean a 12 {tMIVe)-monll\ period beginning on the AnnlVertary Oltt. 
(a) "§dledull ,,.,. wn mean the ec:nedult aftaetle4 herelO ldentlned aa so11ecsu1e A to this Agreement. 
(t) "iSbtstYlt I" tJhaD mean ttte eohedule attached hereto ldentllled as Schedule a to this Agreernent. 
M -~ &hall mean enhancements, melntenanca, talephona euppol1. 1SC1111II suppoft and Internal support of th" Vertex Program• 
(v) 7m!ot,g Eton• $hall rneen the fees shown on Sch•dul■ 8, If eny, for treinlng to be provided by Vertex to Ucen11e. Training rnu1t be 

taken within 12 (twtrva) monltlt of ct\f lnvoloe date fer Training F.s. 
(wJ -rmnaacagg• shall mt1n a UM Item evaluated for 1aX by a Ucei,sed Product. 
(I() 1'.rtnaactton Amooor shaft meen the emount of a Transactfon befbre taxes. 
(y) "I<m' Ft..- tha11 mean reuon•~ trawl ~,., .. (tran,pol18tlon, lodatng, meals) Incurred by Ver1ex lo provide Licensee training 

at Llcenaae•• tacllltiea that Licensee has authortzed. V1rtex &hen provide rec:elplS ID Llc:en••• for Travel Fee11 or $25 00 or m01•. 
(z) VJ!dl!Ba"·lhall M4Jan, •• appllcabl•. monthly updalts to the Vertex Dai.ban•. 
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. 
(aa) -V•rstx RIYMfH• shall mean lhe databaff, ehown on Sc:hedui. A and aN Upda1f11 thereto compded by Vertex for use wtth Vertex 

Progrems. 
(bb)'Ytdfx Prgcuarna• shall mean Iha Vertex eol\Wart program, lhown on Sdtldule A and related documentation, Including all version,, 

comictlons, e"hanc:emnnta. lmpmvementa and derlvaUvea lheteOf. 
Sectlcn 2. UslOMI rw Usa of• Uoensed e,04uct 

(a} Vertex hMlby til'lnls Licensee ancf Affillaite (for P•vm•nt of Afflllata Uaa;e fee•) • perpetual license to lM the Vertex Program• as 
lndlcMBd on Schecfulo A and an annual tloenso to use u,, relat.d Vettex Databn .. In acc.ordance wro, the lenns or this Agreement, 
Licensee and Aflillatos ahall not use ot rel)tOduoe a Lloensed P,oduct except aa ptrmltted In 1h11 Agre191'118nt. During each Renewal 
Term, Updates and Support ahell be pnMded for an Annuel Renewal Fee, 

(b) TM liQSflaea gninled herein 11111 In conslderallon of lhe paymant or the flea set forth on Schedule 8 and ate sut,jeot to the Hcenta 
uHge i-fflll •et forth In thlt .Agreement end on Sc:flecfufoa A end a. 

(o} The llcenMa granted herein are non-exclullve 1nd non-nnll'erablt (except In accordance with Sec:tlon 7 herein), 111d nothipg 
contained hertln shall be dtemM to oorwey any title or ownerahlp Interest In • Lic:tnMd ProdUct or In MY lntaller:tuel property 
contained theraln. Llctntee and Nllllates shall not knowlngly tab 1f1V aotfon wh\cf\ WIii adll9r&ely affect Vertn's proprietary rlghle in • 
Licensed Product. lnct~. Wllttout nmttatJon, V•rtaJC'a petont. copyright, ttldem~ end tn1d11 secret rights, 

{d) LlcenM• and Afflllatea may ciopy and u .. • IJcenMCI Produc« •• needed ror Lleen1U'a and Afflllates' b1clcup, development. tesllng 
and dlltetef-rtooveiy purpotea end, at lh• Sl\l~To addrtM Oft 8ChldUlt B, for Ucenaeo'a Md Alllnatea· production purpo,ea In 
aCCOl'danoe wl1h this AQre.ment, provided that ucen ... alld ~t'liiatas r.ptOduoe all copyright nollcee and 01net propne&ary notk:N. 
ragardless of torm, contained In ot affixed on a Licensed Praduct. Llce,,see and Allillltea rhllJ not reverse engineer, deoompde or 
dlUAamble a Llcensod Product or en)' part thareol. 

8ec:tfoll3.flll 
(a) Vertax lhall Invoice Llcenue It th• Blll•To llddrNI on Sc:tledul• 8 for faea shown on Schedul• 8 for Iha lnlllal Term after shipment or 

•fedronlc avallablnty of the 1.letnMd Product and for TriMI Fee,, It any, lier complellon o( tmlnlng at Ucen•oe•• fadlltlea. Vert•• 
than Invoice IJcanaee at 11\8 Bllt-To addren on S0Pledul1 8 for Ill• thelHIUINnt Annual Renewal Fte l'or each upcoming Renewal 
Tenn at least 30 (vwty) da~ btfore each Annlveraery OalfJ. Eeoh aMual Renewal Term shall commence on lhe Anniversary Date, 
subject to Ver1u'1 receipt o# Llceneee'a t/mefy payment of sudl Invoice. 

Cb} Notwllhllandtng thl foregoing, " Vtffa dcc:ld ... In ltl tolt dlKrellon, to cease to genmlly lli=tnte or mllnlaln • Llcenaed PR1ct1.1ct. 
Vertex may elect not to 1e,ue new Updatee for v.,_ Databa, .. for aucn Uoensed Product, provided 'llenex ha, given Ucena .. at 
lealt 12 (twelve}fflontha' ..itferl nofoe of auch intenllon. Any euch nob 1h11 be efr9ctJv• at the end of ttl& R~ewa• Tem, that 
ronows the term In whleh 1uch norwenewal notice Is olw(i, at v.t\ldt dme Upd•I•• end SupPOlt •hall ceu11. 

(c) Vertex ah all ship the llcen■■d Product or mike Illa l.lcenaed Product available elecCronlcaHy to Ucentn after Verter.•• receipt of this 
Aoreemenl containing tho o~lnel 11Qnetunt •nd tllr• of a ,epruentllUVI cl UclM .. Whose Ulla lndlc:atu that lncfivldual Is euthori2ed 
by ucensee to sign tnl■ AQreerr.nt on LtcenM•'• behalf. 

(d) Licensee ■hall 1C1v1H Vwx promptly of any lnoreaae above IMC ,t,ted on Schedule A or SOhedul• 8 In th• numt>er of Checks, 
Ctieots, Coflnectlont, Employ .. ,. number or annual Trensactlons, value of annual T,..nuctlon Amounts and/0t changes In other 
tnfonnatton of Ucensee on Schedule A or Schedule B. If eppllc:8ble, Vertex shall lnvob Licensee after receipt of such notification for 
th& corresponding amount due Jor the 12 (twelve)-month period followlng euc:h notiffc:allofl, 

(e) licensee shall keep recxird1 In ■ufflclent detall and containing audl lnl'ormaUon a, 11 n,c:esaary to enable fee• due Vertex hare under to 
be calculated On raaM>n•ble prfor wrlit.n nolt~. Ver1ex and/or an Independent certlffed pLlbllc acoountant acting on Verte>e's beflalf 
that ha■ been •pproved by UcenaN shall have Iha riaht to audit suon records no more then once In any 12 (twelve),month perlod at 
l.lee/'118e's facllltl .. at a trme to be mutualfV aoteed upon by th• partlea. Ucenaee ahaN hevo tho right to require tnat an a(;COuntant 
actfng on l»fhalf or Vel1ex rig,, an ~tin conftdentlaHty agieeJnent. Vtitia,r lhall bt solely liable fOr u,e coat of ~Ch a'-'dlt. 11nle9s 
a ehOtCtaU of five percent (6%) or more at the fees due Vertex II found ror any t2 (tweJve)-momh period, In Vtfllch case, If lhe audit 
reSYlts cannot reasonably be d!aputed, Ucanaee ahaff pay ro, the 1Udlt. If ,aquMl8d by V.,._, and no mote lhen once In any 12 
(lwalve)~th pertod, Llcenaee ahell pn;wlde Vertex, Mlt, Vertw1 aa,lstanoe, with a ,.Port oeMnil?:d by a llcensad Pcocfucl that 
shows tne number of Chll!Ckl, Cilenti, Connecaon,, lmplclyees o, TtaftSldlons and/or the val&le of Trenuctlcn Amount■ or olher 
valfable lnfom,at!on raleted lo the LIN ot a Ucenaed Product for a given lime period. Such Information amill ~ usad by vanex solely 
for purpoaea ol eNurlng Lie.en"••• compllanoe wflh tha term, of this Agreeme11L 

(f) VeMJt mall PhMde a replacement oopy of the Vaitex Programs and/or ine Vertex Databuea If Uoanaee !Otes OI damages such and 
reQUNIIJ auch rel)lac:emen1 copy. Vortex ■hell Invoice Uo■n•• ror the relalect media, &hlppino and handling costs. 

(g) Each 111\/0lce hereunder shall be due In U.S. fund1 Wlrhln 30 (lhllt)') days al'tet Its Invoice dale. V•rtox n=■erves 1tte right to ct\arge a 
late fee of one end one-half p.rcent (1.G"i) per monu, or the ma,dmum amount ellowed by law, whk:lhever i. laN, on all amounts due 
hereundsr which are not paid In f1,III at the time provided ■bow, and which ate not. In good fallh, being cll1put1d, Vertex Metves the 
right to 1uapenc1 any and all shipments of • Llcenaod Product anl1 Updat .. and Supp0f1 In the avent amounts due Vertex from 
l.lc:eneee In accordance wfth this AQ,aoment exceed SO (thirty) cfayt past due. 

Secflon 4. fo•llH•Meo ,ad Ml)Ql9QIQCf Qf I Ucensed P1gdulif 
(a) Unless ofheiwf:se agreed upon In wriung between tie partlee, Uo■nsee or Allleta ahaff be reapcmtlble for the Jn11anatlon of a Uc.nsed 

Produd: howtve,, Vertex shell, et no eddltlonal charge to Llcen1M, give Llcel\seo or Aftlllate a11latence by tareprione In tho 1nat.i1at1on 
ot • Llcen11d PtOduot, Verra 1h11M not be re1pon1l1:1t• fer the Incorrect lmplem9ntallon or the ln00rrect use of a ~lcensaiS Produt\ by 
Llc:entN or Afflllate. 

(b) Upon ,.oelpt by Vettex of notfficeUon of• falfl.lre of the Vtrtax Programs to opc,,.te, In ■ny material rupect, In conformanoe ~th She 
thsn~r,ent documenlallan for lhe Ve,te,c Prog,ame, Verta,c atlall, at no addllianel charge lo Llcenaee, c;orreet ,uctt failure ot provide • 
workaround to the problem es soon •• mtonably poealbll!l, uni.a, Vertex reasonably deem, aueh rallure not to ~ material. l.lc:ensee 
or Affilla1e lh■R provide wrllten d~m.ntatlon of tuoh failure If requeated by Vortex. 
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• tc) Vet(ell: 1nall, at no addltlona! c:Juuue to Licensee, also ptollfde tel•phone tupport lo Llcenaee or Afflllat. to IIC\awet gaMrel queatlon& 
Oct lhe u•• and ope,.llon of • LicenMd Product. Such telephone aups,ort shaR be avallabl• Monday dwugh Friday, exduslve of 
Vet1e,c nolldaye, d\llfng Ole houn poetod on Vtnl)C'• w.b Ille (www.vettexlnc.cam) vi• fie aupport telephone number posled on 
Vert~•• web site, 

(d) The obngalion 0f Vertex herein to provide Support la coc,ditloned upon Llceasae ot Affiliate using the tht~urrent V9'8\on of a Ucenaed 
Produot In ac:c:ord.nce with Rs documentation end .. pennittecl herein asnd Licensee or Affifl11te not maklnQ, or permlttino a lhlrd patty 
to '1'Wlk•, any modlftc:allon to a Licensed Product without th• ptlor wriltan •pp,oval of V•rt••· 

(e) Vertex 1h.U provide Update& and &,pport, ~mpanled by documentallon which dMc:tlbet the nall,fa of the Updates and Support 
and fnanctlons for Uoen•ee or Afflllate on how to lnCOtpOrate lhem Into • Licensed Product. Uceneee or Alllllaa. shall be ,..ponelble 
for lnco,poratlna 1uc:h Upd1tet and Suppo,t Into • Ucen• Product: howe\let, Vert.le shaU, at no edditional chatge to Llc.t1sM, 
provide re•cnable telephone and/or lnternlt ... 111-nco upon Che raquNl ot Uc:entN or Afflllat.. 

(f) V~ 8h•II mak• avatlftlt tt:I UCenMt Wltnoul ChllfG•• OU'ltt than the Annual Renewal FH, all enhanc:emanlf. update• and upg,ldea 
&o d'l6 V8'1eX PtoQralM wt\lctl Vertex mak4l• available to othet Rcensees wlthoue oharge other 1han lht Annual Renewal F••· 

Sedlon5. l'aGI 
Fees shown do net Include any tax••· Wha,o ■ppll,..,.., there ahall be added to the tc. shown any texaa on such fees, lncfudlng. 
but not limited to, atai. and local ••In, \I.. or exme taxee, bul txcll.ldlng any taxH on Vert.X-• net lncom•. Applicable tax•• 
w1n be Invoiced by Vert.x to Ltce11•• unllt8 LfcenaN provides Vert.x v.ilh a v•lld and applicable tu exemp11on certN\cate 
beto,.. ,ucn Invoice le gentrated. 

Section 6. Umltpd WQnty •net lodomnfN 
(a) V9ftex warrant.e lhat It has ruu tltle to and/or fie Tight to licenM each Ucenaed Produet 11nd that each LicenHd Product does not 

1nft1n11a upon tt,e cowtOht. trede aacret or other lntellecCuel property rlghtt of any tti\nt party. Ltcenae• ■hall pn,mplly make ""~ 
aware of any such claim aplrlet Lloen"o or Afflllln by • third party, Vectex wu defend 6uc:h claim and shaO Indemnify and hold 
Licensee end Afflllat .. harm1, .. aga1n1t any llabUlty al1slna °"' of such olalln, 1ft no event shall Lloensee ot Affiftate abf!'pl to setUe 
wc:h • claim Without Vertex's prior written ai,,ito\181. Verte)( It not pnnanlty aware of any auch claim, but It ■udl • clelm I• made and 
Vertex oannol reasonably eltMr p,oouro the Tight ta have Ucenue or Afllll•• continue to use • Ucan■ed Produ~ or ,-place or modify 
a Llc:en1ed Product with a non•lnfrtngrng Ucenaed P/'DINCt or aqulvalenl l'UnctlonaRly, lhen either party may terminate th• relaled 
lleense, granted hereunde, •nd VertallC shin l'lfl.lnd k> Lleen,a• relai.d rN& paid by UcensN io Verte>c In aeoordanc. with this 
Agnsement during the tf'len-o.it"Nnt tenn. 

(b} Vet11tx furll•r wannta lflat ttch Llcfn.-d Product ha& been tested t,y \le~ for VINSel using ■tandard lnduny practices and ht no 
IIIM .. we" found, and Chai, durlna the term of this Agreement, eact, Ucen■ed Product wfll ccnform. In ,n material rapec:ta, to lhe 
U\lln-QIINN\t doeumentdOn If p,or,etty used. V11t1tx •hall prOfllptly correct any matetlal non-conformance In ICQOl'dance \lo1ttl Setllon 4 
httein. Ltoensee adcnoo..iedgN that the rnrOffl\adon contain.ct In ••Ch ucenaecs Product It dtrtved from ta>Clng authorures. Vertel( 
warrants that It wffl haw no undladolod kno'Medge or any lnaccuraclN In a Llce""4 Product. 

(o) THE FOREGOING WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES ANO CONDITIONS, EXPRESS OR JMPLIED. 
WH£THER IN FtE!lATION TO A LIC!NSED PRODUCT OR 1'HE PROVISION OF ltH'( SERVICES, INCLUDING, BUT NOT LIMITED 
TO, 'J'HOSE CONCERNING MERCHANTABIU1Y OR FITNESS FOi( A PARTICUlAR PURPOSE. 

(d) In no •wnl •hall either pany have any leblllty with roapect tolls obll91t1ona t\tll"IM,lf\dtr for ccnaequeNlel, exemplary, punl1111a or 
inddenlal damages, even If • pany has bnn advised ol Che po111blllty of IIUch damagN. Except for mattets arising out of Sub1ectlon 
8(a), Vet1ex'e sole tlablUty In tort o, contract shalt not pcaed the fut paid by Licensee 110 Ve'1~ hereuncht dun119 the then-current 
term. 

seCllon 1. AssJonmeoc 
Lloen&n shall not a11ign 1'111 Agreement or a Lloenead Procb:l whhoirt Verta>c'• prior wnu.n content. Sueh consent Bl'laH not be required 
If a15lgnm11nl Is lo an Mllllace or 1D an enllty that I■ not a competitor of Vertex that aoqulrea ■11 of, Of aub,tanlhllly an Of, l.lcenset's ~l/'less 
or 10 an entity that 11 not • c:ompetttor or Vertex whose bualnou Llcenuo ac:qulM all of, ot cu~tlalfy au oe, provided that Lfcen1H 11 not 
In breac:h of this Agteemenc end a Uoan■-cf Product 18 not moved to new hardware and Ucenaee p,omp1ly notlflM Vettex In wrttino after 
such asslgoment. If Vertu 8Migm1 a lloen .. d PIOduct or tni. A9rMm9f'lt. Vertex &hall p,om~ notify licensee In writing after sucn 
aeslgnment. A I.JCflr,nd flrodlJf:1 dittD not ~ nutct. th4t aub/Mf of any le•slng .,,..ment. l:)cc:.p, n l)l'Olltded above, lhla AQ(eement 
shall ba blndlnf on, And lnurt to ltle benefit of, the hal,a, 11,cceMO.., and 111tgn1 of the pa,(IN to OIi• Agreament. 

Section a. CooffdtaU•IIJ¥ 
Licensee shall i.tce NaSOneble SlePs and ucurity p,-0111J11on1 to prevent tM untUltlortHd dl1C101uns of each U0en•.t Proclu~ and to 
maintain Vie oonfldentlallty of e■ch Uc:ef114!1d Product, but, In any event, ooe 1111 lhlln that It laket co protect Its own ptoprletar,, lnformalion. 
If Licensee provfd .. VtrtfX lnformatlOn that I, m■rited •0onfldenua1• or •p,op,tetety" or that a "'••onable person would tteat as confldenliat, 
Vertex shall take reasonable ••P• and 1ect.1rlty precautions lo plBvent tne un1YU\otlzed dl&eloeure of auch lnlbrm111lon and to malntaln the 
conftdentlality or such Information, but, In any event. not lea• than Olat It talcea to protec:t Ill own propffetary lnfom,ation. Confidential 
Information Gh411 not lnctlld• Information which: (e) Is or bacom• public knowtedae through no fault of lh• redplent. (b) w11 In the 
recipient'• potH"1on lb&fol9 recelpt from th• peny providing such confidenu.t lnfomllllion: (e) ie rtghtrully r.celved by the ,eclpient from 11 
lhlrd pal\' "41hout any duty of conftdentJatlly; (d) 11 dlsclosrid to • third pal'\y by the party providing the confldanlial JnrotmaUon without • duty 
or conlidantlallty on U.e thitd l)arty. (e) Is fndependenlly developed by the 19cfplent; (f) 1, dlaerosed under operation of law; or (9) la di,closed 
with the prior wmten approval of Ule party providing auoh oont'.dentlel lnr011111Uon. 

Section e. ItmdOIPOO 
(a) Elll,er JNlrt)' •halt have the right to tennlnale 1h11 AQreemMt and the llcenH• 9,anted herein If a party falfe to aue • material breach of 

this Agreement within 30 (thirty) day• after receMno wrttten nob of auch bl'MCh from 1he other party. If Licensee terminates this 
"greomenl or a ll0&nso granted heteundet due lo an uncured matertal breach by Venex pursuant to 1M prevt0u, ttntenoe, Vertex 
•hall promptly ,etund to Llccntee •II t'91efeef feea paid by Llcensaa hentUnder for the lhen•cumml term. If Ucent" acquires or Is 

200;!.1M7 Page 3of~ 



MAY-09-2005 MON 04:03 PN ACG FAX NO. 7032283304 P. 06/09 

• acquired by a compet11or of Vertex. Vertex 1h1N hlvt the rtgh\ to ltrmlnate this Agreement and refund llcenaee any pre-paid unused 
ten .-malnlng. 

(b} Wilhln 30 (thirty) daya tollOWlng Ute dt!t of termination of thll "9tternent In acccnlanm with Sub1tdlon 9(a) of 1h11 Agreement, 
Licensee sham erase from all phyalcal mtdla eny lmege or cop!-. of each Lic.n&ed Produot or ,alum an copies of each Licensed 
Product lo Vertex. 

(c) LtcenNe may elect not ro renew a llcenae tor 1\9 Velfex Datablee& for a Ucansed Product or to t.m,lnate this Agreement at any time 
by sending Vettex II wrlll'ln notlclt or Jta lnt.tntfon at any time, et which time Updatea llnd Suppo,t 1h1II ceaae. Licensee shall not be 
enl!Ued lo the reluro of any feea In ttle evtnt It C8trnfnates this Agreement wttnoi.,t 11n uncured matetlal bread\ by Vertex. 

(d) Not.Nilhslandlng the tennlnaHon Of lhla Agreement for any ,eason, the tenna or the toUowfllQ sections of chis Agreement eha\l sulVlve 
auoh termlnlltlon: (1) Section 8: Limited Wemsntv and lndamnJty; (II) StotioA 8: Confldentlellty; and (IQ) Section 10: Genera, 
Provisions. 

Secdon 10. GfMClf Prgvflfpnf 
(a) Vertex le a Penna~anla corpcntlon: therefore, Ihle AQreeinent ahan be govtmed by and Interpreted In ICCOfdance with lhe lav.11 of 

U'I• Commonweallh of Pennaytvanla 'Mthout regatd to Ila conflict of law provte10n1. This choice of law i1 made to ensure uniform 
procedures end lnterpratalfons for all of Vertelt'a llcenues. no matter 'Mlere they may be roceted or where lh•Y may us. a Lfunsed 
Product. · 

(b) The parties 1har1 use raaaonablt eff0t1s, inc;(ud[ng, wl\tiout Umltatlon, face-to-faC6 negotlaltona, to re10lve any differences arising 
belween lhllltl aa a result or thla Agreement p,tor to exerc1,1ng Cf\efr re,pectlve ri;ta at law or equity. No action, regardless of rorm, 
arising out of this Agreement shall be btoU9ht mo,e than blJO (2) yam afltr the c:euse of action accrued. 

(c) Prod\lc:15 pl"Dllldad under thla Ag,Mment may be eu*ct to u .s. and other govemment export-control regu11t1on1. Uc.neee aeaurea 
tnat It wm comply wm, aH appbblt e)C,OOft raws end regulattont related to ~ I.IP, dlscloture, eicpo11. or Neicport of each licensed 
Produot. 

(d) The waiver or faNure of a party to extrcl .. any of !ti tfghta hereunder lhall not be deemed a wati,e, of any future right In ragard to the 
eemo meNar or any o1her Matter. 

Ce) If any pro'ltllon of 11'1lt Aoreement la found lo be Invalid, !Regal or unenlbr~ble under any 8Pt)llcable statute or law. It 11 to that extent 
deemed to be omitted, and h ramalnlns provlsiOl'ls or this Ag,-ement atitll nol be affected lri any way, 

(f) All noaoes requited or permHt.«f to be Qlven heNIUnder by one party to the other Shall be deemed glwn tf sent by ,egl9tellld or certlfleo 
mail, with prcof of dtllvecy, Of by hand o, courier, "-1ltl proof of delivery. Notice, lflall be sent 01 dellverad ta th, adr:tr"8 "' fotttl 
above far Verwx to Ute attenllcn of •cantraca Mminlall'atof end to 1he addreaa lndloaled below fa, Lfcefll ... 

(g) Th• heading• of lh6 Sections of thl, Aal'ltmtl'lt ara for coiwenleoce only and shall not conltof or atrtcl 111• meaning or c:onstructton or 
any provttlot1 of Ulla Agr_,,,.n,. 

(h) Each pa11y acknowfeda .. lt\Jt It hit re&d end und.,-tanda 11111 Agreem1nt end ,nau be ~nd b't its 111,ms. The partie1 fut1her agreit 
that thfa Aoreement ertd Schtdules A and 8 cone.In tht emini undantal'ld!ng and agrwment of the p111'Uel wtlh reepec:t to Che matters 
contained herein, •nd 11,persede all prto, proposa11, 11nde11tandlngs and •~•menie between 1h11 p111tltt11 relatfng to the subject mailer 
of thla Agreement There ete no promlsee, c.ovenants or unde,ialc/nga contained II\ any other wrtuan or oral comrnunioatlon. 

IN ORDER YO AL\.OW AN ORIGINA). TO IE EASILY DISTiNOUISHED FROM A COPY, PLl;ASE SIGN BELOW lN ~ 
INK. PLEASE RiTURN THE ASi'Q~Al.-§IGNAJURf; Yffl§[QN OF THIS AGREEMEHr TO: Vetfdx /rte. 

Attn: Contr,cl$ Admtnlsvator 
1041 Old CQssatt Road 
B•fW'/n, P-" 10312 

(Th• L~•nnd Product(•) will bQ ,hipped JbL the qlfalnfl-:§(q~"" v«A!aQ DI w, Agre,ment It mc,Jyep by v,rtex.) 

AGREED BY: r • C:OCt't'\rfle'1AtRE Y: Vert c, • 
panyNa ) · 

'rltle: --~------------
01~: _!{_,--1Q.)2oo -3 

Addres• for Nobe: (Check One. 6hl1>-To Used If None Cneoked,) 
_ SameasShlp-'ro _ Sameaaam-To 
_ Olher: 
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ADDENDUM TO VEAT~ INC, SOFlWA~I.ICENSS AGREEMENT 
DATED THi \.JH'\ DAY OF (, \ • 2Q05 

Be"IWEEN VERTEX I~ ARLINGTON COUNlY GOVERNMl:NT 

Notwtlh1tandlng anything In the above Agreement to \he contrary, lhla Addendum hereby amends Che above Agreement as 
fOIICY!I: 

In th• BACKGROUND section, the foRO¥t1ng 11 added to the end: •,, Only the wmi, of ag,eement herein, as applled to 
products wlth fees dellCtlbed In Schedule A and.lor B, shan appr, to Verte1t and th• Llc:.rue of this AgA1ement. • 

In Sub&edton 1(m}, -o, made avanable alecttonk:ally to Llc:enne· I• c:mnged to: "IA• a natlonaf courier". 

In SubNctlon 3(aJ, lhe followlng la added to h end: "Rsnawal lnvolQI am01'n1B shall be at Vertax's then-standard re"ewal 
arnounlS, end lncre11es In auch amounts, If eny, shall not exceed 10¥, (len percent) over 1he prior ~r'• amount, provided 
Licensee remain• In lht ••me pricing lier as the pnwtou, term: 

In S~tellon S(e), 
in the abcth line, "five percent (8")" 1$ !:hanged to: '10% (ten percent)"; and 
In lh• 1eventh nu. "the audlr la changed to: "lhe audit. up IO• maximum of $1,600.00", 

In Subeectlon 4(a). In 1M latt llne. •Affill•te• Is changed to: "Affillatt, provided, however that V81te>c hat nol giVen Uceneee 
incorred IICM0e on how to lmpr.n,ent or UH• Ucene.cl Product". 

In Subsection 4(b), lh• following I• added lo the end: 'Ver1ex may deem a fallu,.. not t.o be maleflal onry If ~di• decision 1a 
In good faith Hd In oonsulta!lon 'Wlflh Lloenaee. Vettox shall use il:I best elrorta to respond to .ell cells for Support from 
l.lcen1N within three (3) bualn•N "°""· V•rt•x 1hell, In good faith, uN lie belt efforta to verity each reported fallure •• 
coon a, reaeonably possible and !hen Venex end Licensee shell mutually agree upan • time period In wti1ch Verte,c shall 
correct ••ch •uc:h venti•d talllU'e, If LlcentM r.ei. Ventx la not rnNdng Its Support oblloat!ong hereunder, Ucensee may 
contact VartaX's Manage, of Customer Support 10 escalate any ltaue for tesolullon. • 

Nama: C brifd:,,,6,r ,Azrid . 
Tille: el,,U.-(¢2rz~1,1 ~.,u,
D11te: ~_/..j_J2o05 

Page 1 of 1 

Name: -=-=~~10eSW1Ae 
Titre: Chief Financial Officer 

Dat6:__L_LUl200s 

Conf!denllel 



Vertex Inc. Software l.lcense Agreement 

. SCHEDULE A .-..A: &3 
TO VERTEX INC. SOFTWARE LICENSE AGREEMENT DATED f!_:jlf12005" 

LICENSED PRODUQT(S) 

Unless otherwise noted, a Corporate License Is granted 

Product Name 

Vertei~Payroll Tax Q Series™ 

2004-04-20 

#of 
Affillales 
Licensed 
1QJlu 

Zero (0) 
(Up lo) 

Page_ of Schedule A 

#of 
Connections 

Not Applicable 
(Up to) 

#of 
EnJpfgvees 

5000 
(Up to) 

Confidenllsl 
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. ,,, 
SCHEDULES 

TO VEFITEX INC, SOFTWARE LICENSE AGREEMENT 

HarclWI,. OA llltlfctl Varttlf Produ018 wlll bf lne\Mlecl: 
V•nclor o,-cr. Co1po,aR11 

• ~NUAL AINIWAL FEIi TO BE INVOICED AT AANIVERIIAAY DAT!. 

Tl111 01ft, Is \IAlld If Ille V&Mll fno. Softwata Uolnte Ag'"1Nnt and Ihle Sdleclull 8 are bclh signed 'Y ~ on or batoi-~- JAN· 1-QO&. 

IN OROl?R TO AU.OW AN OfllGINAL TO Be !ASILV 01STINGUIIHl0 FAOM A COPY, PLIASI SIGN BE&.OW IN BLUE 
INI<. PLEASE AET\IRN THE ORIOINAI.• SIQNATUAI VIRSJON 0, THIS SCH&DUUi 8 TO VERTEX, 

AUTHORIZ!D 

Name: David Destefano 
m,: 8hfet Financial Officer 

o.n,: g l l o\ (>S 

If vour #HI ar• 1x11111p1 from calN tell dta,ofd i,y Vorttx, pletM prO\llde • 
Yllid and •IIPloable lll!empllon ce.rffoil16'dirtct pay ptnnh with ... 
111btnl11lon of tie signed COllll'Kt. 

P. 09/09 

28· DEC. 2004 P• a 01 2 of Sc:lledult a 1 t31 ve,.ton 1 · 
~,.,.--'--~"' 

Confldontlal 
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Software License Agreement between Arlington County Government 
and Vertex, Inc. dated as of March 3, 2020 

(“2020 Agreement”) 
 
 
 
 
Whereas Vertex, Inc. (“Vertex”) previously licensed to Arlington County Government (“Licensee”) certain Licensed Products pursuant to Vertex, 
Inc.’s Software License Agreement dated April 13, 2005 with Licensee (“Base Agreement”, attached as Exhibit 1); 
 
Whereas Vertex and Licensee desire to enter into the 2020 Agreement; and to have the 2020 Agreement contain the same terms and conditions 
as the Base Agreement;  
 
Now, therefore, in consideration of the foregoing, and the mutual promises and covenants contained herein, Vertex and Licensee hereby agree 
as follows: 
 
The 2020 Agreement hereby incorporates by reference all of the terms and conditions of the Base Agreement attached hereto as Exhibit 1, 
which is incorporated by reference herein, and constitutes a new and separate agreement between Vertex and Licensee.   

Capitalized terms defined the Exhibit hereto shall have the same meaning when used throughout the 2020 Agreement unless otherwise stated.  
Licensee, as evidenced by its execution of the 2020 Agreement, will be liable for all obligations hereunder and will be entitled to the benefits 
hereof.    Vertex reserves all rights not expressly granted pursuant to the 2020 Agreement in regards to the Licensed Products licensed 
hereunder. 

Vertex hereby grants Licensee software licenses for the Licensed Products in accordance with the 2020 Agreement.    

 
 

AGREED BY:  Arlington County Government    AGREED BY:  Vertex, Inc. 

 

____________________________________________   ___________________________________________ 

SIGNATURE  (By signing, signer agrees signer is duly SIGNATURE  (By signing, signer agrees signer is duly  

authorized to sign this document on behalf of Licensee.)  authorized to sign this document on behalf of Vertex.) 
 

 

Name:  ______________________________________    Name:  ______________________________________ 

 

Title:  _______________________________________    Title:  _______________________________________ 

 

Date:  __________________      Date:  _______________ 
 

 

 

 

 

 

DocuSign Envelope ID: 3177C9FE-1FE9-46D8-8E58-6785E532CDD2

3/24/2020

CAO

Lisa Butler

DocuSign Envelope ID: 929108A7-0241-4D38-8C91-4F69A5DB333B

BUYER

Nekeshi Hector

4/23/2020
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