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) Ad Astra

Date: April 30, 2019
Offer Expires: June 24, 2019

Order Schedule
| Prepared For Bill To
Name: NI Name:
School: Uni\;éFsity of North Texas System School: University of North Texas System — Denton
Campus
' Address: Address:
1155 Union Circle #311277 1155 Union Circle #311277

Denton, TX 76203-2017

Denton, TX 76203-2017

Phone: 940-369-5064

Phone:

Email: G untsystem.edu

Email: payrriénts@untsvstem.edu

Term(s

Term Length: 36 months

Subscription Period: September 1, 2019 through August 31, 2022.

Payment Terms: All fees are due upon the invoice date, net 30. Annual subscription fees begin on September 1, 2019 with
payments due each year thereafter.

Payment Method: You will be invoiced per the agreed upon payment terms as outlined on this order schedule.

Products Selected

Product descriptions and deliverables are outlined in Exhibit A.
One-time fees are due upon contract execution.
Subscription fees are due upon contract execution and annually thereafter upon the anniversary of the contract execution

date.

All amounts are listed in United States Dollars.

Denton Campus

Product Name Description Quantity | Price Each Discount | Total Price
Astra Schedule™ with Denton Subscription (beginning 1 $81,000 | $40,400 $40,600
Enhanced Services Bundle Sept 2020)
Server Provisioning Fee Denton One-time Cloud 1 $6,000 $1,000 $5,000

Migration (due at contract

signing)
Pro-rated Hosting and Denton One-time (Mar 2020- 1 $3,000 $3,000
Enhanced Services Sept 2020, due at contract

execution)
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Hosting and Enhanced Denton One-time (Mar 2020- 1 $18,000 $18,000
Services Sept 2020, due Sept 1, 2019)

Pro-rated Astra Schedule™ Denton One-time (Mar 2020- 1 S9, 416.67 $9, 416.67
service and support Sept 2020, due Sept 1, 2019)

Denton September 1, 2019 Total $27,416.67

Denton Annual Subscriptions Total (beginning September 1, 2020) $40,600

Denton Total due at contract execution $8,000

Purchase Order (PO) Information:
Is a purchase order (PO) required for payment of the products on this Order Schedule? (Client to Complete)

O No

(X Yes — please complete below

PO Number: 232393

Purchase and Use Terms:

Use of the products under this Agreement shall in all cases be subject to the Ad Astra General Terms and Conditions and
Exhibits, Addenda, Amendments and Attachments (“Terms”) as included herein. Client represents that it has reviewed the
Terms and expressly agrees to their incorporation into this Agreement as of the Effective Date, which is defined as the last
signature date below. This Order Schedule will remain in effect until all User subscriptions ordered hereunder have expired
or have been terminated. This Agreement also incorporates by reference the API Terms of Service Agreement located at
https://info.aais.com/api-terms-of-service, as amended from time to time with the same force and effect as if they were
given in full text.

Prices shown herein do not include any taxes that may apply. Client is responsible for reporting and paying separately all
applicable sales and use or other taxes, impositions or charges with respect to any and all fees. If Client is exempt from taxes,
a copy of a valid tax exemption certificate must be provided to Ad Astra. The individual executing this Order Schedule
warrants s/he has the authority to bind Client/Ad Astra, as the case may be, to the obligations created herein and that s/he is
the representative of the party for which s/he signs.

IN WITNESS WHEREOF, the parties have executed this Order Schedule as of the date and year first set forth below.
AD ASTRA INFORMATION SYSTEMS

UNIVERSITY OF NORTH TEXAS SYSTEM (Denton Campus)

6/30/2019
Date: .

Univ of North TX System; Agreement No. 20190430UNT
v.04.30.19
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Date: April 30, 2019
Offer Expires: June 24, 2019

Addendum attached hereto and incorporated herein for all purposes.
Order Schedule

Prepared For Bill To
Name: NN Name:
School: University of North Texas System School: University of North Texas System — Dallas
Campus
| Address: Address:
1155 Union Circle #311277 1155 Union Circle #311277
Denton, TX 76203-2017 Denton, TX 76203-2017
 Phone: 940-369-5064 ] Phone:
Email: I G Untsystem.edu Email: payments@untsystem.edu
Term(s

Term Length: 36 months
Subscription Period: September 1, 2019 through August 31, 2022.

Payment Terms: All fees are due upon the invoice date, net 30. Annual subscription fees begin on September 1, 2019 with
payments due each year thereafter.

Payment Method: You will be invoiced per the agreed upon payment terms as outlined on this order schedule.

Products Selected

Product descriptions and deliverables are outlined in Exhibit A.
One-time fees are due upon contract execution.

Subscription fees are due upon contract execution and annually thereafter upon the anniversary of the contract execution
date.

All amounts are listed in United States Dollars.

Dallas Campus

Product Name Description uanti Price Each Discount | Total Price
Astra Schedule™ with Dallas Subscription 1 $38,000 | $25,000 $13,000
Enhanced Services Bundle
Server Provisioning Fee Dallas One-time Cloud Migration 1 $6,000 $4,000 $2,000

(due contract execution)
Pro-rated Hosting and Dallas One-time (June 2019-Aug 1 $1,750 $1,750
Enhanced Services 2019; due contract execution)
Pro-rated Astra Schedule™ Dallas One-time (June 2019-Aug 1 $1,500 $1,500
service and support 2019, due June 25, 2019)

Univ of North TX System; Agreement No. 20190430UNT
v.04.30.19



DocuSign Envelope ID: 00077749-B0C0-4B9F-92A5-C3F6D39E40A3

)\ Ad Astra

Dallas June 25, 2019 Total $1,500
Dallas Annual Subscriptions Total (beginning September 1, 2019) $13,000
Dallas Total due at contract execution $3,750

Purchase Order (PO) Information:
Is a purchase order (PO) required for payment of the products on this Order Schedule? (Client to Complete)

L1No

X1 Yes — please complete below

PO Number: 8442

Purchase and Use Terms:

Use of the products under this Agreement shall in all cases be subject to the Ad Astra General Terms and Conditions and
Exhibits, Addenda, Amendments and Attachments (“Terms”) as included herein. Client represents that it has reviewed the
Terms and expressly agrees to their incorporation into this Agreement as of the Effective Date, which is defined as the last
signature date below. This Order Schedule will remain in effect until all User subscriptions ordered hereunder have expired
or have been terminated. This Agreement also incorporates by reference the API Terms of Service Agreement located at
https://info.aais.com/api-terms-of-service, as amended from time to time with the same force and effect as if they were
given in full text.

Prices shown herein do not include any taxes that may apply. Client is responsible for reporting and paying separately all
applicable sales and use or other taxes, impositions or charges with respect to any and all fees. If Client is exempt from taxes,
a copy of a valid tax exemption certificate must be provided to Ad Astra. The individual executing this Order Schedule
warrants s/he has the authority to bind Client/Ad Astra, as the case may be, to the obligations created herein and that s/he is
the representative of the party for which s/he signs.

IN WITNESS WHEREOF, the parties have executed this Order Schedule as of the date and year first set forth below.

UNIVERSITY OF NORTH TEXAS SYSTEM - (Dallas Campus) AD ASTRA INFORMATION SYSTEMS
-AD ASTRA INFORMATION SYSTEMS LLC i i =

1
Date: i Date: : 25‘ /

Univ of North TX System; Agreement No. 20190430UNT
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Exhibit A: Products and Deliverables
Astra Schedule™

Astra Schedule is a Saa$ enterprise-class scheduling system that provides analysis and optimization of academic resources.
The system supports what-if modelling and the management of rooms for classes, exams, events and resources, All
activities are presented through intuitive calendars that can be tailored to specific audiences.

Assumptions

= Clientis utilizing PeopleSoft as their Student Information System (SIS).

o In the event Client changes their SIS, a migration fee will be quoted at the time of procurement and
applied.

* A Direct Connection using Client’s choice of Secure Application Protocols, Virtual Private Network (VPN) tunnel,
or Data Ingestion Agent (DIA) to the institution's Student Information System (SIS) is required for all Astra
Schedule™ projects. Connection options are dependent upon availability with SIS.

o More information on a direct connection or VPN tunnel can be found in the Astra Cloud™ Hosting: Client
Readiness Packet.

o Ifatextfile or another form of connection needs to be leveraged, additional scoping will be required and
a surcharge may be applied. An attachment to the contract is required for this service.

* The completion of implementation of Astra Schedule and transition to Technical Support will occur within 30 days
following the delivery of on-site or web-based training.

Subsequent Years Bundled Service includes:
* Hosting Services
e Bi-directional Interface with SIS
* Recurring remote Account Touchpoints scheduled with executive sponsor
® Technical Support (7AM-6PM CST hours)
¢ Client Portal Access with Report Share Repository
® Access to Astra Share webinar series
* Annual Account Roadmap Meeting
* Annual Ad Astra onsite visit to Dallas and Denton Campuses
* Aspire, Ad Astra Users’ Conference, Discount of $200 each for up to two attendees for Dallas per year
® Aspire, Ad Astra Users’ Conference, Discount of $200 each for up to two attendees for Denton per year

Client Initials:
Ad Astra Initials

Univ of North TX System; Agreement No, 20190430UNT
v.04.30.19
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Enhanced Services

The Enhanced Services solution is designed for Clients looking to fully utilize their Ad Astra product overtime. This
service includes an annual Health Assessment to insure your institution is utilizing Ad Astra’s products in a way that is
aligned with your strategic initiatives. This service includes consultation on best practices and usability information. On
top of the Health Assessment, a client will receive access to a video training module that allows for continual training
and a repository of videos that is ever growing and fully searchable. Both the above services are coupled with the ability
to have in depth training with a consultant for up to four hours a year in key benefit areas that are highlighted during
the Health Assessment and reviewing our video portal, Astra Ed.

Bundled Service includes:
* Astra Ed Subscription: will provide video content for 5 users* with unlimited access to topics such as:
o How-to videos
Scheduling best practices
Webinars
Technical Support and expertise
Implementation documentation
© Guidance for new software adoption
* The Astra ScheduleTM Health Assessment Service: focuses on analyzing the current processes and procedures
around scheduling and software configuration, providing recommendations and best practices on how to best
utilize the software to its fullest capacity, and identifying opportunities for future enhancement. The Astra
Schedule Health Assessment Service Includes:
o System Review
© Process Review with Client (4 hours; remote)
o Executive Summary of Findings
© Executive Summary Review with Client (1 hour; remote)
* AdAstra- 4 hours Web-Based Services
This can include Crytal Reports Writing, Remote Training, or Spoke File Modification. During the scoping
process or Health Assessment a consultant will help you determine the best use of this time.

O 00O

Notes:
*Each campus shall receive 5 Astra Ed licenses

Client Initials: l

Ad Astra Initial

e

Univ of North TX System; Agreement No. 20190430UNT
v.04.30.19
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e Manage Client resources
Other responsibilities as determined necessary by Ad Astra and Client Project
team

IT Resource

Participates in meetings and working sessions as required

Supports integration to Client systems

Expert of source system

Other responsibilities as determined necessary by Ad Astra and Client Project
team

General Assumptions:

Client will commit the necessary resources and management (“Client Resources”) to support the implementation.
Client shall designate Client Resources that are highly capable of understanding the Project and effectively
performing assigned tasks on behalf of the Client.

Services will be provided remotely from Ad Astra’s own facilities, unless otherwise specified.

Client is responsible for the accuracy and timeliness of the information provided to Ad Astra; incorrect data provided
that requires discussion or rework may result in Project delay.

Client is responsible for attending meetings. Failure to attend or repeated cancellation of Project meetings may
result in Project delay and additional costs,

If the Project timeline is altered or delayed by Client, or any other cause outside Ad Astra’s reasonable control
(including a failure of or change in any of the assumptions stated herein), a Change Order may be required and
additional costs may apply.

If the Project timeline is substantially delayed by Client either by continued failure to attend meetings, consistent
failure to complete assigned tasks timely, multiple Client Resources reallocations, etc., Ad Astra reserves the right, in
its sole discretion, to put the Project on hold. The Project shall resume once all of the following conditions are met:
(i) Client communicates it is able to dedicate the necessary time and Resources to the Project; (ii) Ad Astra has the
appropriate resources available; (iii) Ad Astra has received payment for a “Reengagement Fee” in the amount
equivalent to 20% of the Implementation Fee; and (iv) any and all other outstanding fees due under this Agreement
are paid in full.

Ad Astra will create and maintain an overall Project Plan, including an outline of Project tasks and milestones. Client
is solely responsible for creating its own plan for completion of its tasks and responsibilities for the Project.

Client shall be solely responsible for any decision it makes against Ad Astra’s advice, including without limitation
moving to “go-live” prematurely.

Working weekends must be approved by Ad Astra management in advance and may incur an additional cost.

A professional, respectable work environment must be maintained.

Client Initials:
Ad Astra Initials

Univ of North TX System; Agreement No. 20190430UNT
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Exhibit D: Additional Terms and Conditions

The following terms are added to, and in the event of a conflict prevail over, the Terms:
1. The University of North Texas System includes the following campus locations:
a) Denton addressing at 801 N. Texas Blvd, Denton, TX 76201 (“Denton”);
b) Downtown Dallas addressing at 7400 University Hills Blvd, Dallas, TX 75241 (“Dallas”);
c) Frisco addressing at 2811 Internet Blvd, Suite 100, Frisco, TX 75034 (“Frisco”);
d) Collin Higher Education Center addressing at 3452 Spur 399, McKinney, TX 75069 (“McKinney”)

2. For the purposes of this Agreement, only Denton and Dallas are parties at the time of execution. Dallas and
Denton shall both receive all services outlined in Exhibit A separately and in full subject to the Terms. Frisco and
McKinney may opt in to any of the products listed in Exhibit B as and if available under these Terms during the
term of the Agreement at then-current pricing by addendum and/or separate Order Schedules as appropriate.

3. Itis understood that implementation on the migration to hosting will begin no sooner than July 1, 2019.

Client Initials:
Ad Astra Initi
Univ of North TX System; Agreement No. 20190430UNT
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promptly correct such failure of delay in performance.
If Ad Astra is unable to provide the contracted software
and service as outlined in Exhibit A for a period of sixty
(60) consecutive days due to a continuing force
majeure event, Client may terminate this Agreement.

16) Confidentiality. The parties have entered into a
Mutual Nondisclosure Agreement effective as of the
Effective Date of this Agreement, the terms of which
are incorporated herein by reference. See
Attachment A.

17) Media Release. Client hereby gives and grants
permission unto Ad Astra to publicize non-
confidential information about Client in print or
electronic forms of public relations, training, or
marketing productions. The information and images
may be used for any purpose without limitation or
reservation, in such manner as determined by Ad
Astra.

18) Notices. All notices and other communications
required or permitted to be given hereunder shall be
in writing and shall be deemed to have been duly
given if delivered, sent by electronic mail (e-mail),
reputable overnight delivery service or registered or
certified mail, return receipt requested, postage
prepaid, to the addresses set forth above. Notices
delivered personally shall be effective upon delivery.
Notices delivered by overnight courier shall be
effective when received. Notices delivered by
registered or certified mail shall be effective on the
date set forth on the receipt of registered or certified
mail, whichever is earlier. Either party may change
its address for purposes of this Agreement by
providing notice of such change to the other party at
the address for such party set forth above.

Client shall maintain an up-to-date contact for both
billing and technical maintenance notices with Ad
Astra. In the event of a change, Client shall notify Ad
Astra as outlined in this section.

Client Billing

Contact
Phone: 940-369-5500

Univ of North TX System; Agreement No. 20190430UNT
v.04.30.19

Email:
Client Name:
Maintenance
Contact Phone:
Email:

19) General,

a)

b)

Entire Agreement and Amendment. This
Agreement cancels and supersedes all previous
agreements, written or oral, between the parties
hereto relating to the subject matter hereof and,
together with all exhibits and addendums
referred to herein, constitutes the entire
agreement between the parties hereto, and
there are no understandings, representations or
warranties expressed or implied not specifically
set forth herein. This Agreement may be
amended only by a writing executed by the party
against which such amendment is sought to be
enforced. This Agreement shall not be
supplemented or modified by any course of
performance, course of dealing or trade usage.
Client and Ad Astra specifically acknowledge and
agree that any other terms varying from or
adding to the terms of this Agreement, whether
contained in any purchase order or other
electronic, written or oral communication made
from Client to Ad Astra are rejected and shall be
null and void and of no force or effect, unless
expressly agreed to in writing by both parties.
This Agreement will prevail over any conflicting
stipulations contained or referenced in any other
document,

Controlling Law. This Agreement is governed by
and will be construed and interpreted in all
respects in accordance with the laws of the State
of Texas (without application of principles of
conflicts of law). The parties hereto agree that
any claim or cause of action between the parties
arising out of or in connection with this
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s)

performance of such audit. Customer
acknowledges and agrees that Customer is
prohibited from publishing the results of any
benchmark test using the Software to any third
party without Ad Astra’s prior written approval.

Valid Signatures. Each party may sign this
Agreement using an electronic or handwritten

signature, which are of equal effect, whether on
original or electronic copies. The individual
executing this Agreement warrants s/he has the
authority to bind Client/Ad Astra, as the case
may be, to the obligations created herein and
that s/he is the representative of the party for
which s/he signs.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and year first set forth below.

Date:

AD ASTRA INFORMATION SYSTEMS, LLC

o Z8- /2

University of North Texas System

Date:

6/30/2019

Univ of North TX System; Agreement No. 20190430UNT
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STANDARD ADDENDUM TO AGREEMENT

Contracts with the University of North Texas System (“*UNTS”) are subject to the following terms and conditions, which are
incorporated for all purposes into the Agreement to which they are attached. In the event of a conflict between the Agreement and
this Addendum to Agreement, this Addendum shall govern. Any term or condition of the Agreement that is not superseded by a term
or condition of this Addendum shall remain in full force and effect,

Payment. In accordance with Chapter 2251 of the Texas Gov’t Code: (a) payment shall be made no later than thirty days
following the later of (i) delivery of the goods or completion of the services and (ii) delivery of an invoice to UNTS; and (b) interest,
if any, on past due payments shall accrue and be paid at the maximum rate allowed by law. Vendor must be in good standing, not
indebted to the State of Texas, and current on all taxes owed to the State of Texas for payment to occur. Invoices and any required
supporting documents must be presented to: University of North Texas System — Business Service Center, 1112 Dallas Dr. Ste. 4000,

Denton, TX 76205.
Eligibility to Receive Payment. By entering into and performing under this Agreement, Vendor certifies that under Section

231.006 of the Texas Family Code and under Section 2155.004 of the Texas Gov't Code, it is not ineligible to receive the specified
payment and acknowledges that this Agreement may be terminated and payment may be withheld if this certification is inaccurate.

Tax Exempt. UNTS is exempt from the payment of taxes and will provide documentation confirming its tax exempt status.

Breach of Coniract Claims Against UNTS. Chapter 2260 of the Texas Gov’t Code establishes a dispute resolution process
for contracts involving goods, services, and certain types of projects. To the extent that Chapter 2260, Texas Gov't Code, is
applicable to this Agreement and is not preempted by other applicable law, the dispute resolution process provided for in Chapter
2260 and the related rules adopted by the Texas Attorney General pursuant to Chapter 2260, shall be used by the parties to attempt to
resolve any claim for breach of contract against UNTS that cannot be resolved in the ordinary course of business.

Governing Law and Venue. This Agreement shall be construed and enforced under and in accordance with the laws of the
State of Texas. Venue for any suit filed against UNTS shall be subject to the mandatory venue statute set forth in § 105.1510f the
Texas Education Code.

No Excess Obligations. In the event this Agreement spans multiple fiscal years, UNTS’ continuing performance under this
Agreement is contingent upon the appropriation of funds to fulfill the requirements of the contract by the Texas State Legislature. If
the Legislature fails to appropriate or allot the necessary funds, or if such appropriation is reduced by the veto of the Governor or by
any means provided in the appropriations act, UNTS shall issue written notice to Vendor that UNTS may terminate the Agreement
without further duty or obligation.

Travel Expenses. Reasonable travel, meals, and lodging expenses shall be charged in accordance with and shall not exceed
State of Texas travel, meal, and lodging reimbursement guidelines applicable to employees of the State of Texas.

Delivery. Delivery shall be FOB Destination.

Public Information. UNTS shall release information to the extent required by the Texas Public Information Act and other
applicable law. If requested, Vendor shall make public information available to UNTS in an electronic format.

Required Posting of Contracts on Website. Vendor acknowledges and agrees that UNTS is required by Section 2261.253 of
the Texas Gov't Code to post each contract it enters into for the purchase of goods or services from a private vendor on its Internet
website, including any terms and conditions otherwise marked confidential and/or proprietary.

insur?nce_‘ UNTS, as an agency of the State of Texas, is insured for general liability insurance under a self-insurance
program covering its limits of liability. The parties agree that such self-insurance by UNTS shall, without further requirement, satisfy
all insurance obligations of UNTS under the Agreement. :

Isracl Non-Boycott Verification. If the Agreement is subject to Texas Gov’t Code Section 2270.002, Vendor hereby
represents, verifies, and warrants that it does not boycott Israel and will not boyeott Israel during the term of the Agreement.

Limitations. UNTS is subject to constitutional and statutory limitations on its ability to enter into certain terms and
conditions of the Agreement, which may include those terms and conditions relating to: liens on UNTS property; disclaimers
and limitations of warranties; disclaimers and limitations of liability for damages; waivers, disclaimers, and limitations on
legal rights, remedies, requirements, and processes; limitations of time in which to bring legal action; granting control of
litigation or settlement to another party; liability for acts or omissions of third parties; payment of attorney’s fees; dispute
resolution; and indemnities. Terms and conditions relating to these limitations will not be binding on UNTS, except to the
extent not prohibited by the Constitution and the laws of the State of Texas.

VENDQOR: AD ASTRAINFORMATION SYSTEMS

Date: @ . 28' )? S 6/30/2019






