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The Software, Support and related Services described herein are provided under the CCH TeamMate Global License,
Support and Services Agreement (“Agreement”) dated May 12, 2010 incorparated hereln by reference and located
at: http://cchgroup.com/teammate/gissa. By execution of this Order Form, you are hereby agreeing to be bound the
terms of the Agreement. This Order Form may contain additional terms and conditions which are not inconsistent
with the terms of the Agreement and which are agreed to by the parties herein (“Additional Terms”). Acceptance of
the Agreement wiil not be deemed to amend or supersede any such Additional Terms, which shall be deemed to be
Incorporated Into the Agreement by the parties. Any defined terms not defined in the Order, shall be as defined in

61110
'date designatéd here. -

“The Software'warranty perlod and one year initial Support pendd will-start whep
Licensee downloads, recewes deﬂvery or mstalls lhe Soflware or, if‘- arllar tﬂe

‘Number of Users

9 users

- Plegse select the range for ihe number of Usars of the SoftWara The user range s |
_|enerally based on the depariment size,- but. also: rneludes any Pd’ﬂliaie pr Th:rd'
_Party Service Provider who Uses the.Software, - :

‘License Fee .~~~

$28,350

. License Fees are’based upen the number-of Users' F'Iease salect*tha Iiceqse fee :
"thatqurresppnds to'the number of Users indicated. . i

-Implementation -

‘TeamMate EWP -

$ 3,000 (b)

-expenses.”

“The purchase of ‘one day. of on-sité TeamMate EWF, lmplementatlon conaumng is.
; mandatory This, consultlnq Is: demgned to fielp your- align TeamMale EWP with
your. axashng ‘methodology -and includes.. training - on bulldmg Ta.amStnres and.-
‘-lerﬁnes The, . cost for TeamMate EWP Cnnsulhr]g Ls &3 000_ per day pluS

v
Add|tlonal TeamMate

oi yodr audit dapaﬂmeni and

Ju.u

T

comple)uty of your audit. methodology. we reoommand $3,000 $0 (c)
EWP lmp lementation-, -additional days of lmpjementatlon constilling. - . e
-~ | Instructor led'training on TeamMate EWP. Thls one.day N
i_lg‘;"'d“;‘f;‘fT‘f;‘r’ﬁn -l coufse covers compléte Teamale EWP usage for all staff. 4 $3,000 | 1 $3,000d)
9. - levels CIassas are limited to 20 students. per class. S R
TeamMaté Installatton 0n~81te lnstallatmn ofTeamMate Suite. Attendees . lypmally_ $2 560 $0 (e)
Ser\nces : .. |ere I‘I‘pe{sonnel and teohnlcal lmplementahon members :
TeamMale tnslallatuon Remote Installaﬂcn 'of TeamMate Attandees typlcally are IT $1 875 1 No
Sewlces i personnel and techmcal implementatlon members - Charge(f)
' . Hands on training for‘l'eamR|sk This lrammg is targeted for
Tea'n-iR_lsk L those responsnble for the annual risk-assessment and- $;3. 000 1 $3,000 (&)
implementation | ingludes initial set-up consultlng for your risk assassmant == '
g R, e ™ . | Two.to lhree days are recofnmended. .:° = R g T .
i T |Hands on training for TeamSehedule: Thls traumng ls Tl T
TeamSchedule . - .targeled for those tesponsible for scheduling resources/on- - $3 000 ’ $3.000 (7
“Implementation "~ - | audits.. Thlstralningincludes mtbal set—up consulhng T\m _,’IV:_, p '
I “days-are recommended. ; ° S5t :
N |- Hands on'training for TeamMate TEC Thls tralnsng is - R SR IiEliided
TeamMale TEC . | geared towards reviewing: functionality and: sethng up the . $3 000.- - In $0 (q)
Impleémentation - |nmai‘preferencas and fules: This training mciudes mltlal S e TeamSch
T n oy v . set-up consulting. One day:is récommended.. . " . H oo 7 st
.| Hands on training. for TeamCentral. Thiis training. |stargeted :
8 1 for thosé responsible for momtcrmgofrecommendation : T
. TeamCentral o rmplementallcm proj’ect tracking and reporting. . This tram[ng $3;:0-[')U i 1 $3,000(h)
Implementation = " |'is. geared towards reviewing functlonallty and settmg up | the :' Y B !
e, | initial preferences and ru]es One to two days are ; S
_récomimendad: T T
[ Training class size Is mited to 20 attendegs. . =" i S 0
us I Sept 08
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Cancellation Notice: There is a 25% per day cancellatlon fae for cancellatlon of any course or qonsultmg withln 3
weeks of the scheduled date. L ; : ; i ;

Maintenance. Support is provided at no additional charge to Licensee during the twelve {12)-month period following the
Effective Date. The Support Fee Is presently set at twenty percent (20%) of the then current License Fee. The License Fee and
the Support Fee far future periods are subject to change by Licensor without prior notice.
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D B||| me at address in Part D | [} Purchase Order Number

] Enclesed is my Check Check Number; Check Amount;

[1 Charge By: Clvisa | [IMC | 1 Amex ] Discover

Credit Card Number Expiration Date:

Card Holder Name Signature

Card Holder Address } ZIP

[] Tax exempt or direct pay permil documentation submitted
Special instructions:
Pricing Is valid thru December 31, 2010; GLSSA Sec 14.1 and Sec 14.3 is NY; On-slte services are to be billed after services are parformed,
Remote IT Instailation Services providad at no charge provided order is processed no later than May 19, 2010. County's payment for goods
and services shall be govermed by Chapter 2251 of the Texas Government Code. Involces shall be paid by County within thirty (30) days
from the date of the Willlamson County Auditor's raceipt of an invoice. Inlerest charges for any laie payments shall be pald by County in
accordance with Texas Governmenl Coda Section 2251.025.
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Williamson County Taxas
710 S. Maln St., Suite 301
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X :Zip'Cade: "z 78626
| kathyw@wilco.og
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Licensor Signature:

Name: Z//;ﬁ% /f/&rﬁp
Licensee Signature: %‘/é/ :

Name: ppm P Gatr:

ORDER #:

Date: rf;—: f/’ﬁ

Date: C)r/;? -~ Z2ofe

CCH USE ONLY:
DATE: 5/12/10__ REP (DIV/TER): 14-52

EXT:

SPECIAL INSTRUCTIONS:

COP Signature:

Date:

Malling Address: Please forward completed Order to Amy Kean, via fax (877-869-2081 or email @ amy. kean@wolterskluwer.corr

for processing.
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Date WZ.Z&/ /"Cj Ko/

............................

TWitliamsen Cown
feompeny-Peme} (incliding all of its subsidiaries, dwismns and other affilintes, the

“Company””) and CCH Incorporated, a Delaware corporation (*CCH™), have expressed preliminary
interest in a possible transaction involving the licensing by CCH 1o Company the use of TeamMate, a
Windows-based electronic audit management software system. The Company and CCH are willing 10
furnish each other with certaln information that is confidential, pruprielary or generally not available to
the public, subject to the terms of this letier agreement, to assist the other in making an evalnatlon (the
*Evaluation™) with regard to such a potential transaction (“Transnchon")

As o condition of, and in consideration of, each of the Company and CCH (somelimes referred to
in the singnlar as “each of us,” “either of us” or n “party” and collectlively as tho “parties") fumishing
Informalien (as defined herein) to the ather, we agree as follows:

1, Our Status. Each of us hereby confirms to the other that, in connection with our receipt of any
Information, the Evaluation and any Transaction, each of us is acting solely as principal and not as &
finder or agent for any other porson.

2, Nondisclosure, Nonuse and Ownership.

(0) Each of us (i) will keep all Information of the other in confidence and not disclose it, and (ij)
will use and permit the use of Information provided by the other solely for purposes of its Evaluation.

(b) Each of us, however, may disclose Information to those of our respective Representatives
who pre assisting with the Evaluation and who reasonably need to know such Information, Bach of us
will (1) inform our respective Representatives receiving Information of the confidential nature of the
Information and of this lefter agreement, (ii) direct our respective Representatives to treat the Information
confidentinlly and not to use it other than as required to perform the Evaluation and (iii) be responsible for
any improper use or disclosure of any Information by us or any of our respective Representatives
(including, without limitation, nny such Representatives who, subsequent to the first disclosure of
Inforinatipn by the other, become former Representatives),

(c) As between the parties hereio, all Information is and shall remnain the exclusive property of
the party moking it aveilable hercunder. Without limiting the gencrality of the foregoing, the party
recelving any such Information does not znd will not by this latier agreoment or by any disclosure
hereunder or otherwise, acquire any license, ripht to use or any other right, title or interest in or to any
patent, copyright, trademark, service mark, trade or product name, logo or other intellectunl property right
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of the party supplying such Information, but acquires only the right to review Information as part of its
Evaluation in eccordance with and subject to the terms and conditions of this letter agreement.

(d) Without the express prior written consent of the other, neither of us will, or will permit any
of our respective Representatives to, disclose to any person any information with reapect to (i) the fact of
our recgipl of or nccess fo any Information, (if) the fact, nature or siatus of any discussions between us, or
(iil) any other facts or information with res pect Lo the nature, larms or status of any Transaction. As the
only exception to the foregoing, disclosure of any of the foregoing may be made as and to the extent
required by law (which shall include any applicable requiremonts of the Securities and Exchenge
Commission or any other domestic or foreign governmental agency responsibla for securities law
regulation and compliance or any stock market/stock exchange on which o party’s securities are listed),

(e) Wotwithstanding anything to the contrary contained in this letier agreement, the parties agree
that nelther this letter agresment nor any provision by either party to the other of any Information shal)
preclude or limit either party's right and ability lo: (i) develop or have developed for it products or
services that compete with the products or services of the other, pravided such products or services were
independently developed without use of the other party's Information; or (ii) respond to inquiries from,
solicit business with or from, enter into business discussions with, offer to sell or sell products or services
to (or, in the case of vendors or prospective vendors, offer to buy or buy preducts or services from) or
otherwise engage in business relations with any customers, vendors or prospects of any nature
whatsoever, whether or not customers, customer prospects, vendors or vendor prospecits of ¢ithur party on
or before the date of this letfer agreement.

3 Compelled Djselosure. I elther of us or eny of our respective Representatives are requested or
required (as by subpoena, civil investigative demand or simnilar process) to disclose any Information, the
party so requested or required will promptly notify the other 1o permit the other party 1o seek o protective
order or take other appropriafe action. In such circumstanees, the party from whom Information is
requested or required will participate in the other party's efforls to obtain a protective order or other
reasonable assurance that confidential treatment will be accorded the Information. If, in the absence of a
protective order, either of us or our respective Representatives are, in the written opinion of our respective
counsel addressed to the other party, compelled s a matter of law to disclose the Information, then the
party so compelled may disclose o the party compelling disclosure or as it orders only that part of the
Information as is required by law to be disclosad and will usc rensonable efforts to obtain confidential
treatment there for.

4, Treatment of Information, Upon the termination of the Evaluation by either of us or the
discontinuation of any discussions between us, or at any other time upon the other party’s request, gach of
us will returm or cause our respective Representatlves to return to the other or, ot the elcction of the party
holding the other party’s information, destroy all tangible Information provided by or on behalf of the
other and &l Information prepared by the recipient poarty or its Representatives. Such destruction or
return will be confirmed by each party in writing 10 the other party, Notwithstanding anything to the
contrary contined herain, (i) a single copy of any documcents or other tangible malterials contuining or
reflecting Information may be retained in the files of the recipient pariy’s attorney, held subject to the
confidentiality and nondiselosure terms of this letter agraement, for the purpose of later establishing the
content of the Information; and (i) the recipient party shall not be required to destroy copies of any
computer records or flles conlaining Information which have been ereated pursuant to any automatic
archiving or backup procedures which cannot reasonably be deleted; provided that such receiving party
shall not access any such records or files following Its destruction of the Information.
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5 Exceptions. This letier agreement will nof apply to any portions of Information which: (n) are or
become gencrally available to the public through no direct or indirect rct or omission by the recipient or
any of its Representatives; (b) are already known by, or gre or became lawfully available to, the reclpient
of Information from a source, other than the disclosing party or its Representatives, which the recipient
reasonably believes is not prohibited from disclosing such portions to the recipient by any contractual,
legal or fiduciary obligation; or (c) were or are independently developed by the recipient or its
Representatives without any use of or reliance on any Information of the disclosing party.

6. Contacts. Each of us and our respective Representatives will address our requests for any
Information, and sll other inquiries betwecn us otherwise relating to the Evaluation or any Transaction,
only to the persons each of us has designated as authorized contact persons, Except with the prior written
consent of the other party, neither of us nor any of our respcclive Representatives will conlact any
nondesignaled Representatives of the other,

7. No Warranty of Accuracy. Each of us will endeavor to include In the Information certain
materials we believe to be relevant for Evaluation. Each of us, however, acknowledges and agreoes that
ncither the other party hereto nor any of its respective Representatives makes any representation or
warranty as to the accuracy or compleleness of any fumished Information. Each of us further agrees that
neither party hereto nor any of its respoctive Representalives will have any linbility to the other or its
Representatives resulting from vse of the Information by the recipient or any of its Representatives.

8. Certain Obligations Only on Execution and Delivery of Definitive Agreement. No agreement
providing for any Transaction will be deeined to exist unless and until r Definitive Agreement has been
duly executed and delivered by cach of us, Unless and unti] a Definitive Agreement has been so executed
and delivered, neither of us nor any of our Representatives has any legal obligation of any kind to the
other party or its Representatives with respect to any Transaction because of this letter ngraement or any
othcr written or oral indication of essent or other expression with respect to any Transaction, exoept, in
the case of this [etter agreement, for the matters specifically agreed to herein, For purposes of this
paragraph, the term “Definitive Agreement” does not include a Ictier of intent or any other preliminary
written agreement, whether or not exacuted, nor does it include any actua! or purported writlen or v erbal
aceeptance of any offer or bid.

9, General Provisjons.

(8) No fuiture or delay in exercizing any right hersunder will operate as a walver thereof, nor
will any single or partial exercise thereaf preclude any other or further exerclse thercof or the exercise of
any other right. This letler agreement will be binding on and inure to the benefit of the parties hereto and
their respective successors and assigns.

{b) The parties agree that money demages alone would not be an adequate remedy for any
vinlation of the terms of this letter agreement. Accordingly, each of us will be entitled to spesific
performance and injunctive retief as ramedies for any violation hereof, in additian {o all other remedies
available at law or in equity.

(c) This letter agreement shall be effective as of the date first written above and shall remuin In
effact until the carlier of (i) the closing of any Transaction between the parlies hereto or (ii) the date
which is one (1) year after the effective date hereof, This letier agrecment shall be governed by and
construed in accordance with the laws of the Siate of lllinois, without giving effect to its conflicts of laws
principles.
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(d} Each party will be responsible for all fees, costs and expenses incurred by or on behalf of
such party or any of ils Representalives in connection with such party’s receipt and review of any
Information, its Evaluation and eny Potentlal Transaction,

10. Certain Definitions. As used in this lefler agreement: (a) the term “person” meaas a natural
person, corporation, Hmited liability company, parinership, association, governmenial agency ar other
entity, end an “affiliate” of a specified person means a person thal directly, or indirectly through ane or
more Inlermediaries, controls, Is controlled by or is under common control with the person speclfied; (b)
the term “Information” means all information previously or hercafter furnished, disclosed or otherwisc
made avallable by either party or its Representatives to the other or its Representatives in connection with
the Evaluation, regardless of whether provided in writing, verbally, by electronic or other data
transmission or in any other form or media whatsoever or obtained in the context of any on-sile visits to
the Company or CCH, together with all written, electronic or other reporis, materials or records prepared
by or for the recipient thereof or any of its Representatives derived from or incorporating, in whole or in
part, such information of the other party; and (c) any director, officer, emplayee, ngent, lender, partner or
representative, including, without linitation, any sccountant, attorney or financial advisor, of a person Is
herein referred 1o as such person’s “Representative."”

Please aign below to indicate your nceeptance of and agreement with the foregoing, and return
one copy, at which time this letter ngreement will become the binding obligation of each of the
undersigned,

CCH INCORPORATED

By: %

ACCEPTED AND AGREED os of the date writien abave:

WSEF
=] DY Na

Name: Da,u»a - Flores
Title: Counhy Auclitor




The parties hereto agree to the terms set forth in the attached Exhibit “A”, which said
exhibit shall be incorporated herein for all purposes.




EXHIBIT “A”

By their signatures to the Letter Agreement that immediately precedes this Exhibit “A”,
Company and CCH agree to add the following provision to the Letter Agreement:

Texas Public Information Act. To the extent, if any, that any provision in this
Agreement is in conflict with Tex. Gov’t Code 552.001 et seq., as amended (the “Public
Information Act™), the same shall be of no force or effect. Furthermore, it is expressly
understood and agreed that Company, its officers and employees may request advice,
decisions and opinions of the Attorney General of the State of Texas in regard to the
application of the Public Information Act to any items or data furnished to Company as to
whether or not the same are available to the public. It is further understood that
Company’s officers and employees shall have the right to rely on the advice, decisions
and opinions of the Attorney General, and that Company, its officers and employees shall
have no liability or obligation to any party hereto for the disclosure to the public, or to
any person or persons, of any items or data furnished to Company by a party hereto, in
reliance of any advice, decision or opinion of the Attorney General of the State of Texas.

Company will follow the requirements of the Public Information Act and notify CCH of
any information requests relating to information about CCH and provide CCH with
ample opportunity to brief the Texas Attorney General on why such information should
not be disclosed under the Public Information Act.




