STATE TERM CONTRACT

THis CONTRACT (“Contract™) is between the State of Ohic (“State”), through its Department of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Ohio, 43228 and Ventech Solutions, Inc. ("Contractor™), with
offices at 8760 Orion Place, Suite 204, Columbus, Ohio 43240,

BACKGROUND

The State recognizes that it is sometimes advantageous to do business with some manufacturers under a State term
contract rather than through a competitive bidding or proposal process. In such cases, the State may enter into a contract
with the manufacturer provided that the manufacturer offers its products and ancillary services at the same prices that the
manufacturer offers those products and services fo the US Government under the GSA's Multiple Award Schedule
program or SmartBuy program. Or if the manufacturer has no contract under the GSA's Multiple Award Schedule program
or SmartBuy program, the State will accept the pricing the manufacturer offers to its distributors. Further, if the
manufacturer has no GSA Multiple Award Schedule or SmariBuy coniract and no distributors, the State may accept the
prices that the manufacturer offers o its moslt favored customers for each product or service.

The State also recognizes that some manufacturers work primarily through dealers for various reasons, including offering
customers befter support through dealers that have a local presence in a service area. Because of this, the State may
sometimes agree to work directly with a manufacturer's dealers.

However, if the Contractor is not the manufacturer of the products or services under this Contract, the Contractor must
submit a letler from the manufaclurer that assures the State that the Contractor is an authorized dealer in the
manufacturer's products or services. The lelter also must assure the State that the Contractor wili have sufficient
quantities of the offered products for the duration of the Contract to meet the State's needs under the Contract during the
initial term and any extensions. Further, the jelter must identify each of the manufacturer's product and service that the
Contractor will supply under this Contract. The letter also must contain an assurance of the availability throtgh the dealer
of repair services and spare parts for products covered by this Gontract for five years from the date of purchase. It also
must contaln an assurance that software maintenance will be available under the terms of this Contract either from the
dealer or the manufacturer for six years from the date of acceptance. (This assurance is not necessary for PC and PC-
hased server software with a perpetual license fee of less than $10,000.00 per copy.) The dealer must submit the letter,
signed by an authorized representative of the manufacturer, with the executed copies of this Contract.

This Contract establishes terms and conditions under which State agencies (including any board, instrumentality,
commission, or other political body) and Ohio political subdivisions, such as counties, municipalities, and townships, may
acquire the Gontractor's products or services at the pricing identified below. This Contract, however, only permits such; it
is not a requirements coniract and does not obligate any State agency or political subdivision to acquire the Confractor's
products or services.

TERMS AND CONDITIONS

1 -TERM

11 Term. This Contract is effective on the date the State's duly authorized representative executes if, as evidenced
by the date appearing with the representative’s signaiure, below. Unless this Contract is terminaled or expires
without renewal, it will remain in effect until June 30, 2013. Termination or expiration of this Contract will not limit
the Contractor's continuing obligations with respect to Deliverables that the State paid for before termination or
limit the State's rights in such.

1.2  ConTrACT RENEwAL. In the Slate's sole discretion, it may renew this Contract for a period of one month at the end
of each biennium during which this Contract remains in place. Any further renewals will be only by written
agreement between the State and the Coniractor, Such renewals may be for any number of times for any period
not to exceed the time remaining in the State’s then-current bienniurn.

2 - PRICING AND PAYMENT

2.1 CERTIFICATION OF ACCURACY. By checking one of the following three items, the Contractor certifies that the
Contractor's prices under this Contract are:

The prices at which the Contractor currently offers each product and service to the US Government under the

GSA's Multiple Award Schedule program;
The prices at which the Contractor currently offers each product and service to the US Government under the

GSA's SmartBuy program; or




2.2

2.3

2.4

2.5

The best prices at which the Contractor has offered each product and service to its most favored customers within
one year hefore the date the Contractor executed this Caontract or adds the product or service to this Gontract,
whichever is later.

If the Contractor Is offering prices based on its most favored customer prices, the Gontractor represents that it
does not have a GSA Multiple Award Schedute or SmariBuy contract.

if the Conlractor has submitted a manufacturer's letter to certify that the Contractor is an authorized dealer for the
manufacturer, the Contractor represents that the information in the letter is accurate and that a duly authorized
representative of the manufacturer signed the letter.

The Contractor further certifies that the above representations will apply and be true with respect to alf future
pricing information submitted to revise this Contract.

Price ApJusTMenTs. If the Contractor has relied on its GSA Multiple Award Schedule pricing or its GSA
SmartBuy pricing, the State will be entitled to any price decreases that the Contractor offers to the GSA for any of
its products and services during the term of this Contract. The Coniractor must nolify the State of any reduction in
its GSA Multiple Award Schedule or SmartBuy pricing within 30 days of its occurrence and immediately reduce
the price of the affected products or services to the State under this Contract.

If the Contractor has relied on its best customer pricing, the State will be entitled to a price decrease any time the
Contractor or any of its dealers or distributors under this Contract sells a product or a service to any of ils
customers for less than the price agreed to between the State and the Contractor under this Contract. Any time
the Contractor or any of its dealers or distributors under Section 3.1 of this Contract sells a product or provides a
service to any customer for less than it is then available fo the State under this Contract, the Conltractor must
notify the State of that event within 30 days of its occurrence and immediately reduce the price of the affected
products or services o the State under this Contract.

The Contractor also must nolify the State within 30 days of any general reduction in the price of any product or
service covered by this Contract, even if the general reduction does not place the price of the product or service
below the price available to the Stale under this Contract. The purpose of this notice of a general reduction in
price is to allow the State to assess the value the State believes it is receiving under this Contract in light of the
general reduction. If the State believes it is appropriate, the State may ask o renegotiate the Contract price for
the products and services affected by the general reduction in price. If the Contractor and the State cannot agree
on a renegotiated price, then on written notice to the Contractor, the State may immediately remove the affected
products and services from this Contract.

PriceuisT, The Contractor's pricelist for the products and services that the Contractor may provide to the State
under this Contract is attached as Exhibit I. For convenience, those products and services are called
"Deliverables” in this Contract. Any custom materials resulting from the Contractor's services also are called
“Deliverables” in this Contract. The Contractor may not provide any other Deliverables under this Contract
without a prior written amendment to this Contract that both the State and the Coniractor have signed.
Furthermore, the Contractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit |. If Exhibit | contains or incorporates by reference any terms or conditions other than a description of the
scope of license for software, a description of the Contractor's products and services, and the prices for those
products and services, those terms or conditions are excluded from this Contract and are of no effect. Exhibit | is
identified as the following pricelist:

Debt Manager Bundle Pricing as of September 30, 2012

The Contractor will not sell to the State any notebook computers with less than a 1.60 GHz internal clock speed.
Additionally, the Contractor will not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
internal clock speed. Additionally, the Contractor will not sell to the State any term software licanses. And except
in the case of operating systems licensed in conjunction with deskiop PCs, notebook computers, PDAs, and
similar personal computing devices that the OEM does not distribute without an operating system, the Contractor
will not sell or license any Microsofl software to the State. If any of the foregoing items are listed in the
Contractor's pricelist, they are deleted for purposes of this Contract,

NoTIFicaTiON OF PRICE INGREASES. If this Contract permits any price increases, the Contractor must notify the
State and any affected State agencies of the increase at least 60 days hefore the effective date of the price
increase. The Contractor must notify affected State agencies at their purchase order "bill to” address contained in
the applicable purchase orders. This nofification must specify, when applicable, the product serial number,
location, current price, increased price, and applicable purchase order number.

Payment Due Date. Payments will be due on the 30th day after the later of:
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26

2.7

28

2.9

2.10

2.1

2,12

(a) The date the State actually receives a proper invoice at the office designated in the applicable purchase
order to receive it; or
(b} The dale the State accepts the Deliverable.

The date the State issues a warrant (the State’s equivalent to a check) in payment of an invoice will be
considered the date payment is made. Without diminishing the Contractor's right to timely payment, the
payment will be overdue only if it is not received by the 30th day after the payment's due date. If the
State has not issued payment by then, interest wilt begin to accrue under Ohioc Revised Code (the
"Code") § 126.30.

Invoice Requirements. The Contractor must submit an original invoice with three copies to the office designated
in the purchase order as the "bill to" address. To be a proper invoice, the invoice must include the following
information:

(a) Name and address of the Contractor as designated in this Contract,

(b} The Conlractor's federal tax identification number as designated in this Contract;

© The Contractor's invoice remittance address as designated in this Contract;

{(d} The purchase order number authorizing the delivery of the Deliverables;

() A description of the Deliverables, including, as applicable, the time period, serial number, unit price,
quantity, and total price of the Deliverables; and

H If the invoice is for a lease, the Contractor also must include the payment number (e.g., 1 of 36).

if an authorized dealer has fulfilled the purchase order, then the dealer's information should be supplied in lieu of
the Contractor's information. If an involce does not meet this section's requirements, or if the Contractor fails to
give proper notice of a price increase (see the next section), the State will send the Contractor written notice. The
State will send the notice, along with the improper invoice, to the Contractor's address designated for receipt of
purchase orders within 15 days. The notice will contain a description of the defect or impropriety and any
additional information the Confractor needs to correct the invoice. |f such notification has been sent, the payment
due date will be 30 days after the State receives a proper invoice and has accepted the Contractor's Deliverable.

Ouio PaymMenT CARD. Participating State agencies issuing orders under this Contract may use the Ohio Payment
Card. Such purchases may not exceed $2,500 unless the Office of Budget and Management (*OBM") has
authorized the agency to exceed this limit. If OBM increases the dollar limit for payment cards for all State
agencies, the State will post notice of that on its Procurement Website. Participating State agencies are required
to use the Ohio Payment Card in accordance with OBM's current guidelines for the Ohio Payment Card and the
agency's approved plan filed with the OBM. The Contractor may process a payment in the payment card network
only upon delivery and acceptance of the applicable Deliverables. For partial deliveries or performance, the
Contractor may process a payment for the amount delivered or completed only and not for the entire amount
ordered by the ordering agency. Upon completion of the delivery of remaining Deliverables, the Contractor may
process a payment request in the payment card network for the remainder of the order. The Contractor should
receive payment through its merchant bank within the time agreed upon between the Contractor and its merchant
bank. The Contractor should expect normal processing fees from its merchant bank for payment card
transactions, which the Contractor may not pass on {o the State.

Non-APPROPRIATION OF FUNDS. The State's funds are contingent on the availability of lawful appropriations by the
Ohio General Assembly, |If the Ohio General Assembly fails to continue funding for any payments due hereunder,
the order or orders under this Contract that are affected by the lack of funding will terminate as of the date that the
funding expires, and the State will have no further obligation to make any payments with respect to the affected
order or orders.

OBM CerTiFicaTioN, This Contract is subject to Code § 126.07. Any orders under this Contract are void until the
Director of the OBM certifies that there is a balance in the appropriation available to pay for the order.

CONTROLLING BOARD AUTHORIZATION. The State's obligations under this Contract are subject to the Ohio
Controlling Board continuing to authorize the State's use of its term contracts program. [f the Ohlo Controlling
Board fails to authorize or withdraws its authorization for this program, this Contract will terminate immediately,
and the Contractor may not take any more orders under it.

TRAVEL EXPENSES, Any travel that the Contractor requires to perform its obligations under this Contract will be at
the Contractor's expense. The State will pay for any additional travel that it requests only with prior written
approval. The State will pay for all additional travel expenses that it requests in accordance with OBM's travel
policy in Rule126-1-02 of the Ohio Administrative Code (the "Administrative Code”).

Taxes. The State is exempt from all sales, use, excise, and property taxes and will not pay any such taxes. To
the extent sales, use, excise, or any similar taxes are imposed on the Contractor in connection with any
Deliverable, the Contractor must pay those faxes together with any interest and penalties not successfully
disputed with the taxing authority.
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3.1

3.2

3.3

OrrseT. The State may set off any amounts the Contractor owes to the State under this or other contracts
against any payments due from the State to the Contractor under this or any other contracts with the State.

3 - CONTRACT ADMINISTRATION

DEeALERS AND DISTRIBUTORS., The State authorizes the Contractor o name one or more dealers to work with the
State on behalf of the Contractor. But if the Contractor decides to use any dealers, the Contractor must submit
the name, principal business address, addresses for purchase orders and for payments, telephone number, and
its federal tax identification number. The Contractor also must submit a completed W9 form for each dealer it
wishes to name under this section. The Contractor's submission must be on its official letterhead, signed by an
authorized representative, and addressed to the Depuly Stale Chief Information Officer, Office of Information
Technology.

In doing so, the Contractor warrants that:

(a) The Contractor has provided the dealer with a copy of this Contract, and a duly authorized
represenlative of the dealer has agreed, In wriing, to be bound by the terms and conditions in this
Contract.

(b) Such agreement specifically provides that it is for the benefit of the State as well as the Contractor.

(© The Contractor will remain liable under this Contract for the services of any dealer and will remedy any
breach of the dealer under this Contract.

{d} Payments under this Contract for the services of any dealer may be made directly to that dealer, and the
Contractor will look solely to the dealer for any payments due to the Contractor once the State has paid
the dealer.

(e) To the extent that there is any liability to the State arising from doing business with a dealer that has not

signed the agreement required under this section with the Contractor, the Contractor will indemnify the
State for such liability.

if the Contractor wants to designate a dealer that will not receive payments (a "distributor”), the Contractor may
do so by identifying the person or organization as a distributor in the authorizing letter. In such cases, information
regarding taxpayer identification and payment addressing may be omitted, as may the distributor's W9 form. All
other requirements and obligations for designating a dealer apply to designating a distributor.

The State strongly encourages the participation of small and disadvantaged businesses In its contracting
programs and has created a cerfification program to Encourage Diversity Growth and Equity (EDGE) in State
contracting. State agencies are instructed to include in their procurements such participation, including through
the use of State Term Schedule contracts that are either held by EDGE businesses or that offer the opportunity to
work with EDGE dealers or distributors.

Aupits. During the term of this Contract and for three years after termination, on reasonable nofice and during
customary business hours, the State may audit the Contraclor's records and other materials that relate to the
Dsliverables and to the pricing representations that the Contractor has made to acquire this Contract. This audit
right also will apply to the State's duly authorized representatives and any organization providing funding for any
Deliverable.

Unless it Is impracticable to do so, all records related to this Contract must be kept in a single location, either at
the Contractor's principle place of business ar the facilities where the Contractor substantially performed under
this Confract. If this is not practical, the Contractor must assume the cost of collecting, organizing, and relocating
the records, along with any technology needed for accessing the records, 1o ils office nearest Columbus, Chio
whenever the State or any entity with audit rights requests access to the records. The Contractor must do s0
within 15 days of receiving the State's wrilten notice of its intent to audil the Contractor's records and must notify
the State as soon as the records are ready for audit.

If any audit reveals any malerial misrepresentation or overcharge to the State, the State will be entitled to recover
its damages, including the cost of the audit.

InsuraNcE. The Contractor must provide the following insurance coverage at its own expense throughout the
term of this Contract:

a. Workers’ compensation insurance, as required by Ohio law, and if some work will be done outside Ohio, the
laws of the appropiiate states where work will be done. The Contractor also must maintain employer's
liability insurance with at least a $1,000,000.00 limit.

b. Commercial General Liability insurance coverage for bodily injury, personal injury, wrongful death, and
property damage. The defense cost must be outside of the policy limits. Such policy must designate the
State of Chio as an additional insured, as its interest may appear. The policy also must be endorsed 1o
include a blanket waiver of subrogation. At a minimum, the limits of the insurance must be:
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3.4

3.5

3.6

3.7

$ 2,000,000 General Aggregate

$ 2,000,000 Products/Completed Operalions Aggregate
$ 1,000,000 Per Occurrence Limit

$ 1,000,000 Personal and Advertising Injury Limit

$ 100,000 Fire Legal Liability

$ 10,000 Medical Payments

The policy must be endorsed to provide the State with 30-days prior written notice of cancellation or material
change to the policy. And the Contractor's Commercial General Liability must be primary over any other
insurance coverage.

a. Commercial Automobile Liability insurance with a combined single limit of $500,000.

b. Professional Liability insurance covering all staff with a minimurm limit of $1,000,000 per incident and
$3,000,000 aggregate. If the Contractor's policy is wrilten on a “claims made” basis, the Contractor must
provide the State with proof of continuous coverage at the time the policy is renewed. If for any reason the
policy expires, or coverage Is terminated, the Contractor must purchase and maintain “tail” coverage through
the applicable statute of limitations.

All certificates must be in a form that is reasonably satisfactory to the State as to the contents of the policies and
the quality of the insurance carriers. All carriers must have at least an "A-* rating by A.M. Best.

CONTRACT COMPLIANGE. Any State agency that uses this Contract will be responsible for the administration of this
Contract with respect to the orders that it places and may monitor the Contractor's performance and compliance
with this Contract. If an agency becomes aware of any noncompliance with the terms of this Contract or the
specifications of an order, the agency may document the noncompliance and glive the Confractor written notice of
the noncompliance for immediate correction. If the Contractor fails to cure the noncompliance, the agency may
notify the State through the Department of Administrative Services, Office of Slate Purchasing, by executing a
Complaint to Vendor form to help resolve the issue. Should the State determine that the form identifies an
uncured breach of this Contract, the State may terminate this Contract and seek such other remedies as may be
available to it.

PoLiticaL Suepivisions. Ohio political subdivisions, such as Ohio cities, countles, and townships (“Political
Subdivisions"}, may rely an this Contract. Whenever a Political Subdivision relies on this Contract to issue a
purchase order, the Political Subdivision will step into the shoes of the State under this Contract for purposes of
its order, and, as to the Political Subdivision’s order, this Contract will be between the Contractor and the Political
Subdivision. The Contractor must look solely to the Political Subdivision for performance, including but not limited
to payment, and must hold the State harmless with regard to such orders and the Political Subdivision's
performance. But the State will have the right to terminate this Contract and seek such remedies on termination
as this Contract provides should the Contractor fail 1o honor its obligations under an order from a Political
Subdivision. Nothing in this Contract requires the Contractor to accept an order from a Political Subdivision, if the
Contractor reasonably belisves that the Political Subdivision is or will be unable to perform its obligalions in
relation 1o that order.

RecaLLs. If a Deliverable is recalled, seized, or embargoed, or if the Confractor, a manufacturer, packer,
processor, or regulatory body finds that a Deliverable has been misbranded, adulterated, or is unsafe, the
Contractor must notify the State, through the Department of Administrative Services, Office of State Purchasing,
as well as all agencies that have ordered the Deliverable, within ten business days after the Contractor learns of
any of the above events. At the option of the State, the Contractor must either reimburse the State for the
purchase price of each affected Deliverable or provide an equal or better replacement for each Deliverable at no
additional cost to the State. The Contractor also must remove and replace all affected Deliverables within a
reasonable time, as determined by the State. Further, at the option of the State, the Contractor may be required
to reimburse the State for storage costs and handling fees, which the State may calculate from the time of
delivery of each affected Deliverable to the Deliverable’s actual removal. Furthermore, the Contractor must bear
all costs associaled with the removal and proper disposal of the affected Deliverables. The State will treat any
failure to refund the purchase price or provide a suitable replacement within a reasonable time, not to exceed 30
days, as a default.

TerRMINATION. The State may terminate this Contract or any order under this Contract if the Contractor defaults in
meeting its obligations and fails to timely cure its default. The State also may terminate this Contract or any order
under it if a petition in bankruptey is filed by or against the Contractor and not dismissed within 60 days. And the
State may terminate this Contract or any order under it if the Contractor violates any law or regulation while
performing under this Contract or if it appears to the State that the Contractor's performance is substantially
endangered through no fault of the State. In all of the foregoing cases, the termination will be for cause.
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3.8

3.9

3.10

On written notice, the Contractor will have 30 days to cure any breach of its obligations under this Contract,
provided the breach is curable. I the Contractor fails to cure the breach within 30 days after written notice or if
the breach is not one that is curable, the State will have the right to terminate this Contract, the applicable orders,
or both Immediately upon written nolice to the Contractor. Some provisions of this Contract may provide for a
shorter cure period than 30 days or for no cure period at all. Those provisions will prevail aver this one. If a
particular section does not state what the cure period will be, this provision will govern.

The State also may terminate this Contract in the case of breaches that are cured within 30 days but are
persistent. "Persistent” in this context means that the State has notified the Contractor in writing of the
Contractor's failure to meet any of its obligations two times. After the second such nofice, the State may
terminate this Contract without a cure period if the Contractor again fails to meet any obligation, The three
defaults do not have to relate to the same obligation or type of failure.

The State also may terminate this Contract or any order under this Contract for its convenience and without
cause. And the State may terminate this Contract or any order under it if the Ohio General Assembly fails to
appropriate funds for any order under this Contract. Further, if a third party is providing funding for an order, the
State also may terminale this Contract or any order under it should that third party fail to release any funds related
to this Contract or an order under it.

Any notice of termination will he effective as soon as the Contractor receives if. On receipt of the notice of
termination, the Contractor will immediately cease all work on any Deliverables affected by the termination and
take all steps necessary to minimize any costs the Contractor will incur related to the affected orders, The
Contractor also must immediately prepare a report and deliver it to the State. The report must detail all open
orders at the time of termination.

If the State terminates this Contract or any order for cause, it will be entitled to cover for the affected orders by
using another vendor or vendors on such commerciafly reasonable terms and conditions as it and the covering
vendors may agree. The Contraclor will be liable fo the State for all costs related to covering for the affected
orders to the extent that such costs exceed the costs that the State would have incurred under this Contract for
those orders. The Contractor also will be liable for any other direct damages resulting from its breach of this
Contract or other event leading to termination for cause.

If the termination is for the convenience of the State, the Contractor will be entifled to compensation for any
Deliverable that the Conlractor has delivered before the termination. Such compensation will be the Contractor's
exclusive remedy in the case of termination for convenience and will be available to the Contractor only once the
Contractor has submitted a proper invoice for such, with the invoice reflecting the amount the State determines
that it owes the Contractor.

ExcusasLe DELAY. Neither party will be liable for any delay in its performance under this Confract that arises from
causes beyond its reasonable control and without its negligence or fault. The delayed parly must notify the other
promptly of any material delay in performance and must specify in writing the proposed revised performance date
as soon as practicable after notice of delay. For any such excusable delay, the date of performance or delivery
will be extended for a period equal to the time lost by reason of the excusable delay. The delayed party also must
describe the cause of the delay and what steps it then is taking or will take to remove the cause. The delayed
party may not rely on a claim of excusable delay to avoid liability for a delay if the parly has not taken
commercially reasonable sleps to mitigate or avoid the delay.

INDEPENDENT STATUS. The parties will be acting as independent entities. The partners, employees, officers,
directors, and agents of one party may only act in the capacity of representatives of that parly and not as
employass, officers, direclors, or agents of the other party and will not be deemed as such for any purpose. Each
party assumes full responsibility for the aclions of its partners, employees, officers, directors, and agents whife
performing under this Contract and will be solely responsible for paying those people. Additionally, each party will
be solely responsible for withholding and paying social security and income taxes, making workers' compensation
contributions, paying disability benefits, and providing fringe benefits, if any, for its pariners, employees, officers,
directors, and agents, and neither parly may legally bind the other party in any manner.

LOCATION OF SERVICES AND DATA. As part of this Contract, the Contractor must disclose the following:

(a) All locations where any services will be performed;
b All locations where any State data applicable to the Coniract will be maintained or made available; and
{©) The principal place of business for the Contractor and all its subcontractors.

The Contractor may not change any location where any services are performed to a location outside the country
of the original location or change any location where the data is maintained or made available fo any other
location outside the country of the original location without prior written approval of the State, which the State will
not be obligated to provide.
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4.1

4,2

4.3

5.1

4 - DELIVERY AND ACCEPTANGE

AccepTaNCE. The acceptance procedure for Deliverables will be an informal review by the agency acquiring the
Deliverables to ensure that each Deliverable meets the warranties in this Contract. The State will have up to 30
days after installation to do this. The State will not issue a formal letter of acceptance, and passage of 30 days
will imply acceptance, though the State will issue a notice of noncompliance if a Deliverables does not meet the
warranties in this Contract.

If the State issues a noncompliance letier, the Contractor will have 30 days to correct the problems listed in the
lstter. If the Contractor fails to do so, the Contractor will be in default without a cure period. If the State has
issued a noncompliance letter, the Deliverable will not be accepted until the Slate issues a letter of acceptance
indicating that each problem noted in the noncompliance letter has been cured. If the problems have been fixed
during the 30-day period, the State will issue the acceplance letter within 15 days after all defects have been
fixed.

TirLe. Title 1o any Deliverable will pass to the State only on acceptance of the Deliverable, and all risk of loss will
remain with the Contractor untit title to the Deliverable passes to the State.

DeLveErIES. The Contractor must make all deliveries F.O.B. destination.
5 - INTELLECTUAL PROPERTY

CommeRcIAL MATERIAL. As used in this section, "Commercial Malerial" means anything that the Contractor or a
third party has developed at privale expense and that is commercially available in the marketplace, subject to
intellectual property rights, and readily susceptible to copying through duplication on magnetic media, paper, or
other media. Examples include the written reports, books, pictures, videos, movies, computer programs, source
code, and documentation.

Any Commercial Material that the Contractor Intends to deliver as a Deliverable must have the scope of the
license granted in such material disclosed in an Exhibit to this Contract, If that scope of license is different than
the scope of license contained in this section for Commercial Materials.

Except for Commercial Material that is software ("Commercial Software®), if the Commercial Material is
copyrighted and published material, then the State will have the rights permitted under the federal copyright taws
for each copy of the Commercial Material delivered to it by the Contractor.

Except for Commercial Software, if the Commercial Material is patenled, then the State will have the rights
permitted under the federal patent laws for each copy of the Commercial Material delivered to it by the Contractor.

For Commercial Software, the State will have the following, perpetual rights, subject to the next paragraph. The
State may:

(N Use and copy the Commercial Software for use in or with the computer or computers for which it was
acquired, including use at any State installation to which such computer or compulers may be
transferred;

2 Use or copy the Commercial Software for use with a backup computer for disaster recovery and disaster
recovery testing purposes or if any computer for which it was acquired is Inoperative;

3) Reproduce the Commercial Software for archival, image management, and backup purposes,

4) Modify, adapt, and combine the Commercial Sofiware with other computer software, provided that the

modified, combined, and adapted portions of the derivative software incorporating any of the Commercial
Software will be subject to same restrictions on use;

(5) Disclose to and repreduce the Commercial Software for use on behalf of the State by support service
confractors or their subcontractors, subject to the same restrictions on use; and
)] Use or copy the Commercial Software for use with a replacement computer.

In the case of any other scope of license (e.g., MIPs, tier, concurrent users, enterprise, site, or otherwise), the
foregoing will apply except as expressly modified by the applicable license description, which must be
incorporated as part of Exhibit 1. if the Contractor provides greater license rights in an item included in Exhibit | to
its general customer base for the Software's list price, those additional license rights also will be provided to the
State without additional cost or obligation. No license description may reduce the rights in items 1 through 6
above; il may only define the extent of use, if the use is other than a CPU license.

The State will treat any Commercial Software as Confidential Information, in accordance with the requirements of
the Confidential Information section of this Contract, if the Commercial Software is clearly and conspicuously
labeled as confidential or secret.
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5.2

5.3

Custom DeLvERABLES, All custom work done by the Contractor and covered by this Contract wilt belong to the
State, with all rights, title, and interest in all infeflectual property that comes into existence through the Contractor's
work under this Contract being assigned to the State. Additionally, the Contractor waives any shop rights, author
rights, and similar retained interests in any such custom developed materials. The Contractor must provide the
State with all assistance reasonably needed to vest such rights of ownership in the State. However, the
Contractor will retain ownership of all tools, methods, techniques, standards, and other development procedures,
as well as genaric and preexisting shells, subroutines, and similar material incorporated in any custom Deliverable
("Pre-existing Materials").

The Contractor grants the State a worldwide, non-exclusive, royalty-free, perpetual license to use, modify, sell,
and otherwise distribute all Pre-existing Materials that are incorporated in any custom-developed Deliverable.
The Contractor may not include in any custom Deliverable any intellectual property unless such has been created
under this Contract or qualifies as Pre-existing Material. If the Contractor wants to incorporate any Pre-existing
materials in a custom Deliverable, the Contractor must disclose that desire io the State and obtain written
approval from the State for doing so in advance. On the request of the Conltractor, the State will Incorporate any
proprietary notice that Conlractor may reasonably want for any Pre-exisling Materials included in a custom
Deliverable in all copies the State makes of that Deliverable.

Subject to the limitations and obligations of the State with respect to Pre-existing Materials, the State may make
all custom Deliverables avaitable to the general public without any proprietary notices of any kind.

CONFIDENTIALITY. The State may disclose to the Contractor written material or oral or other information that the
State treats as confidential ("Confidential Information”). Title to the Confidential Information and all related
materials and documentation the State delivers to the Contractor will remain with the State. The Contractor must
treat such Confidential Information as secret if it is so marked, otherwise identified as such, or when, by its very
nature, it deals with matters that, if generally known, would be damaging to the best interests of the public, other
contractors or potential contractors with the State, or individuals or organizations about whom the State keeps
information. The Contractor may not disclose any Confidential Information to third parties and must use it solely to
perform under this Contract.

If any Deliverables contain data, documentation, or other written information that is confidential in nature and
properly labeled as such, then it also will be Confidential Information for purposes of this section. The State will
keep all such Confidential Information in confidence and will not use it other than as authorized under this
Contract. Nor will the State disclose any such Confidential Information to any third party without first obligating
the third party to maintain the secrecy of the Confidential Information.

If one pariy discloses Confidential Information (“Disclosing Parly”) to the other party to this Contract (“Receiving
Party™), the Receiving Party’s obfigation to maintain the confidentiality of the Confidential Information will not apply
where such:

g Was already in the possession of the Receiving Party without an obligation of confldence;

2) is independently developed by the Recelving Parly, provided documentary evidence exists to support
the independent development;

3) Except as provided in the next paragraph, is or becomes publicly available without a breach of this
Contract,

4 Is rightfully received by the Receiving Party from a third party without an obligation of confidence;

5) Is disclosed by the Receiving Party with the written consent of the Disclosing Party; or

©) Is released under a valid order of a court or governmental agency, provided that the Receiving Paity:
(a) Notifies the Disclosing Party of the order immediately upon receipt of it; and
[{3)] Makes a reasonable sffort to obtain a protective order from the issuing court or agency limiting

the disclosure and use of the Confidential Information solely for the purposes intended to be
served by the original order of production.

Information that may be available publicly through other sources about people that is personal in nature,
such as medical records, addresses, phone numbers, social security numbers, and similar things are
nevertheless sensitive in nature and may not be disclosed or used in any manner except as expressly
authorized in this Contract. Therefore, item (3) in the preceding paragraph doss not apply, and the
Contractor must treat such information as Confidential Information whether it is available elsewhere or
not.

Except for Confidential Information that the Contractor delivers to the State and that is part of a
Deliverable or necessary for the proper use or maintenance of a Deliverable, the Recelving Party must
return all originals of any Confidential Information and destroy any copies it has made on termination or
expiration of this Contract.

The disclosure of the Confidential Information of the Disclosing Parly in a manner inconsistent with the
terms of this provision may cause the Disclosing Party irreparable damage for which remedies other than
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6.1

6.2

7.1

injunctive relief may be inadequate, and each Receiving Party agrees that in the event of a breach of the
Recelving Party’s obligations hereunder, the Disclosing Party will be entitled to temporary and
permanent injunctive relief to enforce the provisions of this Contract without the necessity of proving
actual damages. However, provision does not diminish or alter any right to claim and recover damages,

Use or Name. The Contractor may not publicize that it is doing business with the State or use this Conlract or the
Contractor's relationship with the State as a marketing or sales tool, unless the State agrees otherwise in writing.
The State has no obligation fo agree to any such advertising, publicity, sales, or marketing activities.

6 — TRANSACTION REPORTING

Contractor's SaLes REPORT. The Contractor must report the quarterly dollar value {in US currency rounded to
the nearest whole dollar) of the sales under this Contract each calendar quarter {j.e., January-March, April-June,
July-September and October-December). The dollar value of the sales reported must equal the price paid by all
State agencies and Political Subdivisions for Deliverables under this Contract during the reporling period.

The Contractor must report the quarterly dollar value of sales to the State via the Internet using the Web form at
the Department of Administrative Services, OIT vendor porlal, https://cm.ohio.gov. If no sales occur, the
Contractor must show zero sales on the report. The report must be submilted 30 days after the completion of the
reporting period.

The Contractor also must submit a closeout report within 120 days affer the expiration of this Contract. The
Contract expires on the physical completion of the last, outstanding task or delivery order of the Contract. The
closeout report must cover all sales not shown In the final quarterly report and reconcile all errors and credits. i
the Contractor reported all Coniract sales and reconciled all errors and credits on the final quarterly repor, then
the Contractor should show zero sales in the closeout report.

If the Contractor fails to submit any sales report in a timely manner or falsifies any sales report, the State may

terminate this Contract for cause.

Contractor's REVENUE SHARE. The Conftractor must pay the State a share of the sales transacted under this
Contract. The Contractor must remit the revenue share in US dollars within 30 days after the end of the quarterly
reporting period. The revenue share that the Contractor must pay equals .0075 of the tolal quarterly sales
reported. The revenue share Is included in the prices reflected on Exhibit | and reflected in the total amount
charged to ordering activilies, and the Contractor may not add a surcharge to orders under this Contract to cover
the cost of the revenue share.

The Contractor must remit any amount due as the result of a quarterly or closeout report at the time the quarierly
or closeout report is submitted to the Depariment of Administrative Services, Office of State Purchasing. The
Contractor also must pay the revenue share by check. To ensure the payment is credited properly, the Contractor
must identify the check as a “Revenue Share” and include the applicable State Term Contract Number, total
report amount, and reporting period covered.

The Contractor must make each check payable to “Treasurer, State of Ohio”, and forward it to the following
address:

Department of Administrative Services
GSD Business Office

4200 Surface Road

Columbus, OH 43228

If the full amount of the revenue share is not paid within 30 days after the end of the applicable reporting period,
the non-payment will constitute a contract debt fo the State. The State may setoff any unpaid revenue share from
any amount owed to the Contractor under this Contract and employ all cther remedies available to it under Ohio
law for the non-payment of the revenue share. Additionally, if the Contractor fails to pay the revenue share in a
timely manner, the failure will be a breach of this Contract, and the State may terminate this Contract for cause
and seek damages for the breach.

7 - WARRANTIES AND LIABILITIES

WARRANTIES. The Conlractor warrants that the recommendations, guidance, and performance of the Contractor
and all Deliverables under this Contract will:

(a) Be in accordance with the sound professional standards and the requirements of this Contract and
without any material defects;

{b) Not infringe on the intellectual property rights of any third party;

{c} Be the work solely of the Contractor, unless otherwise provided in this Contract; and

(d) Be merchantable and fit for the particular purpose for which the Deliverables were acquired.
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7.3

Additionally, with respect to the Contractor's aclivities under this Contract, the Contractor warrants that:

(&) The Contractor has the right to enter into this Contract;

(=) The Contractor has not entered into any other contracts or employment relationships that restrict the
Contractor's ability to perform under this Contract;

(3] The Contractor will observe and abide by all applicable laws and regulations, including those of the State
regarding conduct on any premises under the State's control;

()] The Gontractor has good and marketable title to any products delivered under this Confract and in which
title passes to the State; and

(e} The Contractor has the right and ability to grant the license provided in any Deliverable in which litle

does not pass to the State.

If any work of the Contractor or any Deliverable fails to comply with these warranties, and the Contractor is so
notified in writing, the Contractor must correct such failure with all due speed, not to exceed 30 days, or refund the
amount of the compensation paid for the Deliverable. The Contractor also must indemnify the State for any direct
damages and any claims by third parties based on any breach of these warranties.

SorFTWARE WARRANTY. If Exhibit i includes work to develop custom software as a Deliverable, then on delivery
and for one year after the date of acceptance of any Deliverable that includes custom software, the Contractor
warrants that:

(a) The software will operate on the computer(s) for which the soflware is intended in the manner described
in the relevant software documentation;

(b} The software will be free of material defects;

(¢} The Contractor will deliver and maintain relevant and complete software documentation, commentary,
and source code;

(d} The source code language used to code the software is readily available in the commercial market,

widely used and accepted for the type of programming involved, and support programming in the
language is reasonably available in the open market; and
(e) The software and all maintenance will be provided in a professional, timely, and efficient manner.

For Commercial Software developed by the Contractor or licensed from a third party, the Contractor
represents and warrants that it either has the right or has obtained a binding commitment from the third
parly licensor to make the following warranties and commit to the following maintenance obligations.
During the warranty period described in the next paragraph, the Contractor must:

(ay Maintain or cause the third-party licensor to maintain the Commercial Software so that it operates in the
manner described in its documentation;
{b) Supply technical bulletins and updated user guides;

{c) Supply the State with all updates, improvements, enhancements, and modifications to the Commercial
Software and documentation and, if available, the commentary and the source code;

(d) Correct or reptace the software and remedy any material programming error that is attributable to the
Contractor or the third-party licensor; and

(e) Maintain or obtain a commitment from the third-party licensor to maintain the Commercial Software so
that it will properly operate in conjunction with changes in the operating environment for which it was
designed.

For Commercial Software designed for mainframe platforms and for Commercial Software designed for PC or PC-
based servers and costing more than $10,000.00 per license or per copy, the warranty period will be the longer of
one year after acceptance or the licensor's standard warranty period. For Commercial Software designed for PC
or PC-based servers and cosling less than $10,000.00 per license or per copy, the warranty period will be the
longer of three months after acceptance or the licensor's standard warranty period. For PC and PC-based
servers, the warranty will not include updates, improvements, enhancements, or modifications to the Commercial
Software and documentation, if such are not provided as part of the licensor's standard warranty or license fee.

Software documentation means well written, readily understood, clear, and concise instructions for the software's
users as well as a system administrator. The software documentation must provide the users of the sofiware with
meaningful instructions on how to take full advantage of all of the capabilities designed for end users. It also
means installation and system administraion documentation for a system administrator to allow proper control,
configuration, and management of the software. Source code means the uncompiled operating instructions. The
Contractor must provide the source code in the language in which it was wrilten and must include such
commentary or annotations as would allow a competent programmer proficient in the source language to readily
interpret the source code and understand the purpose of all routines and subroutines contained within the source
code.

EquipmenT WARRANTY. If any computer hardware or other type of electrical equipment ("Equipment”) will be a
part of any Deliverable, the following warranties apply. The Contractor warrants that the Equipment fully complies
with all government environmental and safety standards applicable to the Equipment. The Contractor also
warranis for the warranty period described in the next paragraph that the Equipment will perform substantially in

Page 10




7.4

7.5

8.1

accordance with its user manuals, technical materials, and related writings published by the manufacturer with
respect to such Equipment, and that such Equipment will achieve any function described in such writings. The
foregoing warranty will not apply to Equipment that the State modifies or damages after tille passes to it. The
warranty period for all Equipment will be the longer of one year after the State accepts the Equipment or the
Contractor's standard warranty period.

If any Equipment does not meet the above warranties during the applicable warranty period, the Contractor must
fix the nonconforming Equipment so it performs substantially in accordance with its user manuals, technical
materials, and related publications, replace the Equipment, or grant the State a refund equal to the amount it paid
for the Equipment. The Contractor must either fix or reptace the Equipment or refund the purchase price to the
State with all due speed, not to exceed seven days in the case of a fix or a replacement or 30 days in the case of
a refund. The Contractor will be responsible for all shipping costs associate with fixing, replacing, or returning any
defective equipment.

INDEMNITY. The Contractor must indemnify the State against all liability or expense resulting from bodily injury to
any person (including injury resulting in death) or damage to property arising out of its performance under this
Contract, provided such bodily injury or property damage is due to the negligence or other tortious conduct of the
Contractor, its employees, agents, or subcontractors. The Contractor also must indemnify the State against any
claim of infringement of a copyright, patent, trade secret, or other intellectual property rights based on the State's
proper use of any Deliverable under this Contract. This obligation of indemnification will not apply where the
State has modified the Deliverable and the claim of infringement is based on the modification. The State will give
the Contractor notice of any such claim as soon as reasonably practicable. If a successful claim of infringement is
made, or if the Contractor reasonably believes that an infringement claim that is pending may actually succeed,
the Contractor will do one of the following four things:

(a) Modify the Deliverable so that it is no longer infringing;

{b) Replace the Deliverable with an equivalent or better item;

{c) Acquire the right for the State to use the Deliverable as it was intended for the State to use under this
Contract; or

{d) Remove the Deliverable and refund the fee the State paid for the Deliverable and the fee for any other

Deliverable that required the availability of the infringing Deliverable for it to be useful to the State.

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED N THIS
CONTRACT OR ANYTHING INCORPORATED BY REFERENCE INTO THIS CONTRACT, THE PARTIES
AGREE AS FOLLOWS:

{a) NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL LOSS
OR DAMAGE OF ANY KIND, INCLUDING BUT NOT LIMITED TO LOST PROFITS, EVEN IF THE
PARTIES HAVE BEEN ADVISED, KNEW, OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF
SUCH DAMAGES.

{b) THE CONTRACTOR WILL BE LIABLE FOR ALL DIRECT DAMAGES DUE TO THE FAULT OR
NEGLIGENCE OF THE CONTRACTOR OR ITS BREACH OF ANY PROVISION OF THIS CONTRACT.

8 - MAINTENANCE

SOFTWARE MAINTENANCE. If this Contract involves any custom software as a Deliverable, then during the warranty
period, the Gontractor must correct any material programming errors that are attributable to the Contractor within
a reasonable time, provided the State notifies the Contractor, either orally or in wiiling, of a problem with the
software and provides sufficient information to identify the problem. The Contractor's response to a programming
error will depend upon the severity of the problem. In the case of programming errors that slow the processing of
data by a small degree, render minor and non-critical functions of the System inoperable or unstable, or require
users or adminislrations to employ workarounds to fully use the software, the Contractor must respond to
requests for resolution within four business hours and begin working on a proper solution within one business
day, dedicating the resources of one qualified programmer full-time to fixing the problem. In the case of any
defects with more significant consequences, including those that render key functions of the software inoperable
or significantly stow data processing, the Contractor must respond within two business hours of notification and, if
requested, provide on-site assistance and dedicate all available resources to resolving the problem.

For Commercia! Software other than PG or PC-based server software costing less than $10,000.00 per copy or
license, the Contractor must provide maintenance during the warranty period at no cost to the State. At a
minimum, that maintenance must be the standard maintenance program that the licensor, whether the Contractor
or a third party, normally provides to its client base. That maintenance program must include alt new releases,
updates, patches, and fixes to the Commercial Software. It also must include a commitment to keep the software
current with the operating environment in which it is designed to function and a commitment to promptly correct all
material defects in the software.

Additionally, the Contractor will make (or obtain a commitment from the third-party licensor to make) maintenance
available for the software for at least five years after the warranty perlod. The Contractor will limit or obtain a
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commitment from the third-party licensor, if applicable, to limit increases in the annual fee for maintenance to no
more than five percent annually. If the licensor, whether it is the Contractor or a third-party, is unable to provide
maintenance during that period, then the licensor must do one of the following things: (a) give the State a pro rata
refund of the license fee based on a five-year useful life; or (b) release the source code for the software to the
State for use by the State solely for the purpose of maintaining any copies of the software for which the State has
a proper license. The State will treat the source code as Confidential Information under the Confidentiality
Section of this Contract. In the case of third-parly Commercial Software, the Contractor warrants that it has
legally bound the third-party licensor lo the obligations of this Contract or that the Conlractor has the right to make
these commitments directly to the State.

For Commercial Software designed for PG or PG-based server platforms and costing less than $10,000.00 per
copy or license, the Contractor must provide the same maintenance and user assistance during the warranty
period al no additional cost to the State as the Contractor or the third-party licensor makes generally available at
no additional charge to its other customers.

SOFTWARE UPGRADES. After an initial acquisition of a license in Commercial Software, the State may want to
acquire a broader license than the original. Or the State may later want to migrate to another platform for the
Commercial Software. When the Contractor or third-party ficensor makes the broader license generally available
to its customer base or makes the version of the Commercial Software that runs on the new platform to which the
State wants to migrate, then the State will have a right to upgrade any of its licenses to that broader license or to
acquire the version of the Software that is appropriate for the new platform that the State intends to use. In these
cases, the Conlractor will provide the broader license or other version of the Commercial Software in exchange
for a license fee that is based on the lesser of the following:

{a) The Contractor's {or third party licensor's) standard upgrade or migration fee;

() The upgrade or migration fee in Exhibit I; or

{c) The difference betwesn the license fee originally paid and the then-current license fee for the license or
verston of the Commercial Software that the State seeks to acquire.

The foregoing will not apply to Commercial Software for PCs and PC-based server software with a license fee of
less than $10,000.00, unless the Contractor or third-party licensor makes upgrade packages available for the
Commercial Software to other customers. |f PC or PC-based server software upgrades are available, the State
will be entitied to the most favarable license fee on which such are made available to other most favared
customers or dealers, as appropriate.

EquipMENT MAINTENANCE. If this Contract involves computer or telecommunications hardware or other mechanical
or electrical equipment ("Equipment”} as a Deliverable, then, during the warranty period and during any period
covered by annual maintenance, the Contractor must provide maintenance to keep the Equipment in or restore
the Equipment to good working order. This maintenance must include preventative and remedial maintenance,
installation of safety changes, and installation of engineering changes based upon the specific needs of the
individual item of Equipment. This maintenance also must include the repair, replacement, or exchange deemed
necessary to keep the Equipment in good working order. For purposes of this Contract, Equipment restored to
good working order means Equipment that performs in accordance with the manufacturers published
specifications. The Contractor must use its best efforts to perform all fault isolation and problem determination
attributed fo the Equipment. The following services are outside the scope of this Contract:

(@) Maintenance to bring the Equipment into compliance with any faw, rule, or regulation, if such law, rule, or
regulation was not in effect on the acceptance date;
(b) Repair and replacement work or increase in maintenance time as a resuit of damage or loss resulting

from accident, casuaity, neglect, misuse, or abuse, if such is the State's fault (and beyond normal wear
and tear), damage resulting from improper packing or failure to follow prescribed shipping instruction (if
such is done by the State), failure of eleclrical power, air conditioning or humidity control, use of supplies
not approved by the original manufacturer of the Equipment as describe in the Equipment's
documentation, or causes other than ordinary use of Equipment;

{c) Furnishing platens, supplies, or accessories, making specification changes, or adding or removing
approved accessories, attachments, or other devices except as permilted in the Equipment's user
documentation;

(d} Maintenance or increased maintenance time resulling from any improper use, maintenance, or
connection to other equipment (not done by the Contractor) that results in damage to the Equipment;
(e} Repairs needed to restore the Equipment to good operating condition if the Equipment has been

damaged by anyone other than the Gonlractor's authorized service personnel repairing, modifying, or
performing maintenance on the Equipment.

EquiPMENT MAINTENANCE STANDARDS. Except in the case of excusable delay, remedial Equipment maintenance
by the Contractor will be completed within eight business hours after notification by the State that maintenance is
required. [n the case of preventative maintenance, the Contractor will perform such in accordance with the
manufacturer's published schedule and specifications. If maintenance is not completed within eight hours after
notification by the State, the Contractor will be in default. Failure of the Contractor to meet or maintain these
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requirements will provide the State with the same rights and remedies as specified elsewhere in this Conlract for
default, except that the Confractor will only have eight hours to remedy a default. The Contractor will provide
adequate staff to provide the maintenance required by this Contract.

EquipmenT MAINTENANCE CONTINUITY. [f the Conltractor is unable to provide Equipment maintenance to meet the
State's ongoing performance requirements and if, in the State's sole opinion, the Contractor is uniikely to resume
providing warranty services that meets the State's ongoing performance requirement, the Contractor will be in
default, and the State will be entitled to the remedies in the default section of this Contract. The State will also be
entitled to the following items from the Contractor:

(a) All information necessary for the State to perform the maintenance, including but not limited to logic
diagrams, maintenance manuals, and system and unit schematics, with all changes noted;

(b) A listing of suppliers capable of supplying necessary spare parts;

(¢} Adequate information to permit the State to have spare parts manufactured elsewhere; and

{d) A listing of spare parts and their recommended replacement schedule to enable the State to create a

centralized inventory of spare paris.

The State will treat as Confidential Information in accordance with the Confidentiality Section of this Conlract any
information in items (a) through (d) above that the Contractor rightfully identifies in writing as confidential. And
when disclosure to a third-party is necessary for the State to continue the maintenance, the State will require any
third-party to whom disclosure is made to agree to hold the Confidential Information in confidence and to make no
further disclosure of it. Further, the State agrees that any such Confidential Information will be used solely to
perform maintenance for the State and will be returned io the Contractor or destroyed when such use is no longer
needed.

PRINGIPAL PERIOD OF MAINTENANCE (GENERAL), Software and Equipment maintenance must be available nine
working hours per weekday, between 8:00 a.n. and 5:00 p.m. Eastern Standard Time. Travel ime and expenses
refated to remedial and preventative maintenance wilt not be billable and must be included in the price of the
maintenance.

MAINTENANCE ACCESS (GENERAL). For all Software and Equipment maintenance under this Contract, the State will
provide the Conlractor wilh reasonable access 1o the Deliverable to perform maintenance. All maintenance that
requires a Deliverable to be inoperable must be performed outside the State’s customary working hours, except
when the Deliverable is already inoperable. Preventative or scheduled maintenance must be performed at
mutually agreeable times, within the parameters of the manufacturer's published schedule.

9 - ASSIGNMENT AND SUBCONTRACTING

ASSIGNMENT. The Contractor may not assign this Contract without the written consent of the State, which the
State will not be obligated to provide.

SUBCONTRACTING. The State recognizes that it may be necessary for the Contractor to use subcontractors to
perform portions of the wark under this Contract. In those circumstances, before the Contractor engages any such
subcontractor, the Contractor must submit a list identifying ils subcontractors or joint venture partners performing
portions of the work under the Contract. If any changes o that list occur during the term of the Contract, the
Contractor must immediately provide the State an updated list of subcontractors or joint venture business
partners. In addition, all subcontractors and joint venture business partners must agree in wriling to be bound by
all of the terms and conditions of this Conlract and any specifications of any order under this Contract for which
they perform work. The State may reject any subcontractor submitted by the Contractor.

10 — CONSTRUCTION

HeAbINGS. The headings used in this Contract are for convenience only and may not be used in interpreting this
Contract.

ENTIRE DOCUMENT, This Contract, which includes the Contractor's pricelist attached as Exhibit | and all documents
referred to in this Conlract, constitutes the entire agreement between the parties with respect to the subject matler
and supersedes any previous agreements, whether oral or written.

BpiNGg EFFecT. This Contract will be binding on and benefit the respective successors and assigns of the State
and the Contractor.

AMENDMENTS — WAIVER. No amendment or modification of this Contract will be effective unless it is in writing and
signed by both parties. The failure of either party at any time to demand strict performance by the other party of
any of the terms or condilions of this Contract may not be construed as a waiver of any those terms or conditions,
and either party may at any time demand strict and complete performance by the other party.
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SeveraBILITY. If a court of competent jurisdiction finds any provision of this Contract to be unenforceable, the
remaining provisions of this Contract will remain in full force and affect.

CONSTRUCTION. This Contract must be construed in accordance with the plain meaning of its language and
neither for nor against the drafting party.

NoTices. For any notice under this Contract to be effective, the noticing party must make it in wriling and sent it to
the address of the other parly first appearing above, unless that pariy has notified the other party, in writing and in
accordance with the provisions of this section, of a new mailing address for the receipt of notices. This notice
requirement will not apply to any notices that this Contract expressly authorizes to be made orally.

CONTINUING OBLIGATIONS. Any terms, conditions, representations, or warranties contained in this Contract that
must survive termination or expiration of this Contract to be fully effective will survive the termination or expiration
of the Contract. Additionally, termination or expiration of this Contract will not affect the State's right to continue to
use any Deliverable for which it has paid, including licensed material. And no termination or expiration of the
Contract will affect the State’s right to receive maintenance, warranty work, or other services for which the State
has paid.

PriorITY. |f there is any inconsistency or conflict between this document and any provision of anything
incorporated by  reference, this document will prevail.

Davs. When this Coniract refers to days, it means calendar days, unless it expressly provides otherwise.

11 - LAW AND COURTS

EQUAL EMPLOYMENT OPPORTUNITY, The Contractor will comply with all state and federal laws regarding equal
employment opportunity and fair labor and employment practices, including Ohio Revised Code Section 125.111
and all related Executive Orders.

Befare a contract can be awarded or renewed, an Affirmative Action Program Verification Form must be submitted
fo the Department of Administrative Services Equal Opportunity Division to comply with the affirmative action
requirements. Affirmative Action Verification Forms and approved Affirmative Action Plans can be found by going
to the Ohio Business Gateway at; hiip://business ohio.gov/efiling/

DRuG FREE WORKPLAGE. The Contractor must comply with all Ohio laws regarding maintaining a drug-free
workplace and make a good faith effort to ensure that all its employees do not possess and are not under
influence of illegal drugs or alcohol or abuse prescription drugs while working on State property.

OHIo ETHICS LAaw AND LIMITS ON POLITICAL CONTRIBUTIONS, The Contractor cerifies that it is currently in
compliance and will continue to adhere to the requirements of the Chio ethics taws. The Contractor hereby
cerlifles that all applicable parties listed in Ohio Revised Code Seclion 3517.13 are in full compliance with Ohio
Revised Code Section 3517.13.

SEcURITY & SAFETY RULES. When using or possessing State data or accessing State networks and systems, the
Contractor must comply with all applicable State rules, policies, and regulations regarding data security and
integrity. And when on any property owned or controlled by the State, the Contractor must comply with all
security and safety rules, regulations, and policies applicable to people on those premises.

Law AND VENUE. This Contracl is governed by and will be construed under Ohio law, and venue for all disputes
will lie exclusively with the appropriate court in Franklin County, Ohio.

UNResoLVeD FINDINGS. The Contractor represents that it is not subject to an unresolved finding for recovery under
Code § 0.24. If this warranty proves false when the parties sign this Contract, the Contract will be void.
Additionally, if this representation proves false on the date of any renewal or extension of the Contract, the
renewal or extension will be void.

ANTITRUST. The State and the Contractor recognize that, In actual economic practice, overcharges resulling from
antitrust violations are usually borne by the State. The Contracter therefore assigns to the State all state and
federal anfitrust claims and causes of action that the Contractor has or acquires relating to the goods and services
acquired under this Contract.

Governing the Expenditure of Public Funds on Offshore Services (EO 2011-12K). The Contractor affirms to

have read and understands Executive Order 2011-12K and shall abide by those requirements in the performance
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of this Contract. Notwithstanding any other terms of this Contract, the State reserves the right to recover any
funds paid for services the Contractor performs outside of the Uniled States for which it did not receive a waiver.
The State does not waive any other rights and remedies provided the State in this Contract.

The Contractor agrees to complete the attached Executive Order 2011-12K Affirmation and Disclosure Form
which is incorporated and becomes a part of this Agreement.

11.9 REGISTRATION WITH THE SECRETARY OF STATE. By providing a Charter Number and signature within the
Cerlification Offer Letter, the Contractor aitests that the Contractor is:

An Ohio corporation that is properly registered with the Ohio Secretary of State; or

A foreign corporation, not incorporated under the laws of the state of Ohio, but is registered with the Ohio Secretary
of State pursuant to Ohio Revised Code Sections 1703.01 to 1703.31, as applicable.

Any foreign corporation required to be licensed under O.R.C. § 1703.01-1703.31, which transacts business in the state
of Ohio, without being so licensed, or when its license has expired or been canceled, shall forfeit not less than $250.00
nor more than ten thousand dollars. No officer of a foreign corporation (hitp:/f/codes.chio.goviore/1703.01}) shall
transact business in the state of Ohio, if such corporation is required by O.R.C. § 1703.01-1803.31 to procure and
maintain a license, but has not done so. Whoever violates this is guilty of a misdemeanaor of the forth degree.
Questions regarding registration should be directed to (614) 466-3910, or visit hitp:.//iwww.sos. state.oh.us

To SHow THEIR AGREEMENT, the parties have executed this Conlract on the date(s) identified below, and this
Contract will be effective as of the date it is signed on behalf of the State,

CONTRACTOR STATE OF OHIO,
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF STATE PURCHASING

<
i e s 7 & Fi /7 * /
BYi| - { /{ - L By: /é’c:“{?m? @é’z.&/i» G
Pt Kowsypy ROBERT BLAIR, DIRECTOR, U
O HEIR v, “QE-Q‘?ECH oot ks DEPARTMENT OF ADMINISTRATIVE SERVICES

DaTE: & !}EE"} | % DATE! YRR
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Exhibit |

' _Manufacturer - Ma.gz:taﬁgrér ‘-__’-e“d,j’; Part De_scrip_t_iq_rj_ - #egl;t?:e_ State Price .
FAIR ISAAC VS450-DEBT- | VS450-DEBT-

CORPORATION 00 Bundle 00 Bundle Debt Manager Software 1 $6,220,962.00
Product Exective hour $278.00
Product Manager hour $245.00
Product Architect hour $218.00
Product SME Functional hour $195.00
Product SME Technical hour $189.00
Product Analyst hour $170.00
Product Developer Lead hour $185.00
Product Developer hour $140.00
Product Test Lead hour $165.00
Product Quality
Assurance hour $135.00
Product Support hour $185.00
Product Specialist | hour $105.00
Product Specialist |l hour $145.00
Product Specialist 1| hour $185.00
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Exhibit I

End User Terms and Conditions

The parties agree that each End User License Agreement between Reseller and the End User for the Fair Isaac Product (and/or
Service) shall require that the End User agree, to all of the following:

1)
2)

3
4)

)]

6)

7

8}

9

10)

1)

Title o the Fair Isaac Product does not pass to the End User, but remains with Fair Isaac.

The End User obtains only a non-cxclusive, non-sublicenseable limited copyright license to perform and
display the object code version of the Fair Isaac Product during the term of the End User Agreement [to be
consistent with product license grant] for End User’s internal business use only and not for the benefit of any
third party, and only within the Territory, and only in accordance with the Fair Isaac Product Documentation
for the specific product or service.

End User shall not transfer or license all or any portion of the Fair Isaac Products to any third party or entity.

The Fair Isaac Product is acknowledged as highly valuable property of Fair Isaac and contains trade secrets
and confidential information owned by Fair Isaac. End User shall observe complete confidentiality with
respeet to the Fair Isaac Product and all performance data, and End User shall not disclose all or any portion
thereof to any third party or entity, except to its employees as required in the course of their emplayment.

End User shall not decompile, disassemble or otherwise reverse enginger the Fair Isaac Product or any
deliverables. End User shall not be a distributor, Reseller, original equipment manufacturer, sublicensor,
aggregator, or remarketer of any kind without Fair Isaac’s prior written consent.

The obligations set forth above shall survive any expiration of the term of the End User License Agreement.
End User acknowledges and agrees that Fair Isaac has the right to enforce all [icenses and use restrictions.

Reseller agrees that as between Fair Tsaac, it is solely responsible for any representations or warranties made
to End User and Reseller shall be responsible (vis a vis Fair Isaac) for all claims from an End User,

End User shali not remove or alter Fair Isaac’s ownership, trademark, copyright or other proprietary notices
on Fair Isazc Product.

The Fair Isanc Product is commercial computer software and documentation developed exclusively at private
expense. I acquired by or on behalf of a civilian agency, they will be subject to the terms and conditions of
this agreement as specified in 48 C.F.R, 10.210 of the Federal Acquisition Regulations and its successors. If
acquired by or on behalf of the Department of Defense, they will be subject to the terms of this commetcial
computer software license as specified in 48 C.F.R. 227.7202, DFAR Supplement and its successors,

End User shall not directly or indirectly export, re-export, or knowingly cause such export or re-export
(including by download) the Fair Isaac Product in viclation of U.S. laws, including without limitation the
Export Administration Act of 1979, as amended, any successor legislation and Export Administration
Regulations, to anyone on the United States Treasury Department’s list of Specially Designated Nationals or
Blocked Persons or the United States Commerce Depariment’s Table of Denial Orders. End User agrees to
the foregoing and represents and warrants that End User is not located in, under the conirol of, or a national
or resident of any such country or on any such list.

Subject to the terms of any separate license applicable to Third Party Software that is provided to End User
for the applicable Fair Isaac Product, which terms and conditions are hereby incorporated fnto this Agreement
by reference, End User is granted a revocable, non-transferable, non-exclusive license to use the object code
version of the Third Party Software, in the Territory during the Term, but solely for End User’s own internal
business purposes and only in conjunction with End User’s permitted use of the Fair Isaac Products expressly
licensed under its End User License Agreement with Reseller, Unless otherwise provided, the lficense(s)
granted in the End User License Agreement to the Third Party Software are subject to all restrictions
applicable to the Fair Isaac Product(s) and will automatically terminate upon either: (i} the termination or
expiration of this Agreement or the licenses granted to the Fair Isaac Product(s), or (i} End User’s failure to
pay any amounts due for license fees or support for the Third Party Software.  End User hereby agrees to
comply with all licenses, terms and conditions for the use or access to any Third Party Product required by
the vendor of the Third Pariy Software, including but not limited to all Third Party Software licensor-
imposed contractual obligations to use or access such Third Party Software; and End User hereby agrees to
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[ End User Flow Downs Page 2 of § |

execute and deliver any addendums to the End User License Agreement effectuate the foregoing.
Compliance of this Section 11 by End User isa condition to receiving the Fair Tsaac Products.

12} The following terms and conditions in addition to those set forth in 1-11 above and are specific to the Debt
Manager Fair Isaac Product. As used below “Client” means “End User.”

Definitigns.
“Active Account” means a record of a unique debt on Client’s system and in the live database.

“Designated Site” means the following criteria of location, equipment and site of where the Fair
Isaac Product will be installed, Al updates, changes and modifications of any kind to the following
shall be only effective and a part of the End User Agreement by a written amendment signed and
executed by all partics and Fair Isaac.

«  Platform: (“Designated System™)

Software requires (non-optional) Micro Focus Net Express for the UNIX and
Window [others]

»  Workstation; Windows XP

«  Location of End users physical PC on which the software is installed.

«  End User’s address as described below:

»  [insert address]

“Documentation” means the technical manuals and/or instructions and/or user information and/or
training materials, including without Jimitation the guides and other documentation which
accompany the Fair Isaac Product and which contain its technical specifications, as may be
amended from time to time (including without limitation by way of upgrade and/or the installation
of a new version on a when and il available basis). Documentation shall be deemed Fair Isaac
Intellectual Property.

“Fair Isaac Product” means all Software and modules of Debt Manager and excludes all Third
Party Software.

“Sofiware” means all programs, code (which will be delivered in object code form only)
specifications, graphical user interface (GUI), including all media of delivery thereof (CD, Tape or
other electronic means), including alf updates, modifications, releases and enhancements and all
software.

“Territory” means the state of Ohio, United States of America.

“Third Party Software” means the products and/or services of third parties, if any (#) identified as a
third party software (includes, Microfocus, UNIX, COBOL, Business Objects or IBM product(s) or
service(s), or (b) licensed fo Fair Isaac, in connection with its customer’s us¢ of, or otherwise
incorporated into, the Fair Isaac Product.

Grant of License to the Fair Isaac Product, Subject to the terms and conditions in the Agreement,
Fair Isaac hereby grants to Client, effective during , a personal, non-exclusive, non-
transferable, non-assignable, non-sublicenseable, limited license to perform and display the Fair
Tsaac Produgt only in the Territory; only on the Designated System; only on a single production
database (unless otherwise provided); only by authorized employees of Client; only for the benefit
of Client’s internal business of collecting debt of Client’s Active Accounts originating in the
Territory; and only for the purpose of applying the functions of the Fair Isaac Product to unique
debt transactions of Client. All Active Accounts processed by the Fair Isaac Product must be
located on one (1) production database.

© 2010 Fair Isaac Corporation. All rights reserved.
FAIR ISAAC Confidential and Proprictary
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Grant of License to the Documentation. Subject to the terms and conditions, and Hmitations in the
Agreement, Fair Isaac grants to Client, effective only during period , & personal, non-
exclusive, non-transferable, non-sublicenseable, limited copyright license to reproduce, perform and
display Documentation; and only in accordance with Client’s license grant of the Fair Isaac Product
provided above. Client may internally reproduce Documentation only as to the extent permitted by
this End User Agreement. Client shall not have the right to distribute to Third Parties, to modify
Documentation, combine the Documentation with other works, or create derivative works from
Documentation.

Permission for Back-Up Copy. Client may reproduce the object code of the Iair Isaac Product, the
Documentation for the purposes of exercising the license rights granted under this End User
Agreement, on a single backup production database in the event of a malfunction that renders the
primary single production database inoperable, for the period of inoperability or the expiration or
termination of the license, whichever first occurs. Client may also maintain one non-production test
enivironment in addition to the back-up copy.

License Restrictions. Except for the liens grants cxpressly provided above, Client and its
employees, representatives, coniractors, and/or agents to: (@) shall nnot in any way use the Fair Isaac
Product (all or any portion), Documentation, and Third Parly Software, other than within the scape
of the licenses granted above in this End User Agreement; (b) shall not in any way alter, change,
modify, adapt, translate, or make derivative works of the Fair Isaac Product (all or any portion}),
Documentation and Third Party Software; (¢) shall not with respect to the Fair Isaac Product (all or
any portion) and Third Party Software, actually or atternpt 1o reverse engineer, decompile,
disassemble, or reduce any object code to human perceivable form or permit others to do so; (d)
shall not sublicense or operate any Fair Jsaac Product and Third Party Software for timesharing,
rental, outsourcing, or service bureau operations, or to train persons ather than permitted users; ()
and shall not disclose (other than within Client's organization for Client's own internal business
purposes) or publish performance benchmark resulis for any Fair Isaac Product (all or any portion)
and Third Party Software.

i3) The following terms and conditions in addition to those set forth in 1-11 above and are specific to the
Placements Plus Fair Isaac Product, As used below “Client” means “End User.”

Definitions.
“Accounts” mean credit accounts Client owns and controls.

“Approved Collection Agency(ies)” means a Collection Agency that Client has designated to be
eligible to receive placements and that has complcted the Fair Isaac Collection Agency certification
process. The certification process includes Collection Agency implementation of the standard
interface and training. See Exhibit F for the Approved Collection Agency list.

“Client Data® means data housed on Chient billing systems, automated collection systems and other
internal system which could be used by Fair Isaac for the purposes of system testing, model
development, and bug fixing or for providing the PlacementsPlus service.

“Collection Agency(ies)” means companies offering collection services to include attorneys,
arbitrators, debt buyers and other entities to which Client directs Accountsto be placed.

“Documentation” means: PlacementsPlus Owner Administration Guide, PlacementsPlus Owner
User Guide, PlacementsPlus Agency User Guide and the PlacementsPlus Agency Administrators
Guide and other documentation defined and relcased from time to time.

“Performance Data” means financial and collection activity transaction data that details the account
activities and business results achieved on placed Accounts,

© 2010 Fair Isaac Corporation. All rights reserved.
FAIR ISAAC Confidential and Proprietaty
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“PlacementsPlus Service™ means a hosted service utilized to manage the outsourcing of accounts
during the collections and recovery pracesses as further described by Fair Isaac’s Documentation,
For purposes of this Appendix I, PlacementsPlus Service is included in the term Fair Isaac Product.

License Grant for Documeniation. Subject to the terms and conditions of the Agreement, Fair Isaac
liereby grants to Client, effective during the Term, a non-exclusive, non-transferable, non-
sublicenseable, revocable, limited [icense to perform and display the documentation only for
Client’s infernal purposes, and enly for the purpose of utilizing the PlacementsPlus Service.

License Restrictions, Same as above for Debt Managet.

© 2010 Fair Isaac Corporation. All rights reserved.
FAIR ISAAC Confidential and Proprietary
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PART 2 (Exhibits) I
- - (

Exhibit A

END USER SOFTWARE LICENSE AGREEMENT ("EUSLA")

This Agreemant {the "Agreamene) is made by and between Aspect Software, Inc., a Delaware Corporation, located at 300 Apollo Drive,
Chelmsford, MA 01824 (USA} ("Aspect") and .a

j— - LIRIRL)

omzmmcomoration, located gt -—C O 7 —m=am L —i0mnoEm e oG C T e G OC ,
'rEnd fﬁ@ﬁﬁaﬁg%n‘é to cﬁ}eciﬁé@ herein as "{he Pan?es")(.:%hls Afresment shall becaiie hinding when signed by e Parties (the "Effective
Date™). .

1. DEFINITIONS. “Affiliate{s)' means a company{ies) (i) of which End User controls more than 50% of the voling stock, (ii) by which End
User is more than 50% controlled, or (jii) with which End User is under common controtof more than 50%. "Ancillary Programy(s)" means a third
party computer program(s) in object code form which is provided by Aspect for use with the Software and Equipment. oaysD or "day(sr shallmean
calendar days. Documentation” imeans the Aspect published or onfine user manuals that Aspect makes available for the Products. "Equipment”
means Aspect's propristary hardware and third-party hardware purchased indirectly from Aspect through an authorized reseller. "Product{sr
means the Equipment, Software and Andillary Programs as applicable. "Quotation" means a mulually executed site- and transaclion- specific
Aspect ordering document between End User and Aspect's authorized reseller, which specifies the Products and Services which End User
chooses to procure from such reseller. "Software™ means Aspeci's proprietary computer programs in object code form described on a Quotation.
Software (and Ancillary Programs where applicable) also includes all fixes and new releases provided by Aspect {or ifs authorized representative) to
End User, as well as all copies thereof. "Territory" means those locatiens to which and at which Products are both shipped by Aspect or ils
designee and installed for use by End User.

2. SOFTWARELICENSE.

{a) License Grant. Aspect hereby grants to End User, and End User hereby accepts from Aspect, a perpetual, non-exclusive and non- transferable,
except as provided in Section ?(h) (Assignment)) right to use the number oflicanses of Software and Ancillary Programs specified on a Quotation (
License}, subject to the provisions set forth below, solely for End User's own internalbusiness operations, consistent with the limitations and
conditions set forth in this Agreement, End User is authorized to make areasonable number of copies of the Software and Ancitlary Pragrams in
machine-readable, object code form solely for non-production archival and backup purposes or foreplace a worn or defective copy. The term

"t leense” shallinclude, withaut limitation, development licenses for Software and Ancillary Programs which may be procured by End User as
specified on a Quotation roavelopment License"), solely for purposes of (i} validating modifications which End User may make to non-Aspect
applications to be used with the Software and Anciltary Programs; andlor {0 utilizing Software and Ancillary Programs under the Development .-
license in a test environment prior to procuring a License for production use. -
{b) License Restrictions. End User may use he Software and Ancillary Programs, up to the number of licenses specified on the applicable

Quotation, only on the hardware maating the minimum technical requirements set forth in the Documentation and installed and used only within the
Territory, solely for its own intemalbusiness use, which shall not include:() End User's use of the Sofiware and Ancillary Programs for hosting as

an application service provider (unless expressly permitted by Aspect in a written amendment or schedule to this Agreement); (i) any renting,

leasing, or sublicensing of the Sofuvare and Ancillary Programs to any third party; or (i) utilization of the Software ar Ancillary Programs by any third
party, except that End User's agents and Affiliates may access the Software and Ancillary Programs installed at End User's site solely in furtherance

of End User's business and provided that End User remains liable for the acls and omissions of any such agent(s) and/or Affiliate(s) and for ensuring
their compliance with the License and confidentiality terms set forthherein. End User shallnot, and shall not permit any third parly fo, transfer, install,

or ather.vise make use of any Software or Ancillary Programs oulside the country or countries specified in the ship To"lecation in the applicable
Quotation (or such other replacement term used in future Quotation forms to describe End User'sinstallation location) without the prior written

consent of Aspect, which consent shaltbe in the fonn of a writlen amendment to this Agreement, signed by Aspact and End User, Aspect reserves

the right to charge separate Product andfor Services fees for any License transfer pennitted by Aspect under this Section 2{b). End User s

parmitted to use the Ancillary Programs only in combination with the Equipment and Software and solely for purposes of installing andfor operating

ihe Equipment and Software in accordance with the Documentation; but this License does not grant any rights for,and specifically prohibits, End

User's use of the Angillary Programs as a standalone application. End User shallnot, and shall not permit any third party to, decompile, disassemble

or reverse engineer the Products, except as and to the extent Aspect is prohibited by applicable law from including this restictioninits License

tenns, and then only after End User has nofified Aspect in writing ofits inlended activities. End User shall not at any time remove, modify, obscure,

or otherwise alter in full orin part any copyright or other proprietary notice(s) of Aspect or a third party as the same may be contained in or

appear on the originally procured Product, or any copy or component thereof. Aspect may terminate the License by written notice with immediate
effect (1) if End User infringes or misappropriates any Aspect IntellectualProperty rights (as defined in Seclion 4 hsreof) in the Produci(s) or

otherwise breaches any materialLicense provision contained in this Section 2; (i} as provided in Section 3({b) herein; or {fi) if End User fails to

cure any other material breach of this Agreement within thirty (30) days after recaipt of writlen notice from Aspect. In the event of a License
termination, End User shall immediately return or destroy the Software and Ancillary Programs and all copies thereof as directed by Aspect and,

upon request of Aspect, a duly authorized officer of End User shall certify in wriling to Aspect as to the destruction orreturn of the Software,

Ancillary Programs and all coples thereof. To the extent Aspect does not enforce against End User any of the provisions of this

Section 2, the third party which licenses an Ancillary Pragram to Aspect, may enforce such Section 2 obligations against End User, but only fo

the extent such obligations relate specifically to such third parly’s Ancillary Program. End User shall indemnify, defend, and hold Aspect

harmless, from and against any claim, Joss, cost, or other expense resulting from End User's non-compliance with the license restrictions set

forth in this section, including but not limited to violation of any applicable export iaws.

{c) Usage Verification. Aspect reserves the right to conduct an audit of End User's records and operations related to the Software and Ancillary
Programs solely for purposes of ensuring End User's compliance with this Agreement. Any audit shall be conducted at amutually agreed upon

time during End User's standard business hours, |f Aspect discovers through the results of an audit performed hereunder or through any other (
means that End User is using more licenses of the Sofuvare or Anclifary Programs than it has procured hereunder, End User shallimmediately pay Aspect
the then-current list License fee, indluding reasonably estimated arears for Maintenance Support Services fees, for any such additional unauthorized
licenses.in the event such an audit results in the detennination that the End User's usage exceeds 5% more than End User's

licensed usage rights, then End User shall be required to reimburse Aspect for the reascenable fees associated with the performance of such
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audit. The limitation of liability set forth in Section 6 shall not apply to End User's unauthorized use ormisappropriation of the Seflware or
Ancillary Programs.

3. INDEMNITY

(a) Indemnity. Subject to the provisions of this Section 3, if an action is brought against End User claiming that Sofuvare or Aspect proprietary
Equipment,when used in accordance with the Docurnentation and as permitted under this Agreement in the Territory, infringes a valid patent issued
by the United States Patent and Trademark Office or registered copyright or trademark, or misappropriates a trade secret, Aspect shall defend End
User at Aspect’s expense and pay the damages and costs finally awarded agalnst End User in relation to the infringement or misappropriation
action, but only if (i) End User notifies Aspect promptly upon learning thatan action has been or might be asserted, (i) Aspect has sole controlaver
the defense of the action and any negotiation for its settlement or compromise, and (fiEnd User fully cooperates in Aspect's defense of such action.
Aspect shall have no obligation or liability under this Section 3 if the action results from (i) a modification of such Software or Aspect proprietary
Equipment not performed by Aspect or its authorized representative, or any suchmodifications performed by Aspact for non-standard features or
functionality In connection with Professional Services or otherwise at End User's request, (ii) the failure to promplly install a new maintenance
release or version of the Sofuvare that would have eliminated the actual or alleged infringement or misappropriation, (fi} the use of any non-Aspect
product, information, design, specification, instruction, software, data, or material in combination with the Soft.Nare or Aspect propriatary
Equipmentwhere such infringement would not have arisen but for such combination, (iv) Aspect's or its authorized representative’s compliance
with instructions, designs, plans or specifications furnished by or on behalf of End User, or {v) any patent infringement claim alleging
infringement by End User-spacific processes or methods created by or on behalf of End User using the Software or Aspect proprietary
Equipment and, but for such End User-specific method or process, the patent infringement claim would not have arisen.

{(b) Opportunity to Cure, If a covered claim described in Section 3(a) may be or has been asserted, End User shall permit Aspect,at Aspect's
opticn and expanse, to (i} secure the right for End User to continue using the Soft.Nare or Aspect proprietary Equipment, (i) replace, modify, or create
a workaround for the Software or Aspect propristary Equipment to eliminate the infringement or misappropriation while providing functionally
squivatant perfonnance, or {ii)) terminate the applicable License and, upon End User's return of the infringing Software or Aspect proprietary
Equipment, refund to End User the amount actually paid to Aspect for such Software or Aspect proprietary Equipment, less depreciation based ona
five (5) year straight-line depreciation schedule.

(c) THIS SECTION 3 SETS FORTH ASPECT'S SOLE LIABILITY AND END USER'S SOLE REMEDY WITH RESPECT TO ANY
INFRINGEMENT CLAIM.

4,  QWNERSHIP

Allrights, title or interest to any intellectualproperty with respect to any patent, copyright (including, without limitation, any desivative works),
trademark, service mark, trade name, trade secret, semiconductor design, circuit layouts, mask works, inventions, work processes, reports, drawings
or other rights in any confidential or non-public information owned or legally held by Aspect, its affiliates, or third-party licensors which are presentin
or associated with any and alf Equipment, Software, Ancillary Programs, Documentation, Service deliverables, or other Aspect Information and
proprigtary materials, including, Ylithout limitation, all computer programs, algorithms, program listings, programming tools, procedures, reports, and
drawings {except to the extent that such reports or drawings contain End User specific data or infonnation) ('Aspect Intellectual Property”) is and
shall remain the exclusive property of Aspect, its affiOates, andfor its third party Ocensors. To the extent that any right, title orinterestin or to any
Aspect Intellectual Property may not, by operation of law, automatically vest in Aspect, End User hereby irrevocably transfers, assigns and conveys
allright, title, and interest therein to Aspect. End User shall, at Aspect's request and expense, promptly take all such action and execute such further
documents and instruments as are necessary to vest fulttitle in the Aspect IntellectualProperty in Aspect orits third party licensor(s). End User's
limited right to use such Aspect Intellactual Property shall be governed by the licensing and confidentiality provisions of this Agreement which relate
to, govarn, andfor protect the Software and Ancillary Programs or other deliverables to which such Aspect Intellectual Property is associated.
Notwithstanding anything fo the contrary contained herein, Aspect reserves the right to seek all legaland equitable rights and remedies available to
Aspect against End User for any use by End User of any Aspect Intellectual Property in violation of this Agreement.

5. CONFIDENTIAL INFORMATION

(a) Confidentiality, Each party acknowledges that (i) this Agreement, any Quotation, and the Products and Services to be provided hereunder
incorporate confidential and propristary infonnation developed or acquired by Aspect and (i) each party may receive or have access to other
proprietary or confidentialinformation disclosed and marked as confidential by the disctesing party (collectively, the "Confidential
Information"). Notwithstanding the foregoing statement, ConfidentialInformation shall automatically include (without obligation for written
notification as set forth above) (i) with respect to Aspect: Products, Docurmentation, financial data and the results of any benchmark tests
performed by End User in connectionwith the Product(s); and (i) with respect to End User: parsonally identifiable or otherwise sensitive
information regarding End User's End User(s) which Aspact may receive from or through End User, In the course of either party perfonning its
respective obligations hereunder, provided however that End User shall use commerdially reasonable efforts to prevent or minimize disclosure
to Aspect of any such personally identifiable or End User-sensitive Confidentialinformation, except to the extent such disclosure is reasonably
necessary in order for Aspect to perform its obligations hereunder. The receiving party shall use the disclesing party's Confidential Information
solely to perform its obligations under this Agreement. The recelving party shall take all reasonable precautions necessary to safeguard the
confidentiality of the disclosing party's Confidentialinfonnation, including without limitation, (i) those taken by the receiving party to protect its
own confidentialinformation and (i) those which the disclosing party may reasonably request from time to time.

{b) Disclosure. The receiving parly shall not disclose, in whole or in part, the disclosing party's Confidential Information to any person, except
to the receiving party's employees and Independent contractors who (i) shall access and utilize the disclosing party's Gonfidential Information for
no purpose or benefit other than to exercise the receiving party's rights and obligations as expressly set forth in this Agreement; and (i) are
under an obligation of confidentiality which is no less restrictive than the provisions contained herein.

(¢} Unauthorized Use or Disclosure. The parties acknowladge that any unauthorized use or disclosure of the disclosing party's Confidential
Information may cause irreparable damage to the disclosing party. If an unauthorized use or disclosure is discovered, the receiving party shall
premptly notify the disclosing party and, at the receiving party's expense, take all steps reasanably necessary to racover the disclosing party's
Confidential Information and to prevent its subsequent unautharized use, disclosure, or dissemination,including availing itself of actions for
seizure and injunctive relief. If the receiving party fails to take these steps in a timely and adequate manner, the disclosing party may take them
at the recelving party’s expanse, and the receiving party shall provide the disclosing party with such reasonable cooperalion in such actions as
the disclosing party may request.

(d)} Limitation. The receiving party shall have no confidentiality obligation with respect to any portion of the disclosing party's Confidential
Infonnation that (i) is independently developed by the recelving party without breach of this Agreement and such independent development can
be demonstrated to the reasonable satisfaction of the otherparly, {ii} the receiving party lawfully obtained from a third party under rio obligation
of confidentiality, (i) is or bacomes generally available to the public other than as a result of an act or omission of the receiving party orits
agents or representativas, or (iv) the receiving party is compelled to disclose pursuant to legal process provided by a court of competent
jurisdiction provided that the receiving party shali notify the disclosing party premptly upon learning that it shall be so compelled and, concurrent
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wilh such required disclosure, takes such actions as the disclosing parly may reasonably request to protect the confidential or proprietary nalure
of such Confidential Infarmation In: such proceadings. Notwithstanding anything to the contrary herein, Software and Ancillary Programs shall not
be deemed to have been placed in the public domain by Aspect for purposes of this Section 5.

6. LIABILITY

(a) UNDER NO CIRCUMSTANCES SHALL ASPECT, TS LICENSORS,PARTNERS, SUPPLIERS, SUBCONTRACTORS, OR AGENTS BE
LIABLE FOR ANY CONSEQUENTIALINDIRECT, SPECIAL PUNITIVE OR INCIDENTAL DAMAGES, OR LOST PROFITS, WHETHER
FORESEEABLE OR UNFORESEEABLE, BASED ON END USER'S CLAIMS OR THE CLAIMS OF ANY THIRD PARTY (INCLUDING
WITHOUT LIMITATION CLAIMS FOR LOSS OF DATA, GOODWILL, USE OF MONEY OR USE OF THE PRODUCTS, INTERRUPTION IN
USE OR AVAILABILITY OF DATA, STOPPAGE OF OTHER WORK OR IMPAIRMENT OF OTHER ASSETS), ARISING OUT OF BREACH
OR FAILURE OF EXPRESS OR IMPLIED WARRANTY OR REMEDY, BREACH OF CONTRACT, MISREPRESENTATION, NEGLIGENCE,
STRICT LIABILITY IN TORT, THE FAILURE OF ANY REMEDY TO ACHIEVE ITS ESSENTIAL PURPOSE OR OTHERWISE UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR THE USE OR THE PERFORMANCE OF ANY OF THE PRODUCTS OR SERVICES.

{b) IN NG EVENT SHALL THE AGGREGATE LIABILITY THAT ASPECT,ITS LICENSORS, PARTNER, SUPPLIERS,SUBCONTRACTORS
OR AGENTS MAY INCUR [N ANY ACTION OR PROCEEDING, ARISING OUT OF BREACH OR FAILURE OF EXPRESS OR IMPLIED
WARRANTY OR REMEDY, BREACH OF CONTRACT, MISREPRESENTATION, NEGLIGENCE, STRICT LIABILITY IN TORT OR
OTHERWISE UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE USE OR THE PERFORMANCE OF ANY OF THE
PRODUCTS OR SERVICES, EXCEED THE TOTAL AMOUNT THAT END USER ACTUALLY PAID FOR THE SPECIFIC PRODUCT OR
SERVICE THAT DIRECTLY CAUSED THE DAMAGE OR LOSS.

7. MISCELLANEQUS

(a) No Agency. Ths Parties are independent contractars and shall have no right or authority to bind or commit the other parly in any way
without the other parly's express wiritten authorization. Nothing contained herein shall be deemed or construed to creale for any purpose an
employerfemployee, joint venture, partnership, or agency relationship between the Parties.

(b} Force Majeure. Neither parfy shall be considered in breach of its obligations hereunder due to any failure to perform such abligations
arising out of causes beyond the contro), and without the fault or negligence, of such party. Such causes shall include, without limitation, acls of
God; acts of any governmental authority; fires, unusually severe weather, floads or other natural disasters; acts of terrorism, strikes or labor
unfest; and degradation of telecommunications services.

(c) Natice. All notices or approvals required or permitted under this Agreement must be given in writing and signed by the authorized
representatives of the Parties hereto. All such nolices shalf be hand delivered or sent to the Parties' respective addresses first set forth above or to
such other address as eithar party may specify by written notice to the other.No fallure or delay by either party to exercise any right or remedy
specified herein shall be construed as a current or future waiver of such remedy or right, unless said waiver is in writing.

{d) Amendments. This Agreament may be superseded or modified solely by written agreement signed by the authorized representatives of both
parties hereto,which specifically acknowledges the existence of this Agreement and that it is being superseded or modified by the terms of such
subsequent writlen agreement.

{e) Governing law, This Agreement shall be goveined by and interpreted in accordance with the internal laws of the Commonwealth of
Massachusetts, U.S.A., excluding its conflict of law principles. The parties specifically agree to exclude the United Nations Convention on
Contracts for the Intarnational Sale of Goods and the Uniform Computer information Transaction Act in the form adopted by an state from
governing this Agreement and any transaction between the parties that may be implemented in connection herewith. All provisions of this
Agreement that by their nature are intended to survive expiration or termination shall survive.

{f} Export Requlations. End User acknowledges that the Products and all related fechnical information, documents and materials are subject
{o certain U.S. regulations, including but not limited to U.S.Foreign Corrupt Practices Act, export controls under U.S. export regulations,
regulations regarding antiboycott sanctions or simitar governmental order{s) and End User agrees to comply striclly with all applicable
requirements of such regulations and orders and further agrees that any expert shail only occur within inhe Territory. End User agrees to
indemnify,defend, and hold Aspect harmless, from and against any claim, loss, cost, or other expense resulting from End User's non-
compliance with the preceding statement.

(o) Agreement Construction and Internretation. Aspect and End User have required that this Agreement and all documants relating hereto
be drawn up in the English language. (Translation in French: "Aspect et Client avez demand€ que cetle convention ainsi que taus les documents
qui 8’y atfachent sclent rédig9s en langue anglaise.”). Headings are included In this Agreement for reference purposes only and shall not be
used to interpret or construe this Agreement.

ihiAspect Affiliate. Aspect may grant authority to an Aspect affiliate to act as the agent of Aspect for purposes of issuing Quotations and
accepting orders for Products and Services, performing such orders, and issuing involces under the terms of this Agreement. Aspect reserves
the right to confract with third parties for the performance of Aspect's obligations hereunder in certain Territories.

() Assignment. End User may not assign any of its obligations, rights or remedies hereunder, in wholg or In part, without the exprass written
approval of Aspect; provided, however, that End User shall have the right, upon written notice to Aspect, to assign this Agreement in tis entirety
fo an Affiliate or such other corporate entity which may result frem the merger witih, consolidation of, or sale of substantially all of End User's
assels, provided such Affiliate or entity is located within the Territory, is not a direct competitor of Aspect, and agrees Inwiiting (with a copy
provided to Aspect) to assume any cutstanding End User cbligations which may have been incurred hereunder prior to such transfer and fo be
bound by the provisions of this Agreement. The specific named assignee shall be deemed to be the EEnd User” hereunder as of the effeclive
date of any such authorized assignment.

{) Restricted Government Rights. The Equipment, Software and Ancillary Programs were developed solely at private expense, contain
"restricted computer software” submitted with restricted rights In accordance with the US FAR 52.227-19 (a) through (c) of the Commercial
Computer Software License (Dec 2007) Clause and ils successors, and in all respecls is proprietary data belonging to Aspect andfor its suppliers.
For US Depariment of Defense units, the Equipment, Software and Anclllary Programs is considered commercial computer software In accordance
with US DFARS 227.7202-3 and its successors, and use, duplication, or disclosure hy the US Government Is subject to the restrictions set forth
herein.

{k} Severability. If any court of competent jurisdiction determines that any provision of this Agreement is illegal, invalid, or unenforceable, the
remaining provisions of this Agreement will remain in full force and effect.

() Entire Agreement. The terms set forth herein and in the applicable Quotation constilute the entire agreement between the Parties with respect
fo End Users use of the Product(s) within the scope of the license(s) granted herein and Aspect's provision of related Services. This Agreement
shall override and replace all terms contained in any End User purchase order accepled by Aspect and any separate document between End User
and any third-party Product distributor relating to the procurement of Products andfor Services referenced hereln, These terms supersede and
exclude all prior or contemporaneous proposals, understandings, agreemenis, negotiations, and representations, whether oral or written, with
respect to the subject malter of this Agreement. In the event of any inconsistency between the terms of this Agreement and the applicable
Quoiation, the terms of this Agreement shall control for purposes of said Quotation. Except as specifically set forth in a mutually executed wiiting,
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ordars subsequent to the first order hereunder shall be considered separate agreements between the parties, incorporating the pravisions
hereof,

Aspect, by its authorized representative: End User, by its authorized representative:
Signature i~ ———————— Signature:

Name: Name:

Title: Title:

Date: Date:——————— — —
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International Program License Agreement

Part 1 — General Terms

BY DOWNLOADING, INSTALLING, COPYING, ACCESSING, CLICKING ON AN
"ACCEPT” BUTTON, OR OTHERWISE USING THE PROGRAM, LICENSEE AGREES TO
THE TERMS OF THIS AGREEMENT. IF YOU ARE ACCEPTING THESE TERMS ON
BEHALF OF LICENSEE, YOU REPRESENT AND WARRANT THAT YOU HAVE FULL
AUTHORITY TO BIND LICENSEE TO THESE TERMS, IF YOU DO NOT AGREE TO
THESE TERMS,

v DO NOT DOWNLOAD, INSTALL, COFY, ACCESS, CLICK ON AN “ACCEPT" BUTTON,
OR USE THE PROGRAM; AND

v PROMPTLY RETURN THE UNUSED MEDIA, DOCUMENTATION, AND PROOF OF
ENTITLEMENT TO THE PARTY FROM WHOM IT WAS OBTAINED FOR A REFUND
OF THE AMOUNT PAID. IF THE PROGRAM WAS DOWNLOADED, DESTROY ALL
COPIES OF THE PROGRAM.

1, Definitions

"Authorized Use" - the specified level at which Licensee is authorized to execute or run the
Progran. That level may be measured by number of users, millions of service units ("MSUs"),
Processor Value Units ("PVUs"), or other level of use specified by IBM.

“IBM" — International Business Machines Corporation or one of ils subsidiaries.

"License Information” {"LI") - a decwment that provides information and any additional terms
specific to a Program. The Program’s 11 is available at www.ibmcom/software/sla. The LI can
also be found in the Program’s directory, by the use of a system command, or as a booklet
included with the Program.

"Program” — the following, including the original and all whole or partial copies: 1) machine-
readable instructions and data, 2) components, files, and modules, 3) audio-visual content (such
as images, text, recordings, or piclures), and 4) related licensed materials {such as keys and
documentation}.

"Proof of Entitlement” ("PoE") — evidence of Licensee’s Authorized Use, The PoE is also
evidence of Licensee’s eligibility for warranty, future update prices, if any, and potential special
or promotional opportunities, If IBM does not provide Licensee with a PoE, then IBM may
accept as the PoE the original paid sales receipt or other sales record from the party (either IBM
or its reseller) from whom Licensee obtained the Program, provided that it specifies the
Program name and Authorized Use obtained.

"Warranty Period” ~ one year, stariing on the date the original Licensee is granted the license.
2. Agreement Structure

This Agreement includes Part 1 — General Terms, Part 2 — Country-unigque Terms (if any), the
LI, and the PoE and is the complete agreement between Licensee and IBM regarding the use of
the Program. It replaces any prior oral or written communications between Licensee and IBM
concerning Licensee’s use of the Program. The terms of Part 2 may replace or modify those of
Part 1. To the extent of any conflict, the LI prevails over both Patts.

3, License Grant
The Program is owned by IBM or an IBM supplier, and is copyrighted and lice.ﬁsed, not sold.

IBM grants Licensee a nonexclusive license to 1) use the Program up to the Authorized Use
specified in the PoE, 2) make and install copies to support such Authorized Use, and 3) make a
backup copy, all provided that

a. Licensee has lawfully obtained the Program and compHes with the terms of this Agreement;
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b. the backup copy does not execute unless the backed-up Program cannot execute;

¢. Licensee reproduces all copyright notices and other legends of ownership on each copy, or
paitial copy, of the Program;

d. Licensee ensures that anyone who uses the Program (accessed either locally or remotely) 1}
does so only on Licensee’s behalf and 2) complies with the terms of this Agreement;

e. Licensee does not 1} use, copy, modify; or distribute the Program except as expressly
permitted in this Agreement; 2) reverse assemble, reverse compile, otherwise translate, or
reverse engineer the Program, except as expressly permitted by law without the possibility
of contractual waiver; 3} use any of the Program’s componenis, files, modules, audio-visual
content, or related licensed materials separately from that Program; or 4) sublicense, rent, or
lease the Program; and

f. if Licensee obtains this Program as a Supporting Program, Licensee uses this Program only
to support the Principal Program and subject to any limitations in the license to the Principal
Program, or, if Licensee obtains this Program as a Principal Program, Licensee uses all
Supporting Programs only lo support this Program, and subject to any limitations in this
Agreement. For purposes of this em " a "Supporting Program” is a Program that is part
of another IBM Program ("Principal Program”) and identified as a Supporting Program in
the Principal Program’s LL (To obtain a separate license to a Supporting Program without
these restrictions, Licensee should contact the party from whom Licensee obtained the
Supporting Program.)

This license applies to each copy of the Program that Licensee makes,
31 Trade-ups, Updates, Fixes, and Patches
3.1.1 Trade-ups

If the Program is replaced by a trade-up Program, the replaced Program’s license is promptly
terminated.

3.1.2 Updates, Fixes, and Paiches

When Licensee receives an update, fix, or patch to a Progeam, Licensee accepls any aclditional
or different terms that are applicable to such update, fix, or patch that are specified in its LI, Tf
no additional or different terms are provided, then the update, fix, or patch is subject solely to
this Agreement. If the Program is replaced by an update, Licensee agrees to promptly
discontinue use of the replaced Program.

3.2 Pixed Term Licenses

If IBM licenses the Program for a fixed term, Licensee’s license is terminated at the end of the
fixed term, unless Licensee and IBM agtee to renew it.

3.3 Term and Termination
This Agreement is effective until terminated.

IBM mmay terminate Licensee’s license if Licensee fails to comply with the terms of this
Agreement.

If the license is terininated for any reason by either party, Licensee agrees to promptly
discontinue use of and destroy all of Licensee's copies of the Program. Any terms of this
Agreement that by their nature extend beyond termination of this Agreement remain in effect
until fulfilled, and apply to both parties’ respective successors and assignees.

4, Charges

Charges are based on Authorized Use obtained, which is specified in the PoE. IBM does not
give credits or refunds for charges already due or paid, except as specified elsewhere in this
Agreement.

If Licensee wishes to increase its Authorized Use, Licensee must notify 1BM or an authorized
IBM reseller in advance and pay any applicable charges,
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5. Taxes

If any authority imposes on the Program a duty, tax, levy, or fee, excluding those based on
IBM’s net income, then Licensee agrees to pay that amount, as specified in an invoice, or
supply exemption documentation, Licensee is responsible for any personal property taxes for
the Program from the date that Licensee obtains it. If any anthority imposes a customs duty,
tax, levy, or fee for the import into or the export, transfet, access, or use of the Program outside
the country in which the original Licensee was granted the license, then Licensee agrees that it
is responsible for, and will pay, any amount imposed.

6. Money-back Guarantee

If Licensee is dissatisfied with the Program for any reason and is the original Licensee, Licensee
may terminate the license and obtain a refund of the amount Licensee paid for the Program,
provided that Licensee retums the Program and PoE to the party from whom Licensee oblained
it swithin 30 days of the date the PoE was issued to Licensee, If the license is for a fixed term
that is subject to renewal, then Licensee may obtain a refund only if the Program and its PoE
are returned within the first 30 days of the initial ferm. If Licensee downloaded the Program,
Licensee should contact the party from whom Licensee obtained it for instructions on how to
obtain the refund.

7. Program Transfer

Licensee may transfer the Program and all of Licensee’s license rights and obligations to
another party only if that parly agrees to the terms of this Agreement. If the license is
terminated for any reason by either party, Licensee is prohibited from transferring the Program
to another party. Licensee may not transfer a portion of 1) the Program or 2) the Program’s
Authorized Use. When Licensee transfers the Program, Licensee must also transfer a hard copy
of this Agreement, including the LT and PoE, Immediately after the transter, Licensee’s license
terminates.

8. Warranty and Exclusions
8.1 Limited Warranty

IBM warrants that the Program, when used in its specified operating environment, will
conform to its specifications. The Program’s specifications, and specified operating environment
information, can be found in documentation accompanying the Program (such as a read-me
file) or other information published by IBM (such as an announcement letter). Licensee agrees
that such decumentation and other Program content may be supplied only in the English
language, unless otherwise required by local law without the possibility of contractual waiver
or limitation.

The warranty applies only to the unmodified portion of the Program. IBM does not warrant
uninterrapted or error-free operation of the Program, or that IBM will correct all Program
defects, Licensee is responsible for the results obtained from the use of the Program.

During the Warranty Period, IBM provides Licensee with access to 1BM databases containing
information on known Program defects, defect corrections, restrictions, and bypasses at no
additional charge. Consult the IBM Software Support Handbook for further information at
www.ibm.com/software/fsupport.

If the Program does not function as warranted during the Warranty Period and the problem
cannot be resolved with information available In the IBM databases, Licensee may return the
Program and its PoE to the party (either IBM or its reseller) from whom Licensee obtained it
and receive a refund of the amount Licensee paid. After returning the Program, Licensee’s
license terminates, If Licensee downloaded the Program, Licensee should contact the party from
whom Licensee obtained it for instructions on how to obtain the refund,

8.2 Exclusions

THESE WARRANTIES ARE LICENSEE'S EXCLUSIVE WARRANTIES AND REPLACE ALL
OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT
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NOT LIMITED TO, ANY IMPLIED WARRANTIES OR CONDITIONS OF
MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR
PURPOSE, TITLE, AND ANY WARRANTY OR CONDITION OF NON-INFRINGEMENT.
SOME STATES OR JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF EXPRESS
OR IMPLIED WARRANTIES, SO THE ABOVE EXCLUSION MAY NOT APPLY TO
LICENSEE, IN THAT EVENT, SUCH WARRANTIES ARE LIMITED IN DURATION TO
THE WARRANTY PERIOD. NO WARRANTIES APPLY AFTER THAT PERIOD. SOME
STATES OR JURISDICTIONS DO NOT ALLOW LIMITATIONS ON HOW LONG AN
IMPLIED WARRANTY LASTS, SO THE ABOVE LIMITATION MAY NOT APPLY TO
LICENSEE.

THESE WARRANTIES GIVE LICENSEE SPECIFIC LEGAL RIGHTS, LICENSEE MAY ALSO
HAVE OTHER RIGHTS THAT VARY FROM STATE TO STATE OR JURISDICTION TO
JURISDICTION,

THE WARRANTIES IN THIS SECTION 8 (WARRANTY AND EXCLUSIONS) ARE
PROVIDED SOLELY BY IBM. THE DISCLATMERS IN THIS SUBSECTION 8.2
(EXCLUSIONS), HOWEVER, ALSO APPLY TO IBM’S SUPPLIERS OF THIRD PARTY
CODE. THOSE SUPPLIERS PROVIDE SUCH CODE WITHOUT WARRANTIES OR
CONDITION OF ANY KIND. THIS PARAGRAPH DOES NOT NULLIFY IBM’S
WARRANTY OBLIGATIONS UNDER THIS AGREEMENT.

9. Licensee Data and Databases

To assist Licensee in isolating the cause of a problem with the Program, IBM may request that
Licensee 1) allow IBM to remotely access Licensee’s system or 2} send Licensee information or
system data to IBM. However, IBM is not obligated to provide such assistance unless IBM and
Licensee enter a separate written agreement under which IBM agrees to provide to Licensee
that type of support, which is beyond IBM's warranty obligations in this Agreement. In any
event, IBM uses information about errors and problems to improve its products and services,
and assist with its provision of related support offerings. For these purposes, IBM may use 18M
entities and subcontractors (including in one or more countries other than the one in which
Licensee is located), and Licensee authorizes IBM to do se.

Licensee remains responsible for 1) any data and the content of any database Licensee makes
available to IBM, 2) the selection and implementation of procedures and controls regarding
access, security, encryption, use, and transmission of data (including any personally-identifiable
data), and 3) backup and recovery of any dalabase and any stored data. Licensee will not send
or provide IBM access to any personally-identifiable information, whether in data or any other
form, and will be responsible for reasonable costs and other amounts that IBM may incur
relating to any stch information mistakenly provided to 18BM or the loss or disclosure of such
information by IBM, including those arising out of any third party claims,

10. Limitation of Liability

The limitations and exclusions in this Section 10 (Limitation of Liability) apply to the full extent
they are not prohibited by applicable Iaw without the possibility of contractual waiver.

10.1 Items for Which IBM May Be Liable

Circumstances may arise where, because of a default on IBM’s part or other liability, Licensee is
entitled to recover damages from IBM. Regardless of the basis on which Licensee is entitled to
claim damages from IBM (including fundamental breach, negligence, misrepresentation, or

other contract or tort claim), IBM’s entire liability for all claims in the aggregate arising from or
related to each Program or otherwise arising under this Agreement will not exceed the amount
of any 1) damages for bodily injury (including death) and damage to real property and tangible
personal property and 2) other aciual direct damages up to the charges (if the Program is
subject to fixed tertn charges, up to twelve months’ charges) Licensee paid for the Program that
is the subject of the claim.

This Limit also applies to any of IBM's Program developers and suppliers. It is the maximum
for which TBM and its Program developers and suppliers are collectively responsible,
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10,2 Ttems for Which IBM Is Not Liable

UNDER NO CIRCUMSTANCES IS IBM, ITS PROGRAM DEVELOPERS OR SUPPLIERS
LIABLE FOR ANY OF THE FOLLOWING, EVEN IF INFORMED OF THEIR POSSIBILITY:

a. LOSS OF OR DAMAGE TO, DATA;

b. SPECIAL, INCIDENTAL, EXEMPLARY, OR INDIRECT DAMAGES, OR FOR ANY
ECONOMIC CONSEQUENTIAL DAMAGES; OR

¢. LOST PROFITS, BUSINESS, REVENUE, GOODWILL, OR ANTICIPATED SAVINGS.

11. Compliance Verification

For purposes of this Section 11 (Compliance Verification), "IPLA Program Terms” means 1) this
Agreement and applicable amendments and transaction documents provided by IBM, and 2)
IBM software policies that may be found al the IBM Software Policy website
{www.ibm.com/softwarepolicies), including but not limited to those policies concerning
backup, sub-capacity pricing, and migration.

The rights and obligations set forth in this Section 11 remain in effect during the period the
Program is licensed to Licensee, and for two years thereafier.

11.1 Verification Process

Licensce agrees to create, retain, and provide to IBM and its auditors accurate written records,
system tool ontputs, and other system information sufficient to provide auditable verification
that Licensee’s use of all Programs is in compliance with the IPLA Program Terms, including,
without limitation, all of IBM’s applicable licensing and pricing qualification terms, Licensee is
responsible for 1) ensuring that it does not exceed its Authorized Use, and 2) remaining in
compliance with IPLA Program Terms.

Upon reasonable notice, IBM may verify Licensee’s compliance with IPLA Program Terms at all
sites and for all environments in which Licensee uses {for any purpose} Programs subject to
TPLA Program Terms. Such verification will be conducted in a manner that minimizes
disruption to Licensee’s business, and may be conducted on Licensee’s premises, during normal
business hours. IBM may use an independent auditor to assist with such verification, provided
IBM has a written confidentiality agreement in place with such auditor.

11.2 Resolution

1BM will notify Licensee in writing if any such verification indicales that Licensee has used any
Program in excess of its Authorized Use or is atherwise not in compliance with the IPLA
Program Terms, Licensee agrees to promptly pay directly to IBM the charges that IBM specifies
in an invoice for 1) any such excess use, 2} support for such excess use for the lesser of the
duration of such excess use or two years, and 3) any additional charges and other labilities
determined as a result of such verification.

12, Third Party Notices

‘The Program may include third party code that 1BM, not the third party, licenses to Licensee
under this Agreement. Notices, if any, for the third party code (“Third Party Notices") are
included for Licensee's information only. These notices can be found in the Program’s
NOTICES file(s). Information on how to obtain sotree code for certain third party code can be
found in the Third Party Notices. If in the Third Party Notices IBM identifies third party code
as "Modifiable Third Party Code,” IBM authorizes Licensee to 1) modify the Modifiable Third
Party Code and 2} reverse engineer the Program modules that directly interface with the
Modifiable Third Party Code provided that it is only for the purpose of debugging Licensee’s
modifications to such third parity code. IBM’s service and support obligations, if any, apply only
to the unmedified Program.
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13. General

a. Nothing in this Agreement affects any statutory rights of consumers that cannot be waived
or limited by contract.

b. For Programs IBM provides to Licensee in tangible form, IBM fulfills its shipping and
delivery obligations upon the delivery of such Programs to the IBM-designated carrier,
unless otherwise agreed to in writing by Licensee and IBM.

c. If any provision of this Agreement is held to be invalid or unenforceable, the remaining
provisions of this Agreement remain in full force and effect,

d. Licensee agrees lo comply with all applicable export and import laws and regulations,
including U.S. embargoe and sanctions regulations and prohibitions on export for certain end
uses or fo certain users.

. Licensee authorizes International Business Machines Corporation and its subsidiaries (and
their successors and assigns, contractors and IBM Business Partners) to store and use
Licensee’s business contact information wherever they do business, in connection with IBM
products and services, or in furtherance of 18M’s business relationship with Licensee,

f. Each party will allow the other reasonable opportunity to comply before it claims that the
other has not met its obligations under this Agreement. The parties will attempt in good
faith to resolve all disputes, disagreements, or claims between the parties relating to this
Agreement,

g. Unless otherwise required by applicable law without the possibility of contractuat waiver or
limitation: 1) neither party will bring a legal action, regardless of form, for any claim arising
out of or related to this Agreement more than two years after the cause of action arose; and
2) upon the expiration of such time limit, any such claim and all respective rights related to
the claim lapse.

h. Neither Licensee nor IBM is responsible for failure to fulfill any obligations due to causes
beyond its control.

i. No right or cause of action for any third party is created by this Agreement, nor is IBM
responsible for any third party claims against Licensee, except as permitted in Subsection
10.1 (Items for Which IBM May Be Liable) above for bodily injury (including death) or
damage to real or tangible personal property for which IBM is legally liable to that third

arty,

il })n e:)uering into this Agreement, neither party is relying on any representation not specified
in this Agreement, including but not limiled to any representation concerning: 1y the
petformance or function of the Program, other than as expressly warranted in Section 8
{(Warranty and Exclusions) above; 2) the experiences or recommendations of other parties; or
3) any results or savings that Licensee may achieve.

k. IBM has signed agreements with cerfain organizations (called "IBM Business Partners”) to
promote, market, and support certain Programs. TBM Business Partners remain independent
and separate from IBM. IBM is not responsible for the actions or statements of IBM Business
Pariners or obligations they have to Licensee.

. The license and intellectual property indemnification terms of Licensee’s other agreements
with IBM (such as the 1BM Customer Agreement) do not apply to Programn licenses granted
under this Agreement,

14. Geographic Scope and Governing Law

14,1 Governing Law

Both parties agree to the application of the laws of the country in which Licensee obtained the
Program license to govern, interpret, and enforce all of Licensee’s and TBM’s respective rights,
duties, and obligations arising from, or relating in any manner to, the subject matter of this
Agreement, without regard to conflict of law principles.

The United Nations Convention on Confracts for the International Sale of Goods does net
apply.

14.2 Jurisdiction

All rights, duties, and obligations are subject to the courts of the country in which Licensee

obtained the Program license.
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Part 2 — Country-unique Terms

For licenses granted in the countries specified below, the following terms replace or modify the
referenced terms in Part 1. All terms in Pazt 1 that are not changed by these amendments
remain unchanged and in effect. This Part 2 is organized as follows:

v Multiple country amendments to Part 1, Section 14 (Governing Law and Jurisdiction);
v Americas country amendments to other Agreement terms;

v Asia Pacific country amendments to other Agreement terms; and

v Europe, Middle East, and Africa conntry amendments lo other Agreement terms.

Multiple country amendments to Part 1, Section 14 (Governing Law and Jurisdiction)
14.1 Governing Law

The phrase "the lnwes of the country in which Licensee obtained the Program license” in the first
paragraph of 14.1 Governing Law is replaced by the following phrases i the countries below:

AMERICAS
(1) In Canada: the laws in the Province of Ontario;
(2)  in Mexico: the fecleral laws of the Republic of Mexico;

(3) in the United States, Anguilla, Antigua/Barbuda, Aruba, British Virgin Islands, Cayman’
Islands, Dominica, Grenada, Guyana, Saint Kitts and Nevis, Saint Lucia, Saint Maarten,
and Saint Vincent and the Grenadines: the laws of the State of New York, United States;

(4) in Venezuela: the laws of the Bolivarian Republic of Venezuela;

ASTA PACIFIC
(5) in Cambodia and Laos: the laws of the Stale of New York, United States;
(6) in Australia: the laws of the State or Territory in which the transaction is performed;

(7)  in Hong Kong SAR and Macau SAR: the laws of Hong Kong Special Administrative
Region ("SAR");

(8) in Taiwan: the laws of Taiwan;

EURCPE, MIDDLE EAST, AND AFRICA

(9) in Albania, Armenia, Azerbaijan, Belarus, Bosnia-Herzegovina, Bulgaria, Creatia,
Former Yugoslav Republic of Macedonia, Georgia, Hungary, Kazakhstan, Kyrgyzstan,
Moldova, Montenegro, Poland, Romania, Russia, Serbia, Slovakia, Tajikistan,
Turkmenistan, Ukraine, and Uzbekistan: the laws of Austria;

(10) in Algeria, Andorra, Benin, Burkina Faso, Cameroon, Cape Verde, Central African
Republic, Chad, Comoros, Congo Republic, Djibouti, Demuocratic Republic of Congo,
Equatorial Guinea, French Guiana, French Polynesia, Gabon, Gambia, Guinea,
Guinea-Bissau, Ivory Coast, Lebanon, Madagascar, Mali, Mauritania, Mauritius,
Mayotte, Morocco, New Caledonia, Niger, Reunion, Senegal, Seychelles, Togo, Tunisia,
Vanuatu, and Wallis and Futuna: the laws of France;

(11} in Estonia, Latvia, and Lithuania: the laws of Finland;

(12) in Angola, Bahrain, Botswana, Burundi, Egypt, Eritrea, Ethiopia, Ghana, Jordan, Kenya,
Kuwait, Liberia, Malawi, Malta, Mozambique, Nigeria, Oman, Pakistan, Qatar, Rwanda,
Sao Tome and Principe, Saudi Arabia, Sierra Leone, Somalia, Tanzania, Uganda, United
Arab Finirates, the United Kingdom, West Bank/Gaza, Yemen, Zambia, and Zimbabwe:
the laws of England; and
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(13) in South Africa, Namibia, Lesotho, and Swaziland: the laws of the Republic of South
Africa,

14.2 Jurisdiction

The following paragraph pertains ta furisdiction and replaces Subseclion 14.2 (Jurisdiction) as it applies
for these countries identified below:

All rights, duties, and obligations are subject to the courls of the counlry in which Licensee
obtained the Program license except that in the countries identified below all dispules arising
out of or related lo this Agreement, including summary proceedings, will be brought before
and subject to the exclusive jurisdiction of the following couris of competent jurisdiction:

AMERICAS

(1) Tn Argentina: the Ordinary Commercial Court of the city of Buenos Aires;
(%) in Brazil: the court of Rio de Janeiro, RJ;

(3) in Chile: the Civil Courts of Justice of Santiago;

(4) in Eeuador: the civil judges of Quito for executory or summary proceedings (as
applicable);

(8) in Mexico: the courts located in Mexico City, Federal Districi;
(6) in Peru: the judges and tribunals of the judicial district of Lima, Cercado;
(7)  in Uruguay: the courts of the city of Montevideo;

(8 in Venezuela: the courts of the metropolitan area of the city of Caracas;

EUROQPE, MIDDLE EAST, AND AFRICA
(9)  in Awustria: the court of law in Vienna, Austria (Inner-Cily);

(10) in Algeria, Andorra, Benin, Burkina Fase, Cameroon, Cape Verde, Central African
Republic, Chad, Comeoros, Congo Republic, Djibouti, Democratic Republic of Congo,
Equatorial Guinea, France, French Guiana, French Polynesia, Gabon, Gambia, Guinea,
Guinea-Bissau, Ivory Coast, Lebanon, Madagascar, Mali, Mauritania, Mauritius,
Mayotte, Monaco, Moroceo, New Caledonia, Niger, Reunion, Senegal, Seychelles, Togo,
Tunisia, Vanuatu, and Wallis and Futuna; the Commercial Court of Paris;

(11) in Angola, Bahrain, Botswana, Burandi, Egypt, Eritrea, Ethiopia, Ghana, Jordan, Kenya,
Kuwail, Liberia, Malawi, Malta, Mozambique, Nigeria, Oman, Pakistan, Qatar, Rwanda,
Sao Tome and Principe, Saudi Arabia, Sierra Leone, Somalia, Tanzania, Uganda, United
Arab Emirates, the United Kingdom, West Bank/Gaza, Yemen, Zambia, and Zimbabwe:
the English courts;

{(12) in South Africa, Namibia, Lesotho, and Swaziland: the High Court in Johannesburg;
(13) in Greece: the competent court of Athens;

(14) in Israel: the courts of Tel Aviv-Jaffa;

(15) in Ttaly: the courts of Milan;

(16) in Portugal: the courts of Lisbon;

{17} in Spain: the courts of Madrid; and

(18) in Turkey: the Istanbul Central Courts and Execution Directorates of Istanbul, the
Republic of Turkey.
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14.3 Arbitration

The following paragraph is added as a new Subsection 14.3 (Arbitration) as it applies for those countries
identified below. The provisions of this Subsection 14.3 prevail over those of Subsection 14.2
(Jurisdiction) fo the extent permitted by fhe applicable governing law and rules of procedsire:

ASIA PACIFIC

n

@

(&)

In Cambodia, India, Laos, Philippines, and Vietnam:

Dispuites arising out of or in connection with this Agreement will be finally settled by
arbitration which will be held in Singapore in accordance with the Arbitration Rules of
Singapore International Arbitration Center {("SIAC Rules"} then in effect, The arbitration
award will be final and binding for the parties without appeal and will be in writing and
set forth the findings of fact and the conclusions of law.

The number of arbitrators will be three, with each side to the dispute being entitled to
appoint one arbitrator. The two arbitrators appointed by the parties will appoint a third
arbitrator who will act as chairman of the proceedings. Vacancies in the post of chairman
will be filled by the president of the SIAC, Other vacancies will be filled by the respective
nominating party. Proceedings will continue from the stage they were at when the
vacancy occurred.

If one of the parties refuses or otherwise fails to appoint an arbitrator within 30 days of
the date the other party appoints its, the first appointed arbitrator will be the sole
arbitrator, provided that the arbitrator was validly and preperly appointed.

All proceedings will be conducted, including all documents presented in such
proceedings, in the English language. The English language version of this Agreement
prevails over any other language vetsion,

In the People’s Republic of China:

In case no setilement can be reached, the disputes will be submitted to China
Internationat Economic and Trade Arbitration Commission for arbitration according to the
then effective rules of the said Arbitration Commission. The arbitration will take place in
Beijing and be conducted in Chinese, The arbitration award will be final and binding on
both parties. During the course of arbitration, this agreemeat will continue to be
performed except for the part which the parties are disputing and which is undergoing
arbilration,

In Indonesia:

Each party will altow the other reasonable opportunity to comply before it claims that the
other has not met its obligations under this Agreement, The parties will attempt in good
faith to resolve all disputes, disagreements, or claims between the parties refating to this
Agreement. Unless otherwise required by applicable law without the possibility of
contractual waiver or limitation, i} neither party will bring a legal aclion, regardless of
form, arising out of or related to this Agreement or any transaction under it more than
two years after the cause of action arose; and ii) after such time limit, any legal action
arising out of this Agreement or any transaction under it and all respective rights related
to any such action lapse.

Disputes arising out of or in connection with this Agreement shall be finally settled by
arbitration that shall be held in Jakarta, Indonesia in accordance with the rules of Board of
the Indonesian National Board of Arbitration (Badan Arbitrase Nasional Indonesia or
"BANI") then in effect. The arbitration award shall be final and binding for the parties
without appeal and shall be in writing and set forth the findings of fact and the
conclusions of law,

The number of arbitrators shall be three, with each side to the dispute being entitled to
appoint one arbitrator. The two arbitrators appointed by the parties shall appoint a third
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arbitrator who shall act as chairman of the proceedings. Vacancies in the post of chairman
shall be filled by the chairman of the BANL Other vacancies shall be filled by the
respective nominating party. Proceedings shall continue from the stage they were at when
the vacancy occurred,

Tf one of the parties refuses or otherwise fails to appoint an arbitrator within 30 days of
{lie date the other parly appoints its, the first appointed arbitrator shall be the sole
arbitrator, provided that the arbitrator was validly and properly appointed.

All proceedings shall be conducted, including all documents presented in such
proceedings, in the English andfor Indonesian language.

EUROPE, MIDDLE EAST, AND AFRICA

{9) In Albania, Armenia, Azerbaijan, Belarus, Bosnia-Herzegovina, Bulgaria, Croatia,
Former Yugoslav Republic of Macedonia, Georgia, Hungary, Kazakhstan, Kyrgyzstan,
Moeldova, Montenegro, Foland, Romania, Russia, Serbia, Slovakia, Tajikistan,
Turkmenistan, Ukraine, and Uzbekistan:

All disputes arising out of this Agreement or related to its violation, termination or nuillity
will be finally settled under the Rules of Arbitration and Conciliation of the International
Arbitral Center of the Federal Economic Chamber in Vienna (Vienna Rules) by three
arbitrators appointed in accordance with these rules. The arbitration will be held in
Vienna, Austria, and the official language of the proceedings will be English. The decision
of the arbitrators will be final and binding upon both parties, Therefore, pursuant to
paragraph 598 (2) of the Austrian Code of Civil Procedure, the partics expressly waive the
application of paragraph 595 (1) figure 7 of the Code. IBM may, however, institute
proceedings in a compatent court in the country of installation.

(5) In Estonia, Latvia, and Lithuania:

All disputes arising in connection with this Agreement will be finalty settled in arbitration
that will be held in Helsinki, Finland in accordance with the arbitration laws of Finland
then in effect. Each party will appoint one arbitrator, The arbitrators will then joinily
appoint the chairman, If arbitrators cannol agree on the chairman, then the Central
Chamber of Commerce in Helsinki will appoint the chairman.

AMERICAS COUNTRY AMENDMENTS
CANADA
10.1 Ttems for Whicl: IBM May be Liable

The following replaces Itens 1 in the first paragraph of this Subsection 10.1 (Itews for Which 1BM May
be Liable):

1) damages for bodily injury (including death) and physical harm fo real properly and tangible
personal property caused by IBM's negligence; and

13. General

The folfowing replaces Item 13.d;

d. Licensee agrees to comply with all applicable export and import laws and regulations,
including those of that apply to goods of United States origin and that prohibit or limit
export for cerlain uses or to certain users.

The following replaces Ttem 13.1:

i,  No right or cause of action for any third party is created by this Agreement or any
transaction under it, nor is IBM responsible for any third party claims against Licensee
except as permitted by the Limitation of Liability section above for bodily injury
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{including death) or physical harm to real or tangible personal property caused by IBM's
negligence for which 1BM is legally liable to that third party.

The following is added as Iem 13.m:

m. For purposes of this Item 13.m, *Personal Data” refers to information relating to an
identified ot identifiable individual made available by one of the parties, its personnel or
any other individual to the other in connection with this Agreement. The following
provisions apply in the event that one party makes Personal Data available to the other:

M

@

3

)

)

(6)

General

{a) Each party is responsible for complying with any obligations applying lo it
under applicable Canadian data privacy laws and regulations {"Laws").

(b) Neither parly will request Personal Data beyond what is necessary lo fulfill the
putpose(s) for which it is requested. The purpose(s) for requesting Personal
Data must be reasonable, Each party will agree in advance as to fhe type of
Personal Data that is required to be made available.

Security Safeguards

(a) Each party acknowledges that it is solely responsible for determining and
communicating to the other the appropriate technological, physical and
organizational security measures required to protect Personal Data.

{b) Rach party will ensure that Personal Data is protected in accordance with the
security safeguards communicated and agreed to by the other.

(¢)  Each party will ensure that any third party to whom Personal Data is
transferred is bound by the applicable terms of this section.

(d) Additional or different services required to comply with the Laws will be
deemed a request for new services.

Use

Each party agrees fhat Personal Data will only be used, accessed, managed,
transferred, disclosed to third parties or otherwise processed to fulfill the purpose(s)
for which it was made available.

Access Requests

(a) Each party agrees lo reasonably cooperate with the other in connection with
requests to access or amend Personal Data.

{b} Each party agrees to reimburse the other for any reasonable charges incurred
in providing each other assistance.

(c} Each party agrees to amend Personal Data only upon receiving instructions to
do so from the other party ot its personnel,

Retention

Bach party will promptly return to the other or destroy all Personal Dala that is no
fonger necessary to fulfill the purpose(s) for which it was made available, unless
otherwise instructed by the other or its personnel or required by law.

Public Bodies Who Are Suﬁject to Public Sector Privacy Legislation

Tor Licensees who are public bodies subject to public sector privacy legislation, this
Item 13.m applies only to Personal Data made available to Licensee in connection
with this Agreement, and the obligations in this section apply only to Licensee,

2125-3301-14 11




except that: 1) section (2){a) applies only to IBM; 2) sections {1}(a} and {4){a) apply to
both parties; and 3) sectlon (4){b) and the last sentence in (1){b) do not apply.

PERU

10. Limitation of Liability

The following is added to the end of this Section 10 (Limitation of Liabitity):

Except as expressly required by law without the possibility of contractual waiver, Licensee and
IBM intend that the limitation of liability in this Limitation of Liability section applies to
damages caused by all types of claims and causes of action, If any limitation on or exclusion
from liability in this sectlon is held by a court of competent jurisdiction to be unenforceable
with respect to a particufar claim or cause of action, the parties intend that it nonetheless apply
to the maximum extent permitted by applicable law to all other claims and causes of action.
10.1 Ttems for Which IBM May be Liable

The following is added at the end of this Subsection 10.1:

In accordance with Article 1328 of the Peruvian Civil Code, the limitations and exclusions
specified in this section will not apply to damages caused by IBM’s willful misconduct {"dolo”)
or gross negligence ("culpa inexcusable”).

UNITED STATES OF AMERICA
5. Taxes
The followiig is added at the eid of tis Section 5 {Tixes)

For Programs delivered electronically in the United States for which Licensee claims a slate
sales and use tax exemption, Licensee agrees not to recelve any fangible personal property (e.g.,
media and publications) associated with the electronic program.

Licensee agrees to be responsible for any sales and use tax liabilities that may arise as a result
of Licensee’s subsequent redisiribution of Programs after delivery by IBM.

13. General
The following is added fo Section 13 as Hem 13.ni:

U.S. Government Users Restricted Rights — Use, duplication or disclosure is restricted by the
GSA IT Schedule 70 Contract with the IBM Corporation.

The following is added fo Trem 13.f:

Each patty waives any right to a jury trial in any proceeding arising oul of or related to this
Agreement,

ASIA PACIFIC COUNTRY AMENDMENTS

AUSTRALIA

B. Taxes

The following sentences veplace the first fwo senfences of Seckion 5 (Taxes):

If any government or authority imposes a duty, tax (other than income tax), levy, or fee, on this
Agreement or on the Program itself, that is not otherwise provided for in the amount payable,
Licensee agrees to pay it when IBM invoices Licensee. If the rate of GST changes, IBM may

adjust the charge or ather amount payable to take into account that change from the date the
change becomes effective,
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8.1 Limited Warranty
The following is added to Subsection 8.1 (Limited Warranty):

The warranties specified this Section are in addition to any rights Licensee may have under the
Competition and Consumer Act 2010 or other legislation and are only limited to the extent
permitted by the applicable Jegislation.

10.1 Iiems for Which IBM May be Liable
The following is added to Subsection 10.1 (Items for Which 1BM Muay be Linble):

Where IBM is in breach of a condition or warranty implied by the Competition and Consumer
Act 2010, IBM's liability is limited to the repair or replacement of the goads, or the supply of
equivalent goods. Where that condition or warranty relates fo right to sell, quiet possession or
clear title, or the goods are of a kind ordinarily obtained for personal, domestic or household
use or consumption, then none of the limitations in this paragraph apply.

HONG KONG SAR, MACAU SAR, AND TAIWAN

As applies fo licenses obtained in Taiwan and the special administrative regions, phrases throughout Hifs
Agreement containing the word "country” (for exanple, "the counfry in which the original Licenses was
granted the license” and "the counlry in which Licensee obtained the Program license”) are replaced with
the following:

{1) In Hong Kong SAR: "Hong Kong SAR"

(2) TIn Macau SAR: "Macau SAR" except in the Governing Law clause (Section 14.1)

(3) In Taiwan: "Taiwan.”

INDIA

10.1 Items for Which IBM May be Liable

The following replaces the terms of Ttems 1 aid 2 of the first paragraph:

1) liability for bodily injury {including death) or damage to real property and tangible personal
property will be limited to that caused by IBM’s negligence; and 2) as to any other actual
damage arising in any situation involving nonperformance by IBM purstant to, or in any way

related to the subject of this Agreement, IBM's liability will be limited to the charge paid by
Licensee for the individual Program that is the subject of the claim.

13, General

The following replaces the ferims of Item 13.¢;

If no suit or other legal action is brought, within three years after the cause of action arose, in
respect of any claim that either party may have against the other, the rights of the concermed

party in respect of such claim will be forfeited and the other party will stand released from its
obligations in respect of such claim.

INDONESIA
3.3 Term and Termination
The following is added to the Inst paragraph:

Both parties waive the provision of article 1266 of the Indonesian Civil Code, to the extent the
article provision requires such court decree for the lermination of an agreement creating mutual
obligations,
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JAPAN
13, General
The following is inserted after Item 13,

Any doubts concerning this Agreement will be initially resolved between us in good faith and
in accordance with the principle of mutual trust.

MALAYSIA

10.2 Items for Which IBM Is not Liable

The word "SPECIAL" In Ttent 10.2b is deleted.

NEW ZEALAND

8.1 Limited Warranty

The foliowing is added:

The warranties specified in this Section are in addition to any rights Licensee may have under
the Consumer Guarantees Act 1993 or other legislation which cannot be excluded or limited.
The Consumer Guaraniees Act 1993 will not apply in respect of any goods which 1BM
provides, if Licensee requires the goods for the purposes of a business as defined in that Act.
10. Limitation of Liability

The following Is added:

Where Programs are not obtained for the purposes of a business as defined in the Consumer
Guarantees Act 1993, the limitations in this Section are subject to the limitations in that Act.

PEOTLE’'S REPUBLIC OF CHINA
4, Charges
The following is added:

All banking charges incurred in the People’s Republic of China will be borme by Licensee and
those incurred outside the People’s Republic of China will be borne by IBM.

PHILIPPINES
10.2 Items for Which IBM Is nof Liable

The following replaces Hie ferms of Iem 10.20:

b.  special (including nominal and exemplary damages), maral, incidental, or indirect
damages or for any economic consequential damages; or

SINGAPORE

10,2 Hems for Which IBM Is not Liable

The wards *SPECIAL” and "ECONOMIC™ are deleted from Itemr 10.25,

13, General

The following replaces the ferms of Hem 13.4:

Subject to the rights provided to TBM's suppliers and Program developers as provided in
Section 10 above (Limitation of Liability), a person who is not a party to this Agreement will

have no right under the Contracts (Right of Third Parties) Act to enforce any of its terms,
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TAIWAN

8.1 Limited Warranty

The last paragraph is deleted.

10,1 Items for Which 1BM May Be Liable
The following senfences are deleled:

This limit also applies to any of IBM’s subcontraciors and Program developers. It is the
maximum for which IBM and its subcontractors and Program developers are colectively
responsible,

EUROPE, MIDDLE EAST, AFRICA (EMEA) COUNTRY AMENDMENTS
EUROPEAN UNION MEMBER STATES

8, Warranty and Exclusions

The following is added to Section 8 (Warranty and Exclusion):

In the European Union ("EU"), consumers have legal rights under applicable national
legislation governing the sale of consumer goods. Such rights are not affected by the provisions
sel out in {his Section 8 (Warranty and Exclusions). The tetritorial scope of the Limited
Warranty is worldwide.

EU MEMBER STATES AND THE COUNTRIES IDENTIFIED BELOW

Iceland, Liechtenstein, Norway, Switzerland, Turkey, and any other European country that
has enacted local data privacy or protection legislation similar to the EU model.

13. General

The following replaces Item 13.e:

(1) Definitions — For the purposes of this Ttem 13.¢, the following additional definitions
apply:

{a) Business Contact Information — business-related contact information disclosed by
Licensee to TBM, including names, job titles, business addresses, telephone numbers
and email addresses of Licensee’s employees and contractors. For Austria, Ttaly and
Switzerland, Business Contact Information also includes information about Licensee
and Its contractors as legal entlties (for example, Licensee’s revenue data and other
transactional information)

(b) Business Contact Personnel — Licensee employees and contractors to whom the
Business Contact Information relates.

(©) Data Protection Authority — the authority established by the Data Protection and
Blectronic Communications Legislation in the applicable country oz, for non-EU
countries, the authority responsible for supervising the protection of personal data in
that country, ot {for any of the foregoing) any duly appointed successor entity
thereto.

(d} Data Pratection & Electronic Communications Legislation ~ (i} the applicable local
legislation and regulations in force implementing the requirements of BU Directive
95/46/EC (on the protection of individuals with regard to the processing of personal
data and on the free movement of such data} and of EU Directive 2002/58/EC
(concerning the processing of personal data and the protection of privacy in the
electronic communications sector); or (i) for non-EU countries, the legislation
andfor regulations passed in the applicable country relating to the protection of
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personal data and the regulation of electronic communications involving personal
data, including (for any of the foregoing) any statutory replacement or modification
thereaf,

{¢) IBM Group - International Business Machines Corporation of Armonk, New York,
TSA, its subsidiaries, and their respeclive Business Partners and subcontractors.

(2) Licensee authorizes IBM:

(@) to process and use Business Contact Information within IBM Group in support of
Licensee including the provision of support services, and for the purpose of
furthering the business relationship between Licensee and BM Group, including,
without limitation, contacting Business Contact Personnel (by email or otherwise)
and marketing TBM Group products and services (the "Specified Purpose”); and

() o disclose Business Contact Information to other members of 1BM Group in pursuit
of the Specified Purpose only.

(3) IBM agrees that all Business Contact Information will be processed in accordance with the
Data Protection & Electronic Communications Legislation and will be used only for the
Specified Purpose.

{4) To the extent required by the Data Protection & Electronic Communications Legislation,
Licensee represents that (a) it has obtained (or will obtain) any consents from (and has
issued (or will issue} any notices to} the Business Contact Personnel as are necessary in
order to enable IBM Group to process and use the Business Contact Information for the
Specified Purpose.

() Licensee authorizes IBM to transfer Business Contact Information outside the European
Economic Area, provided that the transfer is made on contractual teems approved by the
Data Protection Authority or the transfer is otherwise permitted under the Data Protection
& Electronic Communications Legislation,

AUSTRIA

8.2 Exclusions

The following Js deleied from the first paragraplt
MERCHANTABILITY, SATISFACTORY QUALITY
10. Limitation of Liability

The following is added:

The following limitations and exclusions of IBM's liability do not apply for damages caused by
gross negligence or willful misconduct.

10.1 Items for Which IBM May Be Liable
The following repiaces the first sentence in the first paragroph:

Circumstances may arise where, because of a default by IBM in the performance of its
obligations under this Agreement or other liability, Licensee is entitled to recover damages from
IBM.

In the second sentence of the firsk paragraph, delete entirely the pareuthetical phrase:

"fincluding fundamental breach, negligence, misrepresentation, or other contract or tort claim)”.
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10.2 Ttems for Which 1IBM Is Not Liable

The following replaces Item 10.20:

b.  indirect damages or consequential damages; or

BELGIUM, FRANCE, ITALY, AND LUXEMBOURG

10. Limifation of Liability

The following replaces the terms of Section 10 (Limitalion of Linbility) in its entirely:
Except as otherwise provided by mandatory law:

10.1 Items for Which IBM May Be Liable

IBM's entire liability for all claims in the aggregate for any damages and losses that may arise
as a consequence of the fulfiliment of its obligations under or in connection with this
Agreement or due to any other cause related to this Agreement is limited to the compensation
of only those damages and losses proved and actually arising as an immediate and direct
consequence of the non-fulfillment of such obligations (if IBM is at fault} or of such cause, for a
maximum amount equal to the charges (if the Program is subject to fixed term charges, up to
twelve months’ charges) Licensee paid for the Program that has caused the damages.

The above limitation will not apply to damages for bodily injuries (including death) and
damages to real properly and langible personal property for which IBM is legally Hable.

10.2 Ttems for Which IBM Is Not Liable

UNDER NO CIRCUMSTANCES 1S IBM OR ANY OF ITS PROGRAM DEVELOPERS
LIABLE FOR ANY OF THE FOLLOWING, EVEN IF INFORMED OF THEIR POSSIBILITY:
1} LOSS OF, OR DAMAGE TO, DATA; 2) INCIDENTAL, EXEMPLARY OR INDIRECT
DAMAGES, OR FOR ANY ECONOMIC CONSEQUENTIAL DAMAGES; AND /OR 3)
LOST PROFITS, BUSINESS, REVENUE, GOODWILL, OR ANTICIPATED SAVINGS, EVEN
IF THEY ARISE AS AN IMMEDIATE CONSEQUENCE OF THE EVENT THAT
GENERATED THE DAMAGES.

10.3 Suppliers and Program Developers
The limitation and exclusion of liability herein agreed applies not only to the activities
pezformed by IBM but also to the activities performed by its suppliers and Program developers,

and represents the maximum amount for which IBM as well as its suppliers and Program
developers are collectively responsible.

GERMANY
8.1 Limited Warranty
The followig is inserted at the beginning of Section 8.1:

The Warranty Period is twelve months from the date of delivery of the Program to the original
Licensee.

8.2 Exclusions
Section 8.2 Is delefed in ils entirefy and replaced with the following:

Section 8.1 defines IBM’s entire warranty obligations fo Licensee except as otherwise required
by applicable statutory law.
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10. Limitation of Liability

The following replaces the Limitation of Linbility section in its enfivety:

a.  IBM will be liable without limit for 1) loss or damage caused by a breach of an express
guarantee; 2) damages or losses resulting in bodily injury (including death); and 3)
damages caused intentionally or by gross negligence.

b.  In the event of loss, damage and frustrated expenditures caused by slight negligence or in
breach of essential contractual obligations, IBM wilt be liable, regardless of the basis on
which Licensee is entitled (o claim damages from IBM (inctuding fundamental breach,
negligence, misrepresentation, or other contract or tort claim), per claim only up to the
greater of 500,000 euro or the charges (if the Program is subject to fixed term charges, up
to 12 months’ charges) Licensee paid for the Program that caused the loss or damage. A
number of defaulls which together result in, or contribute to, substantially the same loss
or damage will be treated as one default.

¢, In the event of loss, damage and frustrated expenditures caused by slight negligence, IBM
will not be liable for indirect or consequential damages, even if IBM was informed about
the possibility of such loss or damage.

d. In case of delay on TBM's part: 1) IBM will pay to Licensee an amount hot exceeding the
loss or damage caused by IBM's delay and 2) TBM will be lable only.in respact of the
resulting damages that Licensee suffers, subject to the provisions of Items a and b above,

13. General
The following replaces Hre provisions of 13.g:

Any claims resulting from this Agreement are subject lo a limitation period of three years,
except as stated in Section 8.1 (Limited Warranty) of this Agreement.

The following replaces the provisions of 13.i

No right or cause of action for any third party is created by this Agreement, nor is IBM
responsible for any third party claims against Licensee, except (to the extent permitted in
Section 10 (Limitation of Liability)) for: i) bodily injury (including death); or if) damage to real
ot tangible persenal property far which (in ejther case) IBM is legally liable to that third party.
IRELAND

8.2 Exclusions

The following paragraph is added:

Excepl as expressly provided in these terms and conditions, or Section 12 of the Sale of Goods
Act 1893 as amended by the Sale of Goods and Supply of Services Act, 1980 (the "1980 Act”), all
rondifions or warranlies {express or implied, statutory or otherwise) are hereby excluded
inciuding, without limitation, any warranties implied by the Sale of Goods Act 1893 as
amended by the 1980 Act (including, for the avoidance of doubt, Section 39 of the 1980 Act).
IRELAND AND UNITED KINGDOM

2. Agreement Structure

The follorwing sentence is added:

Nothing in this paragraph shall have the effect of excluding or limiting liability for fraud.
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10.1 Items for Which IBM May Be Liable
‘The following replaces the first paragraph of the Subsection:

For the purposes of this section, a "Default” means any act, statement, omission or negligence
on the part of IBM in connection with, or in relation to, the subject matter of an Agreement in
respect of which IBM is legally liable to Licensee, whether in contract or in tort. A number of
Defaults which together result in, or contribute to, substantially the same loss or damage will
be treated as one Default,

Circumstances may arise where, because of a Default by TBM in the performance of its
obligations under this Agreement or other liability, Licensee is entitled to recover damages from
IBM. Regardless of the basis on which Licensee is entitled to claim damages from IBM and
excepl as expressly required by law without the possibility of contractual waiver, IBM's entire
liability for any one Default will not exceed the amount of any direct damages, to the extent
actually suffered by Licensee as an tmmediate and direct consequtence of the default, up to the
greater of (1) 500,000 euro (or the equivalent in local currency} or (2) 125% of the charges (if the
Program is subject to fixed term charges, up to 12 months’ charges) for the Program that is the
subject of the claim. Notwithstanding the foregoing, the amount of any damages for bodily
injury (including death) and damage to real property and tangible personal property for which
1BM is legally liable is not subject to such Hmitation.

10.2 liems for Which 1IBM is Not Liable
The following replaces Items 10.2b and 10.2¢:

b.  special, incidental, exemplary, or indirect damages or consequential damages; or

¢, wasted management time or lost profits, business, revenue, goodwill, or anticipated
savings.
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SAP® BUSINESSOBJECTS™ LICENSE AGREEMENT

IMPORTANT-READ CAREFULLY: THIS IS A LEGAL AGREEMENT BETWEEN YOU AND SAP BUSINESSOBJECTS FOR
THE SAP BUSINESSOBJECTS SOFTWARE ACCOMPANYING THIS AGREEMENT, WHICH MAY INCLUDE COMPUTER
SOFTWARE, ASSOCIATED MEDIA, PRINTED MATERIALS AND ONLINE OR ELECTRONIC DOCUMENTATION
(“SOFTWARE"). BEFORE CONTINUING WITH THE INSTALLATION OF THE SOFTWARE, YOU MUST READ,
ACKNOWLEDGE AND ACCEPT THE TERMS AND CONDITIONS OF THE SOFTWARE LICENSE AGREEMENT THAT
FOLLOWS [FAGREEMENT?}). IF YOU DO NOT ACCEPT THE TERMS AND CONDITIONS OF THE AGREEMENT, YOU MAY
RETURN, WITHIN THIRTY {30) DAYS OF PURCHASE, THE SOFTWARE TO THE PLACE YOU OBTAINED IT FOR A FULL
REFUND.

1.

GRANT OF LICENSE. SAP BusinassObjects grants you a nonexclusive and limited license to use the Software products and
functionalities for which you have paid the applicable fees solely for your internal business purposes and in accordance with
the terms and conditions of this Agreement. The Software is licensed, not sold, to you. If you acquired this product as a
special offer or as a premotional license included with another SAP BusinessObjects product, additional restrictions apply as
set farth In section 3.9 {Promotional License”) below. If you acquired this product bundled or in combination with a third pasty
product, you may only use the Product with the third party product as described in section 3.6 ('Restricted License™) below.
This license doas not apply to any other software program provided with the Software, including promotional software, which
is governed by the online software license agreement included with that software. If you acquire or are provided with any
directories, components, connectors, utilities, data, or other items from SAP BusinessObjects for use with the Software {the
“Additional Technology™), your use of the Additional Technology shall be In accerdance with the terms, conditions, obligations
and restrictions of this Agreement. The term "Software” as used herein, shall be deemed to include the Additional Technology
and Third Party Products,

“SAP BusinessObjects” is the Business'Objects company from whom you are purchasing the Software or related
services, either directly or indirectly thraugh a reseller; or i no Business Objects company exists in your country, then
Business Objects Software Limited.

INSTALLATION AND USE. You may install and use the Software anly in the configuration and for the number of licenses
acquired by you. You may also install non-production copies of the Software as is reasonably necessary for disaster
racovery, emergency restart and backup, including, but not #imited to making copies for such purposes for use at one or
meore disaster recovery sites. In order to exercise your rights to the Software under this License Agreement you must
activate your copy of the Software in the manner described during the launch sequence. SAP BusinessObjects may
control the number and type of licenses and the use of the Software by key codes.

LICENSE TYPES, AND DEFINITIONS.

3.1.  Application License. An Application License pemmits you to install a single instance of the Software in a single or
multi-server environment and to allow users with a NUL for such Software to access and use the Software. Each
Application License is assigned to a single Deployment, and may not be shared among different Deployments.

3.2, Named User License {“NUL"). Whan the Software is licensed on a Named User basis, each individua! end user
must be specifically identified as the sole holder of a NUL. The sharing of the NUL by more than ons individual is
expressly prohibited. In addition, NUL(s) may not be transferred from one individual to another unless the original
end user no longer requlires, and is no longer permitted, access to the Software.

3.3.  Concurrent Access License (“CAL”). When the Software is licensed on a Concurrent Access basis, the
agaregate number of end users accessing the Software at any one time may not exceed the number of CALs you
have oblained. CAL{s) are assigned to a particular Deployment, and may not bs shated among different
Deployments. When using Concurrent Access licenses, you may not utilize a program or system to cache or gueue
report requests.

3.4. Processor or CPU License. When the Software is licensed on a Processor or CPU basis the aggregate number of
central processing units (“Processors”) running any Software components{s) {except as to the following
components of Crystal Enterprise: the Web Connector, SDK, Report Publishing Wizard and report viewers) may not
excead the number of Processors or CPU licensed. A multi-core chip Processor with N processor cores shall be
counted as follows: the fiest processor core in each physical CPU shall be counted as 1 Processor or CPU, and
each incremental processor core In each physical GPU shall be counted as 0.5 Procassor or CPU.

3.5. Server License. When the Software is licensed on a Server basis, the Software may be loaded onto a single
computer with up to four (4) Processors or CPUs. A multi-core chip Processor with N processor cores shall be
counted as follows: the first processor core in each physical CPU shall be counted as 1 Processor, and each
incremental processor core in each physical GPU shall be counted as 0.5 Processor.

3.6. Subscription License. When the Software is licensed on a Subscription basls, you are granted a non-exclusive
and non-transferable license to use the Software for 2 twelve-month term, renewable annually at Licensor's then
current rate or such other term as mutually agreed by the parties.

3.7. Restricted License. If you acauired the Software bundled or otherwise provided in combination with or for use with a third
party product (OEM Application), you have acquired a Restricled License. You may use each licensed copy of the
Software only in conjunction with the OEM Application with which it was provided. Accessing data that is not specifically




4,

created or used by the OEM Application is in violation of this license. If the OEM Application requires the use of a data mart
of data warehouse, the Software may be used with the data mart or data warehouse only o access data created or
processed by the OEM Application. If you acquired Crystal Xcelslus bundled or otherwise provided in combination with
Planning Applications, you have acquired a Restricted License with respect to Crystal Xcelsius. You may use Crystal
Xcelsius only in conjunction with the Planning Applications, and accessing data thal is not specificatly crealed or used by
the Planning Applications is in violation of this license. Restricted Licenses may not be combined with unrestricled licenses
in the same Deployment,

3.8. Development License. If you receive a Development License, you may use the number and type of licanses acquired
only to develop or test Development. A Development License cannot be used in or transferred 1o a production
environment.

3.9, Update License. If you received the Software as an update to a previously licensed product, your license to use
the Software is limited to the aggregate number of ficenses you have acquired for the previous product. If you
choose to use the Software and the previous product simultaneously, the aggregate number of licenses used to
access the Software and the previous product may not exceed the aggregate number of licenses you acquired for
the previous product,

3.10. Promotional License. If you received the Software as a special offer or prometional license (‘Promoticnal
License"), you may only use the Promotional Licenses with a new Deployment. Promotional Licenses may not ba
addsd to or used with an existing Deployment or Project.

3.11. EvaluationiNot for Resale License. An Evaluation or Not For Resale License may be used only for the number
and type of licenses specified and for the period specified on the Software packaging, ordering or shipping
documentation. Upon expiration of such specified period, the Software associated with an Evaluation or Not For
Resale license will not function unless Licensee has obtained applicable parmanent license keys. If the ordering or
shipping documentation specifies a paricutar project, the Software may be used only with that project. An
Evaluation License may only be used for evaluation purposes and may not be used for production purposes.
Notwithstanding any other provision of this Agresment, Software provided under an Evaluation or Not for Resale
License are provided "AS-IS” without wareanty of any kind, express or implied. An Evaluation License or Not for
Resale License may be terminated by SAP BusinessObjects upon written notice at any time.

3.12. Definitions. “Deployment” means a single installation of one of the following Scoftware modules: Repository,
Sacurity Domain, Central Management Server (‘CMS") or CMS Cluster, “Project” means one or more Daployments
(a) providing the same or substantially similar reports; (b) utilizing the same or a substantially similar custom
application interface; or (¢) used with applications consisting of related modules or components.

3.13. Third Party Products, “Third Party Product’ means any product listed on SAP BusinessObjects' Third Party Price
List, or otherwise specified as a third party product on the ordering documentation or the SAP BusinessObjects
product documentation. If included with the Third Party Product, use thereof Is solely governed by the terms and
conditions of the shrink-wrap or click-wrap agreement accompanying such Third Party Product (‘Third Party End
User Agreement”). All Third Party Products are restricted for use solely in conjunction with the particular Software
intended by Licensor to he used therewith or with which SAP BusinessObjects provides the Third Party Product,
and may not be used with any other SAP BusinessObjects products, or on a stand alone basis

PRODUCT SPECIFIC USE RIGHTS. Additional temms relating to your use of the Software are found at

www.sap.comlcompanyllicenses/product-use-rights, which are incorporated herein by  this reference. You
acknowledge and agree that these additional terms form an integral part of this Agreement.

OWNERSHIP. SAP BusinessObjests and/or its suppliers retain all right, tittle and interest in and to the Soflware and all
copies at all times, regardless of the form or media in or on which the original or other coples may subsequently exist. You
neither own nor hereby acquire any claim or right of ownership to the Software or to any related patents, copyrights,
trademarks or other inteflectual property. You agree to retain the Software, the terms of this Agreement as well as any
Software banchmark or simifar tests (whether performed by you, SAP BusinessObjects or any third party) in confidence
and prevent them from unauthorized disclosure or use except with SAP BusinessObjects' prior written consent. SAP
BusinessObjecls andlor its suppliers reserve all rights not expressly granted to you. SAP BusinessObjects’ suppliers are
the intended third party beneficiaries of this License Agreement and have the express right to rely upon and directiy
enforce the temns set forth herein,

COPYRIGHT. The Software is copyrighted by SAP BusinessObjects andfor its suppliers and is protected by United States
copydight and patent laws and International treaty provisions. You may not copy the Software except: (a) fo provide a non-
production backup copy; or (b) to install the Software components licensed by you, as set forth In Sections 2, on to computers as
part of executing the Sofiware. Solely with respect fo the documentation included with the Software, you may make a reasonable
number of coples (either in hardcopy or electronic fonm), provided that such coples shal be used only by licensed end users in
canjunction with their use of the Software and are not republished or distributed to any third party. You must reproduce and
include all copyright nofices, trademarks or other proprietary legends of SAP BusinessObjects and ils suppliers on any copy of
the Software or documentation made by you. Any and &l other copies of the Software made by you are in violation of this
License Agreement.




7.

10.

RESTRICTIONS, Except as expressly permitied by this License Agreement or by applicable law you may not: (a) lease,
loan, resell, assign, sublicense, or otherwise distribute the Software or any of the rights granted by this License
Agreement without the express written permission of SAP BusinessObjects; (b} use the Software to provide or operate
Application Service Provider {ASP), service bureau, marketing, third party training, outsourcing services, or consulting
services, or any other commercial service related to the Software such as develop training materials; (¢} modify {even for
purposes of errer correction), adapt, or translate the Software or create derivative works therefrom except as necessary to
configure the Software using the menus, options and toofs provided for such purposes and contained in the Software; (d)
in any way reverse engineer, disassemble or decompile the Software or the .RPT report file format (including reverse
compiling to ensure Interoperability) or any porlion thereof except to the extent and for the express purposes authorized
by applicable law notwithstanding this limitation; (e) use the Software to develop a product which is compelitive with any
SAP BusinessObjects product offerings; (f) use the Software to develop a product that converts the report file (RPT)
format to an alternative report file format used by any general-purpose report writing, dala analysis or report delivery
product that is not the properly of SAP BusinessObjects; (g) use unauthorized keycode(s) or distribute keycode(s); (h)
disclose any Software benchmark resulls to any thisd party without SAP BusinessObjects' prior written approval, (B permit
third parly access to, or use of the Sofiware except as expressly permitted herein, and (j) distribute or pubfish keycode(s).
If you wish to exercise any right to reverse engineer to ensure interoperabilily in accordance with applicable law, you shall
first provide written notice to SAP BusinessObjects and permit SAP BusinessObjects, at its discretion, 1o make an offer to
provide information and assistance reasonably requirsd to ensure Software interoperability with your other products for a
fee to be mutually agreed upon (if any).

LIMITED WARRANTY AND REMEDY.

(a) Excluding Third Party Products, SAP BusinessObjects warrants to you that: (i) for a period of six (6) months from
detivery of the Software, the Software will substantially conform to the functional description sef forth in its standard
documentation; and (i) for a period of six (6) months from delivery the physical media (e.g., CD-ROM, DVD, and
Electronic Software Distribution) will be free from defects in materials and workmanship. Any implied warranties on the
Software and Third Party Praducts and media are limited to thirty (30) days from delivery, to the extent such warranties
cannot be disclaimed under Section 8{c) below. The above warranties specifically exclude defects resulting from
accident, abuse, unauthorized repair, modifications, or enhancements, or misapplication. SAP BusinessObjects does
not warrani that use of the Software wili operate uninterrupted or error free. Delivery of additional copies of, or
revisions or upgrades to, the Software, including releases provided under Support Services, shall not restart or
otherwise affect the warranty period.

{b} Your exclusive remedy for breach of the above-stated limited warraniy shall be, at SAP BusinessObjects' option,
either: {i) comrection or replacement of the Software with product(s) which conform to the above-stated limited
warranty; or (H) return of the price paid for the Software and termination of this License Agreement with respect to
those copies not in compliance. Such remedy shall he provided to you by SAP BusinessObjects only if you give
SAP BusinessObjects written notice of any breach of the above-stated limited warranty, within six (8) months of
delivery of the Software.

{¢) EXCEPT FOR EXPRESS WARRANTIES STATED IN THIS SECTION 8, SAP BUSINESSOBJECTS AND ITS
SUPPLIERS DISCLAIM ALL OTHER WARRANTIES, INCLUDING WITHOUT LIMITATION, ANY IMPLIED
WARRANTY () OF MERCHANTABILITY, (ll) OF FITNESS FOR A PARTICULAR PURPOSE, (lit) OF NON-
INFRINGEMENT ©OF THIRD PARTY RIGHTS, OR {IV} AGAINST HIDDEN DEFECTS. SOME
STATES/JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES, SO THE ABOVE
EXCLUSION MAY NOT APPLY TO YOU, AND YOU MAY HAVE OTHER LEGAL RIGHTS THAT VARY FROM
STATE TO STATE OR BY JURISDICTION. YOU AGCKNOWLEDGE THAT IN ENTERING INTO THIS
AGREEMENT, YOU HAVE RELIED UPON YOUR OWN EXPERIENCE, SKILL AND JUDGEMENT TO EVALUATE
THE SOFTWARE AND THAT YOU HAVE SATISFIED YOURSELF AS TO THE SUITABILITY OF THE
SOFTWARE TO MEET YOUR REQUIREMENTS.

LIMITATION OF LIABILITY. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL
SAP BUSINESSOBJECTS OR [TS DISTRIBUTORS, SUPPLIERS OR AFFILIATES BE LIABLE TO YOU OR ANY THIRD
PARTY FOR ANY INDIRECT, SPECIAL, INGIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, INCLUDING
WITHOUT LIMITATION, ANY LOST PROFITS OR REVENUES, LOSS OR INACCURANCY OF ANY DATA, OR COST
OF SUBSTITUTE GQODS, REGARDLESS OF THE THEORY OF LIABILITY {INCLUDING NEGLIGENCE) AND EVEN
IF SAP BUSINESSOBJECTS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. SAP
BUSINESSOBJECTS AND ITS SUPPLIERS' AGGREGATE LIABILITY TO YOU FOR ACTUAL DIRECT DAMAGES FOR
ANY CAUSE WHATSOEVER SHALL BE LIMITED TO THE SOFTWARE LICENSE FEES PAID BY YOU FOR THE
SOFTWARE OR THE FEES PAID BY YOU FOR THE SERVICE DIREGTLY CAUSING THE DAMAGES. SAP
BUSINESSOBJECTS WILL NOT BE LIABLE FOR DAMAGES FROM THIRD PARTY PRODUCTS. THESE
LIMITATIONS WILL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED
REMEDY. THE FOREGOING ALLOGATION OF RISK IS REFLECTED IN THE FEES CHARGED UNDER THIS
LICENSE AGREEMENT, SOME STATES/JURISDICTIONS DO NOT ALLOW THE LIMITATION OR EXCLUSION OF
LIABILITY IN CERTAIN CIRCUMSTANCES INCLUDED IN THIS SECTION, SO THE ABOVE LIMITATION MAY NOT
APPLY TO YOU ONLY IN SUCH CIRCUMSTANCES.

SUPPORT SERVICES. If you purchased Support Services, SAP BusinessObjects will provide to you product support
services for the Software in accordance with SAP BusinessObjects then current Support Services terms and conditions. If
you purchase Support Services for the Software, you must purchase Support Services for all authorized copies of said
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Software in your possession. Notwithstanding the foregoing, SAP BusinessObjects does not provide Support Services for
Third Party Products.

TERMINATION. Except where the Software is licensed on a subscription basis or as otherwise specified in an Order Schedule, a
Purchase Order or any writlen: SAP BusinessObjects price guotation duly referenced in a Purchase Order, the Software licenses
granted hereunder shall be parpetual. If the Software are licensed on a subscription basls and unless the term of the subscription
is renewed on or prior to the expiration of the then current term of the Subscription License, the applicable Subscription License
shall terminate. Notwithstanding the foregoing, SAP BusinessObjects may immediately terminate this Agreement and any
licenses and services provided hereunder if. (1) SAP BusinessQbjects notifies you in writing of a breach and such breach is not
cured within thirty (30) days; or {ii) you make an assignment for the benefit of creditors or proceedings are commenced by or for
you undar any bankruptey, insolvency, or deblor's relief law. Temmination shall not relieve you from your obligation to pay fees
that remain unpaid and shall nof limit either party from pursuing other available remedies. Upon temmination by SAP
BusinessObjects of this Agreement or any part thereof, SAP BusinessObjects shall have no obligation to refund to you any fees
paid by you, and you agree to waive, in perpstuity and uncenditionally, any and afl claims for refunds. if a Software license is
revoked or expired, you must certify in writing to SAP BusinessObjects that you have immediately un-installed and destroyed all
copies of the Software within thity (30) days of such revocationfexpiration. The following Sections survive fermination of this
Agresment: 8(c), 9, 11, 13, 15, and 17,

AUDIT, During the term of this Agreement and for three {3) years after termination or expiration, SAP BusinessObjects
may audit, upon reasonable notice to you and at SAP BusinessObjects' expense, your books and records to detemine
your compliance with this Agreement. In the event any such audit reveals thal you have underpaid SAP BusinessObjects
by an amount greater than five percent (5%) of the amounts due SAP BusinessObjects in the period being audited, or that
you have knowingly breached any malerial obligation hereunder, then, in addition to such other remedies as SAP
BusinessObjects may have, you shall pay or reimburse to SAP BusinessObjects the cost of the audi.

GENERAL. Except as otherwise preempted by United Stales federal law, this Agreement is governed by the laws of the
State of New York, United States, without reference 1o conflict of faws provisions and the United Nations 1980 Convention
on Contracls for the International Sale of Goods and any amendments thereto. If any provision of this Agreement is ruled
invalid, such invalidity shall not affect the validity of the remaining portions of this Agreement. This Agreement constitutes
the entire agreement betwesn you and SAP BusinessObjects, and supersedes any prior agreement, whether written or
oral, relating to the subject matler of this Agreement. This Agreement may not be modified except by an instrument in
writing duly signed by an authorized representative of each of the parties. If you are acquiring the Software on behalf of an
entity, you represent and warrant that you have the legal capacity to bind such entity to this Agreement. All terms of any
purchase order or other ordering decument submitted by you shall be superseded by this Agreement. In the event you
and SAP BusinessObjects have executed a mutually agreed upon a separately Master Software License Agresment
(‘MSLA") and acqguired the Software pursuant to such MSLA, the terms of the MSLA may govern your use of the Software
and the terms of this Agreement shall be suparseded by the MSLA. The product name fer the Software is a trademark or
ragistered trademark of SAP BusingssObjects. Should you have questions congerning this License Agreement, please
contact your local SAP BusinessObjects sales office or authorized reseller, or wiite to: SAP BusinessObjects, Altn:
Contracts Department, 3410 Hillview Ave., Palo Alto, CA 94304, USA.

U.S. GOVERNMENT RESTRICTED RIGHTS. The Software is a "commaercial item,” as that tem is defined at 48 C.F.R,
2.101 (Oct. 1995), conslsting of "commercial computer software” and "commercial computer software documentation,” as
such terms are used in 48 C.F.R. 12.212 (Sept. 1995). Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-1
through 227.7202-4 (June 1995} (or an equivalent provision, e.g., in supplements of various U.S. government agencies,
as applicable), all U.S. Government users acquire the Software with only those rights set forth herein. Manufacturer is
SAP BusinessObjects, 3410 Hillview Ave., Palo Alto, CA 94304, USA.

EXPORT CONTROLS. The use of this Soflware is subject to the U.S. Export Administration Regulations. You agree to
the foilowing: {a) you are not a citizen, national or resident of, and am not under the control of, the government of Cuba,
Iran, North Korea, Syrla, Sudan nor any other country to which the United States has prohibited export; (b) you will not
expor or re-export the Software, directly or indirectly, neither to the above mentioned countries nor to citizens, nationals
or residents of those countries; (¢) you are not listed on the Uniled States Deparlment of Treasury lists of Specially
Designated Nationals, Specially Designated Terrorists, and Specially Designated Narcotic Traffickers, nor are you listed
on the United States Department of Commerce Table of Deniaf Orders; (d} you will not exporl or re-export the Software,
directly, or indirectly, to persons on the above mentioned lists; and (e) you will not use the Software for, and will not allow
the Software to be used for, any purposes prohibited by United States taw, including, without limitation, for the
development, design, manufacture or preduction of nuclear, chemicai or biclogical weapons of mass destruction. For
more information, see www.sap.com/companyfexport.

ORDER TERMS. Purchase orders conforming to SAP BusinessObjects purchase order requirements may be accepted
from qualified companles. All pre-printed terms of any purchase order not approved in writing by SAP BusinessObjects
shall have no effect. Payment terms are net-30 days from date of invoice. FOB SAP BusinessObjects facilily. SAP
BusinessObjects specifically disclaims price guarantess of any kind. You are responsible for payment of all applicable
sales, use, consumption, VAT, GST, and other taxes and all applicable export and import fees, custom duties and similar
charges, excluding taxes based on SAP BusinessObjects net income.

COUNTRY UNIQUE TERMS. If you purchased the Software in any territory specified below {the “Local Tersitory”), this
section sets forth specific provisions as well as exceptions to the above terms and condition. To the extent any provision




applicable to the Local Territory (the “Locat Provision™} set forth befow is in conflict with any other term or condition in this
agreement, the Local Provision will supersede such other term or condition with respect to any licenses purchased in the
Local Territory. ’

Australia:

a) Limited Warranty and Remedy (Section 8): The following is added:

The warranties specified in this Section are In addition to any rights You may have under the Trade Practices Act 1974 or
other legislation and are only limited to the extent permitted by the applicable legislation.

b) Limitation of Liahility {Section 9): The following is added:

To the extent permitled by law, where SAP BusinessObjects is in breach of a condition or warranty implied by the Trade
Practices Act 1974 or the equivalent State or Territory legislation which cannot ba excluded, SAP BusinessObjects'
liability is limited, at SAP BusingssObjects' sole election: (1} in case of the Software: (a} (i) to repair or replace the goods,
or the supply of equivalent goods, or {iiy payment of the cost of such repair or replacement or of acquiring equivalent
goods; and (iiy in case of Support Services: (x) re-supply of the Support Services; or (y) the cost of having the services
supplied again. In calculating SAP BusinessObjecls' aggregate liability under this Agreement, the amounts paid or the
value of any goods or services replaced, repaired, or supplied by SAP BusinessObjects pursuant Lo this paragraph shall
ke included.

¢) General (Section 13): The following replaces the first sentence of this section:

This Agreement is governed by the laws of the State or Territory In which you acquired the Software, without reference to
conflict of laws provisions or the United Nations 1980 Convention on Contracts for the International Sale of Goods and
any amendments thereto.

Belgium and France

a) Limitation of Liability (Section 9): The following replaces the terms of this section in its entirety:

Except as otherwise provided by mandatory law:

1. SAP BusinessObjects' liability for any damages and losses that may arise as a result of the performance of its
obligations in connection with this Agreement Is limited to the compensation of only those damages and losses proved
and actually arising as an immediate and direct consequence of the non-fulfifment of such obligations (if SAP
BusinessObjects is at fault), for a maximum amount equal to the charges You paid for the Software that has caused the
damagas. This limitation shall not apply to damages for bodily injuries (including death) and damages to real property and
tangible personal property for which SAP BusinessObjects is legally liable.

2. UNDER NO CIRCUMSTANCES 1S SAP BUSINESSOBJECTS, OR ANY OF ITS SOFTWARE DEVELOPERS, LIABLE
FOR ANY OF THE FOLLOWING, EVEN IF INFORMED OF THEIR POSSIBILITY: 1} LOSS OF, OR DAMAGE TO, DATA;
2) INCIDENTAL OR INDIRECT DAMAGES, OR FOR ANY ECONOMIC CONSEQUENTIAL DAMAGES; 3) LOST
PROFITS, EVEN IF THEY ARISE AS AN IMMEDIATE CONSEQUENCE OF THE EVENT THAT GENERATED THE
DAMAGES; OR 4) LOSS OF BUSINESS, REVENUE, GOCDWILL, OR ANTICIPATED SAVINGS.

3. The limitation and exclusion of liability herein agreed applies not only to the actlivities performed by SAP
BusinessObjects but also fo the activities performed by its suppliers and Software developers, and represents the
maximum amount for which SAP BusinessObjects as well as its suppliers and Software developers, are collectively
responsible. This limitation shall not apply to damages for bedily injuries (including death) and damages to real property
and fangible personal property for which SAP BusinassObjects is legally liable.

b) General {Section 13): The following replaces the first sentence of this section:

This Agreement is governed by the laws of country in which you acquired the Software, without reference o conflict of faws
provisions or the United Nations 1980 Convention on Contracts for the International Sale of Goeeds and any amendments
thereto.

Brazil

a) Warranty (Section 8): The following replaces the terms of this section in its entirety:

{(a) SAP BusinessObjects warrants to you that: (i) for a period of six {(6) months from delivery of the Software, the Software
will substantially conform to the functional description set forth in the standard documentation accompanying the
Software; and (ii) for a period of six {6} months from delivery the physical media (e.g., CD-ROM}, such physical media will
he free from defecls in materials and workmanship. The above warranties specifically exclude defects resulting from
accident, abuse, unauthorized repair, modifications, or enhancements, or misapplication. You understand and agree that
the state of the art does not allow the davelopment of bug free of software. As a consequence SAP BusinessObjecis
cannot warrant that the Software will operate uninterrupted or error free. Delivery of additional copies of, or revisions or
upgrades to, the Software, including releases provided under Support Services, shall not restart or otherwise affect the
warranly period.




{b) Your exclusive remedy for breach of the above-stated limited warranty shall be, at SAP BusinessObjects' option,
geither: (iy correction or replacement of the Software with product(s) which conform to the sbove-stated limited warranty; or
(i) return of the price paid for the Software and termination of this License Agreement with respect to those copies not in
compliance. Such remedy shall be provided to you by SAP BusinessObjects only if you give SAP BusinessObjects written
notice of any breach of the above-stated limited warranty, within thirty (30) days of defivery of the Software.

{c) LICENSEE UNDERSTANDS AND AGREES THAT THE STATE OF THE ART DOES NOT ALLOW THE
DEVELOPMENT OF BUG FREE SOFTWARE AND THAT THE SOFTWARE HAS BEEN DEVELOPED FOR THE USE OF
BUSINESS SOFTWARE GENERAL CUSTOMERS. THEREFORE, EXCEPT FOR EXPRESS WARRANTIES STATED IN
THiS SECTION 7, SAP BUSINESSOBJECTS AND ITS SUPPLIERS DISCLAIM ALL OTHER WARRANTIES, INCLUDING
WITHOUT LIMITATION, ANY IMPLIED WARRANTY (I) OF MERCHANTABILITY, (il OF FITNESS FOR A PARTICULAR
PURPOSE, (lll) OF NON-INFRINGEMENT OF THIRD PARTY RIGHTS, OR (IV) AGAINST HIDDEN DEFECTS. SOME
STATES/IURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES, SO THE ABOVE EXCLUSION
MAY NOT APPLY TO YOU, AND YOU MAY HAVE OTHER LEGAL RIGHTS THAT VARY FROM STATE TO STATE OR
BY JURISDICTION. LICENSEE ACKNOWLEDGES THAT IN ENTERING INTO THIS AGREEMENT, LICENSEE HAVE
RELIED UPON LICENSEE'S OWN EXPERIENCE, SKILL AND JUDGEMENT TO EVALUATE THE SOFTWARE AND THAT
LICENSEE HAS SATISFIED ITSELF AS TO THE SUITABILITY OF THE SOFTWARE TO MEEY LICENSEES
REQUIREMENTS.

b} Limitation of Liability (Section 9}: the following replaces the terms of this section in its entirety:

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL SAP BUSINESSOBJECTS OR
ITS DISTRIBUTORS, SUPPLIERS OR AFFILIATES BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY INDIRECT,
SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, INCLUDING WITHOUT LIMITATION, ANY
LOSS OR INACCURANCY OF ANY DATA, OR COST CF SUBSTITUTE GOODS, REGARDLESS OF THE THEORY OF
LIABILITY (INCLUDING NEGLIGENCE) AND EVEN IF SAP BUSINESSOBJECTS HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. SAP BUSINESSOBJECTS AND ITS SUPPLIERS AGGREGATE LIABILITY TO
LICENSEE FOR ACTUAL DIRECT DAMAGES FOR ANY CAUSE WHATSOEVER SHALL BE LIMITED TO THE
SOFTWARE LICENSE FEES PAID BY LICENSEE FOR THE SOFFTWARE OR THE FEES PAID BY LICENSEE FOR
THE SERVICE DIRECTLY CAUSING THE DAMAGES. THESE LIMITATIONS WILL APPLY NOTWITHSTANDING ANY
FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. THE FOREGOING ALLOCATION OF RISK IS
REFLECTED IN THE FEES CHARGED UNDER THIS LICENSE AGREEMENT. LICENSEE FURTHER
ACKNOWLEDGES THAT THE LIMITATIONS OF THIS SECTION ARE AN ESSENTIAL ELEMENT OF THIS
AGREEMENT AND THAT IN THE ABSENCE OF SUCH LIMITATIONS THE PRICING AND OTHER TERMS SET
FORTH IN THIS AGREEMENT WOULD BE SUBSTANTIALLY DIFFERENT.

¢} General (Section 13) The following replaces the word "Mew York"

Brazil
Germany and Austria

a) Warranty {Section 8): The following reptaces the terms of this section in its entirety:

SAP BusinessObjects warrants that the Software provides the functionalities set forth in the associated documentation
("Documented Functionalities™) for the Limited Warranty Period following receipt of the Software when used on the
recommended hardware configuration. Limited Warranty Period means one year if you are a business user and two years
if you are not a business user. Non-substantial varlation from the Documented Functionalities does not establish any
warranty rights. THIS LIMITED WARRANTY DOES NOT APPLY TO SOFTWARE PROVIDED TO YOU FREE OF
CHARGE (FOR EXAMPLE, UPDATES, PRE-RELEASE, EVALUATION, OR NFR) OR SOFTWARE THAT HAS BEEN
ALTERED BY YOU, TO THE EXTENT SUCH ALTERATION CAUSED A DEFECT. To make a warranty claim, you must
return, at SAP BusinessObjects expense, the Software and proof of purchase to the company from whom you obtained it.
If the functionalities of the Software vary substantially from the agreed upon functionalities, SAP BusinessObjects is
entitled, by way of re-performance and at is own discretion, to repair or replace the Software. If that fails, you are entitled
to a reduction of the purchase price or to cancel the purchase agreement.

b} Limitation of Liability (Section 8): the following paragraph is added to this Seclion:

The limitations and exclusions specified in this Section will not apply to damages caused by SAP BusinessObjects'
intentional or by gross negligence. In addition, SAP BusinessObjects shall be responsible up to the amount of the typically
foreseeable damages from any damage which has been caused by SAP BusinessObjecis or its agents due to the slightly
negligent breach of a material contractual duty. This limitation of liability shall apply to all damage claims, irrespective of
the legal basis there of and in particular, to any pre-contractual or auxiliary contractual claims. This {imitation of liability
shall not, however, apply fo any mandatery statutory liability under the product liability act nor to any damage which is
causad due to the breach of an express warranty to the extent the express warranty was intended to protect you from the
specific damage incurred. This clause shall not be intended to limit Hability where the extent of liability is provided by
mandatory law.

¢} General (Section 13): The following replaces the first sentence of this section:

This Agreement is governad by the laws of country in which you acquited the Software, without reference to conflict of laws provisions or
the United Nations 1980 Convention on Contracts for the International Sale of Goods and any amendments thereto.

ltaly

a) Limitation of LiabHity {Section 9): the foliowing replaces the terms of this section in its enfirety:

Apart from damages arising out of gross negligence or wiliful misconduct for which SAP BusinessObjacts may not limit its liability, SAP
BusinessObjects' liability for direct and Indirect damages related to the original or further defects of the Software, or related to the use or




the nanuse of the Software ar related to any case whatsoever for breach of the Agreement, shalf be limited to the fees paid by you
to SAP BusinessObjects for the Software or for the part of the Software upon which the damages were based.

b) General {Section 13): The following replaces the first sentence of this section:

This Agreement is governed by the laws of country in which you acquirad the Software, without reference to conflict of laws provisions or
the United Nations 1980 Convention on Contracts for the International Sale of Goods and any amendments thereto.

United Kingdom

¢) General (Section 13): The following replaces the first sentence of this section:

This Agreement Is governed by the laws of England and Wales, without seference to conflict of laws provisions or the United Nations
1980 Convention on Contracts for the International Sale of Goods and any amendments thereto. Notwithstanding any other provision
in this Agrsement, nothing in this Agreement shall create or confer {whether expressly or by implication) any rights or other
kenefits whether pursuant to the Contracts Rights of Third Parties) Act

1899 or otherwise in favour of any person not a party hereto.

Please indicate below whether you accept, or do not accept, the terms and conditions of this sofiware license agreement.




Exhibit HI

STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2011-12K

Governing the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in all invitations to bid, requests for proposals, state term schedules, mulliple
award contracts, requests for quotations, informal quotations, and statements of work. This information is to be submitted as
part of the response to any of the procurement methods listed.

By the signature affixed hereto, the Contractor affirms, understands and will abide by the requirements of Executive Order 2011-
12K. If awarded a contract, hoth the Contractor and any of its subcontractors shall perform no setvices requested under this
Contract outside of the United States.

The Contractor shall provide all the name(s) and location(s) where services under this Contract will be performed in the spaces
provided below or by attachment. Failure to provide this information may subject the Contractor to sanctions. If the Contractor
will not be using subconiractors, indicate “Not Applicable” in the appropriate spaces.

1. Principal location of business of Contractor:

8760 Qrion Place, Suite 204 Columbus, OH 43240
(Address) (City, State, Zip)

Name/Principal location of business of subcontractor(s}).

Fair Isaac Corporation 1500 Broadway, Suite 1101, New York, NY 10036
(Name) (Address, City, State, Zip)

2. Location where services will be performed hy Contractor:

87680 Orion Place, Suite 204 Columbus, OH 43240
(Address) (City, State, Zip)

Name/Location where services will be performed by subcontractor(s):

8760 Orion Place, Suite 204 Columbus, OH 43240
(Name) (Address, City, State, Zip)

3. Location where state data will be stored, accessed, tested, maintained or backed-up, by Contractor:

8760 Orion Place, Suite 204 Columbus, OH 43240
(Address) {Address, Cily, Staie, Zip)
Name/Location{s) where state data will be stored, accessed, tested, maintained or backed-up by
subgcontractor(s): :
Fair Isaac Corporation 8760 QOrion Place, Suite 204
Columbus, OH 43240
(Name) {Address, City, State, Zip)

Contractor also affirms, understands and agrees that Contractor and its subcontractors are under a duty to disclose to the State
any change or shift in location of services performed by Contractor or its subcontractors before, during and after execution of




any Contract with the State. Conltractor agrees it shall so notify the State immediately of any such change or shift in location of
its services. The State has the right {0 immediately terminate the contract, unless a duly signed waiver from the State has baen
attained by the Contractor to perform the services outside the United States.

OCn behalf of the Contractor, | acknowledge that | am duly authorized fo execute this Affirmation and Disclosure form and have
read and understand that this form is a part of any Contract that Contractor may enter into with the State and is incorporated

therein.

<o
N
By: (; - £ { e
Contractor
. b ;
Print Name: Cﬁl%u; E( Si i B

Tille:  SAMENMA T, VENTEC M SOLTING

Date: o / f}/} 4




