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A ¢ . .
ﬁ Business Unit # 60800
O Purchase Order # 0000003454
o/ Motorvehicles Purchase Order Change Notice (# 2)
Payment Terms: NET 30 Freight Terms: FOB ShipViaUSMail PCC: K Date: 12/28/16 PO Method: DG Dispatch: Dispatch Rev Dt:  12/29/16
Destination ViaPrint

PLEASE NOTE: ADDITIONAL TERMS AND CONDITIONS MAY BE LISTED AT THE END OF THE PURCHASE ORDER.

Vendor: WOLTERS KLUWER FINANCIAL SERVICES Ship To: 1P00 - TXDMV Warehouse
6815 SAUKVIEW DR 4000 Jackson Avenue
PO BOX 1457 Austin TX 78731
SAINT CLOUD MN 56302-1457 United States
United States
Bill To: 4000 Jackson Avenue
Austin TX 78731
Vendor ID: 1411792530 6 United States
Purchaser: Ron Dae Hunter
Phone: 512/465-5808
Fax: 512/465-5641 Fax:
Email: Ron.Hunter@TxDMV .gov Email: DMV_FIN-INVOICES@TxDMV .gov

PO Information:

Quantity(ies):

Quantities are estimated: TxDMV does not guarantee to purchase any minimum or maximum quantity. TXDMV reserves the right to increase or
decrease the quantity(ies) of the purchase order at the same original terms and conditions. The vendor will be notified in writing by purchase order
change notice of any requirements for any increased or decreased quantity(ies).

"DIRECT PUBLICATION" Not available from any other source.

Pursuant to Department of Information Resources (DIR) Blanket Exemption for Publication - Subscription Services valid and authorized through
08/31/17.

http://dir.texas.gov/View-Contracts-And-Services/Pages/Content.aspx?id=3

Change Orders:

Change orders will be allowed only if unforeseen conditions arise such as, but not limited to, increasing or decreasing quantities or if the department
needs dictate changes. All changes shall be in the scope of original work. No verbal change orders shall be permitted. All change orders must be in
writing with a Purchase Order Change Notice (POCN) issued by TxDMV Purchasing Section.

Payment:

Payment will be made in accordance with the Texas Prompt Payment Act, TGC, Subtitle F, Chapter 2251. Vendor shall submit one copy of a correct
itemized invoice showing the purchase order number, payee ID., remit to address, and phone number on invoice. Vendors may submit an electronic
invoice. All electronic invoices shall be sent to DMV_FIN-INVOICES@txdmv.gov (note: There is an underscore "_" between DMV and FIN). All
invoices received at the email address will be filed for future reference and you will receive a receipt confirmation email. To avoid the confusion of
duplicate invoices, please do not send other copies of this invoice via regular mail, fax or other means. On emails for electronic invoices, include the
company name (as it appears on the invoice) and the purchase order number in the subject line to assist in identifying and processing your invoices
in a timely manner. TXDMV will not incur any penalty for late payment if payment is made in 30 days or less from receipt of goods or services and a
correct invoice, whichever is later.

Note: Warrants will not be issued to a vendor without a current Texas Identification Number.

Contract Term Date: 12/29/16 through 12/28/17

Reference: TeamMate Order Form provided by John Lindsey, Wolters Kluwer Financial Services Sales Inside Sales Consultant (TeamMate).
TxDMV Contacts:

Derrick Miller
Texas Department of Motor Vehicles, Internal Audit

Authorized Signature

ﬁ jiﬂm’ CJ’W% 12/29/2016
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vﬁ Business Unit # 60800
oG Purchase Order # 0000003454
of Motorvehicles Purchase Order Change Notice (# 2)

512-465-5830
Derrick.Miller@txdmv.gov

Sandra Menjivar-Suddeath

Texas Department of Motor Vehicles, Director Internal Audit
512-465-4118

Sandra.Menjivar-Suddeath@txdmv.gov

Wolters Kluwer Contact:

John Lindsey

Inside Sales Consultant (TeamMate)
888-661-5575
John.Lindsey@wolterskluwer.com

Texas Department of Motor Vehicles Standard Terms and Conditions can be found at: http://www.txdmv.gov/contractors-vendors

POCN # 1 - 12/28/16

Processed POCN # 1 to add the contract term on each line item.
No other changes.

Ron Hunter

POCN # 2 -12/29/16
Processed POCN # 2 to change class/item from 208/68 to 920/03 on each line item.
No other changes.

Ron Hunter
Line-Sch LineDescription Class/Item Quantity UOM Unit Price Extended Amt Due Date
1-1 Wolters Kluwer TeamCloud 920/03 3.0000 EA $1,080.00000 $3,240.00 12/29/2016
AM Hosting of Audit
Software for the Texas
Department of Motor
Vehicles.
Contract Term: 12/29/16
through 12/28/17.
Schedule Total | $3,240.00 |
ReqID:
0000004009
Item Total for Line#1 | $3,240.00 |

Authorized Signature

ﬁ/f@,cf%

12/29/2016
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- . .
ﬁ Business Unit # 60800
i B Purchase Order # 0000003454
@ Motorvehicles Purchase Order Change Notice (# 2)
| Line-Sch LineDescription Clasg/ltem Quantity UOM  Unit Price Extended Amt Due Date
2-1 Wolters Kluwer TeamCloud 920/03 2.0000 DAY $1,875.00000 $3,750.00 12/29/2016

software cloud hosting set up
for the Texas Department of

Motor Vehicles.
Contract Term: 12/29/16
through 12/28/17.
Schedule Total | $3,750.00 |
ReqlD:
0000004009
Item Total for Line#2 | $3,750.00 |
Total PO Amount | $6,990.00 |

All Shipments, Shipping papers, invoices and correspondence must be identified with our Purchase Order Number. Over shipments will not be accepted
unless authorized by Purchaser prior to Shipment.

Authorized Signature

ﬁ jﬂfﬂ" Cl’;-;ﬂ% 12/29/2016




CONTRAGT ADMIN

WKFS Use Only: |8 OIS0 7%
Uwitomer # Vendor #

DEG 1 5 2{]18 ) City, Stare Austin, TX

Peior 2009 Customes: ¥ [ 1 [

‘ Tax Txempr: Y [ N‘g
RECEIVED PO Required: ¥ AN yes, PO muge

accompany egacd Ordor Foxm

Financial Services

1 a ) WO [te rs K{UW@I’ Peepared byt Lindsey, | ®

TeamMate® Order Form
"This Teambate® Order Form (“Order Form™ is identified as an {check ane):

[J Initial Order (the first order) OR Additional Order (an Initial Order exists) If this is an Additional
. Oxder, Customer’s current Number of Users:

AM4 CM AM Hosting CM Hosting TMA
1. CUSTOMER INFORMATION FOR SHIPPING AND BILLING,
) Sold To: Billing: (if different fiom Sold To)
Customer: Tex g r Vehicl '
Att: Sundar Menjivgr-Suddenth
Address; 0 Buildi

. City, Stae, Zip  Auatin, TX, 78731
Phone Number: (512) 465-4118

Fax Number:

Enuil Address: gandtg.mg]]jim;-':guddeath@gd' mv.gov

1

2. TEAMMATE - SELECTIONS AND FEES, Customer is licensing TeamMate with the following selections and corresponding
fees, (Select all that apply) '

Selection(s) . Nomber of Users Initial Fee

[ TeamMate AM - Audit Management

[] TeamMate CM - Controls Management

TeamCloud — AM Hosting* ‘ 3 $3,240.00

[ TeamCloud — CM Hosting*

Agreement Tesms: The TeamMate Software, Supﬁort and related Services ate provided wnder the Teamivfate® Global License,
Suppott and Services Agreement, incorporated heréin by reference and located at http:/ /reammaresolarions.com/teammate-
glssa-updated-for-whfs-w-hosting-add.pdf, except to the extent there already exists a written agreement between Customer and

Licensor.covering such Software, Support and related Services, in which case the Software, Support and related Services are
provided under such existing written agreement {as applicable, the “Agreement™).

Support: The Perpetual License Support for TeamMate AM/CM is provided at no additional charge to Customer during the
initial twelve (12} month period following the Effective Date. The Support Fee for each license is presently set at twenty percent
(20%) of the then-current License Fee. The License Fee and-Support Fee for future periods are subject to change by Licensor
without notice to Customer, *Hosting Stoeage: Fosting includes one gignbyte (1GB) of production stomge per User. Additional
|_aigabytes may be subject to additional fees.

Selection{s) Number of Users Initial Fec .

] TeamnMate Analytics

Agreement Terma: The TeamMate Analytics Software, Suppoi:t_ and related Services are provided for under the TeamMate
Annlytics License, Support and Sexvices Agreement, incorporated herein by reference and locate at

L ntions.comy/ teammate-analpti (the “Teamblate Analytics Agréement™).
Bupport: The Perpetunl License Support for TeamMate Analytics is provided at no additional charge to Customer dusing the
initial twetve (12) month period following the Effective Date. The Support Fee for each TeamMate Analytics license is $200.00.
The License e and Support Pee for fatuse periods ate subject to change by Licensor without notice to Customer.

Teambate Order Form 11-11-14 Page 1




3.

Auncillary Service(s) Selections

Number of Days/Reports

(as applicable)

Fees/Day or
Pees/Report

Extended
Price {Fees &
Expenses)

L[] Implementation Consulting -
[ TeamBEWp+
{1 TeamRisk
[} TeamSchedule
[ TeamTEC
E] TeamCenteal
] TeamMate CM*
*Mandaroty Two Days

Days

%3,000.00 Per Day

] ‘Training®
[ TeamEWP
[[] TeamRisk
(] TeamSchedule
- [OTeam TEC
{7 'TeamCenteal
" [J TeamMate CM
FTaining i Huited to 20 attendees and all traiaing is onsite
at Customer’s location.

Days

'$3,000.00 Per Day

[_] ¥T Services — Onsite Instaliation/ Darta Migration

Drays

32,590.00 Per Day

[ IT Services — Remote Installation/ Data Migeation

Days

$1,875.00 Per Day

B/ IT Scrvices ~ Hosting Set-Up

2 Days

$1,875.00 One

- Time Sct Up Fee

$3,750.00

L] Custom Repeorts .
[ Custom Suite Report

[J TeamEWP Report Training (includes fiee repost)
*Custom Reports inchide complimentary upgrade sewvices
-for 18 months from Date of Order ]

Repotts

Pet Repott

‘Miscellancous Services
Description:

[ Projece Management Sewvices:

[J New Customer (1 to 30 Users) -T'wenty percent (20%) of License Fees
] Mew Cusromer (31 ta 100 Users) - Fifteen percent (15%) of License Fees
[ New Customer (aver 100 Users) - Ten percent (10%) of License Fees

[ Champion Services
[ 36 Hours - $7,500
] 50 Hours - $11,250
[] 100 Hours - $20.000
[} Custom

{] Miptation/Upgmde for existiog Customer — Twenty percent (20%) of Total Sexvice Fees

€5

[] Biled as incurred  or [ ] Included in the fees above at

/Dy ot [] Other - Comments:

Total Fees

§6,990.00

forfeited.

Cancellation Notice: There is a twenty-five percent (25%) per day cancellation Fec for cancellation of any Serviees by Customer within
three (3) weeks of the scheduled date for such Sesvices. Tn addition, in the event Custamer prepays for any Services and then chaoses
not to receive such Services within one (1) year of such payment, the amounts paid fur such Services hereundet shall be deemed

EXECUTION OF ORDER FORM. By cxccuting this Order Form, Custome is hercby agreeing to be bound the terms of the

Agreement or the TeamMate Analytics Agreement as applicable. This Osder Form mag contain additional tecms and conditions
which e not consistent with the terms of the Agveement or the Teamblate Analytics Agreement and whiich are agreed to by the
.preties herein (“Addidons) Terms™), Acceptance of the Agreement or the TeamMate Analytics Agreement will not be deemed 1o
amend or supersede any such Additional Terms, which shall be deemed to be incorporated into the Agreement or the TeamMate
Analytics Agreement by the partics.  Any defined terms not defined in the Ozder Form, shall e as defined in the Agrecment of the

Teambdate Annlytics Agreement.

TeamMate Order Form 11-11-14

Page 2




4, ADDITIONAL BUSINESS TERMS {IF ANY) Licenses ate under the SAQ contvact, but 2 new aceaunt needs (0 be ger

up for this customer for r!:c hogting picce

6, SIGN’ATURES Customer and WIHS are required to sngn thm Order Foum,

WoLrers KLUWER FINANCmL SERVICES, INC,

Authonmd chlfz-cnrnuvc %

Pﬂsmwmlssn.‘ CUSTOMER SUPPORT
Effective Date {date sigied by WKES)

124574

TeamMate Oxder Form 11-11-14

CUSTOMER:.
TEXAS DEPA.RII‘MENT or

5. SPECIAL BILLING INSTRUGTIONS (r ANY) (If dectronic invoicing is eequired please pravide the name 6F the clieit
system and any Racther i."*mmﬁm’s): Custamer is part of the Texas State Auditors Oifice for Software, but need a new SAP number for billing of the Hostlng

%iron VEHICLES

Date Slgned

Page 3
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TEAMMATE® GLOBAL LICENSE, SUPPORT AND SERVICES AGREEMENT

IMPORTANT NOTICF: PLEASE READ THIS GLOBAL LICENSE, SUPPORT AND SERVICES AGREEMENT (THIS
“AGREEMENT") CAREFULLY BEFORE INSTALLING, DOWNLOADING, COPYING OR USING ANY
TEAMMATE® SOFTWARE, THIS AGREEMENT IS A LEGAL AGREEMENT BETWEEN THE COMPANY,
ORGANIZATION OR OTHER PERSON OR ENTITY THAT HAS LICENSED THIS SOFTWARE, (“CUSTOMER")
AND LICENSOR (AS DEFINED BELOW), IT HAS THE $AME EFFECT AS ANY NEGOTIATED WRITTEN
AGREEMENT SIGNED BY. CUSTOMER AND GOVERNS PERMITTET ACCESS TO AND INSTALLATION,
COEYING AND. USE OF THE SOFTWARE BY CUSTOMER 'AND _ANY USERS. BY CLICKING TO'
ACKNOWLEDGE AND AGREE TO THIS AGREEMENT, OR BY INSTALLING; DOWNLOADING, OR USING THE
SOFTWARE, CUSTOMER ACCEPTS AND AGREES TOQ BE BOUND BY-ALL OF THE TERMS AND CONDITIONS
OF THIS AGREEMENT. I YOU DO NOT AGREE TO BE BOUND BY, OR DO NOTHAVE AUTHORITY TO BIND

CUSTOMER TO, THESE TERMS AND CONDITIONS, THEN DO NOT _INS_TA_LL.I_DOWNLlOAD OR USE. THE :

SOFTWARE, -

THIS AGREEMENT MAY REFER TO AND INCORPORATE surPLEMENTAL TERMS SET FORTH IN ONE OR -

MORE. ORDER FORMS (AS. DEFINED BELOW). ‘IN ADDITION, CUSTOMER'S RIGHTS UNDER “TH|S
AGREEMENT MAY BE SUBJECT TQ ADDITIONAL OR DIFFERENT TERMS AND CONDITIONS IN A SEPARATE
WRITTEN LICENSE AND SERVICES AGREEMENT WHICH MAY SUPERSEDE ALL OR PORTIONS OF THiS
AGREEMENT, AS AND TO THE EXTENT EXPRESSLY PROVIDED THEREIN. TO THX EXTENT A CUSTOMER
HAS PREVIOUSLY ENTERED INTO A SEPARATE LICENSE AGREEMENT FOR THE LICENSED PRODUCTS
AND ANY SUCH TERMS CONFLICT WITH THE TERMS HEREUNDER, THE TERMS OF THAT PARTICULAR
OTHER PRE-EXISTING LICENSE AGREEMENT(S) SHALL GOVERN IN THE EVENT OF CONFLICT. :

Scction 1. Sclected Definitions

1.1 “Affillate means with reépect to Customer, any corporation, partnership, fivi, joint venture, Ainjted Habillyy
coinpany, assootation, joint-stock company, trust, unineorporated arganiZation, governmental organization oi body that, directly

or indirectly through one or more intermediaries, controls, is.controlled by or 1% under eommon-control with Customer, and the

term “gontrol” (including the terms “gontyolled by™ and “under common control with"y means the possession, directly. or
indirectly, of the power to direct or cause the direction of the management and policies of such entity, organization or body,
whether tirough ownership of voting securitics or atherwise, ‘ : ‘ c

1.2 “Content” means informational contsnt, such as operational risk listings or't':ategc-)ries, sample report
templates or illustrative databases, containest in the Software or supplied by or on behalf of Licensor to Customer with the
Sofiware. ‘ )

- L3 “Deocupentation™ means any operating mannals, user instructions, technical specifications or similar publications
relating (o the Use and adminisiration.of the Software by Licensor customers that are supplied with or contained in the

Software provided ta Customer by of on behatf of Licensor.

' I.4“‘M\@g{g‘ﬂmmns the earlier of (4) the date so designated in the Order Form, or (b) the date Customer fivst
downloads or receives delivery of the Software, : -

1.5 “Initial Fees" means all license fees payable for license of the Software, topetier with afl Res for any related

Seryices (to the extent.such fees are to be paid up front pursuant to the Order Form) aind for the initial Supporl tevm, in each
case as shown on the applicable Software Order Form, ’ o

- L6 “Infellectun] Proparty Rights" means afl rights, title and interests in and fo the !._.'icensed Products, including,
without limitation, all copyright, paient, trade secret, trademack and other intellectual propériy md proprietary and moral rights
related thereto, and these and any other similar rights in any jurisdiction relating 1o the Licensed Product.” -

. 1.7 “Licensed Products™ means the. Software, any Content {(whether included in the Software ot separately
provided), the Documentation and the Media. ‘ :

1.8 “Licensor” means Wolters Kluwer Financial Services, Inc. or any non-United States affiliated company that is
named as the “licensor” or “services provider” in any Order Form or written license andfor services agreement with Customer,

1.9 “Media™ means the physical media on which the Software and Documentation are recorded or printed, as
provided by Licensor to Custoimer, ' :

1,10 “QOrder Forin” means Licensor’s then cumvent order form for Software o its then current Services, all of which

TeamMate™ Global License, Support and Services Apreement 6-3-15 _ Page |
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refer to and are governed by this Apreement, comp]etéd and signed by Customer and Lfcensar.

1.11 “Serviceg” menns the services (other than Sepport) provided by Licensor under this Agresment, as requested by -
Customer, accepted by Licensor and deseribed in one or mgre Ovder Forms. - ‘ :

1.12 “Software” means (a) the TeamMate® electronic audit management software suite gnly in machine readable,
executable (object code) format, including the features, functions, designs and any Content included therein, {b) any Updates or
Versions that may be provided by or on behalf of Licensor to Customer during the applicable Support Period, and () any
complete or pactial capies thereof permitted to be made by this Agreament, B o

. 113 “Suppori” means Llcensor’s_tﬁen‘bnrrent snpport and maintenance services program for the Software, as

. further described in Section 8.

114 “Sypport Perlod” means the p'i:fiod duriig which Liéensm" provides support services under the terms of this
Agreement and as set out in the Order Form, for which Customer has paid the applicable-fee(s). : ‘

1.15 “Update” means any updates, enhanaeménts, improvements, corrections, serviee packs or other modifications
ot or to the Software that are released by Licensor for goneral distribution to Software licensees as a part of Support during
the period for which Customer has purchased Support, but which are not new major Versions: An Update is generally :
denoted by Licensor by a change to the right of the first decimal point in the Softwaré version number (for example, Version t
L0to 1.1). : .

1,16 “Use™ oy “Using” means (a) to install, load, download, exccute, aceess, utilize, displry or store the Software oy
information therein, or interact with its funotionality or processing capabilities in accordance with the terms of this Agreement,
and-(b) do read, process and utilize the Doowmentation and process the Medin in comeciion with Use of the Software in
accordance with the terms of this Agreement, o

1.17 “Uger” means each individual. employee of Customer or its authorized agents or subcontractors who Uses the
Licensed Products es aperated or made available by or through Customer, regardless of whether such individual is actively Using
the Software at any given time. : ’ :

1,18 “Version” nueans any new version or upgrade of the Software that contains substantial and significant
crhancements, or ather substantial changes in functionafity or pesformance 2s compared to the previous versien (if any) and
which s designated by a numerle change to left of the decimal (e.g., Version 8.0 and 9.0).-

Scction 2. License Grant

2.1 General. “Effective upon Customer’s payment of the Initial Fees, Licensor hereby grants to Customer a non.
exclusive, perpetual and non-transferable liconse fo Use the Licensed Products, on.and subject to the terms and conditions of
this'Agreement, Licensor reserves &l rights in and to the Licensed Produgts not expressly granted in this Agreement,

2.2 hntergg] Use Limitation, Customer may Use and-permit ifs Users to Use the Licensed Products anly for Custoiner’s
own internal buginess purposes. Other than Users authoiized hereiinder, Customer shall not pérmit afiy third party to Use the
Licensed Products in-any way whatsoever, Except as expressly autiorized by Scefipn 3 of this Apgreement, Customer shell not, .
and shall not penmit any User to, offer or Use the Ligensed Prodiscts for the benefil of any affiliated or unaffiliated third parties, -
including in any computer service business, service bureau arrangement, outsourcing or subseription service, time sharing or

- ather participation arrangement,

2.3 Mﬂg Customer shalt not Use, or permit the Use of, any Ligensed Products by more than the maximum
number of Users specified in the applicablé Order Forin (as the same may be adjusted pursuant i an Order Form amendiment or
supplement or Sections 3.3 and 4.4 hereof), whether or not such Users ae actively Using the Licensed Products at the same time,

2.4 Covies. Customer may maks a réasonsble number of back-up copies of the Software for Customer's archival or.
disaster recovery purposes only and not for production, development, evaluation or testing purposes (other than to ensure that
sueh back-up copies are capable of replacing the Software In ease of a disaster). Such capies shall be the property of Licensor and
Customer shail not remove from, deface er overprint on the origina! Software any Licensor copyright noticss, trademarks, logos,
legends or other similar proprietary designations, and shall acourately repreduce all of the same on any permitied copies.
Customer shall keep exclusive possession of and eontrol aver the copies of the Licensed Product in its possession and shall effect
and maintain adequate security measures to safegunrd the Licensed Product from access or Use by any unauthorized person or
person who is not an authorized User hereunder,

Section 3. Limited Third Party Use of Licensed Products

TeamiMate® Global License, Support and Services Agreement 6-3-15 Page?2 . -
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3.1 Affiliate Use. Any Customer Affiliate may Use the Licensed Pracucts, provided that () such Custoner Affiliate
Uses the Licensed Products only for its own and/or Customer®s internal husiness purposes strictly in socordance with all af the -
terins and conditions set forth in this Agreement (including, without limitation, Section 2.3 above), and (b) Customer Affiliste
agrees to comply with and be bound by the ferms of this Agresment.” Customer heteby agress 0 be fully respopsible and liable
for each and every Customer AFfiliates’ (and ita Users) full complinnce with the terms and conditions of this Agreement, such
that any breach of the terms of this Agreement by any such Affiliate (or its Users) shatl be degmed a breach by Customer.

by Third Party Service Pioviders.. Custorher may permit Use of the Licensed Products by its third party service

providers or consultants, including any third parties providing Customer with putspureing, dita center management or disaster
recavery services (“Servies Providers™), provided theit such Service Providers () Use the Licensed Products only for Customer’s
internal business purposes and (b) agree to comply with and be bound by the terms of this Agreemient. Customer hereby agrees to
be Rully responsibly and llable for cach and every Service Providers’ (and:its Users) full compliance with the terms and
conditions of this Agreement, such that any breach of the terms of this Ag:eemcnt by any such Services Provider {or ita Users)

shall be deemed a'brcaqh by the Customer.

] 3.3 User Count and L, -mg Fee Adjustments. Any individuals afforded rights to Usé the Licensed Products pursuani
te Sgetions 3.1 or 3.2 shall be countod as Users for all purposes-under this Agreement. Customer shall advise Licensor promptly

* wpon any increase in the totaf number of Users us a vesult of any such Affiliate or Service Provider Use and shall pay to Licensor

any required additional License fees at Licensor's then corrent applicable rates. No.such adjustments shall be requiced forany
. ingidental aceess to information in; frem or generated by the Software required or requested by any extemal financiel auditor of
Customer or any Affitiate, or any répresentative of any govemmental, acereditation or regulatory body in the courss of their - -
normal regulatory, investigative or profissiona} duties for or with respect to Customer or any Affiliate. '

Section 4, Unnuthorized Use of Liconsed Products

4.1 No Madification er Reverse Fngineering, Customer shail not, dnd shall not allow any User, Affiliate or Service
Provider to, (a) modify, port, adapt or translate or ¢reate any derlvative works from or based on the Licensed Products, in whole
or in part, (b) reverse engineer, decompile, disassemble or otherwise attempt to redues the-object code to.or discover the source
cade of the Software, or (c) combine or merge the Software with, or insorporate it into, any other software, This prohibitiori shall
not apply to the extent that applicable law offords Customer the ight to decompile the Software if and as necessary to render-it
interoperable with ofher softwate licensed or used by Custamer, provided that Costomer fivst requests such interoperability
information from Licensor and complies with any reasonable conditions, including payment of any reasonable fees and expenses
then generally charged by Licensor 1o its customers for the same. Customer’s Use of the Sofware to process Customer
Information or tasks and produce activity lists, schedles or reporis which the Software enables and for which itis intended wiil
not be deemed to constitute creation of derivative works or viplations of this Seetion 4.1, :

4.2 No Tran; ignment, Excopt as may be otherwise expressly provided in Sgotion 3, Custamer shall viot {a)

sublicense, asslgn er irangfer the Software in whole or in part to any thitd patty, or () assign or transfer to any third party any of -

Customer's rights or interests in and to the Software, including through any lease, rental, subscription, lendbig, pledge, security
interest or shared participation arrangement with or in favor of any third party. ' o ‘

. 4.3 Additional Customer Responsibilities. Customer shatl maintain, and promptly provide fo Licensor upon-its
request, accurate User lists and other reasonably detailed records regarding Use of the Sofiware by or for Customer. If
Customer becomes aware of any unauthorized Use of all or any part of the Licensed Products, Customer shal! nofify Licensor
prompily, providing reasonable details. Customer will remain responsible for any unauthorized Use of the Licensed Products by
any individuals employed by, acting s authorized agents of or performing services for Customer or it Affiliates (including any
of their respective service providers), .

] 4.4 Yerification Rjghts. Upon reasonable prior nofice to Customer not more than once every twetve (12) months,
Licensor may conduct an audit, using its own ar third party personnel, to roview fhat Customer’s Use of the Licensed Produels
complies with this Agreement, including the number of licenséd Users under this Agreement and the applicable Order Fonm(s).
Licensor will conduct any such audit duiing Customer's normal business hours and In accordance with Customer’s reasonable
site security requirements. Ifany such audit or any other Customer-provided information reveals that Customer has underpaid
any license or Support fees, then as n non-exclusive femedy, Licensor may invoice Customer for, and Customer will pay, such
additional fees as are thereby determined to be payable, based on Licensor’s then effective list prices. If such underpayment
exceeds five percent (5%) of the total fees paid or due and payable by Customer under this Agreement, Customer also shall
reimburse Licensor for its reasonable costs actually ineusred In conducting the verification..

Section 5. Proprictary Rights

TeamMaie® Globa! License, Support and Services Agresment 6-3-15 ‘Page 3
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5.1 Qunership of Licensed Products, Customer acknowledges that Licensor is and will remain the sole and exclusive
_ownerof all Intellectual Property Rights. ‘Customer shall have no rights, itle or intersst therein or thereto, other than the limited
licérise expressly set forth in this Agreement. ’
’ 5.2, Qwnership of Customer Dats. Nothing in this Agreement ghall be construed as granting Licensor any righ, title
;r igterest in or to any Customer-provided data or ofher content or information input into or processed using the Licensed
roducts, : '

N .5.3 Ownership of Other Materials, Licensor shall be the exclusive ownér oFall rights, title and interests, inchiding all
Intellectual Property Rights, in and to (i) the Licensed Products, (ii) any and all translations, adaptations, developments,
enhancements, improvements; Updstes, Versions, customlzations or other modifications or derivations of or to the Licensed
Products, whether or not developed by.or for the Customer, and (iii} eny suggestions, ideas, enhancement requests, feedback, ér
recommendations pravided by or on tichalf of Customer. In providing any customized report template or other eustomized work
preduct defiverables in connection with its provision of Services hereunder, Licensor doeg not and shall not be deemed to transfer
to Customer any Enielléctual Property Rights therein, whether as “work-for-hire” or oiherwiss, other than the right to Use the
same in accordance with this Agreement as part of the Licensed Products, Customer hereby assigns, grants and conveysto .
Licensor il vights, tile and interests in and to any and all such materlals, effective npot: their creation or communication.
Customer wil execute and deliver to Licerisor such further assigniments and take all such further actions 53 Licensor may
reasonably request to effét of evidence the assignment to and vesting In Licensor of all such rights.

54No Contest. Neither Party shall pursiss any claims contesting, make any filings or registrations inconsistent with or
otherwise take any aetions to'challenge the respective intellectual property rights of the other Party as set forth in this Scotion 5.

Section 6, Confidentinl Information

_ 6.1 Natur: god Scope, Custawer's (i) financial and audit working papers and reldted documentation, and (i) ali deta
and other information identified as confidential by Customer, are confidential {nformation of Customer. Customer agrees that the
Licensed Products constituts trade secrets and confidential information of Licensor. “Confidential Information” ineludes any
Licensor internal policies, procedures or third party audit or attestation reporta and alf information that is or reasonably should be
tinderstond 1o be confidential, proprietary, or generally not available to thé public; whether furmished or made available before or
after the date of this Agreement, and regardless of its form, formet, media or mode of disclosure (written, visual, electronic or
other). S . .- ' : ‘

6.7 Qbligations. Each parly will keep all Confidentlal Information of the other Party strictly confidential. Each party
agrees to use the same.care fo protect the Confidenttal Inlormation of the other as it ewmploys with similar informatian of its own
{but in no event less than reasonable care). Neither party will disclose any Confidential Information of the other party, except that
cach party muy disclose Coufidential Information of the other to iisemployees'; subcontréctors or agents who have a need to
know such information, pravided that, prior to sich disclosure, the disclosiiig party requeires-thet sach such employes,
subcontractor or ageni agree to the restrictions on use and disclosure of Confidential Information set forth in this Agreement. The.
parties firther agree that they will use Confidentiai Information solely for the purposes.for which such information, or aceess to
it, is provided pussuant to the terms of this Agresment, Upon any terminafion of this Agreement or otherwise promnptly after the
diselosing party's reasonable request, the seceiving party shatl cither return to the disclosing party or destroy and certity in writing
1o such party the destruction of any and all Confidentia] Information of such party in the receiving party's possession. For the
purpose of this Sgotion 6, with respect to Ctistomer, “party” shall include any Affiliate of Custorter who has Users hereinder. [n
additien, Customer and its Affiliates (if applicable) shall be responsible for ffl complianics of any of their Service Providers' or
Users” full ceinpliance with the confidentiality obligations hereunder. These confidentiality obligations shall survive for a parlod
of five {5) years after Cugtomer’s termination of Support of ihe Sofiwars,

6.3 Exceptions. Confldential Information shall not inelude information which is: (i) independently developed by the
party without the benefit of the other's disclosure or is already knewn by the party at the time of disclosure; (i) approved for
relgase by the other's written nuthorization or Is rightfully received by the party from a third paty without any obligation of
confidentiality; (iily public knowledge without the wrongtul act or breach of this Agreemment by.cither party; or (iv) disclosed
pursusmt to the requirements of a governmental agency or couri order. L

Section 7. Order, Delivery and Payment

7.1 Order, Delivery, Installation, Customer may order Software licenses, Support and/or Services by submitting one or
more signed Order Forms to Licensor. After its acceptance of a Software Order Form, Licensor will either deliver the Software
to Customer at the locations provided thersin or perwit the Customer to download the Software from an FTP site identified in
such Order Form, Customer will be responsible for instaliation of the Software, except to the extent Licensor agrees to provide

such Services in accordance with Section 9 and purstant to an Order Form.  Acceptance will be deemed to occur on Customer’s -

receipt or downloading of Licensed Products, Costomer’s order or renewal of Suppoet or Licensor’s performance of Services, ag
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applicable. Licensor will bear a1l risk of loss for Licensed Products until their delivery to or downloading by Customer. .

Il

7.2 _am__w,rml_j[w All fees and expetises are quoted and fnvoiced in the eurréncy spectid in the appllcable
Order Form, All invoiced amounts are dug and payable by Customer within thirty (30) days afler the invoice date. Fees and
other charges described in the applicable Order Form, do not include fadersl, state or local sales, Torslgn withholding, uss,
property, excise, satvice, value added or similar taxes (“Tax{es)") now or hereatter levied, all of which shall be for Customer’s
gecount. With respect To stateflocal sales tax, direct pay permits or a valid tax-exempt certificates must be provided to Licensor
prior to the execution of this Agreement, IfLicensor is required to pay. Taxes, Customer shalt réimburse Licensor for all such -

amounts, Customer herchy agrees to lndemm['y Licensor for any such Taxes and neIatsd cnsla, interest and penaities paid or
‘ payabie by Licensor. ‘ :

Scctlnu 8. Support

8 1 ﬁumrﬂe_rm The initial term for Support of thc Soﬂware wilk commence on the Effective Date and
continue for such initial Support Period as shown on the appticable Order Form. Support will automatically renew for suceessive
,one (1) year renewal terms untess and until termindted as provided in Section 8,5, Unless otherwise providéd in the Order Form,
Support will bs provided to' Customer at no additionat chatge during the inifial twelve {I2)-month term following the Effective . -
Date, Suppost fees for each successive Support renewal term are payable by Customer annually in advance, - At the request of
Licengor, Customer will provide Licensor with-an update andfor eanfirmation of the number of Users of the Softwaie and to the *
extent such number of Users has increased, Customer will puy wa:nsor such increased Yicense fees and Support as required
hereunder. :

8.2 Licensor: Support Obligativgs: Throughout the applicnble Suppon Period, provlded that Custoiner ls not then in
default of its obligations under this Agreement (including payment obligatlons) and sibject to the exclusions set forth-in Sgetion
8.4, Licensor will provide or cause to be provided the following Support services: () telephone help-desk, and electronic and/for
remote access support to agsist Customer in its Use of the Software and respond to any reported failures of the Software to
conform to Seotion.10.2 (provided that this support shall not be in lizu of obtaining training with respect to the Licensed
Product, for which diere s'a Service charge); {b) provision of such Updates and Versions as Licensor froin time 10 time
produces and distributes generally to Software licensées under Support for no.additional fees; and (c) such other suppnrt
services as Licensor providés generally to lwensees as part of its then current Suﬁware support and maintenance pmgram

Custome sibilities. Throughout the apphcnble Suppurt Period, Customer will: (g) at its expense, mamtmn
an appmved secure internet connection and such other compatible devices as needed to enable Licensor to gain remote access, )
with Customer’s consent, 0 the computter system(s) on which the Software i installed for diagnestic, exror notation and
coriection and other suppbri purposes; (b) cooperate with Licensor in investigating and seeking to idensify the cause of any
claimed failure of the Software to perform in accordance with this Agreement; (c) allow such other remote and/or on-site access
to the Software and to Clstomer's systems as may be reasonably required for Licensor to perform Support activities and {d)
ingtali all Updates and/or Version of the Software within at Tesst eighteen (18) months of their release by Licensoy, Licensor® S .
obligation to provide the Support described in Section 8.2 nbove shall not apply to the extent Customer is not in Fuell comphnnw
with this Sgction 8.3. Custemer acknowledges that the filure to timely: install any Updales ancfor Versions shall-excuse

Licensor's warranty and indesmity obligations herein, if and to the extent any perforniance or infringement issues thereby would -

* have been avoided or mitigated by Customer’s instlation of such Updates and/or Versions.

- 8.4 Exclusions. Licensor Support will not include: (a) resofution of problems resulting from: (i) any modification of or _

damage to the Software or its operating environment, (i) Costomer’s failure to aperate the Software in an approved hardware and
software environmeit or otherwise in accordance with applicable Licensor Documentation, or (iil) Customer’s failure to
Implement any Updates provided by Licensor within the period of time required in Section 8,3(d); (b) new Versions of the
Software for which Licensor establishes and generally charges Software licensees u separate license fee; (c) the provision of any
Updates or other program Support descnbed in Section 8.2, if Customer {5 in defiult with respect to payment of Support fees; or
(d) Servmes, including but not limited to any instailation, implementation and other Services.

8.5 Support Termination Rither party may terminate Support wnder his Agresment 0s of the end of the initial Support

Period, or a3 of the end of any renewal term, by wrilten nofice to the other parly at least-ninety (90) days prior to theend of such

applicable Support Period and/or renéwal term. If Customer's license to use any of the Software is terminated for any resson,
Support will terminate amomancally as to such Software. If Licensor ferminates Support in accordance with this Section 8.5,
other than in the cireumstanca of a breach of this Agreement by Customer, Customer will be entitled ta veceive a pro=rata refinng
of any prepaid Support fees for any period beyond the termination effective date.

Scction 9. Services

9.1 General, Licensor (.)fﬁars consulting services relating to the Licensed Pmdui:ts, inelnding instailation and
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- Services hersunder.

into and perform this Agresment.

h?plementation setvices, configuration or customization of templates or reports and training for Customer pérsonnel. Licen;snr
will pmvic}e () any required initial implementation Services, as provided in the Order Fori for the Licensed Products, and (b) al].
other Services; at Customer’s election and following Customer’s signature and Licensor’s acceptance of an Order Form .

: de‘scribiug the nature, scope, project assumptions, fees, duration, location(s) of tlie eovered Services, in each case in accordance
with and subject to the terms and conditions of this Agreemient, ' : :

9.2 Services Performanee: Customer Support. In performing Services, Licensor may assign Licensor personnel,
authorized agents ar qualified thirdwparty contractors who are profivient in the provision ol Services relating to the Licensed
Producta (“Congultants™). Licensor will be responsible for the observance by such Consuftants of Licensor's obligations |
hersunder, inchiding the confidentiality obligations in Section 6 hereii: Customer fgrecs to provide the information, facilities,
‘personne] and equipment, ineluding if applicable sultably configured compuiters, reasonably identified by Licensor as essential fo
the performance of any Services, Custorner may require Licensor's personnel in performing any Servises to observe at all tiies
the safety and security policies of Customer. Customer sholl advise Licensor of any hazards to the health and safety of Licensor's .

personnel on the Customer's premises and provide Licensor's personnel with appropriate information tegarding applicable saféty

and seeurity proeedures, '
- 93 Sﬂm&_ﬁ&qmg. Unless otherwise provided in the applicable Order Form, aly Services shall be provided ona time
and expense/materinls basis pt Licensor’s then current rates, Licensor reserves the right to impose a higher rate for Services
performed upan the request pr with the approvat of Customer in excess ofa forty (40) hour week or during weckend or holiday
periods. ‘Estimates are provided for Customer’s information only and are nat guemnteed. Customer shall pay or reimburse
Licensor for all reasonable travel and other out-opf-pocket expenses incurred in connection with Licensor’s performance of

Section 10. Limited Warrantics and Disclainiors

10.1 Authority, Bﬁch'party represents fo the other that such puuty has the full corporate powerand authority fo enter

10.2 Soféwarg gnd Mgglig. Licensor warrants to :Custorner that, for a period of ninoty ($0) days from its deliﬁerydalei
{a} the Sofiware will perform substantially in aceordance wiik the material functional speciﬂcations contained i the -
Documentation in effect at the time of dolivery to-Customer when such Software is properly installed and Used on the .

recommended operating system, and (b) the Media on which the Software is fuenished, if any, will be free from material .

defects under normal use. Licensor’s entire liability and the Customer’s sole and exclusive remedy for breach of this Section_

10.2 will be limited to either, at Licensor’s option, replacement of the Software and Media, ifany, at na charge to Castomer or, -, - ; ’ *
refund of the license fee paid by Custoiver and termination of this Agreement. The warranties in this Section 10.2 shalt not apply -, © 7

if, and during the peried that, any Licensed Products ase provided to Customer for evaluation or trial use,

10.3 Services. Licensor warmrﬁsto Customer that ail Services provided under this Agreement will be pe‘ri_'brmed by
competint personnel with appropriate experiez_l_ce. in providing such Services. ’ Sy o

10.4 Warcanty Limitations, The preceding Licensor warranties do not apply to and, te the full extent permitted by law,
Licensor shatl have nd responsibility for breaches of wawranty to the extent arising fror: (i) Customer opesator errors; (if)
Customer hardware or operating system failures; (jii} the modification of the Software by any person other than Licénsor
(except as direeted or authorized by Licensar); (iv) the combination of the Software with produéts or services not provided by
Licensor (except as directed or authorized by Licensor); (vy Use of any portion ofthe Software in o manner not permitted or
contemplated by this Agreement or the Docurnenttion; (vi) Use of an earlier Version of some o all of the Saftware other than
the current Version or Use of Software without atl Updates instalied.

1¢.5 DISCLATMERS, (a) EXCEPT.FOR (i) THE WARRANTIES EXPRESSLY STATED ABOVE IN THIS
SECTION 10 AND {ii) ANY WARRANTY, REPRESENTATION OR CONDITION TO THE EXTENT THE SAME
CANNOT BE EXCLUDED QR LIMITED UNDER APPLICABLE LAW, LICENSOR AND ITS AFFILIATES, AGENTS,
SUBCONTRACTORS AND SUPPLIERS MAKE NO REPRESENTATIONS QR WARRANTIES, AND EXPRESSLY
DISCLAIM AND EXCLUDE ANY AND ALL WARRANTIES, REPRESENTATIONS AND CONDITIONS, WHETHER
EXPRESS OR IMPLIED, WHETHER ARISING BY OR UNDER STATUTE, COMMON LAW, CUSTOM, USAGE,
COURSE OF PERFORMANCE OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT. WITHOUT

LIMITING THE FOREGOING, LICENSOR AND [TS AFFILIATES, AGENTS, SUBCONTRACTORS AND SUPPLIERS DO

NOT WARRANT, AND EXPRESSLY DISCLARM ANY REPRESENTATION OR WARRANTY, THAT THE LICENSED

PRODUCTS, CONTENT, SUPPORT, SERVICES OR OTHER DELIVERABLES PROVIDED BY OR ON BEHALFOF - .=~ -

LICENSOR WILL SATISFY CUSTOMER'S REQUIREMENTS OR THAT THEYR USE OR OPERATION WILL BE.ERROR
OR DEFECT FREE OR UNINTERRUPTED, OR THAT ALL SOFTWARE DEFECTS WILL BE CORRECTED. EXCEPT -
FOR THE EXPRESS WARRANTIES IN SECTION 10, {A) THE LICENSED PRODUCTS ARE PROVIDED “AS 18" WITH
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ALL FAULTS AND WITHOUT ANY GUARANTEES REGARDING QUALITY, PERFORMANCE, SUITABILITY,
TIMELINESS, SECURITY, DURABILITY, INTEGRABILITY OR ACCURACY, AND (B) CUSTOMER ACCEPTS THE
ENTIRE RISK OF AND RESPONSIBILITY FOR USE, QUALITY, PERFORMANCE, SUITABILITY AND RESULTS OF

USE OF THE LICENSED PRODUCTS AND ITS OWN AUDIT APFROACH OR METHODOLOGY.

(b) NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY LICENSOR, ANY OF ITS AFFILIATES,
DISTRIBUTORS, AGENTS, SUBCONTRACTORS OR SUPPLIERS OR THEIR RESPECTIVE EMPLOYEES, OFFICERS
OR DIRECTORS WILL INCREASE THE SCOPE OR OTHERWISE ALTER THE TERMS OF ANY WARRANTY. . °

- EXPRESSLY STATED IN THIS AGREEMENT OR CREATE ANY NEW REPRESENTATIONS, WARRANTIES OR
CONDITIONS, - ' S P T _
{¢) TO THE EXTENT THAT ANY WARRANTIES, REPRESENTATIONS OR CONDITIONS CANNOT BE
FULLY DISCLAIMED AND EXCLUDED UNDER APPLICABLE LAW AS CONTEMPLATED BY SECTION 10.5(z),
THEN ANY DIFFERENT OR ADDITONAL LEGALLY REQUIRED WARRANTIES, REPRESENTATIONS OR - -
CONDITIONS, SHALL BE LIMITED IN DURATION TO NINETY {90) DAYS FROM THE DATE OF SOFFWARE - :

DELIVERY OR SERVICES PERFORMANCE,. AS APPLICARLE. ‘
Seetion 11, Indemnitics

11.1 Infringement Indemuity, {a) General. Licensor agrees () to defend Customer against or, at Licensor's option
(subject to Seetion 11.2), sellle any unaffitiated thind party clait or actien brought against Customsr asserting that Customer’s
Uss of all or part of the Licensed Products in conformity with this Agreément infringes such thisgd party's-copyrights or
registered trademarks in the United States, Canada, Anstralie or the Buropean Union or 4 thitd party’s patents in the United .
States, and (ii) to indemuify Customer against actual damoges and reasonable costs aud expenses assessed against or recovered
from Customer as a result of any such elalm or action. - ) .

(b} Exclusions. Sectfon 11.1(a) does not cover claims or actions based upon or arising out of: (7) Use of the Licensed
Products in.combination with othey non-Licensor-provided products or programs with which the Licensed Produets are not
authorized or intended to be used; (if) modification or alteration of the Software by Customer or for Custorer by any person
other than Licensor or its authorized agent; (iii) Use of the Licensed Produists in' breach of this Agreement or in a manner not
consistent with or contemplated by the Docomentation; r (iv) use of 8 superseded dr altered Version. of some or afl of the
Software if inflingement would have been avoided or mitigated by the use of a subsequent unaltered Version (with all Updates)
of the Software that is provided to Customer as part of Support. ’

(¢) Licensor Cure. IFall or pert of the Licensed Prodncts become, or in Licenser”s apinion, are likely to becoie, the -
subjeot of a third party olgitn of infiingemient or violation of such thirty party’s infellectual property rights, Licensor may, atits
option: (i) prooute for Customer the right ta éontinue using the affected Licensed Products; (it} replace the smmne with
substantially equivalent, non-infringing materials; or (iii) modify the affected Licensed Products so that they become non-
infiinging without materially changing their functionafity: If; in Licensor’s opinion, nane of the foregaing alternatives are
feasible or.commercially reasonahle, Licensor may terminate Costomer’s license to the affected Licensed Products, require and
accept retun of the same, and refund to Cusfomer the unamortized portion of the allocable Software license fees paid by -
Customer with tespect thereto (based on a five-year estimated yseful 1ife) and the unused portion of any Customer prepaid,
related Support fees, o ’

{d) Exelusive Remedy. To the maximum extent permitted by applicable law, the provisions of this Section 11.1 state
the sole, exclusive and cntire liability of Lieensor and its affiliates, distributors, agents, subcontractors and suppliers, and
Custorner’s sole remedy, with respect to any actal or claimed infringement or oflier violation of any third party’s intellectual
property rights. .

11.2 Indesmnification Procedures. The indémnity in this Section 11 is contingent upon: (i) Customer promptly notifying
the Licensor in wiiting of any claim which may give rise to a claim for indemnification; (ii) Licensor being allowed 1o control the

defense and settlement of such claim; and (i) Customer cooperating with all reasonable requests of Licensor (at Licensor's
expense) in defending or settling a claim, Custorer shall lave the tight, at its option and expense, to participate in the de fanse of

any suit or proeeeding through & counset of its own choosing, Licensor may settle any such claim, provided that no settlement of

any elaim admitting linbility of, o imposing duties or restrictions upon; Customer, ofher thon for payment of monetaty amounts .
for-which Licensor agrees to be responsible or for termination of Customer’s Use of the Software in accordance with Section
1.1, may be sffected withoutthe prior written consent of the Customer, which shall not be unreasonably withheld or delayed.

The indemnities in this Seetion 11 shall not apply if, and during the period thet, any Licensed Products are provided to Customer

for gvaluation or rial use,
Section 12, Limitations of Liability

12.1 Internet Bxelusion, THE SOFTWARE MAY BE USED TO ACCESS AND TRANSFER INFORMATION

.
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OVER THE INTERNET. CUSTOMER ACKNOWLEDGES AND AGREES THAT LICENSOR AND ITS AFFILIATES,
AGENTS, SUBCONTRACTORS AND SUPPLIERS DO NOT OPERATE OR CONTROL THE INTERNET AND THAT (Iy
VIRUSES, WORMS, TROJAN HORSES, OR OTHER UNDESIRABLE DATA OR SOFTWARE, OR (II} UNAUTHORIZED
USERS (E.G. HACKERS), MAY ATTEMPT TO OBTAIN ACCESS TO AND DAMAGE CUSTOMER’S DATA,

WEBSITES, COMPUTERS OR NETWORKS, LICENSOR SHALL NOT BE RESPONSIBLE FOR PREVENTION OR
EFFECTS OF SUCH ACTIVITIES. ‘ '

. 12.2 Customer Respousibility: Frofessional Adviee, CUSTOMER ASSUMES ALL RESPONSBILITIES AND RISKS,
FOR ITSELF AND ALL USERS, REGARDING: {I) ALL DATA AND INFORMATION COLLECTED, USEDOR =~
INCLUDED IN OR PROCESSED, ACCESSED OR STORED WITH THE LICENSED PRODUCTS; (i) THE
PREPARATION, ACCURACY, REVIEW AND USE OF RESULTS OBTAINED THROUGH USE OF THE SOFTWARE OR
ANY CONTENT, AND ANY DECISIONS OR ADVICE MADE OR GIVEN TO ANY PARTY BASED ON THE USAGE OF
THE LICENSED PRODUCT. LICENSOR AND ITS AFFILIATES, DISTRIBUTORS, AGENTS, SUBCONTRACTORS AND
SUPPLIERS ARE NOT ENGAGED IN RENDERING AUDITING, ACCOUNTING, LEGAL OR OTHER PROFESSIONAL
OR EXPERT ADVICE OR SERVICES AND. ARE NOT RESPONSIBLE FOR HOW THE LICENSED PRODUCT IS USED,
THE RESULTS AND ANALYSIS DERIVED BY CUSTOMER BY. USE OF THE LICENSED PRODUCT AND ANY
DECISIONS THE CUSTOMER MAY TAKE BASED ON CUSTOMER'S USAGE OF THE LICENSED PRODUCT.,

12.3 Damages Bxeliston, EXCEPT AS OTHERWISE PROVIDED-IN SCHEDULE A, AND TO THE MAXIMUM
EXTENT PERMITTED BY LAW, NEITHER LICENSOR OR CUSTOMER, NOR THEIR RESPECTIVE AFFILIATES,
DISTRIBUTORS, AGENTS, SUBCONTRACTORS OR SUPPLIERS, WILL HAVE ANY LIABILITY WHATSOEVER FOR
ANY LOSS OF SALES, PROFITS, BUSINESS, DATA, OR OTHER INCIDENTAE, CONSEQUENTIAL, INDIRECT, OR
ANY EXEMPLARY, PUNITIVE OR SPECIAL LOSS OR DAMAGE, EVEN IF ADVISED OF THE POSSIBILITY OF
THEIR OCCURRENCE, RESULTING FROM OR ARISING OUT OF OR RELATED TO THIS AGREEMENT, THE
LICENSED PRODUCTS, CONTENT, SUPPORT OR ANY SERVICES RENDERED HEREUNDER, OR ANY OTHER
CAUSE WHATSOEVER, REGARDLESS OF THE FORM OF THE CLAIM OR ACTION (WHETHER BASED ON
CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER TORT, STATUTE OR QTHERWISE).

. 12.4 Limitations of Lighility. Except for any indemnification liability arising under Section 11,1 of this Agreement,’
and except as otherwise provided in Schedule A, the entire and collective Hability of Licensor and its affiliates, distributors,
agents, subcontractors and suppliers, aiising out of or retated to this Agreement, the Licensed Products, Content, Support or
Services, or any ofher vanse whatsoever, including without limitation on account of performance or nonperformance of
obligations undler this Agreement, regardless of the form of the cause of action, whether in contract, tart (including without
limitation negligence), statute or otherwise, shall in no event excead the total Eees paid to Licensor in the twelve-month period
preceding the date suchi chiim or cause of action first arose. The limitation of ligbility under this Section will be applied to the
maximum extent permitted by applicable Taw. '

Form, or the Licensed Praduets, Support, Setvices or other subject matter hereof or thereof, whether based on confraci, tast
(including negligence) or otherwise, must be commenced within one year from the date such claim or cause of action first arose;

Section 13, Term and Termination

13.1 Term, This Agreement will become effective upon Licensor’s execution of the Order Form or, if earlier, the
Effective Date, and will remain in force until terminated in accordance with the terms heseof, .

13.2 Termnination. (e) Eiffier party may terminate this Agreement in its entirety, or in part with respect to an Order
Form for Services, of any time upon thirty (30) days prior writen notice, if the other party materially fails to comply with any of -
the termis and conditions of this Agreeiment and sneh fiilure is nat cured by the end of such thirly (30)-day period. Licensor niay
terminate this Agreement immediately if Customer materiatly fails to comply with Sections 2. 34,5 or 6 of this Agreement, -

(b) Unless otherwise specified by the parties in writing, sither party may terminate this Agreeinent in part with respect
to the delivery by Licensor af any of the Services upon thirty (30) days® advance written notice, Upon any such pattial :
termination, Licensor shaliadvise Customer of the extent to which performance of a terminated Service has been completed
through such date. Licensor shall be paid for all wark performed and expenses with respect to such Service through the datsof
termination. : . . ‘

) 13.3 Effects of Tenmination, Upen termination of this Agresment for cause by Licensor, ineluding due to violation by
Customer or Affiliates (or their respective Users) of Sections 2. 3. 4, 5. 6 or 10,] or for failure to pay any license fée or ’
contagtually required Support Fee due hereunder or any applicable Order Form.(“Licensor For-Cause Termination™), Customer
shall immedintely cease using the Licensed Products, return all of the Licensed Products (including all copics thercof, in
whatever form) to Licensor, and return to Licensor all of jts Confidential Information in tangible form, destroy or erase any |
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computer entries, database entries and any-other recordation of Licensor Confidential i_nf‘on_nntion.

-13.4 Suryival, In the civoumstance of a Licensor For-Causu Termination, 2/i license tights granted under Sections 2

and 3 shall be terminated, provided Secti 7 {to the extent payment is still due by C er) 10.4, 10,5, 12, 13, 14 :
is shal_l survive any such termination of the Agreement, [n'the circumstance of 4 Customer censing to maintain Supportor
explration-of the Agreement, Secti 3.4, 5. 6, 7 (to the extent payment is still duye vy Customer) 10,4, 12,13, 14 and 15

Section 14, Govgming Law apd Disbute'R:snlution

_ 14.1 Governing Law, The Parties cansent o the application of the Governing Law to govern, interptet and enfores ajl
rights, duties and obligetions arising from, or refating in any wanner to, the subject matter of this Agreement, withous regard to -
conflict of law principles. Unless a different logal jurisdiction iz denoted in an Order Forin, the “Governing Law” shall be
determined by the Cuistomer*s principal plaeo of busifiess, as follows: (i) in the Nortli, South or Central America, except Canada;
“the laws-of the State of New York, U.8,A.”; (ii) in Canada: “the laws in the Province of Ontario, Canada™; (i) in Europe, the
Middle Bast and Afiica: “the laws of England & Wales,” in which event the provisions of Schedule A shall apply to thig
Agreement; and (iv) in Asin Pacific: “the laws of New South Wales, Australia®, in which event the provisions of Schedule B
shall apply to this Agreement, The United Nittons Convention on Cantrdets for the International Sale of Goods shall not apply
to this Agreement. ’ C - ! :

. 14.2 Injunctive Relief, Notwithstanding an agreement of the parties to; submit disputes under this Agreement for
resolution by arbitration, each party agrees that any actual or threatened breach by the other of its obligations under this
Agreement relating to proprietary rights, confidentiality and non-disclosure of Confidential Information may cause imeparable
damage for which lsgal remedies are inadequate, and each party agrees that the othor may seek immediate junctive or other
equitable retief rostraining such actusl or threatened breach in any judicial forum, without the need to first seeure a judgment
or award and without the need to seelc aibitration and follow eny procedures related thereto. :

14.3 Dispyte Resolution Method and Unless otherwise provided in the Order Form, and subject to Section 14.2,
any dispute arising under or refating to-the subject matter of this Agreement shall be submitied for resolution in the method end fo
the venue as follows. If Customer's principal place of business is located: (a) in the United States, disputes shalf be submitted 1o
astate or federal court in the Boraugh of Manhaitan, New York City, New Yark; (b) in Canada, disputes shall be submitéed to the
federal of provincial caurts in Toronto, Ontario; (c) in Noth, Centrat arSouth America, disputes shall he submitted for
arbitration in Miami, Floridn, U.S.A., under the rules of the Anterican Arbitration Association; {d} in Europe, the Middle Bast and
Africe, disputes shall be submitted to arbitration in London, England, under the Asbitration Rules of the London Court of -
Internationat Arbitzation; (€) in Asia Pacific, disputes shall be submitted to arbitration in Sydney, (NSW) Australia, under the
rules of the Australian Commeroial Disputes Cenire Led. ‘

14.4 Waiver of Jury Trigl. EACH PARTY KNOWINGLY, VOLUNTARILY. AND UNCONDITIONALLY
WAIVES ITS RIGHT TO A JURY TRIAL FOR ANY CLAIM OR CAUSE OF ACTION DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY RELATED DOCUMENTS, THEIR RESPFECTIVE
SUBJECT MATTER OR RELATED DEALINGS BETWEEN THE PARTIES TO THE MAXIMUM EXTENT PERMITTED
BY LAW, .

14,5 Adbitration Procedures. The: following procedures shall apply to any disputes under this Agreement or in regards
-ta the Licensed Product to which arbitration applies as set forth in Section 14.3 above.  Arbiteation shall be conducied befire a
single arbitrator unless the amount in dispute exczeds the equivalent of US $250,000, to be jointly selected and if the parties ~
cannot agree on such single arbitrator within & period of 30 days after an arbitration proceeding has been filed, then the single
arbitrator will be selected in accordance with the applicable arbitral body for the relevant jurisdictions set forth in Section 14,3
above. If the amount in dispute exceeds the equivalent of US $250,000, it shall bé decided by three arbitrators, one fo be selected
by each party and the two party-appointed acbitrators to agree upon the third. The arbitrator(s) must have experience with and
knowledge of the licensing of software, and haye been admitted to the practice of law for at leasi ten years, Under no
circumstances are the arbitrators authorized 1o meke awards contrary to the damages exelusions, liability limitation, remedial and
otfier provisioris of this Agreement. Any court having jurisdiction shall be entitled to enforce the agresment of the parties to
arbitrate thelr disputes and enter judginent on any arbitral award hiereunder.

Section 15, Miscellnncons Provisions

15,1 Export Contrgls, Customer acknowledges that the Licensed Products are subjett to export controls under United
States laws and regulations, including the Export Administration Regulations, 15 C.F.R. Parts 730-774, and may be subject to
other applicable laws and regulations in other jurisdictions relating to export, re-export, import, transfer or other disposition of
software and other teclmology (cotlectively, “Exgort Control Laws™). From and after Licensor’s delivery of the Licensed
Produsts to Customer, Custormer shall comply with any and all applieable Export Control Laws applicable to the Licensed
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Products.

15.2. Govermuent Use. In the event that Customer is an agency of the United States Government or that 2 lieense-
granted hereunder is pursuant to a contract with either r defense or civilian agency of the United States Government, Customer
acknowledges that tho Softwere and Documentation, respectively, provided to Customer hereunder constitute commercial

. computer spfiware and commercial computer software documentation developed at private expense and are subject to the terms.

and restrictions tf this Agreement porsuant to FAR 27.405-3 and DFARS 227.7202. The contractor/manufhéturer is Licensor,
with an address set forth on the applicable Order Form. ’

15.3 Entire Agreement, This Agreement, iicluding its Schedules and ¢xhibits, together with all Order Forms, (1)

onllectively constitute the entire agrécment between the partics, and (i) supersede all prior agreements, understandings, proposals -

and communications, oral ar'written, relating to the subject matter of this Agreement. Ay purchase order, requisition, work
ordes, request for proposal‘or othier dosument or record prepared, issued or provided by or on-behalf of Customer relating to the
subject matter of this Agreement is for administrative convenience only and will have no effset in supplementing, varying or
superseding any provisions of this Agreement, vegardless of aiy acknowledgement thereof by Licensor.

15.4 Precédepce, In the event af any inconsistency or conflict between the terms and conditions of this Agreement and
iny Order Form, schedule, exhibit-or other atischment, the order of precedence shall be as follows: first, the body of this
Agreement; then, my applicable s:chedules or exhibits to this Agreement; then, any Order Form; then any exhibits or other -

. attachments to any Order Form, Th the event of conflict between this. Agreement-and any Order Form, the body of this

Agreement shall govern and control, axcept to the extent such Order Furm makes clear that this Agreement is being amende Ey r

such Order Form.

15.5 Severability. If any provision of this Agreement is held to be invalid, illegal or unsntorceable, such provision
shall be; to the maximam extent permitted by applicable law, construed or fimiited, and/or deemed replaced by a revised
provision, to the extent (ud only to the extent) necessary to render it valid, legal and enforceable and, as nearly as possible, to
* reflect and achieve the parties’ intentions in agreeing to the original provision. If it is not possible to so constrie, limit or reform
- any such’' provision, then the invalid, illegal or unenforceable provision shall be severed from this Agreement. The rsmaining

frovisions of this Apreement shall be unaffeeted thereby and shall continue in full foree-and effect, ’

15.6 Amendment; Waiver. This Agreement may be modified or amended by & wriling expressly Identifled as an
amendment and signed by both parties, Unless otherwise provided in an amendment, Licensor reserves the right to modify, in its
diseretion, the terms in the body oF this Agreement in connection with (i) the general releass of future versions, pdates, or
upgrades of the Software; andfor (i) the issuance of invoices for Services. Customer will be provided an opportunity to review
and accept or reject any modified Agreement, but continued use of the Software will be subject to Custoiner’s acceptance of such
modified Agreement, . : .

15.7 No Third Party Beefielary. Na third party is intended to be or-shall be a third party beneficiary ofany provision
under this Agreement, Licensor and Customer shafl be the only parties entitied to enforce the rights set out in-this Agreement,

15.8 Assignipent. Customer may not assign or transfer this Agreement or any vights or obligations hereunder, without
the prior written consent of Licensor, except that, afier reasonable prior notice thereof to Licensor, Cuslomer insy assign or
transfer its rights and obligations under this Agreement to'an Affiliate of Customer or to & suceessoro its business to which this-
Apgreement relates. ’ . :

'15.9 Foree Majgure. Except for payment obligations, neither party will be liable io the other for any failure or delay in
performing its obligations under this Agreement due to any cause beyond its reasonable control, ineluding, without limitation,
fire, flond, earthquake ot other natural catastrophes, aels of war, terrorism or civil disobedience, governmental acts, laws or
regulations, embargoes, labor strikes or difficulties, failures of thivd party suppliers, acts or omissions of carriers, transmitters,
providers of telecommunications ot Internet services, vandals, hackers, transportation stappages or slowdowns or the Inability to
procure parts or materials. Each party will use reasonable efforts to give writién notice to the other promptly after becoming
aware of any conditipn or'event cousing any such excusabie performance faflure.or delay. :

15.10 Insurance. During any period in which it is performing Services for Customer, Licensor will maintain (a)
workers' compensation with such covetage amounts at least ¢quat to that legally required in jurisdictions itv which such Services
are being performed, and (b) generat liability insurance in commercially rensonable amounts covering liability for bodily injury,
death and property damage. Upon written request, Licensor shall promptly provide written confirmation of such insurance
coverage. : : . :

15.11 Independent Contractor. Bach party's selationship 1o the other is that of an independent contractor. Nothing in

this Agreement, and no course of dealing between the patties, shall be construed to create a partnership, joint venture or
employment or agency relationship between the parties or between Customer and any Licensor employee, agent or contractos.

TeamMate® Global License, Support and Services Agreement 6-3-15 . Page 10




Neither party has asty suthority to bind, incur liability for or offierwise act on behalf of the other party, and neither party will
represent or imply that it has any sich authority, -

15.12 Notless, All notices under this Agreement shall be in writing und shail be deemed to have been received upen
personal delivery, by facsimile (Followed by delivery of n hard copy thereof within five ¢5) husiness days of such facsimile), by
commercial overnight courier service, or five (5) business days afiee mailing by certified or registered mail to the address for
such party provided in the Order Form, )

15.13 Electionic Documents, Any document in electronic format or any docwinent reproduced from an electronic
format shall not be denied legal effict, validity, or enforceability solely for that reason and shall meet eny requirement to
provide an ariginal or print copy. : i ‘ ) s
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Schedude A -This Schedule applies in the cvent the laws of England & Wales are the Governing l...aw of this Agreement.

L. Sgetion 10.5(g) (Disclaimers) is veplaced in its entirety with the following: “The wau-auf'ies, terms and conditions stuted in this

Agreement are in liew of all other conditions, warranties or other tetms concerning the supply or purpotied supply of, failure to
supply or delay in supplying the Licensed Products ot any Support or Services which, but for this Section 10.5, mipht have effect
between Licensor and Customer or would otherwiss be implied into or incorporaied into this'Agreement or any collateral contract,
whether by statute, common law or otherwise, all of which are hereby excluded (including, without Timitation, the implied
conditions, wartanties or other terins as 10 satisfactosy quality, fitness For purpose er as to the use of reasonable ‘skill and ‘care),
Licensor does not wareant that the Licensed Products wili be suitable for Customer’s requirements vor that any use will be

~ uninterrupied ar error fice,”

2. Seetion 12,3 is replaced i its entirety with the f‘bllo’wlng:

“Section IZ.S". (1)_Mothing in this Agreement shall exclude or limit Licensor’s liability for {1} fraud (2) death-or parsonal injury -

caused by its negligence (including negligénce as defined in seetion 1 of the Unfair Contract Terms Act 1977), (3) any breach of
the obiigations implicd by 5.12 Sale of Goods Act 1979 or 52 Supply of Goods and Services Act 1982 or (4) any other liability
which cannot be excluded or limited by applicable law. ) ) : ) )
{ii) Save as provided in Seetion 12.3(a)(i), Licensor shall have no liability for:

{1} loss of income or revenue;

(2) loss ol use of money;

(3) lass 6f actual or anticipated profits; |

- (4) loss of anticipated savings;

(5) loss of opporiunity;
(6) less of goodwill or reputation;
(7} loss of, damage to or corruption of data; or

(B) any indirect or consequential loss or damage of any kind, In each case howsaever avising, whether such damage was foreseeuble.
or in the contomplation of the partics and whether arising in or for breisch of contract, tort (including negligence), brench of statutory
duty, indesmity or otherwise.” . ‘

3. Bection 124 is replaced in. its entirety with the following: “Save as provided in Section 12.3(a)(i), the mexinwm aggregate
liability of Licensor under or in connection with this Ageeement-ar any collateral contract, whether erising in comiract, tort

services payable by the Customer under thls Agreement, This Scction

(including negligence) or-otherwise, shall in no circumstances excesd a sum equal to 100% of the Ticense fee and the fees for amy

12.4 shall not apply to the indemmnities in Section 11."

The first sentence of Section 15,7 (No Third Party Beneficiary) is replaced in its entirety with the following: “The Contract (Righis
of Third Parties) Act 1999 shatl not apply to this Agreement.” }

To Section 15,3 (Eﬁtire Agreement), the following sentences are added: “Bach party agrees and underlakes ta the other parly thal
the only rights and remedies available to it arising under or in cannection with this Agteement or its subject matier shall be for

breach of contract as provided in these terms and conditlons, Nathing in this clause shalt limit or exclude any liability for fraud or.

the tort of deceit.™ :
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Schedule B - This Schedule applics in the event the laws of New South Wales, Ausiralia, are the Governing Law of this
Agreeinent,’ ‘ »

To Section 2.1 (License) the foliowing senteuce is added: “All pawers (if miy) conferred on Customer by section 26 of the Trade
Marks Act 1995 (Cth) are expressly excluded.” ' :

The second sentence of Section 2.4 is revised to read in its entirety: “Except as expressly permitted by this Agreement, and except

asto'the extent that applicable laws (including the Copyright Act 1968 (Cth)) prevent the Licensor from restraining the Customer
from daing so, Customer shall aot (and shall not allow any third pirty to) otherwise capy, or modify, decompile, disassemble or
otherwise reverse-engineer the Software.” o : oo

-* To Seotion12, the following provision is added as Section 12,6; “"CERTAIN LEGISLATION, INCLUDING THE TRADE
PRACTICES ACT 1974 (CTH), MAY TMPLY WARRANTIES OR CONDITIONS OR IMPOSE OBLIGATIONS UPON
LICENSCR WHICH CANNOT BE EXCLUDED, RESTRICTED OR MODIFIED OR CANNOT. BE EXCLUDED,
RESTRICTED OR MODIFIED EXCEPT. TO A LIMITED EXTENT. - THIS AGREEMENT MUST BE READ SUBJECT TO
THESE STATUTORY PROVISIONS. . IF THESE STATUTORY PROVISIONS APPLY, TO THE EXTENT TO WHICH
LICENSOR IS ENTITLED TO DO SO, LICENSOR LIMITS ITS LIABILITY IN RESP ECT_OF ANY CLAIM UNDER THOSE
PROVISIONS TO: (i) IN THE CASE OF GOODS, AT LICENSOR'S OPTION: (a) THE REPLACEMENT OF THE GOODS QR
THE SUPPLY OF EQUIVALENT GOODS; (b)- THE REPAIR OF THE GOODS; (C) THE PAYMENT OF THE COST OF
REPLACING THE GOODS OR OF ACQUIRING EQUIVALENT GOODS; (d) THE PAYMENT OF THE COST OF HAVING
THE GOODS REPAIRED; AND (ii) IN THE CASE OF SERVICES, AT LICENSOR'S OPTION: {a) THE SUPPLYING OF THE
SERVICES AGAIN; OR {b) THE PAYMENT OF THE COST OF HAVING THE SERVICES SUPPLIBD AGAIN.”

~ Bections 10.2,10.3, 105,12, 1,12.2, 12.3, 124 ahsi 12.5 shall be subject to the foregoing (Section 12.6).
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Hosting Addendum - This Hosting Addendum apblics in the event Customer iz obtaining Hosting Scrviees.

THIS HOSTING ADDENDUM TO THE GLOBAL LICENSE, SUPPORT AND SERVICES AGREEMENT (THIS
“ADDENDUM™ SETS FORTH ADDITIONAL TERMS AND CONDITIONS APPLICABLE TO LICENSOR'S
PROVISION OF THE HOSTING SERVICES (AS DEFINED BELOW) FOR.THE SOFTWARE LICENSED. BY
CUSTOMER UNDER THE GLOBAL LICENSE, SUPPORT AND SERVICES AGREEMENT (THE “GLSSA"). THIS
ADDENDUM 1§ HEREBY INCORPORATLED BY REFERENCE INTO THE GLSSA, WHICH SHALL GOVERN. .
LICENSCR'S PROVISION OF THE HOSTING SERVICES (INCLUDING BUT NOT LIMITED TO ALL
LIMITATIONS OF LIABILITY AND DISCLAIMERS OF WARRANTY) EXCEPT AS EXPLICITLY SET FORTH -
HEREIN. IN THE CASE OF ANY CONFLICT BETWEEN THIS ADDENDUM AND THE GLSSA, THE TERMS OF
THIS ADDENDUM SHALL TAKE PRECEDENCE WITH REGARDS TO THE HOSTING SERVICES.ANY

CAPITALIZED TERMS USED BUT NOT DEFINED HEREIN SHALL HAVE THE MEANING SET FORTH IN THE . 3

GLSSA,

¢

Section L. Hosting Services

1.1 General. Durlng the Hosting Term (as defined below), Licensor shall usa commercially reasonable efforts to host
the Hosted Software and provide access to the same via the Internet (the “Hosting Serviges™); Tlhe Hosting Services shall be
considered “Services” as such term is defined in the GLSSA. “Hosted Software” means the Saffware that is hasted by Licensor
and made avaflable to Customer via the Internet. ITCustomer selects “Full Hosling” on an Order Form, the Hosted Software
shall inclhide elt componenis of the Bafiware. 1f.Customer selects “Lite Hosting,” then the Hasted Scftware shall consist only of
the server portion of the Software, and Custemer shall host the client porifon of the Software,

7 1.2 Updates, During the Hosting Term, Licensor shall be responsible for instalting Updates to the Hosted Software in
a timely manner. Theiefore, the requirements for Customer to install or have installed Updates set forth in Sections 8.3, 8.4,
10,4, and 11.1(b} shall not apply to the Hosted Software during the Hosting Term. If Customer has selected “Lito Hosting,”
then Customer shall continue to be responsible for installing Updates fo any ‘clignt portion of the Suftware,

1.3 Requirements. Ticensor shall make the Hosted Software accessible to Customer’s comyuters with Internet access,
Unless set forth otherwise in a written agreement between Licensor and Customer, Customer shall provide, at Costomei’s own
expense, all necessary hardware, software applications dnd Internet connectivity, as referenced in any Documentation: or an Order
Forin, necessary 1o access and use the Hosted Software, This inclades, but is not limited to, Microsoft Office or other similar -
‘types of software, Farthermore, Customer shalf maintain Support at all times dwring the Hosting Term.

1.4 Maintegouce. Licensor reserves the right to perform scheduled and unscheduled maintenance on the Hosted
Softwire from time to time. Licensor will use commercially reesonable efforts to give natiee of scheduled dewntimes to
Customer prior to such downtimes.

1.5 Third Parties. Licensor may host the Hosted Software on ifz own servers or may uge a third party to host the Hosted
Software, .

Seeiioﬁ 2. Data

Customer shall be solely responsible for each User that uccesses the Hosted Softwire, and for all data created by use of or access
to the Hosted Software or stored in the Hosted Software (the “Datg™). Customer grants, and will grant as such comes into
existence, to Licensor a non-exelusive, non-transferable, royalty-fiee, worldwide Tieense to aceess, copy, modify, create.
derivative works from, and otherwisc use the Daa for the purposes of administering the Fosted Software, Customer’s aceess to
the Hosted Software, and as otherwise required for performing Licensor's obligations under this Addendum. Customer shall
defend, indemnify and hold Licensor and its Affiliates harmless from any claim, action, suit, dmmage, judgement or cost, including
attorney’s fees, based upon or arising out of the custody, possession, storage, tramsmission of management of Data, including
without limitation claims predicated on any law or regulaticn concerning protection of personal data or rights in data collections,
Neither Licensor nor its Affiliates will be responsible for any loss of or damage to the Data. ’

Section 3. Order, Commencemont, and Payment

3.1 Order and Commeneement. Customer may ordet Hosting Services gither ou Customer’s signed Order Form for
the Software, or by submitting a separate signed Ovder Form at a Jater date requesting Hosting Services, Such Order Form shali
not be effective until accepted by Licensor. .
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3.2 Inyoicing aqd Payment. Invoicing and payment ferms for the Hosting Services shall be as set forth generally in the
GLSSA and inthe Order Form, : : :

. Seetion 4, Ferm and Termination

4.1 Hogting Term. The Hosting Term wil] commence on the date set forth on an Order Form for Hosting Services
aceepted by Licensor, and continue for an initial period of one (13:yvear, Thereafer, this Addendum shall au tomatically rene w
for consseutive one-year lerms uniess either party pravides the other parly with written notice of its desire not to rencw this
Addendum at Joast thirty (30) days before the end of the then-current Hosting Term.

4.2 Tenmipation. Licensor may terminats this Addendum (i} for Customer’s breach of this Addendum or the GLSSA, ' i

provided that Lipensof shall fivst provide Cuslomer with written notics and thirty (30) days to cure such breach, or (ii) for
convenience upon one hundied eighty (180) days written notice. In addition, this Addendum shall terminate immediately upon
the termination of Support or termination of the GLSSA. ' . ’

‘ 4.3 Effect of Termination. Upon any termination of thiz Addendum, Licensor may immediately discontinue the : -
Hosting Services and Customer shail immediately cease accessing the Hosted Sofiwsre, Provided that Customer has paid all i
fees due under this Addendum and the GLSSA, Licensor shiall return the Data to Customer and, unless Customer is in material Co
breach of the GLSSA or the GLSSA has been terminated, provide a copy of: the then most recent version of the Software to
Customer. Sections 2 and 5 of this Addendum shall survive termination of this Addendum. .

4.4 Suspension oy Termination of Service, Notwithstanding any other provision ofthis Addenduim, Licensor may
immediately and indefinitely suspend Customer’s access to and use of the Hosted Software ot terminate this Addendum in the
event Customer is determined by Licensor, in Licensor's sole judgment, to have or attempted to have domaged, harmed or ; .
misused Licensor or the web site or systems of Licensor or its Affiliates, or as otherwise nocessary to protect Licensor’s or its !
Affiliate’s or contractor’s systems or softwave, Licensor will not bs responsible for any damages incurred by Customerasa
result of termination or suspension of access oruse of the Hosted Software.

5, Disclaimer of Warranty

EXCEPT AS SET FORTH IN SECTION 1.1, THE HOSTING SERVICES PROVIDED UNDER THIS ADDENDUM ARE

- PROVIDED “AS IS"” WITH NO GUARANTEE OF COMPLETENESS, ACCURACY, TIMELINESS OR AVAILABILITY., .
LICENSOR SPECIFICALLY DISCLAIMS ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT
NOT LIMITED TO, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT. LICENSCR DOES NOT
WARRANT THAT THE HOSTING SERVICES WILL BE ERROR-FREE, AND FURTHER DOES NOT WARRANT THAT
THE HOSTING SERVICES WILL ALWAYS BE ACCESSIBLE, UNINTERRUPTED, OR AVAILABLE FROM THE
INTERNET, '
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