INTERAGENCY COOPERATION ACT CONTRACT

TFC Contract No. 18-050-000
CONTRACT No.308-18-0033

THE STATE OF TEXAS
COUNTY OF TRAVIS

THIS CONTRACT AND AGREEMENT is entered into by and between the State Agencies shown below as
Coniracting parties pursuant to the authority granted by and in compliance with the provisions of the Interagency
Cooperation Act, Chapter 771, Texas Government Code.

1. CONTRACTING PARTIES
Performing Agency: State Auditor'’s Office (SAQ)

Receiving Agency: Texas Facilities Commission {(RA)

2. GENERAL PURPOSE OF THE WORK

The purpose of this work is to provide the RA with access to the software program known as ‘Teammate’ (hercinafier
‘Teammale’). The SAQ has purchased licenses and mainienance for Teammale through the procurement options
uvailable to the SAO as a legislative agency. Through the license agreement, affiliates of the SAQ can usc the licenses
purchased by the SAO. Through this interagency agreement, the RA agrees that it is an afTiliate of the SAQ for the
limited purpose of using a Teammate license.

Also through this interagency agreement, the SAO will permit the RA to use licenses purchased by the SAO. Support
is available directly from Wolters Kluwer Financial Services.

The RA agrees that it is responsible for using the license in accordance with the provisions of TeamMate Global
License Agreement, support and services agreement {Attachment B) and amendment to the license (Auachment C)
between the SAO and Wolters Kluwer Financial Services. The RA shall also provide access to the SAO to verify
compliance with the license agreement. The RA aprees to cooperale with SAO by allowing SAQ access to the RA
premises, equipment and personnel and by preparing any necessary documentation requesied by the SAO relating to
the RA’s use of the software.

For informational purposes, the following documents are attached to this agreement:
s Point of Contact (Attachment A)
» Global License Agreement (Attachment B)
¢  Amendment to License/TeamMate order Form (Attachment C)
3. STATEMENT OF SERVICES TO BE PROVIDED
RA may use 3 licenses and copies of Teammate. RA will reimburse the SAO $250.00 per license provided by the
SAO for reimbursement of a maintenance fee for support from ARC Logics until August 31, 2018. RA will provide

the SAQ with a conlact person(s) designated in Attachment A.

As needed, the SAO may request the RA to provide status briefings on the use of the sofilware.

4. TERM OF CONTRACT
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of any amounts reimbursed to the SAO under this contract except in the circumslances specified in this section. In
the event that the SAQ receives a refund of license fees from Wollers Kluwer Financial Services and this agreement
is terminated by the SAO, the RA is entitled to a pro rata refund of amounts paid under this agreement based on the
amount received by the SAD from Wolters Kluwer Financial Services and the number of licenses RA uses under this
agreement compared Lo the total number of licenses purchased by the SAO. [fthe SAO's Global Licensing Agreement
is terminated for any reason, this agreement will automatically terminate. The SAQ will provide RA with as much
notice as is reasonably possible under such circumstances. The RA understands and agrees that it will then be
responsible for future software purchases and maintenance fees.

9. INCREASE IN COST OF LICENSE

The cost of softlware licenses is based on a variety of factors, including the number of licenses purchased. The RA
understands and agrees that the cost per license may change from year to year,

10. LIMITATION ON SERVICES COVERED BY THIS AGREEMENT

The contracting parties understand that this agreement covers only the services described in Section 3. If RA chooses
to use other products or services offered by ARC Logics and/or Wolters Kluwer, those services must be contracted
for under a separate agreement with ARC Logics and/or Wolters Kluwer.

THE UNDERSIGNED CONTRACTING PARTIES do hereby certify that (1) the services specified above are
necessary and essential for activities that arc properly within the statutory functions and programs of the affected
agencies of State Government; (2) the proposed arrangement serves the interest of the economical adminisiration of
the State Government, and (3) the services, supplics, or material contracted for are not required by Section 21 of
Article 16 of the Constitution of Texas to be supplied under contract given to the lowest responsible bidder. The RA
further centifies that it has the authority to contract for the above services.

The undersigned parties bind themselves to the faithful performance of this contract,

TEXAS FACILI 2OMMISSION
' B9 /201
By: &"“'"—\( @ Date: Click here to enter a?ime./; L
ignature

Print Name: Harvey Hilderbran

Title:  Executive Director

STATE AUDITOR'S OFFICE:

By: éL gl ‘ 3/ p b3 l Jo 17 Date: Click here to enter a date.
Manager

Printed Name: Jon Knippa
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The license provided to the RA via this interagency contract shall be effective through August 31, 2018. By signing
this contract, the RA agrees to comply with the terms and conditions of the license provided herein as reflecied in
Attachments B and C. The RA shall only use the license according to the terms of the license as provided in the
agreement between Wolters Kluwer Financial Services and the SAQ.

This contract will begin September 1, 2017 and will end no later than August 31, 2018. The parties may agree to
annually extend the term of this contract.

5. RECEIVING AGENCY RESPONSIBILITIES

Responsibilities of the RA include:

e Designating an individual to be responsible and accountable for overseeing this contract and to be the designated
conlact for a representative from the SAO on this conlract, as identified in Attachment A.

s  Establishing and maintaining control over the use of the sofiware 10 ensure that it meets RA objectives.

e Providing reasonable access to appropriate records or equipment in a timely manner that facilitates the ability of
the SAO to verify the appropriate use of the software.

*  Providing SAO reasonable access to the RA “point of contact” as indicated in Attachment A.

» Contacting the designated SAO personnel (see Attachment A) should there be any questions, concerns, or
information needs.

=  Ensuring that entering into this interagency conlract complies with all applicable statutes and regulations related
to procurement of software, including any restrictions in the gencral appropriations act.

e Inform the SAO by May 31, 2018 if the RA intends to not continue using the sofiware. The RA understands that
continued use of the software is not guaranteed afier the termination of this agreement and any continued use may
involve increased reimbursements.

e [nthe event that the RA does not reimburse amounts identified to the SAO within 30 days of receipt of an invoice
from the SAO or this coniract is otherwise terminated, the RA shall provide access to the SAO to ensure that
Teammate is uninstalled on the computers of the RA, or, at the discretion of the SAO, shall provide appropriaie
documentation to ensure that Teammate is uninstalled on the compulers of the RA.

6. CONTRACT AMOUNT

The total charge to the RA for SAO to perform the items referenced in Section 3 (Statement of Services to be Provided)
is $.750.00, SAO will invoice RA for this amount within two weeks of execution of this agreement. The RA shall
reimburse the SAO within thirty (30) days afler the receipt of invoices from the SAO from appropriation items or
accounts from which like expenditures normally would be paid for similar resources, based upon vouchers drawn by
RA payable to the SAO. The SAO will credit RA payments to current appropriation item(s) or account(s) from which
the expenditures of that character originally were made

«  Payment shall be made in accordance with Government Code 771.008.

7. CONTRACT AMENDMENTS

Any additions, deletions, or amendments to this contract must be in writing and signed by both parties.

8. TERMINATION

Not withstanding the term of the contract specified in Section 4, either party may immediately terminate and bring to
an end performance under this contract by providing three (3) days written notification to the other party. IT this
contract is terminated by the SAO for any reason, the SAO shall not be liable for any damages resuiting from such
termination. In the event this contract is terminated by either party for any reason, RA shall not be entitled to return
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INTERAGENCY COOPERATION ACT CONTRACT

ATTACHMENT A

The following listing represents the designated conlact personnel for the above reference contract. The Point of Contact and the
Billing Contact for the Receiving Agency must be an agency employee,

Point of Coptact for the Siote Auditor’s Gffice (SAQ)
George Gaydos, Senlor System Support Specialist
Mailing Address:  State Auditor’s Office
P.O. Box 12067

Austin, TX 787E1-2067

Phone: {512) 936-9784

Fax: (512) 936-9400

Email: georpe.paydos@san.iexas.gav,
Paint ol C forilic Regdiving A

Name: Amanda Jenami
Title:  Internal Audit Director
Mailing Address: PO Box 13047
Austin, TX 78711-3047
Phone:  512-463-1438
Fax: 512-236-6167
Email:  Amandajenamiir tfc.state.1x.us
Billing Contact {o ivi
Name: Daniel Benjamin
Title:  Direclor of Accounting
Mailing Address: PO Box 13047
Austin, TX 78711-3047
Phone:  512-463-3591
Fax: N/A

Email:  Danicl.benjamin‘e iic.stote.Ax.us

TeamMate* Global License, Support and Services Agreement Page 4



ATTACHMENT B
TEAMMATE® GLOBAL LICENSE, SUPPORT AND SERVICES AGREEMENT

IMPORTANT NOTICE: 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
SAME EFFECT AS ANY NEGOTIATED WRITTEN AGREEMENT SIGNED BY CUSTOMER AND
GOVERNS PERMITTED ACCESS TO AND INSTALLATION, COPYING 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 TO BE BOUND BY ALL OF THE TERMS AND CONDITIONS OF THIS
AGREEMENT. IF YOU DO NOT AGREE TO BE BOUND BY, OR DO NOT HAVE AUTHORITY TO BIND
CUSTOMER TO, THESE TERMS AND CONDITIONS, THEN DO NOT INSTALL, DOWNLOAD OR USE
THE SOFTWARE.

THIS AGREEMENT MAY REFER TO AND INCORPORATE SUPPLEMENTAL TERMS SET FORTH IN
ONE OR MORE ORDER FORMS (AS DEFINED BELOW). IN ADDITION, CUSTOMER’'S RIGHTS
UNDER THIS AGREEMENT MAY BE SUBJECT TO 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 THE 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.

Section 1. Selected Definitions

1.1 “Affiliate” means with respect to Customer, any corporation, partnership, firm, joint venture,
limited liability
company, association, joint-stock company, trust, unincorporated organization, governmental organization or body
that, directly or indirectly through one or mare intermediaries, controls, is controlled by or is under common control
with Customer, and the term “conteol” (including the terms “conirolled by" and “under common control with™)
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 through ownership of voting securitics or otherwise.

1.2 “Conlent™ means informational content, such as operational risk listings or catepories, sample
report
templales or illustrative databases, contained in the Softiware or supplied by or on behalf of Licensor to Customer
with the Software.

1.3 “Documentation” means any operating manuals, user instruclions, technical specifications or

similar publications
retating to the Use and administration of the Software by Licensor customers that are supplied with or contained in

the Sofiware provided to Customer by or on behalf of Licensor.

1.4 “Effective Date” means the earlier of (a) the date so desipnated in the Order Form, or (b} the date

Customer first
downloads or receives delivery of the Sofiware.

1.5 “Initial Fees” means all license fees payable for license of the Software, together with all fees for any
related Services (to the extent such fees are (o be paid up front pursuant to the Order Form) and for the initial
Support term, in each case as shown on the applicable Software Order Form.
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1.6 “Inteliectual Pro Rights” means all rights, title and interesis in and to the Licensed Products,
including,
without limitation, all copyright, patent, trade secret, trademark and other intellectual property and proprietary and
moral rights related thereto, and these and any other similar rights in any jurisdiction relating to the Licensed
Product,

1.7 “Licensed Products™ means the Software, any Content (whether included in the Sofiware or
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 eny Order Form or wrilten license and/or services agreement with

Customer.

1.9 “Medin" means the physical media on which the Sofiware and Documentation are recorded or
printed, as
provided by Licensor to Customer.

1.10 “Qrder Form™ means Licensor’s then current order form for Sofiware or its then current Services, all
of which refer to and are governed by this Agreement, completed and signed by Customer and Licensor,

1.11 “Services” means the services (other than Support) provided by Licensor under this Agreement, as
requested by Customer, accepted by Licensor and described in one or more Order Forms.

1.12 “Software™ means (a) the TeamMate® electronic audit management software suite only 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 (c) any complete or partial copies thereofl permitied to be made by this Agreement,

1.13 “Support™ means Licensor's then current support and maintenance services program for the

Software, as
further described in Section 8.

1.14 “Suppost Period"” means the period during which Licensor 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, enhancements, improvements, corrections, service packs or other
modifications
of or to the Software that are released by Licensor for general distribution to Software licensees as a pan of
Suppont during the period for which Cuslomer has purchased Support, but which are not new major Versions. An
Update is generally denoted by Licensor by a change ta the right of the first decimal point in the SoRtware version
number (for exampie, Version 1.0 to 1.1).

1.16 “Use” or “Using" means (a) to install, load, downioad, execute, access, utilize, display or store the

Software or
information therein, or interact with its functionality or processing capabilities in accordance with the terms of this
Agreement, and (b) Lo read, process and utilize the Documentation and process the Media in cannection with Use of
the Software in accordance with the terms of this Agreement.

1.17 “Uscr" means each individual employce of Customer or ils authorized agenls or subconiraciors who
Uses the Licensed Products as operated or made available by or through Customer, regardless of whether such
individual is actively Using the Sofiware at any given time.

1,18 “Version” means any new version or upgrade of the Software that contains substantiol and

significant
enhancements, or other substantial changes in functionality or performance as compared to the previous version (if
any) and which is designated by a numeric change to lefi of the decimal (e.g., Version 8.0 and 9.0).
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Section 2. License Grant

2.1 General. Effective upon Customer’s payment ol the Initial Fees, Licensor hereby grants to
Customer a non-
exclusive, perpetual and non-transferable license to Use the Licensed Products, on and subject 10 the terms and
conditions of this Agreement. Licensor reserves all rights in and to the Licensed Products not expressly granied in

this Agreement.

2.2 Internal Use Limitation. Customer may Use and permil its Users to Use the Licensed Products only
for Customer's
own internal business purposes. Other than Users authorized herevnder, Customer shall not permit any third party to
Use the Licensed Products in any way whatsoever. Except as expressly authorized by Section 3 of this Agreement,
Customer shall not, and shall not permit any User to, offer or Use the Licensed Products for the benefit of any
affiliated or unafTiliated third partics, including in any computer service business, service bureau arrangement,
outsourcing or subscription service, time sharing or other participation arrangement.

2.3 Number of Users. Customer shall not Use, or permit the Use of, any Licensed Products by more than
the maximum number of Users specified in the applicable Order Form (as the same may be adjusted pursuant to an
Order Form amendment or supplement or Sections 3.3 and 4.4 hercof), whether or nol such Users are actively Using
the Licensed Products at the same time.

2.4 Copies. Customer may make a reasonable 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 such back-up copies are capable of replacing the Software in case of a disaster). Such copies shall be the
property of Licensor and Customer shall not remave from, deface or overprint on the original Software any Licensar
copyright notices, trademarks, logos, legends or other similar proprietary designations, and shall accuralely
reproduce ail of the same on any permitied copies. Customer shall keep exclusive possession of and control over the
copies of the Licensed Product in its possession and shall effect and maintain adequate sceurity measures to
safeguard 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

3.t Affiliate Use. Any Customer Affiliate may Use the Licensed Products, provided that (a} such
Customer Affiliate Uses the Licensed Products only for its own and/or Customer's internal business purposes
strictly in accordance with all of the terms and conditions set forth in this Agreement (including, without limitation,
Section 2.3 above), and (b) Customer AfTiliate agrees to comply with and be bound by the terms of this Agreement,
Customer hereby agrees to be fuily responsible and linble for each and every Customer AfTiliates' (and its Users)
full compliance with the terms and conditions of this Agreement, such that any breach of the terms of this
Apresment by any such Affiliate (or its Users) shall be deemed a breach by Customer.

3.2 Usc by Third Party Service Providers. Customer may permit Use of the Licensed Products by its third party
service

providers or consultants, including any third parties providing Customer with outsourcing, data center management
or disaster recovery services (“Service Providers™), provided that such Service Providers (a} Use the Licensed
Products only for Customer’s interna! business purposes and (b) agree to comply with and be bound by the terms of
this Agreement. Customer hereby agrees to be fully responsible and liable for each 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 Agreement by any such Services Provider (or its Users) shall be deemed a breach by the Customer.

3.3 User Count and License Fee Adjustments. Any individuals afTorded rights to Use the Licensed

Products pursuant
to Sections 3.1 or 3.2 shall be counted as Users for all purposes under this Agreement. Customer shall advise
Licensor promptly upon any increase in the toial number of Users as a result of any such AfTiliate or Service
Pravider Use and shall pay to Licensor any required additional License fees al Licensor's then current applicable
rates. No such adjustments shall be required for any incidental access to information in, from or generated by the
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Software required or requested by any externat financial auditor of Customer or any AfTiliate, or any represeniative
of any governmental, accreditation or regulatory body in the course of their normal regulatory, investigative or
professional duties for or with respect to Customer or any Affilinte.

Section 4. Unauthorized Use of Licensed Products

4.1 No Modification or Reverse Engineering. Customer shall not, and shall not allow any User, Affiliate or
Service Provider to, (a) modify, port, adapt or translate or creale any derivative works from or based on the Licensed
Products, in whole or in part, (b) reverse engincer, decompile, disassembie or otherwise attempt to reduce the object
code to or discover the source code of the Software, or (¢} combine or merge the Sofiware with, or incorporale it
into, any other software. This prohibition shall not apply to the extent that applicable law affords Customer the right
10 decompile the Software if and as necessary to render it interoperable with other software licensed or used by
Customer, provided that Customer first requests such interoperability information from Licensor and complies with
any reasonable conditions, including payment of any reasonable fees and expenses then generally charped by
Licensor to its customers for the same. Cuslomer's Usc of the Software to process Customer information or tasks
and produce activity lists, schedules or reports which the Software enables and for which it is intended will not be
deemed 1o constitule creation of derivalive works or violations of this Section 4.1.

4.2 No Transfer or Assignment. Except as may be otherwise expressly provided in Section 3,
Customer shall not (a)
sublicense, assign or transfer the Scftware in whole or in part to any third party, or (b) 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,
lending, pledge, security interest or shared pariicipation amrangement with or in favor of any third party.

4.3 Additional Customer Responsibilities. Customer shall maintain, and promptly provide 1o Licensor upon its
request, accurate User lists and other reasonably detailed records regarding Use of the Software by or for Custemer.
If Customer becomes aware of any unauthorized Usc of all or any part of the Licensed Products, Customer shall
natify Licensor promptly, providing reasonable details. Customer will remain responsible for any unauthorized Use
of the Licensed Products by any individuals employed by, acting as authorized agents of or performing services for
Customer or it Affiliates (including any of their respective service providers),

4.4 Verification Rights. Upon reasonable prior notice to Customer not more than once every twelve (12)
months, Licensor may conduct an audit, using its own or third party personnel, to review that Customer’s Use of the
Licensed Products complies with this Agreement, including the number of licensed Users under this Agreement and
the applicable Order Form(s). Licensor will conduct any such audit during Customer’s normal business hours and in
accordance with Customer’s reasonable site security requirements. 1f any such audit or any other Customer-
provided information reveals that Customer has underpaid any license or Support fees, then as a non-exclusive
remedy, Licensor may invoice Customer for, and Customer will pay, such additional fees as are thereby delermined
lo be payable, based on Licensor's then effective list prices. If such underpayment exceeds five percent (5%) of the
tolal fees paid or due and payable by Customer under this Agreement, Customer also shall reimburse Licensor for
its rensonable costs actually incurred in conducting the verification.

Section 5. Proprietary Rights

5.1 Ownership of Licensed Products. Customer acknowledges that Licensor is and will remain the
sole and exclusive
owner of all Intellectual Property Rights. Customer shall have no rights, title or interest therein or thereto, other
than the limited license expressly set forth in this Agreement,
5.2. Qwnership of Customer Data. Nothing in this Agreement shall be construed as granting Licensor
any right, title
or interest in or to any Customer-provided data or other content or information input into or processed using the
Licensed Products.

5.3 Ownership of Other Materials. Licensor shall be the exclusive owner of all rights, title and interests,
including all Intellectual Property Rights, in and to (i) the Licensed Products, (ii) any and all translations,
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adaptations, developments, enhancements, improvements, Updates, Versions, customizations or other modifications
or derivations of or 1o the Licensed Producis, whether or not developed by or for the Customer, and (jii) any
suggestions, ideas, enhancement requests, feedback, or recommendations provided by or on behalf of Customer. In
providing any customized report template or other customized work product deliverables in connection with its
provision of Services hereunder, Licensor does not and shall not be deemed to transfer to Customer any Intellectual
Property Rights therein, whether as “work-for-hire” or otherwise, other than the right 1o Use the same in accordance
with this Agreement as part of the Licensed Products. Customer hereby assigns, grants and conveys to Licensor all
rights, title and interests in and to any and all such materials, effective upen their creation or communication.
Customer will execute and deliver to Licensor such further assignments and 1ake all such further actions as Licensor
may reasonably request to effect or evidence the assignment to and vesting in Licensor of all such rights.

5.4 No Contest. Neither Party shall pursue any claims contesting, make any {ilings or registrations
inconsisient with or
otherwise take any actions to challenge the respective intellectual property rights of the other Party as set forth in

this Section 5.
Section 6. Confidential Information

6.1 Nature and Scope. Customer's (i) financial and audit working papers and refated documentation,

and (ii} all data
and other information identified as confidential by Customer, are confidential information of Customer. Customer
agrees that the Licensed Products constitule trade secrets and confidential information of Licensor. “Confidential
Information" includes any Licensor intemal policics, procedures or third party audit or attestation reports and all
information that is or reasonably should be understood to be confidential, proprietary, or generally not available to
the public, whether furnished or made available before or afier the date of this Agreement, and regardless of its
form, format, media or mode of disclosure (wrilten, visual, electronic or other).

6.2 Obligations. Each party will keep all Confidential Information of the other Party strictly

confidential. Each party
agrees 10 use the same care 1o protect the Confidential Information of the other as it employs with similar
information of its own (but in no event Jess than reasonable care). Neither party will disclose any Confidential
Information of the other party, except that ench parly may disclose Confidential Information of the other to ils
employees, subcontractors or agents who have a need to know such information, provided that, prior to such
disclosure, the disclosing party requires that ench such employee, subcontractor or agent agree to the restrictions on
use and disclosure of Confidential Information set forth in this Agreement. The parties further agrec that they will
use Confidential Information solely for the purposes for which such information, or access 1o it, is provided pursuant
to the terms of this Agreement. Upon any termination of this Agreement or otherwise prompily alter the disclosing
party's reasonable request, the receiving party shall either retura to the disclosing party or destroy and certify in
writing to such party the destruction of any and all Confidential Information of such party in the receiving party's
possession. For the purpose of this Section 6, with respect 1o Customer, “party” shall include any AfFiliate of
Customer who has Users hereunder. In addition, Customer and its AfTiliates (if applicable) shall be responsible for
full compliance of any of their Service Providers’ or Users’ full compliance with the confidentiality obligations
hereunder. These confidentiality obligations shall survive for a period of five (5) years afier Customer’s termination
of Support of the Software,

6.3 Exceplions. Confidential Information shall not include information which is: (i) independenily
developed by the
party without the benefit of the other's disclosure or is already known by the party at the time of disclosure; (ii)
approved for release by the other's written authorization or is rightfully received by the party frem a third party
without any obligation of confidentiality; (iii) public knowledge without the wrongful act or breach of this
Agrecment by either party; or (iv) disclosed pursuant to the requirements of a povernmental agency or court order.

Section 7. Order, Delivery and Payment

7.1 Order, Delivery, Installation. Customer may order Software licenses, Support and/or Services by
submilting one or
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more signed Order Forms 1o Licensor. After its acceptance of a Software Order Form, Licensor will either deliver
the Software to Customer at the locations provided therein or permit the Customer to download the Software from
an FTP sitc identified in such Order Form. Customer will be responsible for instaliation of the Software, except 10
the extent Licensor agrees to provide such Services in accordance with Section 9 and pursuant to an Order Form.
Acceptance will be deemed to occur on Customer’s receipt or downloading of Licensed Products, Customer's order
or renewal of Support or Licensor's performance of Services, as applicable. Licensor will bear all risk of loss for
Licensed Products until their delivery to or downloading by Custemer.

7.2 Payment and Taxes. All fees and expenses arc quoted and invoiced in the currency specified in the
applicable Order Form. All invoiced amounls are due and payable by Customer within thirty (30) days afier the
invoicc date. Fecs and other charges described in the applicable Order Form, do nol include federal, slate or local
sales, foreign withholding, use, property, excise, service, value added or similar taxes (**Tax(es)™) now or hereafter
levied, all of which shall be for Customer's account. With respect to state/local sales tax, direct pay permits or a
valid tax-cxempt certificates must be provided to Licensor prior to the execution of this Agreement. 1f Licensor is
required to pay Taxes, Customer shall reimburse Licensor for all such amounts. Cuslomer hereby agrees to
indemnify Licensor for any such Taxes and related costs, interest and penaltics paid or payable by Licensor.

Section 8. Support

8.1 Support Term and Fees. The initial term for Support of the Sofiware will commence on the
Effective Date and

continue for such initial Support Period as shown on the applicable Order Form. Support will automatically renew
for successive one (1) year renewal terms unless and until terminated as provided in Section 8.5. Unless otherwise
provided in the Order Form, Suppon will be provided to Customer at no additional charge during the initial twelve
(12)-month term following the Effective

Date. Support fees for each successive Support renewal term are payable by Customer annually in advance, At the
request of Licensor, Customer will provide Licensor with an update and/or confirmation of the number of Users of
the Software and to the extent such number of Users has increased, Customer will pay Licensor such increased
license fees and Support as required hereunder.

8.2 Licensor Support Obligations. Throughout the applicable Support Period, provided that Customer
is not then in

default of its obligations under this Agreement (including payment obligations} and subject to the exclusions set
forth in Scction 8.4, Licensor will provide or cause to be provided the following Support services: (a) telephone
help-desk, and electronic and/or remole access support to assist Customer in its Use of the Sofiware and respond to
any reported failures of the Software 1o conform to Section 10.2 (provided that this support shall not be in lieu of
obtaining training with respect to the Licensed Product, for which there is a Service charge); (b) provision of such
Updates and Versions as Licensor from time to time produces and distributes generally to Sofiware licensees under
Support for no additional fees; and (c) such other support services as Licensor provides generally to licensees as part
of'its then current Software support and maintenance program.

8.3 Customer Responsibilities. Throughout the applicable Support Period, Customer will: () at its

expense, maintain
an approved, secure internet connection and such other compatible devices as needed to cnable Licensor to pain
remole access, with Customer's consent, to the computer system(s) on which the Software is installed for diagnostic,
error notation and correction and other support purposes; (b) cooperate with Licensor in investigating and seeking to
identify 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 Customer's sysiems as may be reasonably required for
Licensor to perform Support activities and (d) install all Updates and/or Version of the Software within at least
cighteen (18) months of their release by Licensor. Licensor's obligation 1o provide the Support described in Section
8.2 above shall not apply to the extent Customer is not in full compliance with this Section 8.3. Customer
acknowledges that the failure to timely install any Updates and/or Versions shall excuse Licensor's warranty and
indemnity obligations herein, if and to the exient any performance or infringement issues thereby would have been
avoided or mitigated by Customer's installation of such Updates and/or Versions.

8.4 Exclusions. Licensor Suppont will not include: (a) resolution of problems resulting from: (i) any modification
ofor
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damage to the Software or its operating environment, (i) Customer’s failure to operate the Software in an approved
hardware and software environment or otherwise in accordance with applicable Licensor Documentation, or (iii)
Customer’s failure (o implement any Updates provided by Licensor within the period of time required in Section
8.3(d); (b) new Versions of the Sofiware for which Licensor establishes and generally charges Software licensees a
separate license fec; (¢} the provision of any

Updates or other program Support described in Sectiop 8.2, if Customer is in default with respect to payment of
Support fees; or (d) Services, including but not limited to any installation, implementation and other Services.

8.5 Suppori Termination. Either party may lerminate Support under this Agreement as of the end of the
initial Support Period, or as of the end of any renewal term, by written notice to the other party at least ninety (90)
days prior 1o the end of such applicable Support Period and/or renewal term. [f Customer's license to use any of the
Software is terminated for any rcason, Support will terminate automatically as to such Software. Il Licensor
terminates Suppori in accordance with this Section 8.5, other than in the circumstance of a breach of this Agreement
by Customer, Customer will be entitled 1o receive a pro-rata refund of any prepaid Support fees for any period
beyond the termination effeclive date,

Section 9. Services

9.1 General. Licensor offers consulting services relaling 1o the Licensed Products, including
instaliation and
implementation services, configuration or customization ol templates or repons and training for Customer
personnel. Licenser will provide (a) any required initial implementation Services, as provided in the Order Form for
the Licensed Products, and (b) all other Services, at Customer's election and following Customer's sipgnature and
Licensor's acceptance of an Order Form describing the nature, scope, project assumptions, fees, duration, location(s)
of the covered Services, in each case in accordance with and subject to the terms and conditions of this Agreement.

9.2 Services Performance: Custiomer Support. In performing Services, Licensor may assign Licensor

personnel,
authorized agents or qualified third-party contraciors who are proficient in the provision of Services relating to the
Licensed Products ("Consultants™), Licensor will be responsible for the observance by such Consultants of
Licensor's obligations hereunder, including the confidentiality obligations in Section 6 herein. Customer agrees to
provide the information, facilities, personnel and equipment, including if applicable suitably configured computers,
reasonably identified by Licensor as essential to the performance of any Services. Customer may require Licensor’s
personnel in performing any Services to observe at all times the safety and security policies of Customer. Customer
shall 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 regarding applicable safety and security procedures.

9.3 Services Pricing. Unless otherwisc provided in the applicable Order Formn, all Services shall be
provided on a time
and expense/materials basis at Licensor's then current rales. Licensor reserves the right to impose a higher rate for
Services performed upen the request or with the approval of Customer in excess of & forty (40) hour week or during
weekend or holiday periods. Estimates are provided for Customer's information only and are not guaranteed.
Customer shall pay or reimburse Licenser for all reasonable travel and other out-of-pocket expenses incurred in
connection with Licensor’s performance of Services hereunder.

Section 10. Limited Warranties and Disclaimers

10.1 Auvthority. Each party represents 1o the other that such party has the full corporate power and
authority to enter
into and perform this Agreement.

10.2 Sofiware and Media. Licensor warranis to Customer that, for a period of ninety (90) days from its
delivery date,
(a) the Sofiware will perform substantially in accordance with the material functional specifications contained in the
Documentation in effect at the time of delivery to Customer when such Software is properly installed and Used on
the recommended operating sysiem, and (b) the Media on which the Soflware is Rurnished, if any, will be free from
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material defects under normal use. Licensor's entire liability and the Cusiomer’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, if
any, at no charge to Customer or refund of the license fee paid by Customer and termination of this Agreement. The
warraniies in this Section 10.2 shall not apply if, and during the period that, any Licensed Products are provided to
Customer [or cvaluation or trial use.

10.3 Services. Licensor warrants to Customer that all Services provided under this Agreement will be

performed by
compelent personnel with appropriate experience in providing such Services.

10.4 Warranty Limitations. The preceding Licensor warranties do not apply to and, to the full extent
permitted by law,
Licensor shall have no responsibility for breaches of warranty to the exient arising from: (i) Custemer operator
errors; (i) Customer hardware or operating system failures; (iii) the modification of the Software by any person
other than Licensor
(except as dirccted or authorized by Licensor); (iv) the combination of the Software with producis or services not
provided by Licensor (except as dirccted or authorized by Licensor); (v) Use of any portion of the Software in a
manner not permitted or contemplated by this Agreement or the Dacumentation; (vi) Use of an earlier Version of
some or all of the Software other than the current Version or Use of Software without all Updates installed.

10.5 DISCLAIMERS. (a) EXCEPT FOR (i) THE WARRANTIES EXPRESSLY STATED ABOVE
IN THIS
SECTION 10 AND (i) ANY WARRANTY, REPRESENTATION OR CONDITION TO THE EXTENT THE
SAME
CANNOT BE EXCLUDED OR LIMITED UNDER APPLICABLE LAW, LICENSOR AND ITS AFFILIATES,
AGENTS, SUBCONTRACTORS AND SUPPLIERS MAKE NO REPRESENTATIONS OR 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. WIiTHOUT
LIMITING THE FOREGOING, LICENSOR AND ITS AFFILIATES, AGENTS, SUBCONTRACTORS AND
SUPPLIERS DO
NOT WARRANT, AND EXPRESSLY DISCLAIM ANY REPRESENTATION OR WARRANTY, THAT THE
LICENSED
PRODUCTS, CONTENT, SUPPORT, SERVICES OR OTHER DELIVERABLES PROVIDED BY OR ON
BEHALF OF LICENSOR WILL SATISFY CUSTOMER'S REQUIREMENTS OR THAT THEIR 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
IS.” WITH
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
APPROACH OR METHODOLOGY.

(b) NOORAL 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.
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{¢) TO THE EXTENT THAT ANY WARRANTIES, REPRESENTATIONS OR CONDITIONS
CANNOT BE
FULLY DISCLAIMED AND EXCLUDED UNDER APPLICABLE LAW AS CONTEMPLATED BY SECTION
10.5(a),
THEN ANY DIFFERENT OR ADDITONAL LEGALLY REQUIRED WARRANTIES, REPRESENTATIONS
OR CONDITIONS, SHALL BE LIMITED IN DURATION TO NINETY (90) DAYS FROM THE DATE OF
SOFTWARE DELIVERY OR SERVICES PERFORMANCE, AS APPLICABLE.

Section 11. Indemnities
11.1 Infringement Indemnity. (8) General. Licensor agrees (i) o defend Customer against or, at

Licensor's option
(subject to Section 11.3), settle any unafTiliated third party claim or action brought against Customer asserting that
Customer's Use of all or part of the Licensed Products in conformity with this Agreement infringes such third
party's copyrights or registered trademarks in the United States, Canada, Australia or the European Union or a third
party's palents in the United States, and (ii) 1o indemnify Customer against actual damages and reasonable costs and
expenses assessed against or recovered from Customer as a result of any such claim or action.

(b) Exclusjons. Section 11.1(a) does not cover claims or actions based upon or arising out of: (i) Use of the
Licensed Products in combination with other non-Licensor-provided products or programs with which the
Licensed Products are not authorized or intended to be used; (ii) modification or alteration of the Software
by Customer or for Customer by any person other than Licensor or its authorized agent; (iii) Use of the
Licensed Products in breach of this Agreement or in a manner not consistent with or contemplated by the
Documentation; or (iv) use of a superseded or aliered Version of some or all of the Software if
infringement 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 part of the Licensed Products become, or in Licensor’s opinion, are likely to
become, the

subjcct of a third party claim of infringement or violation of such thirty party’s intellectual property rights, Licensor
may, at its option: (i) procure for Customer the right to continue using the affected Licensed Products; (ii) replace
the same with substantially equivalent, non-infringing materials; or (iii) modify the affected Licensed Products so
that they become noninfringing without materially changing their functionality. If, in Licensor’s opinion, none of the
foregoing aliernatives are feasible or commercially reasonable, Licensor may terminate Customer’s license to the
affected Licensed Products, require and accepl return of the same, and refund to Customer the unamortized portion
of the allocable Sofiware license fees paid by Customer with respect thereto (based on a five-year estimated useful
life) and the unused portion of any Customer prepaid, related Support fees.

{d) Exclusive Remedy. To the maximum extent permitted by applicable law, the provisions of this Section
11.1 state
the sole, exclusive and entire liability of Licensor and its affiliates, distributors, agents, subcontractors and suppliers,
and Customer’s sole remedy, with respect to any actual or claimed infringement or other violation of any third
party's intellectunl property rights.

11.2 Indemnification Procedures. The indemnity in this Section 11 is contingent upon: (i) Customer

promptly notifying
the Licensor in writing of any claim which may give rise to a claim for indemnification; (i) Licensor being allowed
to control the defense and setilement of such claim; and (iii) Customer cooperating with all reasonable requests of
Licensor (at Licensor’s expense) in defending or settling a claim. Customer shall have the right, at its option and
expense, to participate in the defense of any suit or proceeding through a counsel of its own choosing. Licensor may
settle any such claim, provided that no settlement of any claim admitting liability of, or impasing duties or
restrictions upon, Customer, other than for payment of monelary amounts for which Licensor agrees to be
responsible or for termination of Customer's Use of the Software in accordance with Section 11.1, may be effected
without the prior written consent of the Customer, which shall not be unreasonably withheld or delayed. The
indemnities in this Section 11 shall not apply if, and during the period that, any Licensed Products are provided to
Customer for evaluation or trial use.
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Section 12, Limitations of Liability

12.1 Intemet Exclusion. THE SOFTWARE MAY BE USED TO ACCESS AND TRANSFER
INFORMATION
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 (1)
VIRUSES, WORMS, TROJAN HORSES, OR OTHER UNDESIRABLE DATA OR SOFTWARE, OR (11)
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.

2 nsibility: Professional Advice. CUSTOMER ASSUMES ALL

RESPONSBILITIES AND RISKS,
FOR ITSELF AND ALL USERS, REGARDING: (I) ALL DATA AND INFORMATION COLLECTED, USED
OR
INCLUDED IN OR PROCESSED, ACCESSED OR STORED WITH THE LICENSED PRODUCTS; (1) 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 1S 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 Exclusion. 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 INCIDENTAL, 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

OTHERWISE),

12.4 Limitations of Liability. Except for any indemnification liability arising under Section 11.} of this

Agreement,
and excepl as otherwise provided in Schedule A, the entire and collective liability of Licensor and its affiliates,
distributors, agents, subcontractors and suppliers, arising out of or related to this Agreement, the Licensed Products,
Content, Support or Services, or any other cause whatsoever, including without limitation on account of
performance or nonperformance of obligations under this Agreement, regardless of the form of the cause of action,
whether in contract, tort (including without limitation negligence), statute or otherwise, shall in no event exceed the
total fees paid 1e Licensor in the twelve-month period preceding the date such claim or cause of aclion first arose.
The limitation of liability under this Section will be applied 10 the maximum extent permitted by applicable law.

TeamMate® Glubal License, Suppon and Services Agreement Pope 14



12.5 Limitations Period. Any claim or cause of action arising under or otherwise relating 10 this Agreement,
any Order Form, or the Licensed Products, Support, Services or other subject matter hereof or thereof, whether

based on contract, tort
(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 hereof.

13.2 Termipation. (a) Either party may terminate this Agreement in its entirety, or in part with respect to an
Order Form for Services, at any time upon thirty (30) days prior writien notice, il the other party materially fails to
comply with any of the terms and conditions of this Agreement and such failure is not cured by the end of such
thirty (30)-day period. Licensor may terminate this Agreement immediaiely if Customer materially fails to comply

with Sections 2, 3. 4, 5 or 6 of this Agreement.

{b) Unless otherwise specified by the parties in writing, either party may terminate this Agreement in
part with respect
to the delivery by Licensor of any of the Services upon thirty (30) days’ advance written notice. Upon any such
partial termination, Licensor shall advise Customer of the extent 1o which performance of a terminated Service has
been completed through such date. Licensor shall be paid for all work performed and expenses with respect to such
Service through the date of termination.

13.3 Effects of Termination. Upon termination of this Agreement for cause by Licensor, including due to
violation by Customer or Affiliates (or their respective Users) of Sections 2, 3. 4. 5, 6 or 10.1 or for failure to pay
any license fee or contractually required Suppori Fee due hereunder or any applicable Order Form (*Licensor For-
Cause Termination"), Customer shall immediately cease using the Licensed Products, retumn all of the Licensed
Products (including all copies thereof, in whatever form) to Licensor, and retumn to Licensor all of its Confidential
Information in tangible form, destiroy or erase any computer entries, database enirics and any other recordation of
Licensor Confidential Information.

13.4 Survival. In the circumstance of a Licensor For-Cause Termination, all license rights granted
under Sections 2

and 3 shall be terminated, provided Sections 4 7 (10 the extent payment is still due by Custiomer) 1¢.4. 10.
12, 13, 14 and 13 shall survive any such termination of the Agreement. In the circumstance of a Customer ceasing

10 maintain Support or expiration of the Agreement, Sections 2. 3, 4, 5, 6, 7 (1o the extent payment is still due by
Customer) 10.4, 10.5, 12, 13, 4 and |5

shall survive any such termination or expiration of the Agreement.

Section 14. Governing Law and Dispute Resolution

14,1 Governing Law. The Parties consent to the application of the Governing Law 10 govem, interpret
and enforce all
rights, duties and oblipations arising from, or relating in any manner to, the subject manter of this Agreement,
without regard to conflict of law principles. Unless a different legal jurisdiction is denoted in an Order Form, the
“Goveming Law” shall be determined by the Customer’s principal place of business, as follows: {i) in the North,
South or Central America, except Canada:
“the laws of the State of New York, U.S.A.™; (ii) in Canada: “the laws in the Province of Onlario, Canada™; (iii) in
Europe, the
Middle East and Africa: “the laws of England & Wales,” in which event the provisions of Schedule A shall apply to
this Agreement; and (iv) in Asia Pacific: “the laws of New South Wales, Australia”, in which event the provisions of
Schedule B shall apply to this Agreement. The United Nations Convention on Contracts for the International Sale of
Goods shall not apply to this Agreement.

14.2 Injunctive Relief. Notwithstanding an agreement of the parties to submit disputes under this
Agreement for
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resolution by arbitration, each party agrecs that any aciual or threatened breach by the other of its obligations
under this Agreement relating to proprictary rights, confidentiality and non-disclosure of Confidential Information
may cause irreparable damage for which legal remedies are inadequate, and each party agrees that the other may
seek immediate injunctive or other equitable relief restraining such actual or threatened breach in any judicial
forum, without the nced to first secure a judgment or award and without the need to seck arbitration and follow

any procedures related thereto.

14.3 Dispute Resolution Method and Venue. Unless otherwise provided in the Order Form, and subject
to Section 14.2,
any dispute arising under or relating 1o the subject matter of this Agreement shall be submitted for resolution in the
method and to the venue as follows. [f Customer's principal place of business is located: (a) in the United States,
disputes shall be submitted 1o a state or federal court in the Borough of Manhattan, New York City, New York; (b)
in Canada, disputes shall be submitted to the federal or provincial courts in Torento, Ontarie; (c) in North, Central or
South America, disputes shall be submiticd for
arbitration in Miami, Florida, U.S.A., under the rules of the American Arbitration Association; (d) in Europe, the
Middle East and Africa, disputes shall be submitted to arbitration in London, England, under the Arbitration Rules
of the London Court of International Arbitration; () in Asia Pacific, dispules shall be submitted to arbitration in
Sydney, (NSW) Australia, under the rules of the Australian Commercial Disputes Centre Ltd.

14.4 Waiver of Jury Trial. 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
RESPECTIVE SUBJECT MATTER OR RELATED DEALINGS BETWEEN THE PARTIES TO THE
MAXIMUM EXTENT PERMITTED BY LAW.

14.5 Arbitration Procedures. The following pracedures shall apply to any disputes under this

Agreement or in regards
to the Licensed Product to which arbitration applies as set forth in Section 14.3 above. Arbitration shali be
conducted before a single arbitrator unless the amount in dispute exceeds the equivalent of US $250,000, to be
jointly selected and if the parties cannot agree on such single arbitrator within a 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 be decided by three arbitrators, one to be selected by each party and the two party-appointed
arbitrators to agree upon the third. The arbitrator(s) must have experience with and knowledge of the licensing of
sofiware, and have becn admitted to the practice of law for at least ten years. Under no circumstances are the
arbitrators authorized 10 make awards contrary to the damages exclusions, liability limitation, remedial and other
provisions of this Agreemenl. Any court having jurisdiction shall be entitled to enforce the agreement of the parties
1o arbitrate their disputes and enter judgment on any arbitral award hereunder.

Section 15. Miscellaneous Provisions

15.) Export Controls. Customer acknowledges that the Licensed Products are subject 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 technology (cotlectively, *Export Control Laws™). From and after Licensor's
delivery of the Licensed Producis to Customer, Customer shall comply with any and ail applicable Export Control
Laws applicable to the Licensed Products,

15.2. Government Use. In the event that Customer is an agency of the United States Government or
that a license
granted hereunder is pursuant to a contract with either a defense or civilian agency of the United States Government,
Customer acknowiedges that the Soflware and Documentation, respectively, provided to Customer hereunder
constitule commercial computer software and commercial computer software documentation developed at private
expensc and are subject to the terms and restrictions of this Agreement pursuant to FAR 27.405-3 and DFARS
227.7202. The contraclor/manufacturer is Licensor, with an address set forth on the applicable Order Form.
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15.3 Entire Agreement. This Agreement, including its Schedules and exhibits, together with all Order

Forms, (i)
collectively constitute the entire agreement between the parties, and (ii) supersede all prior agreements,
understandings, proposals and communications, oral or written, relating to the subject matter of this Agreement.
Any purchase order, requisition, work order, request for proposal or other document or record prepared, issued or
provided by or on behalf of Customer relating to the subject matier of this Agreement is for administrative
convenience only and will have no effect in supplementing, varying or superseding any provisions of this
Agreement, regardless of any acknowledgement thereof by Licensor.

15.4 Precedence. In the event of any inconsistency or conflict between the terms and conditions of this
Agreement and
any Order Form, schedule, exhibit or other attachment, the order of precedence shall be as follows: first, the body of
this Agreement; then, any applicable schedules or exhibits 10 this Agreement; then, any Order Form; then any
exhibits or other attachments to any Order Form. In the event of conflict between this Agreement and any Order
Form, the body of this Agreement shall govern and control, except 1o the extent such Order Form makes clear that
this Agreement is being amended by such Order Form.

15.5 Severability. [F any provision of this Agreement is held to be invalid, illegal or unenforceable,

such provision
shall be, to the maximum extent permitied by applicable Jaw, construed or limited, and/or deemed replaced by a
revised provision, to the extent (and only to the exient) necessary 1o render it valid, legal and enforceable and, as
nearly as possible, to reflect and achieve the parties’ intentions in agrecing to the original provision. If it is not
possible 1o 50 construe, limit or reform any such provisicn, then the invalid, illegal or unenforceable provision shall
be severed from this Agreement. The remaining provisions of this Agreement shall be unaffected thereby and shall
continue in full force and effect.

15.6 Amendment; Waiver. This Agreement may be modified or amended by a writing expressly
identified as an
amendment and signed by both parties. Unless otherwise provided in an amendment, Licensor reserves the right to
modify, in its discretion, the terms in the body of this Agreement in connection with (i) the general release of future
versions, updates, or upgrades of the Software; and/or (ii) 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 Customer's acceptance of such modified Agreement.

15.7 No Third Party Beneficiary. No third party is intended to be or shall be a third party beneficiary of
any provision
under this Agreement. Licensor and Customer shall be the only parties entitled to enforce the rights set out in this
Agreement.

15.8 Assignment. Customer may not assign or transfer this Agreement or any rights or obligations
hereunder, without
the prior wrirnien consent of Licensor, except that, afier reasonable prior notice thereof to Licensor, Customer may
assign or transfer its rights and obligations under this Agreement to an Affiliate of Customer or (o a successor (o ils
business to which this Agreement relates.

15.9 Force Majeure. Except for payment obligations, neither party will be liable to the other for any

failure or delay in '
performing its obligations under this Agreement due 10 any cause beyond its reasonable control, including, without
limitation, fire, flood, earthquake or other natural catastrophes, acts of war, terrorism or civil disobedience,
governmental acts, laws or regulations, embargoes, labor strikes or difficulties, failures of third party suppliers, acts
or omissions of carriers, transmitters, providers of telecommunications or internet services, vandals, hackers,
transporiation stoppages or slowdowns or the inability to procure parts or materials. Each party will use reasonable
efTorts to give written notice to the other promptly after becoming aware of any condition or event causing any such
excusable performance failure or delay.

15.10 Insurance. During any period in which it is performing Services for Customer, Licensor will
mainlain (a)
workers' compensation with such coverage amounts at least equal to that legally required in jurisdictions in which
such Services are being performed, and (b) general liability insurance in commercially reasonable amounts covering
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liability for bodily injury, death and property damage. Upon written request, Licensor shall prompily pravide written

confirmation of such insurance coverage.
15.11 Independent Contractor. Each party’s relationship to the other is that of an independent contractor.
Nothing in
this Agreement, and no course of dealing between the parties, 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 contractor. Neither party has any authority to bind, incur liability for or otherwise act on behalf of the other
party, and neither party will represent or imply that it has any such authority.

[5.12 Notices. All notices under this Agreement shall be in writing and shall be deemed to have been received
upon
personal delivery, by facsimile (followed by delivery of a hard copy thereof within five (5) business days of such
facsimile), by commercial overnight courier service, or five (5) business days after mailing by centified or registered
mail 1o the address for such party provided in the Order Form.

15.13 Electronic Documents. Any document in electronic format or any document reproduced from an
electronic
format shall not be denied legal effect, validity, or enforceability solely for that reason and shall meet any
requirement to provide an original or print copy.

Schedule A -This Schedule applies in the event the laws of England & Wales are the Governing Law of this Agreement.

]

Section 10.5(a) (Disclaimers) is replaced in ils entirety with the following: *The warranties, terms and conditions stated in this
Agreement are in lieu of all other conditions, warranties or other terms concerning the supply or purported supply of, failure to supply
or delay in supplying the Licensed Products or any Support or Services which, but for this Section 10.5, might have effect between
Licensor and Customer or would otherwise be implied into or incorporated into this Agreement or any collateral contract, whether by
statute, common law or othenwise, all of which are hereby excluded (including, without limitation, the implied conditions, warranties
or other terms as to satisfactory quality, fitness for purposc or as to the use of reasonable skill and care). Licensor does not wamrant
that the Licensed Products will be suitable for Customer's requirements nor that any use will be uninterrupted or error free.”

Section 12.3 is replaced in its entirety with the following:

“Section 12.3. (i)_Nothing in this Agreement shall exclude or limit Licensor’s liability for (1) fraud (2) death or personal injury caused by
its negligence (including negligence as defined in section 1 of the Unfair Contract Terms Act 1977), (3) any breach of the obligations
implied by 5.12 Sale of Goods Act 1979 or 5.2 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 Section 12.3(a)(i), Licensor shall have no liability for:

(1)
(2)
3)
4)
(5
(6)
4
(8)

3.

loss of income or revenue;

loss of use of money;

loss of actual or anticipated profils;

loss of anticipated savings;

loss of opportunity;

loss of goodwill or repuiation;

loss of, damage lo or corruption of dala; or

any indirect or consequential loss or damage of any kind, In each case howsoever arising, whether such damage was foreseeable or
in the contemplation of the parties and whether arising in or for breach of contract, tort (including negligence), breach of statutory
duty, indemnity or otherwise.”

Section 12.4 is replaced in its entirety with the following: “Save as provided in Section 12.3(a)(i), the maximum aggregate liability of

Licensor under or in connection with this Agreement or any collateral contract, whether arising in contract, tort (including negligence) or
otherwise, shall in no circumslances exceed a sum equal to 100% of the license fee and the fees for any services payable by the Customer
under this Agreement. This Section

12.4 shall not apply to the indemnities in Section 11."
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The first sentence of Section 15.7 (No Third Party Beneficiary) is replaced in its entirety with the following: “The Contract (Rights of
Third Parties) Act 1999 shall not apply to this Agreement.”

To Section 15.3 (Entire Agrecment), the following sentences are added: “Each party agrees and undertakes 1o the other party that the only
rights and remedies available to it arising under or in connection with this Agreement or its subject matter shall be for breach of contract
as provided in these terms and conditions. Nothing in this clause shall limit or exclude any liability for fraud or the tort of deceit.”
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Schedule B - This Schedule applics in the cvent the laws of New South Wales, Australia, are the Governing Law of this Agreement.

To Section 2.1 (License) the following sentence is added: “All powers (if any) conferred on Customer by section 26 of the Trade Marks
Act 1995 (Cth) are expressty excluded.”

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

the extent that applicable laws (including the Copyright Act 1968 (Cth)) prevent the Licensor from restraining the Customer from doing
s0, Customer shall not (and shall not allow any third party 10) otherwise copy, or modify, decompile, disassemble or otherwise reverse-
engineer the Software.”

To Section|2, the following provision is added as Section 12.6: “CERTAIN LEGISLATION, INCLUDING THE TRADE PRACTICES
ACT 1974 (CTH), MAY IMPLY WARRANTIES OR CONDITIONS OR IMPOSE OBLIGATIONS UPON LICENSOR 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 INRESPECT OF ANY CLAIM UNDER THOSE PROVISIONS TO: (i) IN THE CASE OF GOODS, AT LICENSOR'S
OPTION: (a) THE REPLACEMENT OF THE GOODS OR THE SUPPLY OF EQUIVALENT GOODS; (b) THE REPAIR OF THE
GOO0DS; (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
SUPPLIED AGAIN,”

Sections 10.2, 10.3, 10.5, 12. 1, 12.2, 12.3, 12.4 and 2.5 shall be subject to the foregoing (Section 12.6).
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Hosting Addendum - This Hosting Addendum applies in the event Customer is obtaining Hosting Services.

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 IS HEREBY
INCORPORATED BY REFERENCE INTO THE GLSSA, WHICH SHALL GOVERN LICENSOR'’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 GLSSA.

Section 1. Hosting Services

1.1 General. During the Hosting Term {as defined below), Licensor shall use commercially reasonable efforts to host

the Hosted Sofiware and provide access to the same via the Intemet (the “Hosting Services"). The Hosting Services shall be considered
“Services” as such term is defined in the GLSSA. “Hosted Software” means the Sofiware that is hosted by Licensor and made available
1o Customer via the Internet. 1f Customer selects “Full Hosting” on an Order Form, the Hosted Software shall include all components
of the Software. If Customer selccts “Lite Hosting,” then the Hosted Software shall consist only of the server portion of the Sofiware,
and Customer shall host the client portion of the Sofiware.

1.2 Updates. During the Hosting Term, Licensor shall be responsible for installing Updates to the Hosted Software in
a timely manner. Therefore, 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 Hasting Term. !f Customer has selected “Lite Hosting," then Customer shall
continue to be responsible for installing Updates to any client portion of the Software.

1.3 Requirements. Licensor shall make the Hosted Sofiware accessible to Customer's computers with Internet access. Unless
set forth otherwise in a written agreement between Licensor and Customer, Customer shall provide, at Customer's own expense, all
necessary hardware, software applications and Internet connectivity, as referenced in any Documentation or an Order Foam, necessary
to access and use the Hosted Software. This includes, but is not limited to, Microsoft Office or other similar types of sofiware.
Furthermore, Customer shall maintain Support at all times during the Hosting Term.

1.4 Mainlenance. Licensor reserves the right to perform scheduled and unscheduled maintenance on the Hosted Software from
time 1o time. Licensor will use commercially reasonable efforts o give notice of scheduled downtimes to Customer prior to such

downlimes.

1.5 Third Parties. Licensor may host the Hosted Software on its own servers or may use a third party 1o host the Hosted
Software.

Section 2. Data

Customer shall be solely responsible for each User that accesses the Hosted Sofiware, and for all data created by use of or access to the
Hosted Software or stored in the Hosted Software (the “Data™). Customer grants, and will grant as such comes into cxistence, 1o
Licensor a non-exclusive, non-transferable, royalty-free, worldwide license 1o access, copy, modify, create derivative works from, and
otherwise use the Data for the purposes of administering the Hosted Sofiware, Customer's access (o the Hosted Software, and as
otherwise required for performing Licensor's obtigations under this Addendum. Customer shall defend, indemnify and hold Licensor
and its AfTiliates barmless from any claim, action, suit, damage, judgment or cost, including attorney’s fees, based upon or arising out of
the custody, possession, storage, transmission or management of Dala, including without limitation claims predicated on any law or
regulation 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, Commencement, and Payment

3.1 Order and Commencement. Customer may order Hosting Services either on Customer's signed Order Form for
the Software, or by submitting a separate signed Order Form at a later date requesting Hosting Services. Such Order Form shall not be
effective until accepied by Licensor.
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3.2 Invoicing and Payment. Invoicing and payment terms for the Hosting Services shall be as set forth generally in the GLSSA
and in the Order Form.

Section 4. Term and Termination

4.1 Hosting Term. The Hosting Term will commence on the date set forth on an Order Form for Hosting Services
accepted by Licensor, and continue for an initial period of one (1) year. Thereafier, this Addendum shall automatically renew for
conseculive one-year terms unless either party provides the other party with written notice of its desire not to renew this Addendum at
least ninety (90) days before the end of the then-current Hosting Term.

4.2 Termination. Licensor may terminate this Addendum (i) for Customer's breach of this Addendum or the GLSSA,
provided that Licensor shall first provide Customer with writien nolice and thirty (30) days to cure such breach, or (ii) for convenience
upon one hundred 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 this Addendum, Licensor may immediately discontinue the Hosting
Services and Customer shall immediately cease accessing the Hosted Software. Provided that Customer has paid all fees due under this
Addendum and the GLSSA, Licensor shall return the Data to Customer and, unless Customer is in material breach of the GLSSA or the
GLSSA has been terminated, provide a copy of the then most recent version of the Sofiware to Customer. Sections 2 and 5 of this
Addendum shall survive termination of this Addendum.

4.4 Suspension or Termination of Service. Notwithstanding any other provision of this Addendum, Licensor may immediately
and indefinitely suspend Customer’s access to and use of the Hosted Software or terminate this Addendum in the event Customer is
determined by Licensor, in Licensor’s sole judgment, to have or attempted to have damaged, harmed or misused Licensor or the web
site or systems of Licensor or its Affiliates, or as otherwise necessary to protect Licensor’s or its Affiliate’s or contractor's systems or
software. Licensor will not be respansible for any damages incurred by Customer as a result of termination or suspension of access or
use of the Hosted Software.

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. LICENSOR 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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CONTRACT ADMIN
. Nov 032016 mﬁmrm Vendar #
€. Wolters Kluwer oot by emoir Evesheid @
Finaacial Services RECEIVED T ang o
PO Respoired: ¥ [ N 1€y, POY ey
accumpsny signal Onder lorm
TeamMate® Order Fomm

This TeamMatz® Ordes Form (“Order Form®™) s identificd s an {check onej:

3 Inltisl Order (the first order) OR Additienal Order (an Initinl Qrdee exiats) 16 this is an Additioml
Order, Customei's turrent Number of Usees:
AM 966 CM AM 1 fusiog CM lorting TAIA

1. CUSTOMER INFORMATION FOR SHIPPING AND BILLING.
Soldta: Billing: (f diffeseot from Sold 1)
Customen Tcxos Seome Audirors
A
Addeess: 1501 N Conprone Ave, Robeet I Johason Bl 4224
Ciry, Stare, Zip  Austin, 1K 78701
Phone Numbere
I'ax Numbern:

Ermail Addeesy: mmh;@unm
2. TEAMMATE - SELECTIONS AND FEES. Custumer is licensing Teamite with the followiny sclectons and corresponding.

HHHI

fecx. (Select all thatapply)
[Sclection(s) Number of Users Tnitial Fec
[ TeamMate AM - Audit Management 20 $22.500.00

] TcamMaste CM - Conirols Managtment

[J TesmCland ~ AM Hosting*

[ TeamCloud — CM Hossing®

Agecement Torma: The Tcaaiate Saftwore, Suppost and rdatcd Scrvices arc provided undet the Teambate® Gibal 1 Jeense,
'suppm' and Scrviees Agnement, incurpemted herein by reference and lncabed se
b Avww rcampntdunnas comsnammane/plesp/on/pless-cosakfa pdf, except to tht dxtent theré alvesdy éxists. 2 written
agreement befween Customer 2ad Licensor covenng #uch Softwire, Suppott and related Setvices, in which case the Software, Support
and related Seovices are provided under ruch exiiting woltlen agreement (at applicable, the *Agreeakm™).
Suppart: "L'he Perpetual licensc Support for TeamMarte AM/CM & provided at no edditioml charge th Customer Juring the initis]
twelve (12) month period following the Effectve Date. “I'he Support Fer for aach liconse b presendy set ot roenty peycent (20%) of
the then-current License Yee. "The License Feé and Sopport Hee for futute pedods are subject 1o change by Licensgr wathuut notice m
Custumes. *Hosting Stoéage: 1lasting indudes one gigabyte (1GH) of production ¥rutage per Use. Additional ygbytes may be
subjoct to additionsl fecs.

Selection{d) Number of Usens Initial Fee

] TeamMate Analytice

Agreement Terme: “Ihe TeamMate Anxlyncs Software, Suppart and relaced Serviers ase peovided for under the TeamMare Analyries
lmc, Suppore and Scrvices Agreement, mcuqmmrul hcn:m l:y reference and locau: at

! ' {the “Feamblard Analyries Agreemear'),
Supporu “The Pempetual 1 deense Suppuoet fur 'lc:mhlalt Am!yh:s i [wnwded tt o sdditienal charge 1o Customer during the inital
rwelve (12) month peried folkwing the Effective Date. “Uhe Suppurr Pee For each ‘TeamMMate Analytice Bovese e 2ot at twenty percent

(20%) uf a xingle user license, “The Licenwe Foe and Suppoart Fee foc fature perinds ere subject t change by Licensor withou antice to
Cumomer.
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Andillary Service(s) Selections Number nfﬁlyslkzﬁpm

(=s applicable)

Fees/Day or
Pees/Repornt

Bxlended
Price (Fees &
Expenses)

L1 Impicmentation Consulting
B “FeamiWPe
TeamBiak
£J Team$Schedule
' Team'13C
“TeamCentrl
‘TaamMate CM*
*Mandatocy Twn Days

Days

$3,000.00 Pes Day

[ Training®
] eamisw
[ ] TeamRink
B ‘FeamSchedule
‘Veam TEC
H TeamCeéntral
TeamMam CM
*{'mining ix Umined to 20 anéidecs and all raining & onsite
ar Customer’s location

§3,000.00 Vier Day

| I IT Bervices = Onsite Installation/ Data Migration

§2,500.00 P'er Uay

L] IT Scrvices - Remotc Instalistion/ Data Migration

$1,875,00 Pe Day

TJ 1T Services — Hosdag Ser-Up

51,875.00 Qne
‘Time Set Up Fece

) Custom Reporta
[[] Cixstom Snite Repusce
([ TeamEWP Repont Tealning (includes fres report)
*Custymi Repotts Indudt ecomplimentary upgrade sciviees
for 18 mtiths frbm Date of Ordee

Per. Report

T Miscellancows Secvices

Description:

] Project Managemént Scrvicest
£ New Customier (1 o 30 Uscry) - Fwenty peteent (20%) of License Fees
New Customer (31 1o 100 Useny) - Fiftven percent (15%) of License [Fees
New Custermner {oveet 100 Lisors) - T'en percent (10%) of License Veex
Migrilon/Upgosde for existing Customer ~ Twenty percent (10%) of L'otal Service Vecs

Chémpion Scrvices

_1 30 Hours - §7,500
] 50 Houes - $11,250
[_] 100 [ Folrk -S20,000

e

Lxprogca
| [ Billcd asincutred _or [ Included in the fees sbove at

/Day ar ] Other - Communtx:

Tatal Feea

m-oﬂ

focferted.

Gancolistion Notice: 1bere i & twenty-Eve perciat (25%) per day cinedllation féx for cancallalion of any Servioes by Cuglomer within
three (3) wechs of the scheduled daee foc such Seevices, In addition, in the event Customer prepayg for sny Seeviees ang! thin chouscs
rit to teceive duch Seevices within.one (1) year of such paymen, the amounts pald for such Services hesvinder shall be deemed

Apgreement oy the TeamMate Analytics A

EXECUTION OF ORDER PORM, By cxceuting this Order I'orm, Custumer i beeeby sziering 1o be bound dic terms of the
¢ 43 appliceble. "This Onder 'orm may contain sdkditonal terma and conditions

which arc not consistent with the renins of the Agreement or the TeamMate Analytics Agreement and which are agreed to by the
partics heecin ("Additionsl T'erms"). Acceprancs of the Agreement pr the TeamMate Analyder Agreement will not be decmed 1o
ameod or subersede any such Additional "Herma, which shall be deemed to be incomomted into the Agreement or the ‘TeamMare
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Analytics Agreement by the parties.  Any defined 1erms not defined In the Order Form, shell be as defined in the Agreemenr uy the
TamMar: Analylics Agreement,

4. ADDITIONAL BUSINESS TERMS (IF ANY).

5. SPECIAL BILLING INSTRUCTIONS (IF ANY). (If clectronle invoicing is reyuired please provide the mame of the client
aystem artd bny fusther inezuctions):

6. SIGNATURES, Customerand WKIES are required w siyn this Order Rorm.

YWOLTRRS ER FINANCIAL Sumvicas, INC. CusTOMER
{/7 TEXAS B'r‘.\ J:unrrons
Authagiacd anuétmm ( : %& %u TT M r
S MANAGER, CUSTOMER SUPPORT Pﬂn‘\'!?xinrﬁﬂlp&
Jiffective Date (dare dgned by WKFS) / /__. 3, /4 1ate Signed
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