Agreement Ref.. ..o e

* YSUBSGCRIPTION AGREEMENT

TH!S SUBSGRIPTION AGREEMENT ("Agreamenl“] is emered Inlo lhrsun day ol.,.. Jw.t . 9&24’ ¢ {tha "Effeciiva Date’) by and hetween
- L e - " ith ts registered office at
e 2ON behalf of ilsefl and and Expod Guaranlee & Insurance Corporation, a Czech corporalion \th
ils pnnc:pal offices al Vadickova 34/701, Prague 1, 111 23, uzEtiRepubic (“Client?) (collelively, Parlies™).
Slto Liconss {'SL) Enterprise-Wide License ['EWL?) User License only ("ULY)
Term: 1 yaar(s)
Curreney:  GEP One-0if License {'00L")
Accaunt ¥ JAccount Bonager: Verlleai Sales:  Glohal Products  JMembership of Assoclatfon {f applicabde) # Cltent Reference f
B Cllent VATA (I spplicabie)
Licensa
Logatlons Fraduct Typs Product Annual Fee
ComcuTTEnt fatravRat
Sites Users Hedla Code LiooLy  [Subscription Start Date Producls Qescription [=x-Taxea)
1 & Onling B UL 01092040 \ T B

Total Feel ,
Expensesy

Client Gantact’ Name {Inct, E-niafl Address & Contaet Na.): Rakudanovi
Linda rakusanovp@EGARP.CZ +420 222 842223

[S1Tng Adoress:  Vodickova 34701, Crague 1, 111 21, Gzech Republle

Special Bliling Instructions:

Other intormativa:
Localions! Street Address, City, State/Province, Countryl 2ip/Postal Avthotlzed Usors P Addiesa{os} ar
Sites Code per Locziian Ringes
1 Vodickave 34/701, Pragua 1, Czech Ropublls 1121 S[NIA
2
]

Subjest to lte terms and conditlons of this Agreenony, new dusliness quotes are validfor 35 days and renewal quotes are valld through the eutrent snnuzl
subacripllan axplration dote.
SPECIAL TERMS AHD CONDITICNS

4.2 “Congurrent Users" appilcable anly to cartaln Products, means the
numbar of Authorized Ussers at any Site who may access the Product at
the sams me es sat forth above of tn the Order Form. Addlllonal

Concurani Users will effact Cllent's Fees,
1.3 "Oocumentation” means the user guldes and manuals provided by

{o Client for use with @ Product, If any.

BEFINITIONS

4.1 *Authorized User(s)” means fuil- ar parl-tfme amployees of Clienl
and those Cllent contreclors who sre requlred lo access a Producl
soleiy for the purpose of asslsting Client's use of the Product for lls
intarnal business purposes only. Cllent will be fully llable and
responsibta for the acls and omiasions of lls Authorlzed Uscrs,

T
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1.4 "Expenses" means all reasonable and documenied expenses
Incurred by I providing speciic Producls to Cllenl, (lncluding,
wiroul limitation, medla and shipping charges, accommodalion and

megls communications and/or adminletraflve charges, courier and travel
cosls, if applicable) and for which Clienl is obligated o pay

1.5 “Enlerprlse-Wide Licensg" applicabls only 1o cerlath Preducls,
means thal Clieat has purchased access lo Produgis throughoul Glienl's
lgcations, Including through proxy or communlty access from a varlety of
locations, ang that sn unfimited number of Autherized Users may
access |he Product at the same ime. Cllenl acknowledges that the
Enlerprise ~Wlde Llcense creates additional fisk of misuse and abuse
and that pricing reflects this Increased risk: :

1.6 “Slte” mesns lhose Chant tocations whose addresses are

Agreement Rel... ..., coveeeeennn

facilily” rate. In addilion 1o all other rights, In lts sole discration, may
discontinue the provislon of Products If Clleat does nol pay any involce
vdlhin the cure period provided In sectlon 9 of this Agreement, Client
has nio right of set-off,

2.3 For all Producls provided hereunder, dellvery is deemed to ocour
and dsk of loss passes when ~ piovldes access codes lo Cilent that
afiow Cllent lo access of lo lake Immedinle possesslon of Praducts,
whichever accurs first,

2.4 All Feea and Expenses spacified in this Agreement are exciusive of
and Cllanl 15 5olely responsible for payment of sl value-added, sales,
use, Import, dulles, customs or other lakes applicable Io the providing of
Praducts under this Agresmenl, excepl for any taxes sssessed upon lhe
income of To receive tax exempl slaius, Clien! must submlt
appllcabla documaniallon proving lax-gxempl status fo - * ;prlor to.

—————apectfied-ohoveorrrtie-Srder Fomm:

1.7 "Fees" means the money due and owlng 1o for Producis
provided, as set forth shove andlor In the Oder Form. Fees ate
axclusive of Expenses and faxes, which wlll ba charged separately lo
the Cllenl. . If tha initlal term as set aut above ar in the Order Form s
moré than 12 montbs, .reserves (he rlght to modlfy the Faas afler
the explry of the inillsl 12 manth svbscriplion perded anylime by
providing al least 45 days priar wriltan notlee Lo the Client; provided
such change will ocour no more than once in any 12 month perfod.

1B .. Aflliate” means any ently that owns, Is owaed by ar Is under
commeon ownearship of elther a holdag company or any of the
subsldlaries of Affllalas are not deamed lo be subconiraciors
for sny lerm or condillon hereunder thel relsles fo the usa of
subcanlractors,

1.9 “One-Otf Licanse® applicable only to cerlaln Products, means
thal Cllent's access lo the Product is perpelual and not based on
ongoing subserlplion; such Products may Include digital data, databasa
or other infarmallon embodled It any formal {ncluding ©Ds, DVDs
andlor  online application),

1.40"0roer Ferm{s}" means the form sxeculed by the Parlles thal
Ideniifies the Froducis) belng provided, e lerm and type of the
license, due dates, Faes, Expenses and any lerms or conditions unigue
to the partiewlar Preduct lo be provided thereln and which forms Integral
pariof this Agreement.

1.11 “Product{s)" means all lnformation (Including wilhout limitation
dala, databases, standerds snd well lngs) pravided by lo Clienl.
Producls alse Include any web loola, search engires or software that
are incorporated Inlo Chs or DVDs or that can be used by Gllenl when
geeessing Preducls via the Internet ang vebslte.

1.12 “8ite License"” applicable only to carialn Froducis, means that
Client's access 1o the Product is restricled to the Slies sled above
of In the Order Form. Proxy or communlly access from off-Slte
loaatlans o the Slte(s) s striglly prohibited, excepl where exprassly
permitted by  In willing, Addilfonal Siles will affect Client's Fees,
Cilenl acknowledges thel Fees for Slile Licantes are based on the
speclfic access resirictons o them.

1.3 "User Licenae™ applicable only to certain Produsts, means Clisnl
has access to the Product limiled lo tumber of Aulharized Users
spocifled above or In tha Order Form,

2. FEES

21 jwili lavolce CHent for all Fees and Expanses &s sel forlh above
andfor [n the Qrder Form In advance for licensing lhe Producis under
this Agreement, such Fees and Expenses ara quoled [n the currency sel
forth above apdfor in the Order Form and Clien! must pay in said
carency. Excepl as othenvise staled hereln, Fees for Preducts are nol
rafundable.

2.2 Clienl will pay* the Fees and Expenzes sel forlh abave andfer in
lhe Order Farm within 30 days rom date of an Involce Issued lo Clfent
by Any paymenis nol recelved by whan due wlill be
considered pasl due, and may choose lo accrue Inlerest at the rate
of five percent {5%) abava Ihe Europaan Central Bank “Marginal lending
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recelpt by of such decumeniation,
2, TERM & RENEWAL
3.1 Unlass socner terminated in accordance with tha provisians of this
Agreemenl, the inilial term of this Agreemenl commences from the
Praduct subserdptlon starl date and conlinues for a period as set forth
above or in any attached Order Form or in thls Agresmenl.
3.2 So long as Cllent Is not In matarial breach ol |hls Agreemant, the
Initial terem will auiomatically renew for successive renewal terms of 12
month perled, unlese Cllent provides. wilh written rolles of Its Intent
nat fo renew at least 30 days prior to the end of the inlilal or any renswel
lerm.
3.3 H Client attempts lo lerminala lhls Agreemeni or any Preducl
subseriptien seal forth above or In the Osder Form duting the term, any
Fees payable under this Agreemsent for such perlod will be Involced by
iri full, Whare Client has already pald the'Fees In advance any Feas
relaling lo unused perod of the lerm shall be forelted,
4. LICENSE/AUTHCORIZED USENNTELLECTUAL
RIGHTS
4.1 grante to Cliant under thls Agreement the type of license (Site
Licensa, Enterprise-Wide, User License or Cne-off License), for each of
the Preducls, as sat farth hereln or In any Order Form and for the lerm
sel lorlh therein. Cerlaln Produets are not ellgihfa for Enterprise-Wide
Licanses or One-Off Licenses, Any License granted hereunder js e
neneaxclusive, nontransferable, ravoesble license alfowlng Cliant lo use
Ine Preducts in the specified media and accompanylng Documeniation
{if any}, for Clienl's Internal business vse only for the lerm specified
heraln or in any Order Form. The licenses granied hereln are personal
to Clieni and ils Authorized Users only.
4.2 Cllent may nhol copy, disirlbute, republish, franefar, asli, llcanse,
lease, glve, permenently relain, decomplie, reverse enginesr,
dlsseminale, publish, esslgn (whather direclly or Indlrectly, by operalion
of law or clhenvise), lransmil, scan, publish on a nebwark, or atharwlse
reproduce, disciose or meke avallable lo clhers or creala derlvallve
warks from, the Producl or any poillon lhereof, except as speclfically
authorized herain, Client must nol remove any proprietary legends or
merkings, inchiding copyrighl  noffces, cleclropically  encoded
Informalion, walermarks, or any spetific markings.
4,3 Cllesit may relaln one archivat hard copy of alf Producls licensed
heraundar. Such archival copy may nol be accessad on a day-to-day
basls for easfersnce or Yo Jorm a library or olher purposes and may only
be used in emergency slluations, such as whan Clienl's sleclronic
access jo the Predudts 15 unavallable.
4.4 Client may ratain as few coples of the Producls, or any portlon
thereof, as are neceseary If specifically required by law. Such coplas
may nal be accassed on a day-lo-day basis for referencg or other
purposes. Excepl a5 sel ferth hersla, Cltant may not olherwiso
permoerenlly rataln copies of Preducts! (3) in any file or on any hard
drive, server or ather form of memory; or (b} In any printed form flled to
form part of any hard copy reference colleciion.
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4.5 Client must securo alf forms of Producl filss lo preven] access by
unautharized individuals or lacal ares network users. Under a Slte
License, Clienl is nol authorlzed to transmit Products elaclronically or by
any alhar maans in any form 1o any other Sile, Clienl may make a
reasonable number of coples of any Documeniation, grovided all such
copies Include all legends, copyright and other proprietary nofices that
appear on he onglnal,

46 Clienl acknowledges thal the dala, sofivare, eculpmenl, and
Documentation contalned In Product{s) and all meleral, whether
dellvered on dala lspe, hard copy, eeckonically or clhenvise are
devaloped enllrely al private expense, compelzs valued proprietary amd
cammerclal Information of and lhird parly providers end sre he
. properly of  and Ihird party providers. Cllent acknowledges that this
Hloenze granled hereln doss not confer any awnershlp rights whatsoaver
in Preducts,
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slock exchange, {Il) oblalned from a (hird party without breach of an

abligation of canfidentlallily and (v} Infermation which can be shown to

have boen independently developed by the padies by means other than

through lis accesa ta the canfidential Infermaiion or materlal,

6. WARRANTIES AND DISCLAIMERS,

6.1, Each pary represents and warranis thol I} Is fully autherized to

enter Infe this Agreement,

8.2 The Producl{s) provided under this Agreemenl I3 provided *AS 87,

such Product(s) are complled from materials furnished lo or ebtalned by
lram outalda sources, - does nol warran! the completeness or

accuracy of the Informalion, that Client's use of Fraduels) will be

uninlereupled of arror-free, or that the resulls obtelned will be successiu

or will salisly Gllenl's raquirements, Client Is sclely responsible for its

use of Products.
6,3 Blsclalmer of Warrantles. - - DISCLAIMS ALL OTHER

4.6 Cilen! will nol remove sny copyright, rademark or other proprielary
nolices of % or any third party conlained on or In Producls or other
melerals deflvered to Cllent, and Client wiil reproduce all such notices
on all coples permiited {0 be made by Cllent under (hls Agresmant.
Client will teke sry srd all acbons that may recsonably be required by

lo prolect the proprielary righls as owned by or thisd party providers,
4.7 °_ may ugze all suggestions, feedback, Improvemenis, report
formats or tha ke thal Clien! provides to of olherwise makes wih
respec! lo Products wilhoul any obligallon to Cllent.

4.8 in the event the Preducts licensed hersunder ara provided along
wlth any web ool or search engine or sofivare In order to sccess the
Produtts  {"Software"}, Clien]l undertakes and agrees o use tha
Softvare paly for purpose of accessing e Producls and subjest to lhe
restricions as set forth hereln. Chent may nol transler, sublicense,
tallcanse or commerclaliy xplelt the Scftware ar use such Software for
third party lransactions, commercial Uma-sharing, renlal or service
bureau usa or publicly perform or publicly display Ihe Software. Cllent
must lake all reasonsble steps lo ensure that no vnavthorlzed persons
shafl heve sccess lo the Software, Clienl mus! not reverse englneor,
disassemble, decomplle, create derivative works or otherwise aller or
madify lhe Sofiware. Unless otherwlse agreed, Cllenl shall nol be
entited fa any lechnlcal support in relation to the Software,

4.8 If Cne-Off License Ig granted hareunder for any Product listed In the
Qrder Form, wihou! lImlting the generalfly of tho foregeing, Cllant may
nol: {a) markel, self or distribule the Producl; (b) meke the Producl
avallable [o any Individuals other than Aulhorized Usars; (c) renl, leass,
grank a secusty Inlerest in, or atherwlse lransler or altempl Lo transfer
any rights n or lo the Product; or (d) remove or deface any legends,
reslictons, product Keatlficallon, <opyrcht, Wrademark or other
propriglary notices from the Producl ard/or any related Docurnealation.
G, CONFIDENTIALITY

5.4 Where either padly I"Disclosure™ provides the oiher ("Reclpfont”)
with Confidentis} Infarmation , Il shall ba hsaid In sirfol confidenca and
shall pot be disclosed or used for any purpoas offier than as speclficatly
suthorised by elther party or as expressly provided In this Agreement
without the prior weilien censent of the other. The Parlles shall axerclse
lhe same degree of care they use lo protect thalr ewn confidential or
preprietary Information but no less than a taasanabla degree of care,

5.2 For Lhe purpose of this seclion, “Confidential Informetion” mesns: (&)
information relaled to Producla, Oncumentalions, methodologies;
{b) any Discloser tusiness or lechnlcal nformalon, Including, without
iimilation, say informalion relaling o Dizeloses’s products, services,
prices, marketing plans, husiness process management, analylies
technalogles, business opporlurities, cuslamars, or personnel; [b) any
olhar Informalion of Discloser Ihal Is specifically designated as
confidenlial or proprietary: or (c) any Informalen that by lis nature,
Roclplent knows or should know Is, confidential ar propriatary.
Confidential Information shall net Include Informalion. {I} which is or
becomes public knowledge olher lhan by a breach of this clause, {i) that
is required 1o be disclosed by any applicable law or by any recognised
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EXPRESS OR |MPLIED WARRANTIES, CONDITIONS AND OTHER
TERMS, WHETHER STATUTORY, ARISING FROM COURSE OF
DEALING, OR OTHERWISE, INGLUDING WITHOUT LIMITATION
TERMS AS TO QUALITY, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE AND NONINFRINGEMENT.  CLIENT
ASSUMES ALL RISK IN USING THE RESULTS OF PRODUCT(S).

7. INDEMNIFICATION

71 vill Indemnily, defend and hold harmlgss Cllenl from and
agelnst any Ihird perty clekms alleging that Products furnished undsr and
used in accordance with the terms snd condiltens of fhis Agreement
tnfiinge or misepprogriale a US/UK patent tseved as of the Effective
Dale or USAUK copyright, tredemark or lrado secret (‘Infringemenl
Clalm’"). will net so indemnlty, defend and hold harinless Gllent to
the exient any infringemenl Clalm would nol have arfsen but for: {1} eny
modificalion of a Preduct not speciiicslly aulhorized In writing by, (1)
the Incorperation of any feature ef informalion provided by or requesled
by Client into a Preduct; {iiiy the comblnaiion of Praduct with any (hird
party software, equipment o infermation nol specified in lhe
Dogumontation; (Iv) the usze of a varslon of a Produel other than the
then-curranl version, i the nfringement would have been avoided by
use of lhe then-current version end _ informed Cllent of same; {v)
Client's risuse of the Preduct or fallure lo prolect .Conlfdential
informallon &3 required hereln, in the event Products are held or are
believed by to infiinge, . may choose, al iis sole opllon and
expenss, {a) io modlfy lhe Products so that ihey are non-Infringing: (b}
to replace the Producls with nen-Infringing Products that are funclionally
aquivalent; (¢} lo oblaln a license for Client to continua lo use the
Products as provided hersunder; or If none of {a}, (b), or {c} is
comemaercially roasonshie, then {d) to terminale this Agraement for the
Infringlng Products and relund Fees pald, prorated from the dats of the
Infringement Claim. This section 7.1 stales the entire Habillty of and
Cllent's sole and sxclusive ramedy for any lafdngement of thisd parly
proprialary righls of any kind.

7.2 Cllent will iIndemnify and hold
foss or demage auffered by
licenses and rights granied herekn.
7.3 Each Parly wil Indemnify, defend and hcld the other Parly harmless
fram any clalm, demands, Yabillles, sulls or expenses aof any kind for
persanal Injury or damays ta langible property lo the extenl arising from s
negligence or viliful misconduct an lhe clhsr Party's premises.

7.4 Indompiftcation Progadure. The indemnification obligations of each
party under lhis section 7, are coniingent upon the Indemnified parly
oroviding lo the parly who has the Indemnification obligation: (a) promp!
wrilten notice of the alleged claim; (b} sele centro! of the defance or
settiement of the allaged clalin; and (¢} reasonsbls cooperatlon and
aaslstance, at tho request and expense of party to Indemnlfy, (n the
defence of sottlement of the alleged clalm. |f the [ademnified party
choosos lo be represented by counsel, it ahak be al the indemnified

party's scle cost and expense.
B. LIMITATION OF LIABILITY.

-harmiess from and sgalnst any
ps a result of Cilent's breach of the
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81 EXCEPT FOR CLIENT'S BREACH OF LICENSE GRANTS QR
RESTRICTIONS CONTAINED [N THIS AGREEMENT, IN NO EVENT
WILL EITHER PARTY BE LIABLE FOR:

(JANY INDIRECT, SPECIAL, PUNITIVE, DR CONSEQUENTIAL
DAMAGES OF ANY KIND OR NATURE WHATSOEVER, SUFFERED
BY THE OTHER PARTY: OR

{) AHY LOSS OF ACTUAL OR ANTICIPATED PROFITS, REVENUE,
SAVINGS OR BUSINESS; OR

(11} LOSS OF GATA OR INFORMATIGN; OR

(v} LOSS OF GOOD WILL OR REPUTATION ANDIOR SHALAR
LOSSES; OR

{v) BUSINESS iNTERRUPTIONS; OR

(v} OTHER ECONOMIC LOSS OR DAMAGE; _

ARISING OUT OF OR RELATED TO THIS AGREEMENT OR ANY
USE OF OR INABILITY TO USE PRODUCTS EVEN IF ADVISED IN

AgreementRel.............cccevev i

this section ¢ does not relisve either Parly of any ltablity Incurred prior
[ such termination, or for Client's payment for unatiacled Products,

8.3 Upon the lermination of this Agreemenl, &ll Fees and Expenses
owed by Client through the dale of terminalion sviomslically and
immediately beceme dus and payable.

0.4 Upon any expirallon or olher ferminalion of this Agreement ali
ficenses granded hereln immedialely will lerminate. Cilent represents
and warranis that wpon explration or olher lermination of this
Agreemenl, Cllent immadiately wiil (I} dfscantinue all use of Producl{s);
{iiy destroy any items relating l¢ Products (Inciuding bud nct limites to
dala, software, and Documentation) and purgs any Product data from =il
eleclronic media; and (lii) provide a notarlzed wrilten ceriification b

thai Cllent has complled with this section, Far the aveidance of doubls,
the terminstionfexpiralion of this Agreement as il applies o a parllcular
Order Form o

ADVANCE OF THE POSSIBILITY OF AMY SUCH LOSSES OR
DAMAGES. FOR PURFOSES OF THIS SECTION, CONSEQUENTIAL,
SPECIAL OR PUNITIVE DAMAGES AWARDED BY A COURT TO A
THIRR PARTY AND PAID BY THE PARTY T0Q BE INDEMNIFIED ARE
CONSIDERED DIRECT DAMAGES HEREUNDER,

8.2.  WILL NOT BE LIABLE FOR ANY DAMAGES ARISING QUT
OF OR RELATED IN ANY WAY TO!

{I} USE OF PRODUGTS; OR

(1) CLIENTS' NEGLIGENCE AND WILLFUL ACT; OR

{lif) MODIFICATIONS TO PRODUCTS; WHETHER SUCH DAMAGES
ARE SUFFERED BY CLIENT OR ANY THIZD PARTY.

8.2.2 Cilenr's sale and extluslve remedies for breach of warraniy by
ars sel forth In thls Agracmenl,

8.3 Excapt {or Clienl's breach of license granls or restrictions contained
in this Agreemenl exch Parly's total agaregate Habillly in conlracl, tost,
{Including negligance) misrepresentalion or otharwise, Inctuding Fisbility
Tor any damages arlsing out of or relsled lo this Agreement will not
exceod Fess pald by Cllznt hereunder for the Products thal ls the subject
of the ¢lslm for the Immedistely precading & monihs or for the perad of
llma the dafeclive Produdt are provided, whichever Is shorter, Cilent
scknawiedges that the pricing refiecls this allocaton of risk, and the
liitation of labllity specified in this seclion wiit apply regardiess of
whather any limited or exclusive remedy specifiad in this Agreemenl, falis
of Hs 2ssenlial purpose.

8.4 The limiiatlons set forth In this saction will pot apply to () damages
telaled lo dezth or psrsenal Injury arlsing oul of the negllgance or
wilHul act of he ather Parly; and (i) any damages ar llabllity lcured
as g resull of fraud or fraudulent misrepresentalion of the olher Pardy,

¢, TERMINATION.

9.1 Efher Parly may lerminate Ihfs Agreement If: (a) the alher Parly
caoimrmtis @ breach of any malerial tervn or condilion of this Agreement
&nd does nol eure such breach within thirly {30} days of wrlllen nollce
thareof; or (o} the other Parly's assets ate iranslerred to an assignes
for the benefit of credilors, to a receiver or lo a lrustee In banknupicy, a
proceeding Is commenced by or against the alher Party for refiel under
bankrupley or similar iaws and such proceadlng is no? dismissed within
sixly (80) days, ur the cther Parly Is adjudgad bankrupl. Nelther parly
has to right 1o terminata for crozs defaull,

8.2 Elther Parly may lerminste or suspand its padormance undor thls
Agreemon) with no less than 5 days wrilten nolica 1! (2} necessary, as
exgressed by an oplnion of cutslde counsel 1o protect lis legat liability 1o
third parlles: or (b} It has reasonable evidence of the olher Barly's
fraudulenl or llegel use of Producls; or {c) required by lagal ar
regulalory autherity, in addilon, may lerminale tbls Agreement if i}
. o longer has the necgssary right from any third patty lo llcenss or
disuitbute the Product; or {li) Clienl falls 1o joln any appliceble lrage
associalion’ membership during 8 cerdain period ar ceases lo he a
member of such assoclation after enterlng [nlg thls Agreement or a! any
time dursing the lerm sad refuses lo pay lhe non-membar rales,
applicable lo a change of s membership status. Any lerminatlan under
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. on behalf of

other Order Form whose lerm s In existence at the ime of such
termingalionfexplry.

10. FOREIGN CORRUPT PRACTICES ACT. Clien| acknowiadges that
under the laws of the U, It Is uvnlswhd for Hls divisions,
subsldlarles and represenlalives, direclly o Indirdcay, lo make any
paymant or lo giva anylhing of value to any lorelgn officlal {other than &
forefgn officlal whose duties are essenllally adminlslralive or clerical) or
to any forelgn polifical parly, eny officlal of a forelgn pelitical party or any
candldate for foraign pollicat office for the purposes of Influencing aay
gctlan or faliure to take action on the part of such person in connectlon
wilh the oblaining, retalning or directing of business to any person er
cempary. Cllent wlll nol make any such payment directly or indirectly,
. @ -Afillales, whila his Agrasment s In effact.

11, U.S, GOVERNMENT USE. This section applies {o any Products,
Chen licenses hereundes to use on behalf of a unit or agency of the
U.8. Governmenl, ils agencies or lnstrumentalities {18, Govarnment™
or where Client oblalns such llcenses dlrectly or Indiraclly on behalf of a
unlt or agency of the U.S., Government. The Producls provided
hgreunder: (a) were developed al privale expense and are ln all
respecis the proprietery Infarmalian of (b} were nol develfoped wilh
goverament funds; (¢} are a rade secret of {or all purposes af the
Freedom of Information Act {d) are commerclal ltems and [hus.
pursvant to Seclian 12.212 of the Federal Acquisiton Ragutations (FAR)
and DFAR Supplemant Sectlen 227.7202, Governmsnt's usa,
duphicalion ¢r disclosure of the Products Is zubject to lhe restrictions set
forth by Any Product, used by, for, or on behall of the U.S.
Government 1s provided wilh LIMITED RIGHTS as set forlh hereln, Any
sofiware or lools embedded in Produch{s] used by or on behalfl of the
U.S. Govamment Is praovided with RESTRICTED RIGHTS sel forth In
hareln, Use, duplication, or disclosure of dala or software by the U.S.
Government I subjsct to restlcliens as sel forfh In tha Righls In
Technlcyl Dala and Compuler Software clause sl FARS 12,211 and
12.212{5) andlor Commerclal Compuler Softlware at DFARS 227,7202-
a) or subparagrephs (c¥1) and (2} of the Commerclal Computer
Software-Restivled Righls al 48 CFR 5§2227-18, as applicabla,
Manufaclurar ks

12, EXPORT GONTROL. The Producls provided by undet lhis
Agreement may contaln lechnlcat dala {e.g., ancrypllan techrology) the
export, re-export, transier o sale of which Is controlled by U.S. export
conirol laws. _ will exporl 1he Preducls s per this Agreament
conslslent with 003, law and Client agraes that diverslon of the Products
conlrasy to U.5. law Is prohlblted. Clleat acknowledges that ather
natlons' laws may apply to the Products. |In parlicular, several
Jutsdiclions have contrals thal mey apply lo Producls conlalning
enceyplion lechnoiogy. Chant must coinply wilh all applicable Jaws that
may Impese regisiration, reporting, licensing, or olher requlrements on
the Products.

13. AUDIT, Upen reasonable nolice by, lo Chient, and not more then
once annually {unless prior violallons have been discovered), may
audit ralevant records 3t Client's Iocalion dusing normal business hours
lo enable to enstre Cllent's compliance with ihis Agreement,

14. FORwx MAJEURE. Elther Pady may ba excused from lha
performance of any obligalion under this Agreement, oxcept payment
jor any Products, due lo any acl or condlton whatsoaver beyond the
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reasonable cenire! of and nol accasloned by the faull or negligence of
such Parly, Including, without limiation, acls of Ged, acls of lerrotism,
acls of nature or of a public enemy, acts of a federal governmen! or any
state or poliicel subdivision fthereof, fatarnel oulages, fires, foods,
exploslons, wars, or other catastrophes; labor dislurbances; freight
embargos; or dolaye of 2 guppllar ar aubconlraclor dus lo such causes.
18, SECURITY MEASURES

51 may Impose whalever securily measures i reasonzbiy deems
appropriate lo ensure compllance with this Agroement, including covest
and over! copy-deleciion and lkcense awareness technology and
encoding of requestoriuser Infatmatlon In prinled and sleclronio formals,
Any allemp! 16 clrcumven! such access resirledons or secuyity
measures wilt be considered 2 malerial breach of this Agreement.
18.2 For centain Products, Wil lasue to Client a password lo accass
the Produgl, which Clenl acknowledges is oaly for Client's and ils

"
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version of this Agreement will be conlrolling In the Intarprslation or
applleation of tha lerms of this Agreemenl.

17.8 If any proviston of ils Agreement Is found Invalid or unenflorceable
by an arbllralor or a court of compelent Jurlsdiction, tha remahing
porlleas will remala In full forse 20d effecl.

17.8 All nclices required undsr this Agreement must ba In willing and
dellvered by commercially aslablished courler service, facsimlle with
writtsn confiemalion of success, persanal courler er via cerlified mak,
refurn recelpt requesied, to lhe addresses specified on the first page of
this Agreement or &! such olher addrass as lhe parlias will designate in
wrillag from [ime lo time, Nolices are deemed dellvered when recelved
by any of lhe above means. Any legal nolices mus! elso be copled 1o
“Allenflon: '

" Officar®

17,10 iand Clienl agrae thal may publiclze the fact that Cllent s

Aulnorized Users 0se and may not be shared wilh anyane other than
Authorlzed Users. Cllent Is solely responsible for alt use, avlhorized or
unaulitorized, of Predug! (inchiding usa by Authorized Usears). Client
musi aolify - immediately of any unauthorized use of Product{s}
2ndlor passwords.

18, HELPDESK SUPPORT. shell provide telephope or on-ling
helpdesk support lo assiat Chent's with any maleral issues ralaling to
the mccess of the Producl In accordance with the  Gusiomer Care
Policy In farce fzom Ume {0 fime.

17, MISCELLANEQDS.

17.1 Tha Parlles sre independeni contraclors and neolhiag in 1his
Agreemenl will be consirued to create a parlnershlp, joinl venture or
employment refallonship betwean tha parlies.

17.2 This Agreemenl sets forlh the entfre a2greement between the
parlies and supersedes any and all pror proposals, agreemenis or
communications, written or aral, of the pertles with rasped (o he subjec!
maller hersol, Molhing contalned in any GCilenl-issved purchase order,
purchasa order acknowledgemenl, purchass order lerms and conditions
or ipvoice vill In zny way modify or add any addilonal {erms or
congltions lo this Agreement, Such CHenl-lssued purchase o/ders are
for Cllent's Inleenal purposes only and do nat aifecl in any way Client's
ebligalicns under this Agreemeni; provided hawaver that such typleally

varisble terms as price, quaniity. [ax sxempt status, dellvery dala, -

shipalng Inslruclions and the like, as applicabie and only &s mulvaliy
sgreed upon and as may be specified on Cllent-lssued purchase
ordars.

17,3 The Parlles may not modlfy, alter or amend this Agreement except
by wrliten insirumen! duly execuled by authorized representatives of
both Parles,

7.4 No failure or delay by eilher Party o exerciss any right hereunder
at any time operales s a waiver of suchiright at any fukure lime,

17.5 Client may asslgn this Agresment to any hird parly {whether
direclly or Indiracily, by operatlon of law or othersse)} only wilh the prior
wrilten consenl of which consent will nol be unressonably
condliionsad, withheld or delayed. Any requested sssignmenl {[) lo a
direct competlior of {1t} that would Interfere vilth performance af
cifigations under this Agreement; or {il) thal changas ihe scope of the
usage and lhe inlent contemplated by the Parlles under this Agreement,
is desmad unreasonable, Any asslgnment or transier in vielalion of the
above Is void.

17.6 This Agreemenl is binding on lhe Parties, thelr successors end
asslgns, &t ils scle discretion reserves the rlght to subcontract any
or all of is ohilgalions under this Agreemeni lo subconlractors of lis
cheoslng.

17.7 This Agreement will be canstrued under the lews of England and
Walas, without regard fo its confilets of law princlples and sach Parly
hereby submits to the exclusive jurisdlclien of English Courts. The
parlles herety discialm the application of the 1880 U.N. Gonvenilon on
Contracis jor the Internationat Sale of Goods, The English language

CONFIDENTIAL AND PROPRIETARY
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8 USEf of the Producls Ta & mulitally 6greed upon 1nia] press (81eass,
Thereafler,  wili use Cllent name only In 2 list of other,  ,Cllenls.
Any sdditional publicily concerning Cilent will require Cliant's prior
willten consent. Clien! acknowledges end agreas that datalls of Clienls
and Authorlzed Users and payment record may be submilled to olher
third parties for the purpose of validating Cllents membership ¢f any

applleable trage crganlizalion.
171t The lesms and condlllons of this Agreement wilf survive the

expiralion or other termination to the fullest exlent necessary for Reir
enforcement and far the realization of the benafit thereof by he Parly in
whase favar [hay operata.

17.12. Mo term of this Agreement Is Inlendes to cenfer & beneflt on or {o
be enforceable by, any persop who |s not a parly to lhis Agreement.
17.13 Each person execuling this Agreement on behalf of any sniily
hereby reprasents and warrants that he or sha is duly suthorized and
has {ull sulbarlly to exacule and dellver thls Agreemenl.

17,14 This Agreament may be execuled simultanscusly In two or more
counlerparls, each or which will be considered an originat, but all of
which logether will constitule one and the sgme Instrument.

IN WITNESS WHERECF, the parlies harelo have axecuted this
Agreement as of ibe Effective Date abova,

L CLIENT 4% j
By. By o [JT
M Sarvad
Prinles Name Ptinted Nams
Titie: _ ‘ﬁ!(c:*i)-é.fp“tg;; CE'E)
v o
S
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