State of Oregon
Rider to the Software Transaction Agreentent

This rider (Rider) to the Software Transaction Agroement (STA) between Quest Software [ne,
{(Provider) and the State of Oregon, acting through its Department of Administrative Services
(DAS), on behalf of the State of Oregon, ils agencies ag defined in ORS 174,111, bourds,
comumissions, and ORCPP members (each a Customer), a copy of which is attached as Exhibit A,
amends and supersedes any provision to the contrary in the STA. This Rider and STA, together
with any exhibits, constitules the entire agreement (collectively the “Agreement™) between the
parties and merges all prior and conlemporaneous communications with respect {o the mattors
deseribed in this Agreement. Capitalized terms arc defined in this Rider or the STA,

Notwithstanding any languagé inthe STA to the contrary, Provider and Customer agiee ag
follows: ’

)
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Effective Date and Term, This Agreement is effective when fully executed and approved
according to applicable laws, rules, and regutations, and Provider accepts an Ozder placed by
Customer. This Agreement continues in effect for the duration of the term stated in the
applicable Order, untess terminated by either party by providing notice in the manner
specified in Scetion 8 of the STA or as specified in this Rider.

Products and Services Available,

2.1, Software. This Rider pertains to all on premises Software and related intellectual
property, such as Documentation, licensed by Provider (o Customer under this
Agreement, and related Maintenance Services. This Agreement sets forth the terms and
conditions that apply to all future purchases by a Customer of Software licenses and
Muainienance Services (both as defined in the STAY) cither directly or through a Provider-
authorized reseller (a “Resetler’™).

2.2, Appliances. This Rider pertains to all on premises Appliances (hardware) and related
intellectual property, such as Documentation, provided by Provider to Customer under
this Agreement, and related Mainienance Services. This Agreement sets forth the terms
and conditions Lhat apply {o all future purchases by a Customer of an Appliance and
Maintenance Services (bollt as defined in the 8TA) either directly or through a Provider-
authorived reseller (a “Reseller™). '

2.3. No Provider-hosted or Sofiware as # Service is available under this Agreement.

Statewide Price Agreement; Direct Purchases. The Software, Appliances, and Maintenance

Services niay be available through a price agreement with a Reseller. Such price agreement

is held by DAS uader applicable Oregon {aw, DAS is not a party to the purchase or this

Agreement uniess if is a Customer that is the purchaser on an Order. A Customer may place

an Order via a purchase order (PO) issued to Provider or a Reseller as deseribed in the STA,

and upon issuance of such PO, Customer agrees to be bound to this Agteement, Any e
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MCCORMICK Chris * DAS

Fromy: TEW Stefani * DAS

Sent: Thursday, June 29, 2017 7:35 AM

To: MCCORMICK Chris * DAS

Ce: ‘ BECKWITH Ginny * DAS

Subject: Amendment to Quest PO #9018

Attachments: Quest_PO_DRAFT_6-29-17.doc; Quest Fully executed The State of Oregon Spotlight

Rider STA dated 6-21-...pdf

Good moming:

One of the attorney’s wrote me letting me know that we needed to amend the p.o. to add in and reference the license
agreement

Thank youl

Stefani Tew

Department of Administrative Services
Procurement Services

(P) 503-373-0384

Data Classification Level 2 - Limited
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conflicting or additional terms in or accompanying a PO will not be binding on Provider
unless Provider aceepts such terns in wiiling.

4. Confidentiality,

4.1. Any obligation of Custorser to mainiain the confidentiality of Provider’s proprictary
information provided to Customer under the STA i3 conditioned by and subject to
Customer’s obligations under the Oregon Public Records Law, Oregon Revised Statutes
(ORS} 192,410 to 192,505, which may require discloswre of proprietary information as a
“nublic record” unless exompt inder ORS 192.501 or ORS 192,502,

4,2. Provider acknowledges that, it and its employeces, subcontractors or agents in the course
of performing the services under this Agreement may be exposed to or acquire
information that is confidential to Customer or Custotner’s clients, Any information
Provider or its employees or apents receive or acquire relating to Customer or
Customer’s clients in the performance of this Contract is desmed (o be confidential
information of Customer (“Conlidential Information™), with the exception oft

(i} informalion that becomes par{ of the public domain through lawlul means

. and without breach of any confidentiality obligation by Provider;

(i)  information subsequently and rightfully received from third partics who
have the necessary ights to transfer the information withoul any
obligation of confidentiality; .

(itiy  information that was known 1o Provider prior to the effective date of the
STA without obligation of confidentiality;

(iv)  information that is independently developed by Provider and documented
in writing without use of] or reference to, any confidential information of
Customer; and '

(v}  information requived to be disclosed by compulsory judicial or
administrative process or by law or regulalion.

4.3, 1f Provider is required lo disclose confidential information under clause 4.2(v), Provider
shall first give Customer notice and shafl provide such information as may reasonably be
necessary to enable Customer to take action to protect its interests,

4.4, Provider shall comply with the Orcgon Consumer [dentity Thelt Protection Act, ORS
646A.600 through 606A.628, 1o the extent applicable to this Agreement,

5. Indemnification,

5.1. To the extent Customer is required under the STA 1o indemnify or hold Provider
harmless against claims brought by third parties against Provider, or for fees, costs and
expenses under STA Section [8(1), Customer’s obligation to indemnify is subject to the
limitations of Asticle X1, section 7 of the Oregon Constitution aud the Oregon Tort

. Claims Act, ORS 30,260 through 30.300,
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5.2, Provider shall defend, indemnify and hold Customer, the State of Oregon, and their
agents, officials and employces harmless (rom all claims, demands, suits, actions,
proceedings, losses, liabilities, damages, awards and costs (including reasonable
atlortieys’ fees and expensos at irial, on appeal and in comnection with any petition for
review), which may be brought or made against Customer, the State of Ovegon, or their
agents, officials or employecs and arising out of or related to any ol the [ollowing (each,
an “lndemnifiable loss™; : '

{vi) sy personal injury, death or property damage caused by any alleged act,
omission, error, faull, misiake or negligence of Provider, its employces,
agents, or representatives in connection with ar incident to Provider's

: performance under or refated o the STA;

(vil)  any act or omission by Provider that constitutes a material breach of the
STA including any breach of warranty; or

(viii) the infringement of any patent, copyright, trtademark, trade secret or other
proprietary right of any third party by Provider’s delivery or Customer’s
use of the ficense provided under the STA.

5.3. Customer shall promptly notily Provider in wriling of any action, claim or demand of
which Customer beconies aware and which Customer reasonably expects to resull i an
indemnifiable loss, Provider's abligation under this section does nol extend 10 any
indemnifiable loss to the extent caused by:

(i) the negligence or wilifu) misconduct of Customer, the State of Oregon, or
their agents, officials or employees; or

(i)  Customer’s Modification of Provider’s softwave without Provider's
approval and in & manner inconsistent with the purpose or proper usage of
the license as evidenced by the terms ol the STA,

6. Defense of Claims. To the extent Provider is required under this Agreement to defend
Customer against claims asserted by third parties, Customer shall reasonably cooperate in
good faith, at Provider's reasonable expense, in the defense of the claim and Provider shall
select counsel reasonably accepiuble (o the Oregon Attorney General to defend the claim and
shall bear all costs of counsel. The Oregen Attorney General's acceplance of counsel may
not be unreasonably withheld, conditioned or delayed. Counsel nrust accept appointiment as
a Special Assistant Attorney General under ORS Chapter 180 before counsel may act in the
nama of, or represent the interests of, the State of Oregon, Customer, its officers, employces
or agents. Customert may elect to assume its own defense with an attorney of its own choice
and itg own expense at any time Cusfomer determines important governmental interests are al
stake. Customer shall promptly provide notice o Provider of any claim that may resull in an
obligation on the part of Provider to defend. Subject to these limitations, Provider may
defend a claim with counsel of its own choosing, on the condition that no settlement ar
compromise of uny elaim may oceur without the consent of Customer, which conscnt must
not be unreasonably withheld, conditioned or delayed,

7. Governing Law; Jurlsdiction: Venue, This Agreement is to be construed and enforced in
acoordance with the laws of the State of Oregon, without giving eifect to its conflict of law

.‘.—,_

principles, and applicable federal law, Any action or suit brought by the parties relating v AT
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this Agreement must be brough! and conducted excluosively in the Cireuit Court of Marion
County for the Stale of Oregon in Salem, Oregon, unless the claim must be brought in &
federal forum, in which eage il must be brought and adjodicated exclusively within the
United States District Cowrt Tor the District of Oregon. PROVIDER HEREBY CONSENTS
TO THE PERSONAL JURISDICTION OF THESE COURTS, WAIVES ANY
OBRIECTION TO VENUE IN THESE COURTS, AND WAIVES ANY CLAIM THA'T
BITHER OF THESE COURTS [S AN INCONVENIENT FORUM. In no way may this
scetion or any ofher term of this Agrecment be construcd ag & waiver by the State of Oregon
of any form of defense or immunity, whether it is sovereign immunily, governmental
immunily, imounity based on the Eleventh Amendiment o the Constitution of the United
States, or otherwise, from any Claim or from the jurisdiction of any court.

8. Auorney Fees, Neither party to this Agreement is entitled to obtain judgment from the other
party for attorney fees it has incurred in any litigation between the pariies or, except as
specified in Section 5.2, in defense of any claim asserted by a thivd party.

9. Access and Audil Rights. Section 16 of the STA is madified to provide:

9.1, Any audit will take place no more than once every 12 months, upan not fewer than 30
days’ written notice, during normal business hours and in a manner that does not |
interfere unreasonably with Customer’s operations, Customer will provide Provider or :
the independent auditor with infurnation reasonably requested in furtherance of the
verification,

9.2, [f the agreed-upon final verification or andit report reveats that Customer does not have
sufficient licenscs to meel its actual use, Customer will grder sufficient license(s) ol
Providers then-current list prices as well as any applicable past maintenance and support
and back mterest.

t0. Dispute Resolution, Any dispute betseen the parties that is not resolved through informal
diseussions may be submitted to mediation upon the consent of both parties. I informal
discussions or mediation are unsuccessiul, either party may initiate litigation o resolve the
dispute. The parties speoifically disctaim any right to arbilration of disputes.

11, Termination for Lack of Funding. Nothing in this Agresment may be consirued to permit
any violation of Article X, Section 7 of the Oregon Constitution or any other law regulating
liabilities or monetary obligations of the State of Oregon, Customer’s payment for services
performed or license fees due after the last day of the current biennium is contingent upon
Customer receiving funding, appropriations, limitations, allotments or other expenditure
authority from the Qregon Legislative Assembly (including its Hmergency Board) sufficient
1o allow Customer, in the exercise of its reasonable administralive discrelion, to conlinue w
compensate Provider, Customer may immediately terminate this Agreement upon written
notice i1 Customer fails to receive funding, appropriations, limitations, allotments, or other
expenditure authority as contemplated by Customer’s budget or spending plan and Customer
determines, in its assessment and ranking of the policy objectives explicit or implicit in iis
budget or spending plan, that it is necessary to terminate this Agreement.
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12.

13.

16,
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Records Maintenance; Aceess. Provider shall maintain all linancial tecords relating to the
subject matier of this Agreement in accardance with Generally Accepted Accounting
Principles (GAAP), Provider shall aiso maintain any other records perlinent (o this
Agreement in such a manner as to document clearly Provider's performance of its dutics
under this Agreement, Provider shall retain and keep accessible all {inancial records, books,
documents, papers, plans, and writings for a minimum of six years, or such longer period as
may be required under applicable law, lollowing final payment and termination of this
Agreement, or until the conclusion of any audit, controversy, or litigation arising out of or
related to this Agreement, whichever date is later. Provider shall permit Customer, the
Oregon Secrelary of State’s Office, and the federal government, and their duly aathorized
representatives access to Provider’s financial records and other books, documents, papers,
plans, and examinations and audits and make excerpts and transeripts when requested.

Independent Contractor, Provider shall act af all times as an independent contractor and not
as an agent or employee of Customer, Previder has no right or authority 1o incur or creale
any obligation for or legally bind Customer in any way. Although Customer reserves the
right 1o evaluate the quality of Provider's completed performance, Custonter cannot and will
not conirol the means or mapuer by which Provider performs its obligations under this
Agreement, except to the extent the means and manner in which these obligations are o be
performed is specifically set forth in this Agreement, Provider shall determine the
appropriate means and manner of performing its obligations. Provider Is not an *officer™,
“emiployee” or “agent” of Customer or any other ageney, office, or deparhiment of the State of
Oregon, as those terms are used in ORS 30.265, and Provider shall make no vepresentations
to third partics to the contrary. Neither parly shall make any statements, representations, or
commitments ol any kind or o take any sction binding on the other except as provided for in
this Agreement or authorized in writing by the party to be bound.

. Incorporation of Orepon Statutes. ORS 2798,220, 279B.230 and 27983.235 are incorporated

info this Agreement by reference,

Counterparts. This Rider may be executed in two or more counterparts, by facsimile or
olherwise, each of which is an original, and all of which together constitute one and the same
instrument, notwithstanding that all partics are not sighatories to the same counterpait.

Compliance with Tax Laws,

16.1. Provider represents and wartants Provider’s knowledge, afler due inquiry, for a
period of no fewer than six (6} calendar years preceding the Bffective Date, faithfully
has complied with:

(i) All tax laws of the Stale, includiag but not limited to ORS 305.620 and ORS
chapters 316, 317, and 318;Any tax provisions impased by a political subdivision
of the State that applied to Provider, to Provider's property, operations, receipts,
orincome, ar lo Provider’s performance of or compensation for any work
performed by Provider;

(it}  Any tax provisions imposcd by a political subdivision of the Statg that applied or
apply to Provider, or o goods, services, or property, whether tangible or
intangible, provided by Provider; and,

auesr20170630




(1) Any rules, regulations, charter provisions, or ardinances that implemented or
enforced any of the foregoing (ax laws or provisions,

16.2. Provider shall, throughout ihe duration of thig License, comply with all tax laws
of'the State and all applicable tax laws of any political subdivigion of the State, Any
violation of this section or of Provider’s warranty in Section 12 constitutes a material
breach of the License. Any violation of this Section 12 entitles Customer to tetminale
this License, o pursue and recover damuges that arise from the breach and the
termination of this License, and 1o pursuc al) other remedics available under tis
License, at law, or in cquity,

(i)  This Agreement will be veported 1o the Oregon Department of Revenue, The
Department of Revenue may take any and all actions permitted by law relative to
the collection of taxes duc 1o the State of Oregon or a political subdivisian,
including (i) garnishing Provider’s compensation under this Agreement or (ii)
exerciging a tight of setoff against Provider’s compensation under this
Agreement for any amounts that may be due and unpaid to the State of Oregon or
its political subdivisions for which the Department of Revenue collects debis.

17. Tax Compiiance Certificate. By excculing ihis rider, the undersigned certifies under penalty
of perjury that he or she is authorized 1o gct on behall of Provider and that, to the best of the
undersigned’s knowledge, Provider iy not in violation of any Oregon Tax Laws. For
purposes of this certification, “Orepon Tax Laws™ means a state tax imposed by ORS
401,792 to 401.816 (T'ax For Emergency Communications), chapters |18 (Inheritance Tax),
314 (Income Tax), 316 (Personal Income Tax), 317 (Corporation Excise Tax), 318
{Corporation Income Tax), and 323 (Cigarettes And Tobaceo Products Tax), and the elderly
rental assistance program under ORS 310.630 to 310.706; and any local taxes administered
by the Department of Revenue under ORS 305.620. '

18. Payment. Customer’s obligation to pay late charges s subject to QRS 293.462.

19, Order of Precedence; Amendments. In the eveni of any conflict between the Rider, the STA,
policies and agreements referenced in the 8TA, and any terms and conditions published by
Provider on or atter the Blfective Date of this Agrecment and any terms presented to an end
uget in a ‘click wrap” or end user agreement, the conflict will be resolved in that order, This
Agreement may only be amended in writing executed by Provider and DAS,

20, Publicity. Provider may disclose the form and existence of this Agreement in advertising,
press releases or other walterials distributed to prospective customers, but shall not otherwise
altempt to obtain publicity from its association with Customer or 1he State of Oregon,
whether or not such disclosure, publicity ar association itnplies an endorsement by Costomer
or (he State of Oregon of Provider’s Software and Services, without the prior written consent
of Customet.

Chs
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PROVIDER: \
Quest Soflware [hg.

i\ ,
As:__ . Senior CUI':}?S}HEB Counsel

June 2120

Aftachiments;

The State of Oregon, géting through its

By:
As i goond o
Date: /.« SR

Exhibit A - - Quest Software Inc, Software Wyt

Pape 7 of 16: Rider 1o 5TA

quUEs 20170630




PROVIDER:

Quest Software Inc. The State of Oregon, acting through s
@ (\&Q Departmept ol Administrajive Seryices

By: ), 4 MRV i /éM

As: "~ Senior Corporate Counsel

Date: June 21 2017

Attaclanents:

Exhibit A — Quest Software Inc. Soltware Transaction Apreement

Approved by DOJ, AAG, Ellen Flint |
via email 6/21/2017
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Exhibit A
Software Transaction Agreement

Software Transaction Agreemen

PLEASE READ THIS AGREEMENT CAREFULLY BEFORE USING THIS PRODUCT. BY DOWNLOADING, INSTALLING OR USING THIS
PROPUCT, YOU ACCEPT AND AGREE TO THE TERMS AND CONDITIONS OF THIS AGREEMENT. FOR ORDERS PLACED QUTSIDE THE
UNITER STATES OF AMERICA, PLEASE GO TO hitpsiguestcomylegalista aspx TO VIEW THE APPUCABLE VERSION OF THIS
AGREEMENT FOR YOUR REGION, IF YOU DO NOT AGREE 10 THE TERMS AND CONDITIONS OF THIS AGREEMENT OR THE
AFPLICABLE VERSION OF THIS AGREEMENT FOR YOUR REGION, DO NOT BOWNLOAD, INSTALL OR USE THIS PRODUCT. IF YOU
HAVE A SIGNED AGREEMENT WITH PROVIDER THAT |8 SPECIFICALLY REFERENCED IN AN ORDER THAT IS EXECUTED BETWEEN
YOU AND PROVIDER, THEN THAT SIGNED AGREEMENT WILL SUPERSEDE THIS AGREEMENT.

This Software Transamion Agreement (the “Agreement™ i3 rrade bateesh you. e Customers {"Customer o “You'r and the Proviger as deined
oalow,

1. Definifions, Capitalizzd r2ams rot Sefined in contan shall hyve the MeENings assIgned 1o them baigw

(3] “Affiliate’ waans any legal entty contreling, conwobed oy, or under common corarel with J Fary 10 Uns Agreement, for 50 iong as such
certral relanonship axs,

o} “Appliance” means a eurputer hardwars produst upan ainch the Sofivaare o pravestalied and delver

e} “Documentaifon” means the user manuais and deaurmeniaion thal Frovder makes avalable for he Sofware, and all copies of e
f S
Toregaing.

i “eSlore” means Provider's online Seftware crderng systen: lonstzd 2t hp Ziquest comshop

fe) “Livenss Type' mears the model by which 1he Saftwars is osnsed (eg., Ly servar, by nauiber by Managed usert as indicalsa n the
appiicable Crder

i} “Maintenance Services™ maans Provider's mamenancs and suppen offenng for the Products as idanufiad m she Maintenance Teevcas
Secton below, :

{g) An "Ordfer” is eiher {i} 3n ordenng documaen! sigred by Custamer and Frowsder \'Sigmed Order's, s an praar placed through the elitore, ar
) a Custerner purchase order {'PO") subrmittad 1o Provcer. All Orders are govemed solely and axdusialy by tus Agreensnt and sny addinces)
Of varying 1=mis statad on (3) 3 Signed Orer or (b 3 Prowider quatabon raferenced on a PO Inat statas thal it is governed axtiusively by such
quenation {"Governing Quotation). Each Order shall ba Customers imevodable sommitment 10 purchsss and pay far the Products andior
Maintenance Serdess swied in the Order and anch Orler plassd with Previder shall be subjest o spproval by Provider in witing or oy
garformanss, .

() “Parther” means 3 ressller or distabuior that ss under somiract with Provicar of another Barmnaer and is suthonized via SUch contrant 1o rassl
tha Prsgusts andior Maintenancs Services.

4y “Product Guide" mesns the dooument lotalsd at hop fquest somidoesDroduar Gurde pdf that containg the Produd Terms.

4 "Product Terms' means tha temns associzted with each Livenss Typ2 ane any cther temns assccisted v an individual Procucl. The
Product Terms for Products in a Signed Crdar or 3 3overing Caotaton shall e a3 stited in the Signed Oraer or Governing Quotaton f pa
Product Temng are stated in the Bigned Order or Governing aciation. if the Order is placed with 3 PO cnly, f the Ordar 5 placed through tha
25tora, er il the Products are purchased fom 3 Parnsr, than the Produs Tams for sueh Froducts shali b2 35 statsd in e Produdt Guida as of tha
tata of the Crder ar purchass,

k) “Provider” reans Quest Softvara Inc., wath it5 prnspal place of buginess losatad 3t 3 Polans ey, Almo Visjo, CA U285, f an Ordar is
iz throwgh and appreved by an Afiiate of Frowdar, then tnat Affihsie shall b the Prowider under this Agreamant If the Provider 1s renamed,
then the renamed anity shall becoms the Providar undes this Agresment, )

Y “Prevfucts” maans the Sofware and Applianes s} srow ded to Custamar Lrdar s Agraement.

{m} “Seftware"means the clyect coda version of the sofware that is provided or mace available to Customer pursuant to 4n Orgzr a5 well a5 any
correetions. enhanoements, and upgrades 1o such saftware that are made avallable 1o Cusiomar pursuant 16 this Agreement. and ail copies of the
foregoing. Software irdides On-Framise Sotware and 3233 Sofware (a5 defined n the Sofvara Licenoe Section). alang wih softwars hat is

delversd on an Appliance,
2. Software License.

3] General Subyeet o the temms of this Agreement, Provazer grants ta Customer, and Cusionter acoepts from Provider, a nen-2rclusive. nor-
wansferabia {except as oherwise set forth herain) and nor-sutixensable soense 10 acoess and use the quanttes of sach ttam of Sofwara
purchassd froem Provider or 3 Padner witin the parameta!s of the Produet Terms sssasated with the appicable Software and Licensa Type (tha
“License”), Excapt for MIP Licensas 1as definad belowt. Customar shal oply use the Saftwara to support 1ha intemal busness cparatons of nsel’

and its workdwide Affiliates,

Ray 11-51-16 CONFILENTIAL Rige 10t %
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Exhibit A
Software Transaction Agreement
Sofuvare Transaciion Agreement

PLEASE READ THIS AGREEMENT CAREFULLY BEFORE USING THIS PRODUCT. BY DOWNLOADING, INSTALLING OR USING THIS
PRODUCT, YOU ACCEPT AND AGREE TO THE TERME AND CONDIMONS OF THIS AGREEMEMT. FOR ORDERS PLACED QUYSIDE THE
UNITED STATES OF AMERICA, PLEASE GO TO hipquestcomviegalfsiaaspr TO VHNW THE APPLICABLE YERSION OF THIG
ABREEMENT FOR YOUR REGION. IF YOU DO HOT AGREE TO THE TERMS AND CONDITIONS OF THIS AGREEMENT OR THE
APPLICABLE VERSION OF THIS AGREEMENT FOR YOUR REGION, DO NOT DOWNLOAD, INSTALL OR USE THIS FRODUCT. IF YOU
HAVE A SIGNED AGREEMENT WITH PROVIDER THAT 15 SPECIFICALLY REFEREHCED iN AN ORDER THAT IS EXECUTED BETWEEN
YOU AND PROVIDER, THEN THAT SIGHED AGREEMENT WILL SUPERSEDE THIS AGREEMENT.

This Zaftwara Transagton Agresmant ithe "Agreament”i s nas2 beraean you, tne Custorer Customer” or 'You™ 3nd the Proviver, 38 defined
=

L Definitfons. Capiralized temns not Sefined in contaxt shabnave e meanings assigned o them below

{3) “Alflate reeans any legad entity conlrelling, contreked oy, or srder comman soatral wth a pany 10 IS AQrasaent, ‘G 80 1909 a5 sush
coriral relaponsghip sy s, :

) TApplisnee™ raRans 3 eCapilar hardwars plodadt Lpon wivch the Solyiare 5 prarssailes and daivarss.

€3 “Documentation” means (e Uzer monuEs and Jomsiiaden tnal Frands maass avalabie for 2 Sofwmca, ang o) eopizs of tra
‘erpgrng

i MeStore” meang Provider s onling Boftwaca crdeang systam loastad St hEpinguest comishopn

(21 “License Type” means the modet by which e Folwars s howased {e §. by server, by ararbos by Managec dser as clicdssd 0 the
dppileshle Order .

#]  “Mainfenance Services” neans Prodders madiansace sng suppent offanng for the Preducts as Henbfied i the Mamenence Jenaces
s !
Bechon hew

gt An "Orfer’is amner ) 5h orderng deainsent sigred by Customer ang Frowder | Signed Grder’), i an ordes piaesd Brouph e e5tare, of
&1 3 Qustonser purchasa order { PO’} subvinied to Provicer. All Orgers aze govamed soétly and 2hdusrely by Lus Agreencent and any addivons
af ¥aning iervs statsd on () 4 Signey Ceoer o 1 3 Provder quataton rafarenced on 3 PO that statas that iUis governes sqdusivaly by sosh
gquoiaiea "Governing Quoraifon’). Eaen Drder shall ks Cusiomars iraugsdlie ssmautniant © purchase and pay for the Fridutts andge
Maintenancz Zenvicss staled inosthe Crder and eash Order ploosd with Provicsr ohall be subjedt ta dgproval by Frovider 1 wnung o oy
parfarm~ancs.

{h) “Patiner’” madns A reseler or distnbuior thatss under conbact vith Proemder or anoihar Parnst and i awhonized wi soin corlract 10 ress
ki Pradusts andior Maimenanca Sendces.

ai o FProduet Guide® maans he cocument lolsisd B Emp AGuest comgoosFroduct Guide pdl thas sontains te Product Tems,

) “Prodoor Tepme” maans tha Wrms sesotosted wath 2ach Lietnge Typs and any edigr lamas asdocistzd v an indiagusl Produet. The
Product Terrns for Preducts in a Signed Order ec 4 Goveming Zuataien shall be as statsd in the Signed Ordar o Govetning Quatstion +f na
Product Temns ot stated Jn e Bignet Qrder oo Joveming Cuctaden, If the Ordar 15 placed with 3 PO only, i e Dder 15 placed thrpugh lha
=3tora, oo iF 1ia Froducts ara purehaged fiom 3 Rarnst, then 3 Prodesy Tema for sush Preaunts shall ba as slated in the Protfud Gual2 as of tha
dabz of the Qrderor purchass.

1} “Provider” means Quest Sofwara inc., wih 45 ponspa paca of busrass lo2atad at - Pefans Way, Abso Vigjo, CA K54, fan Ordar g
placad Bidgh and approved by an Affiliabs of Prowdsy, then fraf Affigee 9nall 02 the Provider andar this Agrisntent 119 Provicer s repamag
then ihp renarned entty shall becoms the Frovidae undes tng Aoraemans, '

i “Froducts"means 1he Sofovacs and Applianesisi provided 1 Customer untet this Agrasnvant.

M) “Safbware” r2ans the chject coda wersion of the sofawar: that 15 providea or mads Fvadible ta Cusiomer pursiant ta an Order as \\»_31 35 any
corractizns, enhancements, and Upgrades 1o Suoh sofpeare st e nede available o Cusiones pursant 1o this Agresment, and 3l copies of the

foezgaing. Seftware fiviudes On-Fremise Softwarz and 5225 Zofavace 128 defned n e Sofvars Ditensy Bactont alonp weth sofvare Hat s
daliversd onan Apghance,

2. Software Lcense.

1aj General, Subsest 1o e lerms of this Agresment, Provioer grants to Customen, and Suslons seospls from Provider, 3 nen-dxciusive, neas
ransterabie (axcept a5 ohenviss 34t farth nersing 3na asr-sutleentable foanse o aocess and use de quanstes of ajch stzm of Sofvare
purchased frem Prowmdar or o Partner wahen the posamatss of the Froduet Terms sscoczated with the appicsble Softrare and Livensa Type uha
i feepge™, Brcapt for MR Licsnses 1as defined béstwl U ustomer shaf oniy uss the Salware 10 suppar ihe intynail bus ess eperations of agsl’
and its workhwide Affiates. .
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{b) Ontremise Software, If Software is delivensd fo Cusioreer for Gusiomer's instaliation #nd use on fis own equipment (“On-Pramise
Soffiwware®), the Licerse shall ba parpalual {unlzss atherwies stalod on the Qder) and shall also indude the Bhl t6 (1) maka 3 reasohable mimber
of addilional capies of tha On-remise Seflware to ke used solaly for nan-productive archival or passive disasler reatrary purposss, provided slch
copias are kept In a sacure loeation and ars not usad for preduction purpeses unless the primary copy of the On-Premise Sofware 1s not being
wsed for production purposas, and (i) make and use ceples of ihe Desumentation as reastaally necassary to suppart Custamet's authorized users
inthelr yse of the On-Premise Sefware, Each Livsnse for Ori-Premisa Sofiware shall only be instafled by Customerin tha country In witlch the On-
Pramise Softwara is indially delivered 1o Custorr,

(¢} Soffware as a Seyvice, If an Crdat provides Gustomer with a right ta access and use Software instailed on equipment operated by Pravider or
Is suppliers (“5008 Soffware™), (i} the Licsnse for such SaaS Sofiware shalt be granted for the duration of lhe term statad in the Onfer {lhe *Saas
Feym), a5 such 5338 Term may be extended by aviomaslic or agrend upan renewals, and (fi) tha terms sel frrihin the SaaB Proviniana Section of
Ihis Agreameani shal apply to all 2osess to and use of such Sofoware, If any itam of Scitware to be instalisd on Custoimer's equipmant s provided in
connedion with 3333 Software. the Lisense duralion for such Software shall be for the consspanding Su:5 Temn, and Customar shalt prompily
instal| any updates 10 ruch Software as may be provided by Provider,

) HSP Licenss, If an Ornder indicates that Bofiware 15 1o be used by Customear as 2 managed szrloe provider, Customar shall be granted a

Uirense io use such Software and the assodated Documantation (o provide Managemeant Sarvices (an *MSF License™,. ‘Managemenl Services"

inclyde, without imitation, application, eoperating sysien, and dalabase inplamentation, performancs Wning, and maimenance senices provided hy

?ui’merto its customans (each, & “Client™), Each M3P Livensa 1s govemed by the teans of this Agresment and the M3F terms in tha Produc
Sultla.

If an Ovder For an M3F License sapressly panmits Custnmar to install coplas of the Software an its Cllents” equiproant or o provide fts Clierts
access to U Soflvare, than Cusiomar shall ansune that (i) each Client only uses the Boltware and Gocumeatation as pan of the Management
Searvioas providad 1o Bt by Cusicepar, {8) suth use is siijes! ta tha resttictions ard limitations contained in thiz Agreement, Inciuding, but nol Fmitec
ter those in thir Expor! Bection of this Agreement, and the appicable Order, and (i) eacl: Clienl cooperates wih Provider duting any complianca
review that may be conducled by Provider or its desipnated agenl Al the conclusion of any Management Serdoes engapamen: with a Cllant,
Customer shall promptly ramave any Softwase inslalled on its Client's campater equiprnent or requite the Clent o do the same, Customer agrees
that it shall be joinlly apd severslly tislde (¢ Provider for the scte and omissions of itg Cllerte In soknecton with their use of the SoRware and
Documantation and shall, al its expeose, defend Frovider sgainst any adice, suil ec ofalm brought against Provider by a Slient in conngegion with
orselaled to C:sbmaﬁs Managemant Sesvices and pay any finat judgments o setilenments a3 well as Frovdid's expanses In connescion with sich
action, sult, or daim. .

{2} Evaluation Heense. It any Drder indloates that Jofmvare Is ta be used by Custeniver for evaluation purposes, or if Solware is otherwise -
ohtalived frorn Providar fie evaluafion guiposes, Customer shall he granted a Licenss to use guch Sofiware and the assodated Dooumentation
solely for Customar’s own non-production, intamat evaluation purpeses {an “Evaliation License™). Fach Evalusiion Licensa stall ba gramed for
an evaluston peried of up i thirty (30) days from the date of dalivery of the OrePremise Sofware or frorn e dae thal acoes s i grantad te the
Baal Sritware, plu any extensiphs grabtad by Providar-in wiling (the "Evaluaion Perfod ™. There is no fee for an Evaluation Licensa duting the
Evaluation Feiiod, however. Gustomar is respansibla for any appticatie shipping chamges or taxes which may be incumed, and any fees which may
be associaled with ussge beyond the scope pemtied harsin. Cosipavar will anly ba yranted ona Evalualion Licensa par refease of any item of
Softwara, Notwhhslargding anything ciherwise st forth in this Agraerment, Gustomer unilerstands and agrees that Bvalu atken Lioanses are provided
“A5 13 and that Providar does not provide warranties o Mainlenanee Services for Bvalugtion Licenses.

(f} Freeware Ligense, If o freaware varsion of Salftware Is dewnloaded by Customar from a Frovider vsbsile, the teims of use of such Softwara
shalf be governad by the appBoable Freeware defintion s farih in the Product Guide (a “Freawam License). Netwithstanding anything otuaniss
pad forth in this Agreament, Cusiomer unterstands and agrees that Fregware Licenses are provided "AS 13" and tat Providec does not privvide
vearraniies or Maintenance Servicas for Freeware Livenses, '

(0) Use by Third Parties. Custormar may allew its serviees vandars and pontracions [each, 4 Thitd Farly User') o acoess and use the Safiware
and bocumentition prewitied to Customer hereunder solely for pumoses of providing sendoes to Customer . provided that Custemer ensures thai
(i} the Third Panty User's acoass 1o or usa of the Sofiware and Documentation Iy subjest to e restrictions and fmitatons contained in iis
Agreemem, Incheding, but i Eited (o Biose in the Expod Secfion, and the applicable Ornder(s), (i} the Third Pary User cooparates with Provider
duribg any compilance reviesy thal may Ba contuidad by Provider or its designated agent, and {iii} the Third Farty Users proroplly removes any
Sofvare installed on its computer equipment upan the compledinn of the Third Pany's need 10 access of vsa e Saftwam as pemitted by this
Secan. Customar agrees tha it shall be zile to Provider for those ats and omissians of is Third Pary Users which, # done or not done by

Cuiston=y, woukl be a breach of this Agreement or an Order,

4. Restdchions, Cuslomer may no feversa engineer. decomple, disasszmble, or attempt 1o discover oF mpddy In any way the underying
source code of the Boftware, or any pait teeof unless and to the extent (3) such restrictions ate prohibited by applicable law and (b} Customer
nas requested Fiteroperatdlity information in writing fom Provider and Provider has not provided such infornation in a Ymely manner. In additon,
Custornar may nat {i) modify, translate, leoalize, asfapt, rent, lease, loan, create ar prepate derivalive werks of, or oeate a patem based on the
Pxlucts, Documentation or any part thereol, (i) rasel, subicense or diswibte the Podusts or Documantation, (i} provide, make avallable lo, or
pannit use of tha Pradusts, it whole or in part, by any tHird party {excep! as expressly sat forth hereing, (i) use the Products or Documentaton to
creale e enhanse a competitive offering o for any other purpuse which is compelitive 1o Provider, [v) remove Soflware that was délivared on an
Appliancs from Whe Appliance on which it was deliversd and kad such Software e a diferent sppliance wi}ltwt Provider's pribe vaitten consent.
ar (v} perfoom or fail to perfpen any albar act whith would rsull in a misappropriation or infringament of Frovider's intelleciual proparty rights {n the
Produots o Decumantation. Each parmitied copy of the Sofware and Docurnentation made by Customer hereunder must contaln al) fitles,
gademarks, eopyrights and restricted rights nodtes as in the orginal. Custonrerunderstands and agress that the Products may \_wk ingenjunction
with tird paryy producis and Customer agress 16 be respansile for enswing that it 13 propaily Hoensed to use suth third party producks.
Mobwithstanding anything otherwise kel forth in this Agresment, the tarms and restrictions set fodh hereln shall not prevant or msirict Customer
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from exercising additinnal prdifferent fights 1o any opan seutee saftvware thit may be coaslalned in or provided with the Products in sorondance with
the agplicable opaen source software licanses which shall be either incfudad wWith the Produsts or made available 0 Cusiomar upon reguast.
Cus!mxerg\;ay rat use any license keys or other foense 2cosss devices not provided by Provider, including but not iimied to "pirate keys®, o lastall
or access the Sofwars. E

4. Proprietaty Rights. Customsr understandg and agrees that (i) the Products ase protected by copyright and other inteflectus) proparty lws
and teaties, (i) Provder, s Afiliates and/oc Bs licandors oen the copydght, and olher Intetfeciual property rghts in the Produnts, (i) the Softwata
is lieensed, ard not sold, {iv) this Agreement does ot grant Cusiomer any rights 1o Provider's frademarks or sevise marks, and {v) Provider
reseives any and all rights, implied ar olhecadse, which are ngt expressly granted ty Custorer In this Agreernent.

5. Titfe, Risk of Loss and Delivery, Provider, its Affiliates andfer ils feenisors own the tide to 23t Sofiviare. Tila and risk of lass to an Appliancs
shalt pass from Provides 1o Cusomer ypon shipmant (urifess T Applianse 1s rented, leased of loanad to Customar). Dalivery of Producs shall te
bry elecironle downlead or FOB Bhipping Point. ’

8. Payment, Cuslomer agrees o pay fo Provitler (o, I apalicabls, the Parner) the fees specified in each Order, including any applicalie
shippirgs fzes. Customar will b nveiced promply following delivery of the Produdts or prive to the sgmmencement of any Reneval Maintznance
Patd and Customer shall make all payrmants dus o Provider it full wisthin thirty (30 days fram the date of each lpvofea or such other peried (i
any} stated in a Sighid Order. Provider reserves ihe right fo eharge Customer a a1z penalty of 1.5% par moanth (or the marinizm rate peomitted by
law, vivehaver is the fesser} for any smounte payable ta Provider by Customnar that are ot subject (o a oot faith dispute and thit remaln unpaid
after tha dus dale until such amoulis paid. ,

7. Taxes, The fees stated in an Order may not include taxes, If Provider s required to pay sales, use, property, value-added or other taxes
baged ont the Produsts or Maintenanoe Sewvices provided under this Agpreament or on Customet's use of Produats or Maintepance Services, then
such taxes shall ba billed 1o and paid by Custornar, This Settion dpes nat apply W taxes based on Provider's ineamne,

8. Teonination,

This Agreemenrd of the Liognses gramed hereundar may be teeminated [ by mutual vritten agieemsant of Prowader and Cuslomer or (i) by either
party for a breach of this Agresmient by the shor party (or 3 Thind Pasty User) thal the breachipg party {ails [o cure to the noecbreaching party's
reaspnable satisfaction within thirmy {30} days fefiowing its receipd of notiee of the breach,

Upon temmination of this Agreenient or axplraton oc temninafon of 3 Licanse foe any masen, A fghts granied to Customer &y the spplicable
Software shall immediately cease and Custormer shall Immedislely: ) czase using the applicable Sefitware and Doocumantation, (i) remave 4l
copies, installatony, snd instances of the applicakle Saftwara from all Custemer compuiers and any other deviees ar whiich (he Sofware was
instatied, and ensure that all applicable Third Party Users and Cliants do the same, (I} relur the spplicable Software to Pravider ingather with of
Decumeniation and other malerials associated with the Sofiware and all copies of any of he foregoing, or destroy such items, [Iv) eease using the
Mairtananse Services sssoctated with the applicatle Sofoware, (v) pay Provider or the appicalie Panner all amounts dus and payable up to the
data of terminaton, and {vi) give Provider 8 wiittep cetificstion, withln ten {10) days, that Cuslomer, Third Pasty Users, arsd Glienls, 5 applicsble,
have complied with all of the focegoing obiigations.

Any provision of thls Agreemant that oaquites or centamplaies execation afes (i} trmination of this Agrement. (i)} a tamminatdon or axpiraton of 2
Ligensk, or (i) the expitaiion of a Saa% Term, is enforceable apainst the other party and lheir respective suotassers and ashighees
natwithstanding such tanminagien er expiration, induding, without imitatan, the Restictinns, Paymert, Taxes, Temitalon, Sunivel, Wamanly
Discladmzr, Infingement indemnily, Linxiation of Liabifily, Goenfidential information, Cofrplisncs Venficabon. ol General Szofions of this
Agreament ‘Tennination of this Agrearment or 3 Licanse shall be witheut prejudice to any dther remedios hat e ferminating pany may have under
tarwy, sulet te the linitations and exstsions set forlh in this Agresment,

9. Export. Qustomer ackrawisdges that ha Produdls and Malntenance Services are subject to the export coatral 1aws, rules, reguiations,
resticions and rational securty controls of the United States and vther apiticable foreign spenties (the "Export Controls*) and agrees to abide
by tha Export Gueals. Customar heraby agress o use the Produsts and Malnenance Serviess in accordancs vitit the Expor Controls, and shak
rat export, re-axport, sell, laase or otherwdse bransfer the Produsts or any copy, porbon or diraot pré<iuct of the foregaing in violatien of the Bxpart
Cenimls. Cuslomer Is selely msponsible far oblaring all pecassary licenses or authorizalions ralaing to the export, re<upart, safe, leasa or
traneter of the Prsdtects and for ensuring compliance with the requiretments of stich Beanses br autherizations. Customer hereby {f) regrasents that
Customer is Aol 4h entify er parsan to vaiich shipmant of Prosucls, or provision of Maintenanca Sarvices, is prohilited by the Exporl Controfs: ard
{i} agreas that it shall not export, re-export or cihetwise transfer the Prooats ta {a] any sountry subject ta a Undiad Slates trade ambargo, ()
natianal ur resdidant of any colintry subject to a United Btates trade embango, (¢).any person o ently to which shipmam of Produdts is prohibiled by
tie Export Contrals, of (d) anyshe who is angaged I aciviies relsted to the deslgn, devaiopinent, producton, of use of nudesr materals, nuolaar
faailides. nuclea weapars, missies or chemical or biological weapans, Guslonter stiall, at ils expense, defend Previder and its Afiliales from any
third party taim o action ariglng o of any inaccurats represantation mada by Custormer eqanding the existenca of & export lleenss, Customads
failure la proside information (o Providar o obvain an export lleznse. or any allagation made apainst Provider due 1o Custornver's vistation or alieqed
victation of thiz Expert Controls (an “Expert Clalm®) and shall pay any judgerents o seitletents reachad in cennection with the Export Claim as

vl as Proviters costs of responding to the Export Claim,
16, Mainlenance Services,

(a} Desceiption. Excapt as mhenvise staled In a Signed Onder of Gwehing Ouctation, or an amandment tn Gis Agreemsm, during any
Mainterance Perxd and for the applcatia faes, Frovider shall
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{1 Make available to Curiomer nay versicns andt relzases of Yz Bofward, incluting Sofware omaceons, sonyteemants sed upgrades. f
and when Prosdder makes hem geoataly avaslaie whou charge as pant of Mainienance Sarviess,

w1 Respeed 1o ceaumunieasons from Customer shat repan Sofvare falures rot craviously reported 1o Frovaler oy Cuslomar Hicting in e
fzeegoing shall apersie w Hmitor restnet folisw up commumeaten by Cestormar regarding Sefivars failures

+It Resperd 10 requasts ‘rom Customers techrapst coorginalars for 355is%ane Wah the operatonslieomnissl 3ssesty of e Sofiwirs

unrelstad 1o 2 Solware Talure. Frowder shall have e aght 1o fmil 2otk resganses § Provitter reasonzhly demarmnss as the volume of $us noa- -

EITOr related requams for assisianos 18 eXoas sive or ovemy mpative in natues
f171 Provele access ‘o Frovider's sofonars suppe web site 34 hbpisbses comisuppont! 1the "Suppert Site ™t

vy For Custoasars that have putehassd 3 Licanss to uss Softwaca 10 the "Pradfeged Asoount” family of produsts ("PA Sofware art have
purchassd AMlantenzsice Jevices for the PA Sofvare comlodcusly smos the purchase of such License, provida the Privileged Accopnt
Appliance Replacemuent Prodram 135 desorbed n Ihe Product (ude) for the Arglancs on wiich the PA Sofmara s dalivered #the “PA
Applianee,

vt For Cusicneers that have purenased s Lisenss 13 use Softyars i e "ZonigWALL' family of produtis | "SNWL Software™ and have
purchazsd Mainlenance Jernces for the SNWL Sofware conthucusly sinsa the purchate of such Licanse, prowde the Son/sWALL Appliance
Reptzeement Program (3 desonbad in the Frodust Gudi) for tha Appianss on which the SMNL Sofwars is aebyerad 1the “SHIWL Appliance

Mutiananes Sanizes are avalilie dunsy regional pusingss tuppont hours 1UBusiness Hours') as ivhoates on the Suppont Bas wnless
Cusiomas nas purshased Bx? Suppor. The iist of Sofware ‘o whizh M7 Suppea i3 availsble andier raguited 15 fis'md on tha s3lobal Suppon
Guide on = Suppon Sits,

The Kamverance Savices for Seftware that Frovider nas obia i through an 20quison & Wargar Ny, for 2 pancd of brag fllewsng the sfactnea
dita of the acquisition or reargsr, de guverned by tamits athér 1han Fosa i s Seoton Tha apcheatie differsnt serms f aay, snad e stted an
e Suppart Sapa.

i Malntenanee Perlod. For On-Prenise Eofraara, 1ha A1st pancd e wiieh Cusiorgt is enutlec 16 recens Mantananos Servicas beging on wa
date of tha mitat d=livery of the Sofwars “faliswing an Trdar and erds tagive (171 months theraaltac unless othanwse sab forh balow oo n e
appicabla Signed Cedar or Goveming Guatanon tha “laitial Malnteoance Perod™s, Folonitg the tnibal Manenance Panad, Maataaanes
Services for On-Pramisa Seiwarg shall sutomatically nznew foe addional tams of taslva (12) montns (each, a “Renewval Ataintengnce Period '
3¢ the pricas stated on the Maimanasne: reeowal Quotation untess e rengwal has Been canceilag by eidhar parsy givire] wiillan robos, by smad or
oiterwise, 10 tha phet atfedst gy (80) days pror 10 tne first day of the spplicabla Renewal Mumenane Penad, For purpssss of bus Sgreament.
the (b al Maintansncs Period and ezdh Renawal Manrenance Penod shall ba eonsidered 3 “Maintensnce Period” For tne avoidans of doubl
this Agresrrent shall apply 1o essh Ranewsl Mantenanos Ferice  Cancafiaven of Mantenante Setvices far perpeiual Licensss for Un-Pram sa
Zaftvaacs will roy tzeninste Customer's pghis to canunuz s use e Oo-Framise Sofrrare. Maimlsnance feas snall be cue in advanes of saen
Henewal Maintenanca Ponod and @l be subst o e paywerd requuenents set orh o il Agreemaznt Tna procsdws for tacslanng
Mrintananst Secdees for On-Preonse Bofwedss aBee of ke lapsed 5 posted al hiipsMsupoort ouest comiessantalnHensateblariening e

Satviges.
For G335 Toftaace. e Mamenanee Farcd 5 ecual to i duratco of tne applisabie 53383 Temn For nco-parpetidt Lipznses lor So.Framises
Sofraeara ot foF non-parpsiudl MGF Livenses, tha Mamlenance Fenpd iz 29uaf 10 U Suraton of the Licanes

Mamiznanes Seniczs for the ZHGL Seware s BHAL Agphances oollactively, “SHWL Malnlenance™ ar2 opaaral ard only proadad i
purchazed sepamtely, # parchased, e Inval Mantananss Paniod e SHWL Mairiehanos baging o 1he date that SHWL Martanznos is s
i Custoor2's MySonwhlall $000unt 135 500 3020UrE MY D fenan-ad dy Provider in its scie disaraton) .

11, Warrantes and Remedies.
(31 Software Wamanties, Provider asmams thal cunng ;e sepicams Waranty Pancd 133 defined v subsacton (21 balow:

i) the operation of the Softaara, 3w provided by Proacer. wii suastinaty cofems o its Degumantatco vy “Qparaiional Warranty ™r.

1) Ine Sofermre, a3 provided by Froviger, will RotTceodan any wingses womms, Trofan Herses or e aroadniog 5 07 casirushbs iods gaugnsd
Ly Provider to show unapthoazsd intrsion upan, disattiag of, or aresure of the Zoltwars. sxospt thal ha Sofavere may (ontan 3 kay hniing s
LES 10 the Seona of e Licensa grantad, andlicenss kays issded by Prondder for tansporary usa are Lina-sensdiva (b “Virus Warraniy=r

it the rredz proviced vy Powedr. of ary. on which the CreFramise Zofteata is resdrasd vall b2 fres (mom matenal gdefacts 10 nlasenals an
werkmanship undsr npocal use 1the “Aledia Warraniy™, and

w2 Ll ke aitarsially reasonatle afftets 1 mane e 3405 Coftwara wwadable sreotydoar Bours 3 day, sevan days a waak saospt ko
schedwded namisnanca, e instailatine of updates, thoss factors dual are teyor the raasonabie contol of Pronddar, Custorar 3 falure t mzet
AN TN SYSiom Tequiraresats ebmmunsated 10 Cusiomer by Frowdae, and any Breach of mis Agreement Ly Cusicanar hat impacts a2
avadatrlity of tre S35 Cofvrare {the “Saal Availability Waranty".

5 Appitanes Wamanlies, Saoepl for e P Appbonss and ing S Applisnce, Applinees are warranted in Joearcanca sith ye warranty

Oooumert deliverad wih the Appliansa sadior inclutfed on e hardyars wanufaciueers vebsnz, for the PA Applanos and ine SMAL Aopliahes
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Provider warrants that, duting the applisable Wamanty Period, e PA Applianca and the SKWL Appliznce vill operate in & marnerwhich allows 1he
A Sofware and the SNWL Software, respectively, 10 be gsed in substantial torformanca with the Doctimeantation {fhe "PA Appifznce Wamaniy™
and " SHWL Appliznce Warranty', respecsvely).

(o) Warmanty Perlods. The “Warranty Pesitd™ for each of the above wananties shall be &s fotlows! (i) far the Operational YWarranly 4s it applies
to On-Premise Sofivare, the Vius Warranty and the Media Wamanty, thiry (30) days follawing the iniis) delivery of the Sodware pursuant 1 an
Ordar; (I} for the Qpanaiionsl Waranty 25 [ applies to 5333 Soltware arsd the Saad Availabiifiy Warranty, the duration of tho Sas3 Tesrm; () for
the PA Applianca Warmanty, one {1} year fllowing the intial delivery ol the PA Appllance following an Order; and {iv) Tor the SHWAL Apphance
Wamranty, ona {1} year followdrs the date the SEWL Appliano: is registered vith Pravider.

idy Remedias, Ady bteach of the forepoing wamaniss nwst be reporied by Customer do Provider duming lhe applisable Waranty Fenod,
Custaeret’s sole and exclusive remedy and Provider's sole olRigston for any such Bredoh shall be ag fdllows:

{i} For a braach of the Opermtionsd Warsnly it impacis the Use of On-Pramise Softiare, Providar shall comect o provide 3 warkamound for
reprodueible emrars it the Sofvare that caused the breach within a reasonable tima cansidering tie severity of the error and its effect on Cusiomar
o, a1 Providers ootinn, sbund the teense fees pald for the noacoalorming Soéware upon retum of such Sofware 1o Provider and lermination of the
nxlated Liosnnels) herewnder.

() For a breseh of (he Operational Warmnyy that impadts the use of GaaG Softwarn. Provider shall aormect or provide a wortkaround for
mpredudible errors in the Software thal causad the breach and provide a wredit or refund of the tees aliocalia la the pedtd duling which the
Softwars was it opacting in substantisl conformance with the applicalda Dosmantation.

(iii} Fora breach of the Viryg Warranty, Peodger shall saplaca the Sofiware with a copy that Is in canformuance with the Vids Warranty.
{v) Forabresch of the Madia Warranly, Provddar shall, at s expense, mplace the defovtive mactia,

{v) For a breach of the S3a5 Availabilty Warmanty. Provider shall provide a credit of rafund of the fees aliozshle w the percd during which
the Software was rot available foruse,

{vi} For a lreach of the 124 Appliance Wamanly ar the SNVIL Appliance Yamanly, Provider shalf Rl jos obfigalions vunder the applicable
Appllanct Replacement Program, .

Addiional Product-spedfic wamanlies and ramedios thay ba statsd in a Signed Grdar,

{&) Warranty Excilasions. The wamrantias sed foch In this Seaion shall not apply o any non-confonnanee {i) that Provider cannot moreata aRer
exercising cotnmerdally reasanable effors to attempt o do 50; {ii) caused by misuse of the ppplioabla Produst or by Using 1he Frodut In a manner
that Is inoonslstent with this Agreament or the Doromentation: or (i) arising from the medifioation of the Product By anyone ather than Providar,

{f} ‘hird Parfy Produsis. Certain Software may conwin features designas! 1o Intaroparate with third-pany praduets, if the third-panty predutt is no
lengar made available by the applicable prodder, Prodder may discontnua the refated product heature, Prowider shal nddfy Cuslomer of any such
discontinuatan., howdver Cusiomss will nod be anvtled o any refund, credit o olhar compensslion ab 3 resull of the discontinuation.

{g) Warranty Disolaliner, THE EXPRESS WARRANTIES AND REMEDIER 5ET FORTH N THIS BECTION DR IN A SIGHED ORDER OR
GOVERNING QUOTATION ARE THE DMLY WARRANTIES ARD REMEDIZS PROVIDED BY PROVIDER HEREUNOER, TO THE MAMIMUL
EXTENT PERMITTED BY APPLICABLE LAW, AlL OTHER WARRANTIES OR REMEDIES ARE EXCLUDED, WHETHER EXFRESS OR
IMPLIED, ORAL OR WRITTEN, INCLURING ANY IMPLIED WARRANTIES OF MERCHANTARILITY, FITHESS FOR ANY PARTICULAR
PURPOSE, NON-INFRINGEMENT, SATISFACTORY QUALITY, AND ANY WARRANTIES ARISING FROM USAGE OF TRADE OR COURSE OF
EALING OR PERFORMANGCE. PROVIDER DCES HOT WARRANT LININTERRUPTED OR ERROR-FREE OPERATION OF THE PRODUCTS.

() High-Risk Disclaimer. CUSTORER UNDERSTANDS AND AGREES THAT THE PRODUCTS ARE NOT FAULT-TOLERANT AND ARE NOT
DESIGNED GR INTENDED FOR USBE IN ANY HIBH-RISK OR HAZARDQUS ENVIRODNMENT, INCLUDING WITHOUT URMITATION, THE
CRERATION OF HUCLEAR FACILITIES, AIRCRAFT NAVIGATION, AR TRAFFIC CONTROL, LIFE SUPPORT MACHINES., ‘WEAPONS
SYSTEMS, OR ANY OTHER APPLICATION WHERE THE FAILURE OR MALFUNCTION OF ANY PRODUCT CAN REABONABLY BE
EXPECTED TO RESULT [N DEATH, PERSORAL INJURY, SEVERE PROPERTY DAMAGE OR BEVERE ENVIRONMENTAL HARM (4 "HIOH
RIS ENVIROMNMENT™). ACCOROINGLY, () CUSTOAER BHOULD NOT USE THE PRODUGCTS IN A HIGH RISK ENVIRONMENT, (11} ANY
USE OF THE PRODUCTS BY CUSTOMER N A HIGH RISK ENVIRONMENT 15 AT CUSTOMER'S OWN RISK, (Il) PROVIDER, 173
AFFILIATES AND SUPPLIERS BHALL HOT BE LIABLE TO CUSTOMER N ANY WAY FOR USE OF THE PRODUCTS IN A HIGH RISK
ENVIRONMENT, AND (V) PROVIDER MAKES NO WARRANTIES DR ASGURAKCES, EXPRESS CGR IMPLIED, REGARDING USE OF THE
PRODUCTS [N A HIGH RISK ENVIRONMENT.

12, Infringement tndemnity. Providar shall indemndy Customer from and against any elainy, Uit sction, or procesding brocghit against Cusiomer
by 2 third pasty to the extent it is basexd on an allegation that the Sofware directly infiinges any patent, copyright, rademark, o other propristary
right enforaable In tha country in which Pravider has authorized Customer o use the Sofware, including, tul nat limiled 10 tha cotintey lo which tha
Eofware is delivered I Customer, or misagpiopdates a trade secretin such coutiry {a “Clalm™, Indemnification for a Clalm shalf consis) ofthe
follawing: Fravider shall {a) dederd or setile the Claim at its cwn expanse, (b) pay any fudgments finally awsrded agalnst Customer under a Chii
of any amounts assessed against Customarin any seifements of a Claim, and {e) relmburse Customer for tha reasonoble administrative conts o
expensss, Induding without Bmkation reasonsble atomeys' teas, it necassarily Incurs fn responding 1o tha Claim, Provider's abiigations unier this
Infiigement Indermnily Section are candifonzd upon Custaer {1} giving prempt weittarn rotioe of the Claim (o Provider, (i} pamyiting Prow.ief 5]
retsin sole caniol of the Investigsion, defense ar seilament of the Gl¥m, and (il} praviding Provider with ¢ooperation and assistancs ax Provider
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ey reasonably mauest in connecion with the Claime Providar shall hiave no ohiigation hersinder o deferd Customer sgalist any Claim {a)
resuling fFom use of the Software other Ban as authbrized by this Agreement, 3 Bigned Order, o & Sovaeming Quotation, i) resuliing fom a
modification of the Software other thpn by Piavider, o} based on Customers use of any release of the Software after Provider recommends
dizenpnlinuaton besausa of passible or actual infingemant and has pravided a nen-infringing version at no charge, o {d) io tha extent tha Claim
anises from or is based cn the uze of the Software with other produots, Barvibas, o data not supplisd by Provider if the infringement woold not have
oocyrred Lut for such use, i, a5 a resuft of a Clalm or an Injuncton, Customar must step using any Software {'Trfringing Software ™, Provider
shall 3t its expense and opdon sither (1) abialn for Customer the right 1o continus using tha Infringing Sofrware, (2) replace the Inldnging Sofremre
vith a functionally equivalent noarinfringing pimduct. (3) wodiy the Infiinging Software so 1hal it is non-infinging, or (4} terminate the Licensa for
tha Infinging Software and (A foc On:Premise Soiteare, aecept he mitiry of the lnfdeging Sofware and efund the Yoense fee paid for the
Infrrgging Sofowara, prodated over a shdy (00) month pedod from the date of Infial delivery of such Sofowane fllowing an Order, or (B) fof 53235
Saftware, discontinrg Custemer's dght te accass and use the (nfinging Seftware and refurnd the unused pro-rated portien of any license fees pra-
pald by Custarmer for stich Soiwane. This Section statea Provider’s entira liability and is sole snd exclusive irdernification nbigatons with respect
w g Cladm arid Infringing Sofiwang,

13. Limitation of Liability. EXCEPT FOR [A} ANY BREACH OF THE RESTRIGTIONS OR GONMFDENTIAL INFORMATION SECTIONS OF
THIS AGREEMENT, (B} AMOUNTS CONTAIMED IN JUDGMENTS OR SETTLEMENTS WHICH PROVIOER OR CUSTOMER |5 LIABLE TO PAY
TO A THIRD PARTY UNDER THE INFRINGEMENT INDEMNITY GECTION DF THIS AGHEENENT AND CUSTOMER 15 LIABLE TO PAY ON
BEHALF QF OR TO PRCVIDER UNDER THE CONDUGT, EXPORT, M3F LICENSE AND USE BY THIRD FARTIES BECTIONS OF THIZ
AGREEMENT, OR (C} ANY LIABILITY TO THE EXTENT LIABILITY MAY NOT BE EXCLUDED OR LIMITED AS A MATTER OF APPLICABLE
LAW, IN NO EVENT SHALL CUBTUMER OR ITS AFFILIATES OR PROVIDER, ITS AFFILIATES OR SUPPLIERS BE LIABLE FOR (X} ANY
INDIRECT, INCIDENTAL, BFECIAL OR CONSEQUENTIAL LOSS OR DAMAGE OF ANY KIND CR (¥) LOS3 OF REVENUE, LOS3 OF ACTUAL
QR ANTICIPATED PROFMS, LOSS OF BUSINESS, LOSS OF CONTRACTS, LOSS OF GOODWILL OR HEPUTATION. LOS8 OF
ANTICIPATED 3AVINGS, LOSS OF, DAMAGE TQ OR CORRUFTION OF DATA, HOWSOEVER ARISING, WHETHER SUCH LO%3 OR
DAMAGE WAS FORESEEADLE OR IN THE CONTEMPLATION OF THE PARTIES AND WHETHER ARISING IN OR FOR BREACH OF
CONTRAGT, TORT (NCLUDING NEGLIGENCE), BREACH OF STATUTORY DUTY, OR OTHERWSE,

EXCEFT FOR (A) ANY BREAGH OF THE SCFTWARE LIGENSE, RESTRICTIONS, OR CONFIDENTIAL INFORMATION BECTIGNS OF THIS
AGREEMENT, DR ANY OTHER VIDLATION OF THE OTHER PARTCS INTELLECTUAL PROPERTY RIGHTS: (B) PFROVIDER'S BXPRESS
CBLIGATIONS UNDER THE INFRINGEMENT INDEMNITY SECTION OF THI3 ABREEMENT AND CUSTOMER'S EXPRESS OBLIGATIONS
UNDER THE GONDUCT, EXPORT, MSF LICENAE, AND USE 8Y THIRD PARTIES 3EGTIONS QF THIS AGREEMENT, (C) PROVIDER'S
COSTS OF COLLEQTING DELINQUENT AMOUNTS WHICH ARE NOT THE SUBJECT OF A GQQD FATH DISPUTE: (D) A PREVAILING
PARTYS LEGAL FEES PURSDANT TO THE LEGAL [FEES SECTION OF THIS AGREEMENT: OR (E} AMY UABRITY TO THE EXTENT
LIABILITY MAY NOT BE EXCLUDED 4R LMITED A3 A MATTER OF APPLICABLE LAW, THE MAXIMUM AGBREGATE AND CUMLLATIVE
LIABILTY OF GUSTOMER AND ITS AFFILIATES AHD PROVIDER, ITS AFFILIATES AND SUPRLIERS, FOR DAMAGES UNDER THIS
AGREEMENT, WHETHER ARISING IN OR FOR BREACH OF CONTRACT, TORT (INCLUDING NEGUGENCE), BREACH OF STATUTORY
OLTY, OR OTHERWISE, SHALL BE AN AMOUNT EQUAL TO (Y) THE GREATER GF THE FEES PAID AND/OR OWED (A5 APPLICABLE) BY
CLUSTOMER OR ITS AFFILIATES FOR THE PRGDUCTS THAT ARE THE SUBIECT OF THE BREACH OR FIVE HUNDRED DOLLARE
{S5000DLEXCEPT FOR  (Z) MAINTENANCE SERVICES DR A PRODUCT SUBJECT TO RECURRING FEES, FOR WHICH THE MAXIMUM
AGGREGATE AND CUMULATIVE LIABILITY SHALL BFE THE GREATER OF THE AMOUNT PAID ANDIOR OWED {AS ARPLICASLE) FOR
SUCH MAINTENANCE SERWICE QR PRODUCT DURING THE TWELVE {12] MONTHE PRECEDING THE B8REACH OR FIVE HUNDRED
DOLLARS ($50000). THE PARTIES AGREE THAT THESE. UMITATIONS OF LIABILITY ARE AGREED ALLOCATIONS OF RISK
CONGTITUTING I PART THE CONSIDERATION FOR PROVIDER PROVIDING PROUUCTS AND SERVICES TO CUSTOMER, AND SUCH
LIBMITATTONS WILL APPLY NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURFORE OF ANY LIMITED REMEDY AND EVEN IF A
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LIABILITIES OR FAILURES,

Provider's Affllates and supplars and Customer’s Affillates shall be beneficiaries of this Livdabion of Llabdity Sedion and Cuslomar's Chems and
Third Party Users are antited ta the rights pranted undar s ISP License and Use By Thind Pariiee Bactons of this Agreament; otherwise, no third
patty bensficianies axist under tils Agreement. Provider expressly excliudes any ard alt fiability fo Third Party Users, Clients and lo any olher third

pasty.
14. Confidential Infermation.

(a) Definlfion. “Confdentizf infrmation™ muans information or matedals dissiossd by one pary (the “Diselosing Farty™) ta tie ether pary
the “Recviviog Parly') that are not generaly availablz o the public and which, due fo thalr charadter and nalyre. a reasonable parson under fike
Sreumstanoss wWelld Waat A canfidental, Incuding, without fimaton, finanokal, mackedng, and pricing iformatan, trada Sesrels, knon-how,
propiatary tools, kuowledga and mathodologles, the Software {1 source coda andfor shject code foma), infsmation or banchmark test results
regarding e functionalty and performancs of the Sefiware, any Software licinsa keys provided to Cuslomer, snd the tams and sondiions of this

Agreemant.

Confidentiat Infommationt shalf ot includs infarmation o matenals tha (i) ara generaly known to the public, pther than a5 & msult of an unpennitied
disclosure hy the Raceiving Party afier the date that Customar acospts the Agrearient (the “Effective Data'); (i} waite kv to the Receiving
Party without an obligation of confidentiality prar (o receipt from tha Disdosing Pasty, (i) the Hecalving Pary lawfully received fmpx a third pany
wdthout that 1hird party's beash of agreement or cbligation of bust; {iv) are protecled by Provider in accomdance with is sbiifatons under the
Prolecled Daka Sedtion belaw, or (v) are o were Independently daveloped by the Receiving Party without seesss 10 o use of the Disclesing Party's
Confidentlal information.

{61 Obligafions, Tha Revelving Party shall () fet distinse the Disclosing Party's Confidenital infopnation to any third parly. except a5 parmiiied in

subsection (o} balow and (i) protect the Disdasing Parly's Confidentsl Informuation from unauthosized use o disdosure by wxercising al least the
parne degree of can: it uses 1 protect its pen similar informatian, Tutin po evant less than a reasonable degres of care. The Reesiving Farty shal
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prompdy ndily the [Keclosing Party of any known unautharizsd yse oo disdosure of the Risclesing Pany’s Confidentlal information ard wAS
cooperate vith the Disclozing Party it any lligavian brought by the Disclosing Party against third parties 1o proled its propriztary rights. For the
aveidance of doubt, this Sectien shall apply o alf disclosures of the pantes” Confidential irdemnation as of the Effective Date. whether or not
specifically arising from a pasdy's peciomnanos ider this Agreemant.

{¢} Permitted Diselosmes. Nowilnstanding the foregoing, the Receiving Party may disdose the Discosing Paity’s Confidential Infarrnation
without the Distesing Party's prior wliten consent 10 any of its Afffiates, directors, officers, smployaes, sonbuitanis, GONHAGes of repressniatves
{onllectively, the ‘Representaiives’, but only 1o those Representatives that () have a "ne«d 1o know” in order to carry out the purpases of Lhls
Agreemant or to provide professionsl advics In conneation with this Agreemen, (B) are fegally bowvd to the Receliving Santy to proteat tformation
such as the Confidantial Information under tarmns at least as rasteletive as those provided harein, and () have heen Infermed by the Reaiving
Party of the configential natun of the Confidential Information and the requirements reqrarding restriclions pa distksure and use -as sat forth In this
Sacton. The Reoehving Paity shall be llabie lo the Disclasing Patty for tie acs or omissions of ary Reprasentatives 1o which it dischses
Conlidential Informatien vhich, if done by the Receldng Party. would be a breach of this Agreement,

Addionally, it stall e e 2 bmeach of this Saetion for the Recobdng Pary 1o discioss the Disdosing Party's Confidential Information as may ba
required by operation af 1sw ar legal proeass, previded that the Recaiving Party proddes prioe noties of such disdesure s the Disclasing Party
unlesy axpressly prohibited from dolng se by a courl, achiration panel orother lepal aulhority of campatent jutisdiction.

15. Protected Oata. For pupases of tis Sadtion, “Frofested Dafa" maans acy Informzbion or daty that is provided by Custemear (o Providar
during this Agreement thal alone of togather with any athar infermation relates o an identfied o ldentifialde natuml person or dats considered o
be personal dala as dafined under Privacy Laws, and "Privacy Laws" maans any applicable law, statuta, directive or reguiaticn seganding pevacy,
dala protection, infomation securty cbiiations andlor the processing of Froterted Data,

Except as penmilied herein or 1o the exteny requinkd by Prvagy Laws or legal process. Provider shall implemans reasenable technloal and
omarizationn] measues o prevent unauthodzed dsclosure of or access o Protected Data by $ind parties, and shall ony stoce and procass
Potacted Data as may be requirad 1o fulill its olfigations undar this Agreement ard any appleable Qrders, ¥ Provider complies with Customaer's
wiiten Instnastions with respect 1o the Prolected Baly, Provider shall hava ns liability te Custemer for any breash of this Sacton nesuling rom suck
eormpitance, Provider shall promysly notify Customer of any disclosure of oc access 1o the Protectad Dats hy a thisd parly in breach aof this Seclion
and shall eooparate with Custemar 1o reasonably rernediate the sifects of such tistlesum or access, Provitley Rt #fioms 0 Cusioreerthal it has
sdedqurate agreements iy plaoe incorperating the EU standard eontractusl dauses foc the wansfer of Protected Data from the Europaan Union
{YELUY 1o 3 country oulgide the EUL

Customer hecely (] repressnls thiat it has tha right o send the Pratecied Dala w Provider, i) consants for Provider to slons and vse the Protectad
Data vorkdwide for the sole purpess of padamaing its sbligations under this Agreamant and any applleatile Olers, (i) Agrees that Uie Protected
Dia may ba accessed and Lged by Prvider and fis Representatives woddwide as may be needed to suppoit Prodder's slandard business
operations, and (h) agrees thal Protected Data consisling of Customer contset Infornation (a9, emal sddrasses, namas) provided s pan of
Malntenante Servipas may be sant ko Provider’s third party senvioe providars as pant of Provider's sendoes improvenant procatsas.

16. Compliance Verifieation. Customer agreas to mantain and use systzms and prodedurss 1 accuralely back, dooument, and repart ite
instalisbions, soquisilens antd usage of he Sofiware, Suchs syslams and procedures shall be sufficem to determing if Customed’s deployment of
tie Saftware o, If applicable, use of the Baa8 Bafware s within $ quanthies, Product Terms, and maintenance refeases to which it is entifed,
Provider or Its designated awiting agent shall have tha right lo audd Custormar's deployment of the Sodware o #f applicable, use of e Baab
Laftwrars tor pmpllance with the terms and conditions af this Agreament and the applicable Ocder{s) Ary sueh audiy shall be scherfuled 3t least
ten (10) days in advancs and shall be condusted during notmal business hours st Customer's facilides, Custamer shall provids is full cooperation
and assisinoe wih such audit and provide decses to the applicabla records and computars, Without limiting the ganerallty of the foregalng, as
part of the audit. Prodder may mquest. and Cusiomer agress fo provide, a willen report. signed by an autfiorized rpreserdative, fisting
Cusiomars then cument deployment of QenPrenmisa Software andfor the number of intividuals that have acoessed and used Saali Software. I
Custormears deplayment of the Software o, if applicable. use of the 52aS Sofiware is foursd 1 be greater than iis purchased entilernent to such
Sanware, Custamer will be Invoiced for the everdsployed quantities at Pravides's than cumead st price plus the applicable Maintenanes Saivites
and applicabie over-daployment fees. All such sraunts shall be payable in accardanos with this Agmement. Additonally, if the unpaid fees exceed
fap pereant (5%} of tha fees paid for Hie sppliratde Soflware, then Customer shall alse pay Providel's reasonabls cotts of eonducting tha audit,
The requitemaents of this Seeklan shall gunive for tuo (2} years folkowing tha termination of the tast Licknse governed by this Agreatyent

17, §aas Provisions,

{a) Datz Cuslomer may stora data on the systems w which 1 is provided nccess in connesion with ils usa of the Saaf Software {he “Saad
Environmant™), Provider may petodically make back-up copies of Custonrer data, however such bask-ups are 1 intended to replace Customar's
abligation ta matniain regular data backups or redundant data archivak. Clslomer is solaly rasponsible foc colfseting, Inputting ared updating af
Custiner data sored in tha 5338 Envimnment, anel Tor ensuring that il does not {i) knowingly create and ciore data thit actually or petentially
infinges or misappmpiates the copyright, trade secrel, tradamark e oshar intelizcuisl proparty dght of any thind party, or (i) use the Baal
Envinment for puposes that veuld reasonably be seen as obsosne, defamalory, harasging, offensive or malidous. If (ke Order slajes wheva
Custeevier data i to be slored, Pravider wilt nat mave the data fromihe spasified negion wWitvbuz notifying Custonsar, except if Provider is required 1o
da sa by (2w of kgt process. Providec shall have the tight to detete all Customer data stored in cannzction wih the use of te Saal Sofware thiny
£30) days foliovang any termination of his Agreement or any Litensa 1o 5233 Seftwara granted hergunde, )

Cusiprar presants and warnts that it has obtained 51l dghis, permissions and consents hecessary 1o use and mnstse Al Customer andlpr third
oarty dala within and outside of the country in which Customar or the applicable Clislomer Affillate is focated (ncluding providing adequate
disdlosures arkd cbiaining legally sufficlent consaiis from Customer's employeas, cosiomeses, agents, and contraciars), If Custarner transmits da_ta
to & third-party wabsite or other providat that I finied 1o of made aocessible by the BaaB Soltware, Customet will ba disimed 1o have given ils
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conisarh te Provider enabling such transmission and Provider shall have no fiaiity W Customer In connectian wilh any caims by a third party in
connection yith sush transmission.

() Conduct. i conneation with the use of $1a8 Sofavara, Customer may not {1} adempt kr usa or gain unahorzed acoess to Provider's orfo
any jhird-party’s natwoiis or equipenent; (I8 pemat other individuals or enlites to copy the 3338 Scfiware; (1) provide vnauthonized acoess to or
usz of any 3333 Sofware or the asseciated acoess credentls; (vl stiempt tp probe, sean or test the vulnerablity ofthe SaaB Bofiware, the Baa8
Hendrooatent, or a system, account of peswork of Paovider or any of Provider's custorners ar suppliers; (V) inlerlere or ademp ta interfers with
service to Aoy usen, host or natwork: {vid engage in fraudulent, offensive o illegal achivity of any natura or intentionally engage in any actlvity thai
infringes e intellectual property Hghts or privacy rights of any indsidual or third party; {vl) transrit unsoliciled bulk ar curonarcial messages; ot}
intenbonally distribide sworms, Trojan homses. viruses, comupted files oc sny similar Bems, {in) resuiat, inhibly or otherwise interfeve with the abllity of
any olher parson, reyamdless of Intenl, pupose or knowlsdge, to gte of erloy the Sas® Softvara (except for lools with safely and secuity
functons): or {x) rastiet, inhibit, intarfera wilh o othenvise disng or cause 3 peiformance degradaten io any Provider (or Provider suppliary
faciies used to provide ihe %8a% Environrment, Custemer shall cooperate with Provider's reasonabls investigation of BsaS Ervdronment oulages,
zecurity ixstes, and any suspected broach of tis Secisn, and shall, atits expense, defand Frovider ar tts Afiltate s om aay daim, suil, or adion
by a third party {2 *Thind Party Glaim™) slleging harm o such third party cavsed by Cuslomer's reach of any of the provisions of this Seetion.
Addigonally, Customer shall pay any judgments oo setlments reaghed in conneclon with the Thind Pady Claim as well at Providet's costs of
resporwding 40 the Thirl Party Clalm,

{t) Suspension. Provider may suspend Cusiomar's use of Ssal Sofware (a) ¥ so required by law enforcament or legral prooass, (biin the everd
of an brvriness sscudty sk to Provider oF its aistamers, or (o] if continued nse wauld subjedt Provider to materiat ahility, Provider shall make
commerdially reasenable efforis under e sircumstances to provide prgt notiee te Cugtarmer of any sush suspension.

18, Genwral,

(3} Governing Law and Venue, This Agreemen shall ba govemed by apd sonstued in acoodanes vdth the laws of the Giats of Calfuenia.
withowt giving effect fo any conlflict of laws principles that would raquire the appikation of lsws of g different state. Any setion seeking enfrtcement
of this Agragment or any provision hersol shall ba brought axshrsively [n the state or fzderml cours losted i1 the Orange Counfy, Californla. Each
panty llereby agrees to s1ibmis to the jurisdiction of such caurts.

The parties agrea that asither tha United Mations Conwention on Contracts for the Intemational Sale of Geads. nor the Undom Compuer
Information Trareastion Act (JCITA) shall apply to ihis Agreament, regard| ess of the stalzs inwhich Uiz parties de business or are intomemted.

() Assiynment, Excep as otherwise g2t fors herein, Customer shall not, in whele of par, assign o transfer any paa of this Agreemant, the
tizansea granted urder Uiis Agreemeant or any ather fihts, interast or ol¥igations hersunder, whather voluntarly, by contracl, by eperation of law or
by marger {whether that party s the surviving o7 disappeasing antity], stock or asset sale, consolidation. dissolution, through goveramant action o
order, or othervdee without the price witten consend of Pravides. Any altermpied transfar o assignment by Customer that s net parmitted by By
Agreemant shall ha noll and volil, :

{c] Severabiity. if any provision of this Agreement shall be field by 3 coun of competant jurisdiction to ba eantrary © law. such provision will be
enforced to the maxiowm extant perrissibla by law to effect the intent of the parties and the ramaining provisions of this Agreamant will temain in
full force and effect, Notwithetsniding fhe focegoing, the rarms of this Agregment that fimit, disddaim, of axoluds waranties, remedies or damages
arm endid by tha paries to b independent and remain ih offest despite the fadluce or unenforeaablity of 5n agreed rerredly. The parties have
relied an the Timitations ankl axdusions set forh inthis Agresment i defermining whather to enter intp i

() Use by (LS. Government. The Software s 4 *commirdal ftem'® undar FAR 12,201, Cansistent with FAR section 12,212 snd OFARS seotion
227.7202, any use, modification, freproduction. releass, parormancs, display, diselogur or distritution of the Software o Documentatan by e
1.5, goverament is prohibited except a5 expressly pemritied by the lems of this Agreement In addiion, when Customar is & US. govemman
ahldy, the Janguage in Subsection [ii} of the fnfiagament indemally Section of this Agreemant and tha Infuhative Rofief Section of this Agragman
shall not be applicable.

fe} Notlges, All natices provided hareundar shall be In writing and addressed 1o the legal deparimant of the respacive party or ta steh oler
aidress as moy be specfied In an Order or in vaiting by either of the panles 1o Ihe othar in accordancs wilh Ris Section, Exoept a3 may be
expressly perrrétied harein, notices may be delfvared parsonally, sent via a nationally recognized coutler of overnight delivery serdos, or malled by
first lass mall, postage prepall. All noficas, requests, demarels o conmunications shall ba deamed allective upan personal dalivary o, if sent by
mak, four (4} days lollowing depast in e malin sccomanc with this saragrapls ‘

() Diselosure of Customer Status, Provider may include Customer la fis listing of customers and, upon writken consent by Customer, announcs
Cusicrers sefection of Prvder in #s markeding comniunications,

{g) Walver. Perfarmanse of any chlipation meuired by & party heraunder may be waived eoly by & witen waiver dgined by on aulrized
rapresantative of the olher parly, vhich walver shsll ba effective only with respast lo the speciic obligation descrbed therein, Any waiver or fxlure
1o enferue any provision of this Agreemant oo one occasion will nat ba desmed a walver of any wthar provision or of such provision on any other

oocxsion,
{h)  Injunsetive Refief, Each parly acknow edgas and agraas ta in the evont of a inateria) breach of this Agreemea, incduding but not inved to a

breach of the Soffware License, Reslickons or Goniidential Infermation Secduns of this Agreement, the noareaching parfy shall be enditfed to
seak immeadiace Injunctive refied, witho limitng Hs other dghts and remedies,
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) Force Majeure. Each panty il be excusad from performance for any pencd during which, ang 40 the extent thal & is prevented fram
padonming any cblgaton or servioe as a result of falses beyond is ressanable control, and withotd its fault or segligsnce, incuding witom
firitston, acts of God, stdkes, kakouts, riols, acts of war, epiderics, communication ling fallures, and power faflurss. For agded certainty, this
Zectivn shall et eperate fo change, delsts, or rmodify any of the panles’ pbligations unter this Apreemiant (g.¢., payment), bt rather only 16 ercuss
a dalay in the parformanse of such cbiigations,

{j) Equal Opportunily.. Providaris a federal conracior and Affiratiee Action employer (MFIDIV) 48 requinad] by the Equal Opportunity elausa
G.F.R, § 00-7H.5(a).

{k) Headings. Headings in this Agreement am for converiensy only atd do nat affect the meaning ar interpretabon of this Agreemesl This
Apreement will not b ponstrued gither in faver of o against saa parly or the other, but rather I aecordanse with iis fair meaning, When the 1ern
“incfuding” 15 used in this Agreement il will be construrd in tach case lo mean ‘indudirg, but not limited 10,7

) Leqal Feen. it any legal action i braught 1o enfarse any rights or cbligations under this Agreemunt, the prevailing party shalt be entiied ta
moaver ity TEasonable Atlomeys’ foes, cour eosts ard ather tollecion expanses, in addition to any aiher relief it ruay be aviarded,

{m) Entlre Agreement. This Agreement is Intarsded by the pathes a5 a final expression af their agreemant with respact to the subject netter
thereaf and may not ba vonlradisted by guidence of any prior er contempararious agreement URess sugh agreemant is sipned by both partiss. |n
the absence of sueh an agreament, this Agreemant and ihe applicable Signed Ortder or Goveming Quotation shall constitute the complele and
exclusive statement of tha lenis ard copdiions ant no extrinsic evidance whatssever may be inrodused in sy julisial or arbiteal proceeding that
may involve the Agresment.  Esch party acknowfedges that in entering inte tha Agreerment It has no: refied on, and shall hava no right or remady
8 ragpecs of, any statemant representation. assurante or wmanty (whather made nagligenty of innocantly} cther than as mquessty sat oulin the
Agreement. In Bwse juisdicions where an anginal {nondaxed, noh-alsclmnie, o nescannad) copy of an sgresment o an original (non-
elecronic} signature on agreements such as this Agreement or an Onder s required by ixw of reguiation, he partias heraby agree that.
motatthstanding any such T or regulation, a faxed, eestronia, or seannied copy of avd 3 certified eleokonia sighature on this Agreement or any
Crder shall ke sufficient to craate an enforceable and valid agreement. Im the event of a conftlat batwaen the terms of this Agresment 2nd the lamms
containted [n an Onder, the terms of 3 Sligned Order or Goveminy Quolstion shall control; for afl other Orders, the tarms af thix Agreemant shal
eontrol.  Nedther this Agrsement, por an Qrdar, may e modified or amended except by a writing axseuted by & duly swiharized representatve o
ach party. No odher aat, docunsent, ussgs of ustom shall be deansed 1o amend or modity this Agreement of an Crdee
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