Voyager
oy Master Software and Services Agreement
Contract No. 2017VS0630

This Master Software and Services Agreement is between The State of Oregon, by and through its
Department of Administrative Services and Voyager Search.

1. SCOPE: The following Terms and Conditions (the “Terms”) inclusive of the Software License (the
“Software License”) at Annex A (collectively, the “Agreement”) shall apply to, and are incorporated into
by this reference, all letter quotations or proposals (“Quotation” or “Proposal’) made, and related
purchase orders ("Orders") accepted by Voyager Search (“Seller”) for sales of software and extensions,
including upgrades (“Software”), and/or services, including, maintenance, technical support, and training,
(“Services”), for The State of Oregon and its Agencies, all entities of the State of Oregon as defined in
ORS 174.111, all political subdivisions and ORCPP members (“Purchaser”) identified in any Quotation or
Proposal. Orders shall reference Contract Number 2017VS0630 as the governing terms and conditions.

2. PRICES: Seller's Quotation or Proposal constitutes an offer to provide Software and/or render
Services under the Agreement. Unless otherwise stated on the Quotation or Proposal, the prices in any
Quotation or Proposal: (i) shall be valid for a period of ninety (90) days from its date; (i) are in U.S.
Dollars; (iii) do not include (a) any excise, sales, transfer, use, value-added or like taxes, and any other
duties, tariffs, assessments or government impositions of any nature whatsoever which are levied or
based upon the payments made hereunder or arise in connection with the Agreement (“Taxes”), or (b)
authorized out-of-pocket and/or travel expenses reasonably incurred by Seller directly related to its
performance of Purchaser’s requested Services, all of which shall be the additional responsibility of
Purchaser. '

3. TERMS OF PAYMENT: Payment terms are net forty-five (45) days from date of invoice, unless
otherwise stated in a written agreement.

4. CHANGES: Purchaser may request changes within the general scope of an open Order. If the parties
agree to such changes and such changes cause an increase or decrease in the quantity, cost or time
required to deliver under such Order, an equitable adjustment in the quantity, price and/or schedule, as
applicable, will be made, and the Order will be modified accordingly by Purchaser and accepted by
Seller.

5. TERMINATION: Orders accepted by Seller may not be terminated by Purchaser for Purchaser’s
convenience except upon written consent by Seller, which consent shall not be unreasonably withheld.
In the event Purchaser terminates Services for convenience, Seller shall be entitled to compensation for
either 1) hours expended multiplied by the hourly rate set forth on the Order plus expenses incurred and
non- refundable expenses; or 2) for firm fixed price Orders, the amount representing the percentage of
work expending multiplied by the fixed price. Purchaser shall not be entitled to receive a refund (full or
partial) on Orders for Software or Maintenance terminated for convenience by Purchaser. Either party may
terminate an Order or this Agreement for a breach that is not cured within thirty (30) days of written notice
to the breaching party, except that termination is immediate for a material breach that is impossible to
cure. Upon termination of an Order or this Agreement by Seller for Purchaser’s breach, Purchaser shall
immediately discontinue use of the Software and return such Software to Seller. Termination of a
software license shall be in accordance with the Software License set forth in Annex A.

6. LIMITED WARRANTY: Unless otherwise delineated in the Seller Quotation or Proposal, the
following limited warranties apply to this Agreement. (a) SOFTWARE. As specified in the Software
License, Annex A. (b) SERVICES. Seller warrants that for a period of thirty (30) days from performance
of Services, the Services will substantially conform to the professional and technical standards of the
industry. (c) EXCLUSIVE REMEDY. Purchaser must give timely written notice to Seller of any breach of
warranty. Purchaser’s exclusive remedy and Seller’s entire liability for breach of the limited warranties
set forth in this Article 6(b) shall be limited, at Seller’s sole discretion, (i) re-perform the Services; (ii)
make an equitable adjustment, or (iii) provide a refund up to the total amount paid for the deficient
Services. THIS WARRANTY SHALL BE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FORAPARTICULAR
PURPOSE.



7. INTELLECTUAL PROPERTY: (a) Ownership. All right, title and interest in and to intellectual
property of any kind associated with the Services is reserved to, and belongs to, Seller. (b) Software
License. As specified in the Software License in AnnexA.

8.DOCUMENTATION AND TRAINING MATERIALS: All documentation and training materials
pertaining to Seller's Software and Services are the proprietary and confidential information of Seller.
Purchaser shall protect the documentation and training materials from disclosure with the same
degree of care that a reasonable prudent person would exercise in protecting his or her own
confidential information. Seller grants Purchaser a non-exclusive, non-transferable license, without
right of sub-license to copy and distribute such documentation and training materials for Purchaser’s
internal use only. Notwithstanding anything to the contrary in this clause, Seller accepts and agrees
that documentation and training materials may be required to be disclosed pursuant to ORS 192.

9. FORCE MAJEURE: Seller shall not be liable for any loss or damage resulting from failure or delay
of performance due to unforeseen circumstances or causes beyond its control, including without
limitation strikes, riots, war, fire, flood, sabotage, acts of God, or compliance with any law, regulation or
order, whether valid or invalid, of any cognizant government body, whether domestic or foreign.
Government caused delay in obtaining export/import licenses, if applicable, is deemed a Force
Majeure.

10. LIMITATION OF LIABILITY FOR SERVICES: (a) DISCLAIMER OF CERTAIN TYPES OF
LIABILITY. SELLER AND ITS LICENSORS SHALL NOT BE LIABLE TO PURCHASER FOR COSTS
OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOST PROFITS OR BUSINESS
EXPENDITURES; INVESTMENTS; BUSINESS COMMITMENTS; LOSS OF GOODWILL; OR ANY
INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR AN ORDER OR USE OF SERVICES, HOWEVER CAUSED
ON ANY THEORY OF LIABILITY, WHETHER OR NOT SELLER OR ITS LICENSORS HAVE BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THESE LIMITATIONS SHALL APPLY
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. (b)
GENERAL LIMITATION OF LIABILITY. THE TOTAL CUMULATIVE LIABILITY OF SELLER AND ITS
LICENSORS HEREUNDER, FROM ALL CAUSES OF ACTION OF ANY KIND, INCLUDING, BUT
NOT LIMITED TO, CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH
OF WARRANTY, MISREPRESENTATION, OR OTHERWISE, SHALL NOT EXCEED THE AMOUNTS
PAID BY PURCHASER UNDER THIS AGREEMENT AND THE ORDER FOR THE SERVICE GIVING
RISE TO THE CAUSE OF ACTION. (c) APPLICABILITY OF DISCLAIMERS AND LIMITATIONS. The
parties agree that Seller has set its fees and entered into this Agreement and the Order in reliance on
the disclaimers and limitations set forth herein, that the same reflect an allocation of risk between the
parties, and that the same form an essential basis of the bargain between the parties.

11. GOVERNING LAW AND VENUE FOR DISPUTES: The Services under this Agreement shall be
governed by the laws of the State of Oregon without regard to its conflicts of law provisions. Software
shall be governed by the terms of the Software License, AnnexA.

12. ORDER OF PRECEDENCE. The various documents constituting this Agreement shall, insofar as
is possible, be interpreted so as to be consistent with one another. In the event that a conflict or
ambiguity arises in the interpretation of this Agreement, said conflict or ambiguity shall be resolved i in
accordance with the following order of precedence, with the first listed item having a higher precedence
than later listed items: (a) These Terms and Conditions; (b) Software License (Annex A); (c) Order
(excluding pre-printed terms); (d) Quotation or Proposal.

13.ENTIRE AGREEMENT: This Agreement constitutes the entire, complete and fully integrated
agreement between Seller and Purchaser with respect to the subject matter hereof, and supersedes
and replaces all prior or contemporaneous oral or written agreements, course of dealing or
understandings relating to that subject matter. If any provision of the Agreement is held invalid, void or
unenforceable for any reason, that provision shall be severed and all other provisions of the Agreement
shall remain valid to the extent permissible under law. Under no circumstances shall any preprinted
additional or different terms or conditions on Purchaser’'s Orders or invoices, Sellef’s sales or marketing
materials, or other business documents apply to Software purchased under this Agreement. This
Agreement shall only be modified by a document signed by both Purchaser and Seller.




IN WITNESS WHEREOF, the parties have caused this Master Software and Services Agreement to be
executed and effect as of the last date written below.

THE STATE OF OREGON, BY AND THROUGH ITS

DEPARTMENT OF ADMINISTRAT ; SERVICES voEﬁﬁﬁ‘gEﬁeﬁCH
/l MJCL . W
By: “*/{/W\ / [//“// ( By:
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VP, BuUSi d 1 Affai
Title: ) /] Aﬂ‘{j}%/ﬁ WW /Z/’/7 Title: usiness and Legal Affairs

Date: CJ /%(/ // _7 Date: 6/30/2007




SOFTWARE LICENSE
ANNEX A

This Software License Agreement (“Software License”) is between The State of Oregon and its Agencies,
all entities of the State of Oregon as defined in ORS 174.111, all political subdivisions and ORCPP
members (“Licensee”) and Voyager Search.

ARTICLE 1—INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

The Software and Documentation is licensed and not sold. The Software and Documentation are the
copyrighted works of Voyager Search and its licensors which are protected by United States laws and
applicable laws treaties and conventions regarding intellectual property or proprietary rights, inclusive of
trade secrets. Licensee agrees to use reasonable means to protect the Software and Documentation
from unauthorized use, reproduction, distribution, or publication. Voyager Search and its licensors
reserve all rights not specifically granted in this License Agreement.

ARTICLE 2—LICENSE GRANT; THIRD PARTY COMPONENTS

Subject to the terms of this Software License, Voyager Search grants Licensee a personal,
nonexclusive, nontransferable license solely to use the Software and Documentation only as expressly
permitted in this Software License. Licensee shall comply with any technical limitations in the Software
that only allows use of the Software in certain ways; workarounds are not permitted. By way of example,
but in no way an exhaustive list, Voyager Search has technically limited or disabled extensibility for the
Software, therefore, Licensee may not extend the Software by, among other things, loading or injecting
into the Software any non-Voyager Search add-ins, macros, or packages; modify the software registry
settings; or adding features or functionality to the Software product.

The Software may contain components that are licensed from third parties ("Third Party Components").
Copyright notices and/or licenses for Third Party Components may be requested by contacting
legal@voyagersearch.com. All Third Party Components' license terms work in conjunction with this
Software License and together are complete statements of your rights and restrictions with respect to
the Software.

ARTICLE 3—SCOPE OF USE
31 Permitted Uses

a. Licensee may make one (1) copy of the Software for archival purposes; however, Licensee
may make routine computer backups. .

b. Licensee may customize Software using any (i) macro or scripting language, (i) published
application programming interface (API), or (iii) source or object code libraries, but only to the
extent that such customization is described in Documentation.

c. Licensee may use, copy, or prepare derivative works of Documentation supplied in digital format
and thereafter reproduce, display, and redistribute the customized documentation only for
Licensee's own internal use. Portion(s) of Documentation supplied in digital format merged with
other software and printed or digital documentation are subject to this Software License. Licensee
shall include the following copyright attribution notice acknowledging the proprietary rights of
Voyager Search and its licensors: "Portions of this document include intellectual property of Voyager
Search and its licensors and are used herein under license. Copyright © [Insert the actual copyright
date(s) from the source materials] Voyager Search and its licensors. All rights reserved."

3.2 Uses Not Permitted

a. Except as provided herein, Licensee shall not sell, rent, lease, sublicense, lend, assign, or time-
share the Software. Licensee shall not act as a service bureau or commercial application service
provider (ASP) that allows third-party access to the Software. A commercial ASP means a Licensee
who uses Software for a site or service and operates the site or the service for a profit or generates
revenue by charging for access to the site or service.

Voyager Search 05032017 4



b. Licensee shall not redistribute the Software to unauthorized third parties, in whole or in part,
including, but not limited to, extensions, components, or DLLs without the prior written approval
of Voyager Search.

c. Licensee shall not decompile, or disassemble the Software except to the extent that such activity

. is expressly permitted by applicable law notwithstanding this restriction.

d. Except to the extent that applicable law prohibits this restriction, Licensee shall not make any
attempt to circumvent the technological measure(s) that controls access to or use of the
Software.

e. Licensee shall not use the Software to transfer or exchange any material where such transfer or
exchange is prohibited by intellectual property laws or any other applicable laws.

f. Licensee shall not remove or obscure any Voyager Search or its licensors' patent, copyright,
trademark, or proprietary rights notices contained in or affixed to the Software or Documentation.

g. Licensee shall not unbundle individual or component parts of the Software for independent use.

ARTICLE 4—TERM AND TERMINATION

This Software License is effective upon acceptance. This Software License and any licenses granted
hereunder shall continue until (i) Licensee elects in writing to discontinue use of the Software and
Documentation and terminates the license; (ii) expiration of a term license, lease or demonstration
license (or if a term is not otherwise stated, at the discretion of Voyager Search upon 10 days' notice);
(iii) either party terminates the license for a material breach that is not cured within ten (10) days of
written notice to the the other party, except that termination is immediate for a material breach of a
nature that is impossible to cure. Upon termination of a license or lease, Licensee shall cease use,
uninstall, remove, and destroy the Software and Documentation and any whole or partial copies,
modifications, or merged portions in any form and execute and deliver evidence of such actions to
\oyager Search. Licensee agrees to document Software and Documentation uninstallation, removal,
and destruction by providing a completed and signed copy of the Voyager Search Certificate of Software
Removal available at: https://www.voyagersearch.com/legal/certificate of software removal.

ARTICLE 5—TERM LICENSES; LEASES; DEMONSTRATION LICENSES

Software acquired under a term, lease, or demonstration license (or similar licenses provided at no-cost
that are not expressly identified as perpetual licenses) is valid only for the stated term of the license or
lease. If Licensee does not convert to a purchased license prior to the expiration of the term or lease,
Licensee may lose any content made during such term or lease period. If Licensee does not wish to
purchase a license, Licensee should export such content before the end of Licensee’s term or lease
period.

ARTICLE 6—LIMITED WARRANTIES AND DISCLAIMERS

6.1 Limited Warranty. For a period of sixty (60) days from date of delivery, Voyager Search warrants
that the unmodified Software will substantially conform to the published Documentation under normal
use.

6.2 General Disclaimer. EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES,
VOYAGER SEARCH DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND, EITHER EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, SYSTEM INTEGRATION, AND NONINFRINGEMENT OF
INTELLECTUAL PROPERTY RIGHTS. VOYAGER SEARCH DOES NOT WARRANT AND DISCLAIMS
THAT SOFTWARE OR DOCUMENTATION WILL MEET LICENSEE'S NEEDS; THAT LICENSEE'S
OPERATION OF THE SAME WILL BE UNINTERRUPTED, ERROR-FREE, FAULT-TOLERANT, OR
FAIL-SAFE; OR THAT ALL NONCONFORMITIES CAN OR WILL BE CORRECTED. THE SOFTWARE
IS NOT DESIGNED, MANUFACTURED, OR INTENDED FOR USE IN ENVIRONMENTS OR
APPLICATIONS THAT MAY LEAD TO DEATH, PERSONAL INJURY, OR PHYSICAL
PROPERTY/ENVIRONMENTAL DAMAGE. ANY SUCH USE SHALL BE AT LICENSEE'S OWN RISK
AND COST.
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6.3 Exclusive Remedy. Licensee's exclusive remedy and Voyager Search’s entire liability for breach
of the limited warranty set forth in this Article 6 shall be limited, at Voyager Search’s sole discretion, to
first (i) repair, correction, or a workaround for the Software or Documentation; or, if not commercially
reasonable, (i) return of the license fees paid by Licensee for the Software or Documentation that does
not meet Voyager Search’s limited warranty, provided that Licensee uninstalls, removes, and destroys
all copies of the Software and Documentation and executes and delivers evidence of such actions to
‘Voyager Search.

ARTICLE 7—LIMITATION OF LIABILITY FOR SOF.TWARE

7.1 Disclaimer of Certain Types of Liability. VOYAGER SEARCH AND ITS LICENSORS SHALL
NOT BE LIABLE TO LICENSEE FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR
SERVICES: LOST PROFITS, LOST SALES, OR BUSINESS EXPENDITURES; INVESTMENTS;
BUSINESS COMMITMENTS; LOSS OF ANY GOODWILL; OR FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THIS
SOFTWARE LICENSE OR AN ORDER OR USE OF THE SOFTWARE OR DOCUMENTATION,
HOWEVER CAUSED ON ANY THEORY OF LIABILITY, WHETHER OR NOT VOYAGER SEARCH OR
ITS LICENSORS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THESE
LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF
ANY LIMITEDREMEDY.

7.2  General Limitation of Liability. VOYAGER SEARCH’'S TOTAL CUMULATIVE LIABILITY
HEREUNDER, FROM ALL CAUSES OF ACTION OF ANY KIND, INCLUDING, BUT NOT LIMITED TO,
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH OF WARRANTY,
MISREPRESENTATION, OR OTHERWISE, SHALL NOT EXCEED THE AMOUNTS PAID BY
LICENSEE FOR THE SOFTWARE AND DOCUMENTATION PURSUANT TO THIS AGREEMENT
AFFECTED ORDER.

7.3  Applicability of Disclaimers and Limitations. Licensee agrees that the limitations of liability and
disclaimers set forth in this Software License will apply regardless of whether Licensee has accepted the
Software or any other product or service delivered by Voyager Search. The parties agree that Voyager
Search has set its prices and entered into this Software License in reliance on the disclaimers and
limitations set forth herein, that the same reflect an allocation of risk between the parties, and that the
same form an essential basis of the bargain between the parties. THESE LIMITATIONS SHALL APPLY
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

ARTICLE 8—GENERAL PROVISIONS

8.1 Export Control Regulations. Licensee expressly acknowledges and agrees that Licensee shall
not export, reexport, transfer, or release the Software or Documentation in whole or in part, to (i) any U.S.
embargoed country (or to a national or resident of any U.S. embargoed country); (ii) any person on the
U.S. Treasury Department's list of Specially Designated Nationals; (i) any person or entity on the U.S.
Commerce Department's Table of Denial Orders; or (iv) any person or entity where such export, reexport,
or provision violates any U.S. export control laws or regulations including, but not limited to, the terms of
any export license or licensing provision and any amendments and supplemental additions to U.S. export
laws as they may occur from time to time.

8.2  No Implied Waivers. The failure of either party to enforce any provision of this Software License
shall not be deemed a waiver of the provisions or of the right of such party thereafter to enforce that or
any other provision.

8.3  Severability. The parties agree that if any provision of this Software License is held to be
unenforceable for any reason, such provision shall be reformed only to the extent necessary to make
the intent of the language enforceable.

8.4 Successor and Assigns. Licensee shall not assign, sublicense, or transfer Licensee's rights or
delegate its obligations under this Software License without Voyager Search’s prior written consent, and
any attempt to do so without consent shall be void. This Software License shall be binding upon the
respective successors and assigns of the parties to this Software License. Notwithstanding, a
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government contractor that has acquired the Software or Documentation under contract to the
government may assign this Software License to its government customer upon written notice to Voyager
Search, provided the government customer assents to the terms of this Software License.

8.5 Survival of Terms. The provisions of Articles 1, 4, 5, 6, 7 and 8 of this Software License
shall survive the expiration or termination of this Software License.

8.6 Equitable Relief. Licensee agrees that any breach of this Software License by Licensee may
cause irreparable damage and that, in the event of such breach, in addition to any and all remedies at
law, Voyager Search shall have the right to seek an injunction, specific performance, or other equitable
relief in any court of competent jurisdiction without the requirement of posting a bond or undertaking or
proving injury as a condition for relief.

8.7 Government Licensee. The Software and Documentation are "Commercial items", as that term
is defined at 48 C.F.R. §2.101, consisting of "Commercial Computer Software" and "Commercial
Software Documentation”, as such terms are used in 48 C.F.R. §12.212 or 48 C.F.R. §227.7202, as
applicable. Consistent with 48 C.F.R. §12.212 or 48 C.F.R. §227.7202-1 through 227-7202-4, as
applicable, the Commercial Computer Software and Commercial Computer Software Documentation are
being licensed to U.S. Government end users (a) only as Commercial ltems and (b) with only those
rights as are granted to all other end users pursuant to the terms and conditions herein. Voyager
Search’s Software source code is unpublished and all rights to the Software and Documentation are
reserved under copyright laws of the United States. In the event any court, arbitrator, or board holds that
the Customer has greater rights to any portion of the Software or Documentation under applicable public
procurement law, such rights shall extend only to the portions affected.

8.8  Governing Law, Arbitration. This Software License shall be governed by and construed in
accordance with the laws of the State of Oregon without reference to conflict of laws principles. This
Software License shall not be governed by the United Nations Convention on Contracts for the
International Sale of Goods, the application of which is expressly excluded.
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