CONTRACT

HARDWARE & SOFTWARE MAINTENANCE AGREEMENT

by and between

CUYAHOGA COUNTY, OHIO
and
NORTHWOODS CONSULTING PARTNERS INC.

THIS AGREEMENT (the “Contract”) is made and entered into this day of
2013, by and between the County of Cuyahoga, Ohio (“the County”), and
Northwoods Consulting Partners Inc., a Corporation with a mailing address at 5815 Wall
Street, Dublin, Ohio 43017 (Northwoods)

WHEREAS, the County has a present need for software support and maintenance service
of Premier Appointments application software, and

WHEREAS, Northwoods’ licensed Premier Appointment Manager products and software
are available under existing State Term Schedule Number 533091-1; and

WHEREAS, the County desires to avail itself of such services located at the Virgil E.
Brown Building, Cleveland, OH and Northwoods’ is willing to provide such service to the
County all upon the terms and conditions set forth herein, the State Term Schedule, and further
supplemented herein.

NOW, THEREFORE, in consideration of mutual promises contained herein and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Northwoods Consulting Partners Inc. and the County agree as follows:

ARTICLE [ - AGREEMENT AND TERM

1.1 Scope of Agreement. During the term of this Contract, Northwoods’ shall provide the
County with all services necessary to maintain and support all Northwoods’ products
described and attached hereto as Schedule A and incorporated by reference herein subject
to terms and conditions set forth in this contract and that attached Schedule B-1 and such
schedules are deemed to be a part of this contract as fully set forth herein. Northwoods
agrees to provide maintenance services to the agency.

1.2 Term. The term of this Contract shall commence as of July 1, 2013; and, unless earlier
terminated in accordance with the provisions of this Contract, shall continue in effect for
a period of twelve (12) months. (7/1/13 — 6/30/14). The cost of this Contact shall not
exceed Seventy Thousand, Six Hundred and 00/100 Dollars. ($70,600.00).



ARTICLE Ii - SCOPE OF WORK

21  Rendering of Services. Northwoods® hereby agrees to render software and support
services at a fotal price of Seventy Thousand, Six Hundred and 00/100 Dollars. (370,
600.00).

2.2  Record Audit Retention. Northwoods® agrees to make all pertinent contractual books and
records and other documents pertaining fo this Contract available to the County and its
designated agents for purpose of audit and examination upon reasonable request during
the term of this Contract and for a period of three (3) years from the expiration date or
final payment under this Contract, whichever is later; provided however, that should
Northwoods® be notified that an audit has been commenced pursuant to Chio Revised
Code Sec. 117.11 during said period, for which the aforesaid books and records are
material, the aforesaid records shall be retained pending the completion of said audit.

ARTICLE IIT - PAYMENT AND INVOICING

3.1  Payment. During the term of this contract, the County shall pay Northwoods’, for
software support services as outlined in Schedule A attached hereto and incorporated by

reference herein.

32 Inyoicing. Northwoods® shall invoice the County for support services. Northwoods’
shall submit original invoice(s) to the following address:

Cuyahoga Job and Family Services
Management Information Services Division
Attn: Nada Moyak
1641 Payne Ave., RM 570
(Cleveland, Ohio 44114
(216) 987 - 8958

ARTICLE 1V - DISPUTE RESOLUTION AND TERMINATION

4.1 Dispute Resolution.

2)  In the event of any dispute or disagreement between Northwoods® and the County,
either with respect to the interpretation of any provision of this Contract or with
respect to the performance by Northwoods® or the County hereunder, which cannot
be resolved in the normal course of business, then upon written notice of either
party, each party will appoint a designated officer whose task it will be to meet for
the purpose of endeavoring in good faith to resolve such dispute or to negotiate for
an adjustment o such section or provision of this Contract. The designated officers
shall meet as often as the parties reasonably deem necessary in order to gather and
furnish to the other all information with respect to the matter in issue which the
parties belicve to be appropriate and germane in connection with its resolution.
Such officers will discuss the problem and/or negotiate the applicable section or
provision without the necessity of any formal proceedings relating thereto, During



42

the course of such negotiation, all reasonable requests made by one party to the
other for information will be honored in order that each of the parties may be fuily
advised in the negotiations. The specific format for such discussions wiil be left to
the discretion of the designated officers but may include the preparation of agreed
upon statements of fact or written statements of position furnished to the other
party. No formal proceedings for the binding arbitration of such dispuie may be
commenced until (1) resolution as contemplated in this clause has been unsuccessful
and (ii) either of the parties concludes in good faith that amicable resolution through
continued negotiation of the matter in issue does not appear likely and so notifies
the other party.

(b) The rights and obligations of the parties under this provision shall not limit eithef
party’s right to terminate this Contract as may be otherwise permitted hereunder.

Termination for Default. Either party may terminate this Coniract, in whole or in part,
whenever such party determines that the other has fatled satisfactorily to fulfill its
obligations and responsibilities hereunder and is unable to cure such failure within a
reasonable period of time, not to exceed thirty (30) calendar days or such longer period of
time as may be specified in writing by the terminating party, taking into consideration the
gravity and nature of the default. Such termination shall be referred to as “Termination for
Default”. Upon determination by either party hereto that the other has failed to
satisfactorily perform its obligations and responsibilities hereunder, the party seeking
termination shall notify the defaulting party in writing of the failure and of the time period
that has been established to cure such failure, which time period shall be not less than ten
(10) days. If the defanlting party is unable to cure the failure within the specified time
period, the party seeking to terminate may, by giving written notice thereof to the
defaulting party, terminate this Contract, in full or in part, as of the date specified in the
notice of {ermination. Northwoods’, however, shall be paid for all services and/or
materials provided on or prior to the date of termination.

~ ARTICLE V — INDEMNITIES AND WARRANTIES

5.1

Indemnitics and Warranties. All provisions relating to indemmities and warranties
contained in the State Term Schedule coniract shall inure to the benefit of Cuyahoga
County.

ARTICLE VI - CHANGE ORDERS AND APPROVAL PROCESS

6.1

Change Order. Any change order or amendment requiring ot permitting an increasc
beyond the not to exceed price limit in Section 2.1 of this contract, shall require an
additional appropriation of funds; approval of the Technical Advisory Board; and
approval of the County. Northwoods’ will not perform tasks outside the scope of
Schedule A unless it is with prior written approval of the County and in accordance with
this clause. :



ARTICLE VII - MISCELLANEOUS

7.1

7.2

7.3

Notices. Wherever one party is required or permitted to give notice to the other pursuant
to this Contract, such notice shall be deemed given when delivered by hand, via certified
mail with return receipt requested, via overnight courier with signature required, and
addressed as follows:

In the case of the County:
Cuyahoga Job and Family Services
Management Information Services Division
Nada Moyak
- 1641 Payne Ave., RM 570
Cleveland, Ohio 44114
216-987-8958
In the case bf Northwoods:
Sarah Edwards
Northwoods Consulting Pariners Inc.
5815 Wall Sireet

Dublin, Ohio 43017
614-781-7800

Either party may from time to time change its designated recipient or address for
notification purposes by giving the other party written notice. of the new designated
recipient or address and the date upon which it will become effective.

Severability. If, and only to the extent that, any provision of this Contract is declared or
found to be illegal, unenforceable or void, then both parties shall be relieved of all
obligations arising under such provision, it being the intent and agreement of the parties
that this Contract shall be deemed amended by modifying such provision to the extent
necessary to make it legal and enforceable while preserving its intent. If that is not
possible, another provision that is legal and enforceable and achieves the same objective
shall be substituted. If the remainder of this Contract is not affected by such declaration
or finding and is capable of substantial performance, then the remainder shall be enforced
to the extent permitted by law.

Waiver. No delay or omission by either party in the exercise of any right or power shall
impair any such right or power or be construed to be a waiver thereof. A waiver by either
of the partics of any of the covenants, conditions or agreements io be performed by the
other ot any breach thereof shall not be construed to be a waiver of any succeeding
breach thereof or of any other covenant, condition or agreement herein contained. No
change, waiver, or discharge hereof shall be valid unless in writing and signed by an
authorized representative of the party against which such change, waiver, or discharge is
sought to be enforced.



7.4

7.5

7.6

1.7

7.8
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7.10

Survival of Terms. Termination or expiration of this Contract for any reason shall not
release either party from any liabilities or obligations set forth in this Contract which (i)
the parties have expressly agreed shall survive any such termination or expiration, or (ii)
remain to be performed or by their nature would be 1ntendcd to be applicable following
any such termination or expiration.

Headings and Interpretation. The article and section headings used herein are for
reference and convenience only, and shall not enter into the interpretation hereof.

Governing Law. This Contract shall be subject to interpretation under the laws of the
State of Ohio.

Social Security Act. Northwoods’ shall be and remain an independent contractor with
respect to all services performed hereunder and agrees to and does hereby accept full and
exclusive liability for payment of any and all contributions or taxes for social security,
unemployment insurance, or old age retirement benefits, pensions, or annuities now or
hereafter imposed under any Local, Statc or Federal Law which are measured by the
wages, salaries, or other remuneration paid o persons employed by the Northwoods’ for
work performed under the terms of this contract and further agrees to obey all lawful
rules and regulations and to meet all lawful requirements which are now or hereafter may
be issued or promulgated under said respective laws by and duly auwthorized State or
Federal officials; and said Northwoods’ also agrees to indemnify and save harmless
Cuyahoga County from such contributions or taxes or liability.

Assignment. Northwoods® shall not assign, transfer, convey or otherwise disposc of this
Contract, or its right to execute it, or its right, title or interest in or to it or any part
thereof, or assign, by power of attorney or otherwise, any of the monies due or to become
due under this Contract without approval of the County by resolution.

Commencement of Contract Performance. In order to protect the interest of the County
this contract must be executed by the County before compensation for the services or
products set forth in this contract can be provided. In the event that services are provided
by Northwoods’ prior io the execution of this agreement by the County, the same will be
provided at Northwoods’ risk, and payment therefore cannot, and wiil not, be made
unless and until this agreement is approved by the County. Upon approval by the County
of this contract, however, any and all prior performance under this contract shall be
deemed ratified and said performance shall be deemed to be included in this coniract.
Payment(s) for said prior performance shall not increase the amount of the contract limit.

Entire Agreement and Modification. This Contract, including any Schedules and
documents referred to in this Contract or attached hereto, each of which is incorporated

herein, constitutes the entire and exclusive statement of the agrecment between the
parties with respect to its subject matter and there are no oral or written representations,



understandings or agreements relating to this Contract which are not fully expressed
herein. The parties agree that any other terms or conditions included in any quotes,
acknowledgments, bills of lading or other forms utilized or exchanged by the parties shall
not be incorporated herein or be binding unless expressly agreed upon in writing by
authorized representatives of the parties. No modification, change or amendment hereof
shall be valid unless such is in writing and signed by the authorized representative of the
party against which such modification, change or amendment is sought to be enforced.

ARTICLE VII -- ADHERENCE TQ ELECTRONIC SIGNATURE POLICY OF -COUNTY

8.1.

8.2

By entering info this Contract, Northwoods’, agrees on behalf of its officers, employees,
subcontractors, sub-grantees, agents or assigns, to conduct this transaction by electronic
means by agreeing that all documents requiring county signatures may be executed by
electronic means, and that the electronic signatures affixed by Cuyahoga County to said
documents shall have the same legal effect as if that signatore was manually affixed to a
paper version of the document.

Northwoods” further agress to be bound by the provisions of Chapter 304 and 1306 of the
Ohio Revised Code as they pertain to Electronic Transactions and to comply with the

electronic signature policy of Cuyahoga County.

THIS AGREEMENT shall be subject to interpretation under the laws of the State of

Ohio, and is subject to the review of the County Prosccutor’s Office as to legal form and
correctness. : :

IN WITNESS WHEREOQF, the County and Northwoods’ have each caused this Contract to be
signed and delivered by its duly authorized representative as of the date first written.

COUNTY OF CUYAHOGA, OHIO

Edward FitzGerald., County Executive

NORTHWOODS CONSULTING PARTNERS INC.

DATE: .;" 6/40/ &1



Date 3/22/2013

' 5815 Wall Street
Dublin OH 43017 ' Invoice # NCP13-2958

Bill To:-

Cuyahoga County Dept of Job & Family Services
Nada Moyak

VEB 1641 Payne Avenue, Room 570

Cleveland OH 44114

a@-ﬁk

Pc

et oS 7 IeY i ! A
Compass Appomtments En arprise Llcense Mamtenance 1 $67 275. 00 $67,275. 00
Compass Appointments Kiosk Software Maintenance 7 $828.00 $5,796.00
One Time Credit 1 -$2,471.00 -$2,471.00

Annual Renewal Maintenance-07/01/2013-06/30/2014 (Silver)-Total Due $70,600
Flease note that to avoid interruption of your maintenance coverage, payment must
be received by Northwoods prior to the expiration of your Annuai Mamtenance
Renewal listed abave.

If there is any additional documentation needed to process this invoice, please
contact Bill Gray at (614)781 -7800 as soon as possmie te avoid maintenance
interruption.

Maintananne nrices subiect tn a 3 5% increase anntiaily

Thank you for the opportunity to serve you! $70,600.00
' $0.00

Our Phone # | 614.781.7800 50.00
Qur Fax # 614.781.7801 $70,600.00
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pport Agreemient (“Agreement”} is made and entered into this

T%Compass' Software Su
& Yay of M,% , 2028, by and hetweon Nerthwoods Congulting Fartners,

Inc.., an Ohio corpivation with its principal offices at 5815 Wall Strast, Dyblin, Ghio 43017,
USA, (the Licensor, hersinafter "Northwaods®), and the company, Person or entity

axacuting this Agreement a5 the “Licenses” In the space provided below {herefafter

"Licensee"}):

Licensee’s Name: LG\ ah@a 35 b ad I afﬁ"\y_ See UI‘CQS
2]

Licensea's Address: } ! A A Je .
Cleselgnd, Qi s

WHEREAS, Licénsee has licensed the spetified software fram Northwoods pursuant to the
terms of an End User Licanse Agreement (as the same may be amended or modified from
fime to time, herefnafter referred to as the “EULA"): and

WHEREAS, Licensee desires to ohtin, and Northwaaods is willing to provide, technical
support services for the specfied software snd the delivery of generally released
upgrades and enhancements with respect to such software fram Northwoads; and

WHEREAS, Llicensee has been advised of the varfous support offerings provided by
Narthwoods and has elected to purchase (please inftial in the spacels) provided):

Sliver Level of Support

Gald Level of Support

Platinum Level of Sunpart
Additional environmert support

e

MOW, THEREFORE, i consideration of the mutual covenants contalned hereln, and
Intending to be legally bound, the parties hereto agree as follows:

1. DEFINED TERMS, The followlng terms shafl have the meanings set forth below for aff
purposés of this Agreement: .

a, "Eonsumable [tems” includes all materials that can be used vp and must be replenished.
Examples of Consumable Items include, but are rot limited to: printer, toner, scanner
lamps, rollers, glass, cleaning sheets, data tapes, CDs, DVDS, etc.

b. "Coyered Hardwars” Is defined as hardware [1} purchased through Northwoods, as
detailed an Northwoods” invaices that Licensee has properly patd, and {7} fnstalled and
configured by Northwoods,

. “Covered Softwarg” means {1) the current released verston of the Commercial OR-The-
Shelf {"COTS") Compass® software licensed by Licensee fram Northwoods under the
EULA, as detailad on Northwoods' invaices that the Licensee has properly paid; (2) at
any fime after Narthwoods has delivered to Licensee a new version of such comptrier
software as 3 Patch, Upgrade and/or Fix under this Agreement, the released version of
such computer software last released prigr to the current released version; provided
that the Covered Software will not include dny prior released version of such romputer
software that has been superseded for more than two (2) years (as determined from the

date that Northwoods first announced publicly, threugh Its web she or otherwise, the

general release of the next later version of such computer softwara) by any later
refeased version of such comptiter software; and (3) the citreent refeased version of the
COTS Document Management Software {"Covered DMS Software”) of which
Northwoods is a Reseller that i {a} licensed by Licenses through Morthwaods, as
detalled on Northwoods’ involces that the Licensee has properly paid and {b) instalied

and/or canftgured by Northwoods.

d. “Covered Patabase” or "Covered Database Software” means the database softwars or
the index data and/or image data stored in the database that |s (1} purchased through

Northwoods as detailed on Morthwoods” invoices that Licensee hag properly paid, antd
{2} installed and configured by Northwoods.

€. “Covered Operatjng System” [strtetimes abbreviated “05”) Is the software program
that, after being infttally loaded into the computer by a boot program, manages all the

other programs in 3 computer and that Js {1) purchased through Northwoods, as
- detaited on-Northwoods' valces that Ligensee has properly paid, and (2] Installed and

configured by Northwaods,

=h

Licensee through Northwoods, as detaifed on Northwoods' invoices that the Licensee
has properly pald and (2} instalted and configured by Northwoods. :
¢ “Documentation” means electronic on-ling material, including user manuals, provided
by Northwoads for the Covered Software and that relate to the functional, operatianat
or performance characteristics of the Covered Software,
“Error” or “Problem” when used in the context of the Covered Software operation shal
mean a demonstrable Instance of adverse and incorrect operation of the Covered
Software that Impacts Weensee’s ability to utllize a fimction of the Covered Software: {1}
as provided for in the current Documentation published by Northwoods; or {2} that was
avallable prior to the report of the Error or Problem.
. “EULA’ is defined in the Recitals to this Agreement.

"Gnsite Services” are Support Servicas provided by Northwoods on behalf of Licensee

i

‘location.

“Patchles); Upgradels) and Fix{es}” means any and !l new versians, Itrprovements,

modlfications, upgrades, updates, fixes and additions to the Covered Software that
Northwadds commerdally-releases to its end users generally during the term of this
Agreement to correct deflclencles or enhanca the capabifities of the Covered Software,

=

“Covered Third Party Applications” means any third party softwara thatls (1) ficensed by -

at @ llcensee-deslgnated physical locatlon other than the Northwoods offices or

COMPASS® SOFTWARE SUPFORT AGREEMENT

together with wdates of the Documentation to reflect such new versions,
improvements, modifications, upgrades, fixes or additions; provided, however, that the
foregaing shall sot incfude new, separate product offerngs, new modules, re-
platformed softwsre, new business process consuiting, workfow changes or new
functionztity.

). "Support Services” means all professionsl services provided under this Agreement by
Northwoods, subject to the Support Level achually prchased by Licenses, as noted 1n
the fecitals to this Agreement.

2. SUPPORT SERVICES.

& Sllver Leval, . )
1) Remote Support of the Cavered Software. Northwoods shall: (1) use it commerdisily

reasonable efforfs to remetely correct any properly teported Error(s) in the Covered
Software that are confirmed by Morthwoods, in the exercise of Hs commercially
reasantalite fudgment; (2) usk its commercially reasonahle efforts to remotely correct
any properly raported Ercor{s} (non-confarmity to functional specifications mutualiy
agreed upan by Northwoods and Licensee) In any configurations of the Coverad
Software that. are created by Morthwoods. of #ny fntegrations of the Covered
Software with other spplications, software or hardware that are configured or
created by Northwoods, which are confinned by Northwooss, in the exercise of Its
tommerdally ressorable judgment; and {3) upon the requast of Licenses, provide
remote techrical support and asslstance and advica related to the operation and use
of -the Covered Software by Licensee in a production environment, ples any
additionai, nen-preduction environment(s) for which Licensee has elected to pay fer
additiznal environment support, or any problams with any of the foregoing.
Northwoods shall undertake te confirm any reported defect(s) described In this
clause promptly after recelpt of proper notice from Licensee in acrordance with
Northwoods' current defect reporting procedures. Northwoods shall perform
services In an eHort te correct confirmed Errors in the Covered Software, ar in
worfigurations or Integrations created by Northwoads, prompily after making such
condfrmation. R . ’

2} Support Center Aceess. Support Services gexerally will be availabla during the hours
of 8:00 a.m. to 8400 p.m., Fastern Tims, Monday through Friday, excluding
Northwoeds holidays, or a5 otherwlse provided by Morthwopds to its end users
purchasing contiulng Support Servires in the nermal course ofits bustn ess, either.by

. telephone ar through a remote control connection to the end-user client ar server
computer, Licensee acknowledges and agrees that Northwoods renuires gtt-ling
access to the Covered Software Installed om licensee’s systems in order for
Northwoads to provide remote Support Services hereonder, Accordingly, licenses
shall Instaif and maintain, 2t Licensee's sole cost and expanse, properly functioning
and appropriate Industry standard cormmunications software approved by
Northwoads; and Licensee shall estsblish and maintaln, at Licensea's sale cost and
expense, an adequate secere or dedicated connection with Northwoads to facllitate
Northwoods' remate Sepport Services.

3) Fatches, Upgrades ond Fixes. Northwoods will provide to Licensee, according to

- Northwoods' then current policies, all Fatches, Upgrades and Fixes to the Covared
Software released by Northwoods durtng the term of this Agreement. Northwogds
will use its best efforts to remotely Instsl) on behalf of Ucensee any such Patches,
Upgrades, and Fixes but, to the extent the Patch, Upgrade, and/or Fix zannot be
Installed by Northwoods remotely, lUcenses may raquest the necessary Onsite
Seruices In accordance with Section 2{a){4) befow. Licensee acknowledaes and 2grees
that Northwoods has the right, at aiy time, to change the specifications and
operating churacteristics of the Covered Software, and Northwoods' policles
respecting Patches, Upgrades and Fixes and the release thereof to end usess. Any
Patches, Upgrades and Fixes to the Covered Software and Documentation shall
rematn proprietary o Morthwoods andfor its suppliers, shall be the sofe and
exclusive property of Northwaods and/er Its suppliers, and shall be subject to alf of
the restristions, limitations and protections of the EULA. AN applicable rights to
patents, copysights, tradamarks, other intellectuat property rights, applications for
any of the faregolng, and/or trade setrets in the Covared Software, Doctimentation,
and any Patchas, 1pgrades and Fixes are and shall remaln the exdluslye property of
Nerthwoods and/or its suppllers.

4) Cnsite Services. Upon the reasonable request of Licensee, and submission of a
purchase order for such services agreging to pay for such services on 3 tme and
materials basls at Northweods then-current rates for such services, Northwoods may
provide Onslte Services at Licensee's facilities in connection with the correction of
any Error(s} Involving the Covered Sofrware that 75 not funetioning in elther 2
praduction enviroament er non-production environment(s) for which Licenses has
elected to pay fees for additions! environment support.

b. Sold Level. Gold Lavel Support Includes everything outlined In Section 2{g) {Silver Level)
above, plus the following:

1}. Bemote Support of Cavered Ditabosefs). Northwoods will provide remate, first Hine
of suppert and troubleshooting far the support of any Covered Database. if, in tha
sale discration of Northwaods, the issue requires estalation to the software.
rnanufacturer, Northwoods will act as a flakson between Licensee and the software
manufacturer for suppert imd troubleshooting.

2}. Remate Covered Operoting System Support. Northwoods wil provide remote, first
line of support and troubleshooting for the support of any Covered Operating
System. If, In the sale discretion of Northwoods, the Issue requiras ascalation to the-
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seftwore manufacturer, Nortfiwoods will act as 3 fiaison betwaeen Licensee and the
saftware manufacturer for support and troubleshooting. -

3). Remmate Support of Covered Third Parly Agpplications. Northwoods will provide
remote; first line of support and troubleshoating for the support of any Covered
Third Party Applications. If, In the sale discretion of Northwoods, the issue requires
escalation 16 the software manufacturer, Northwaods wil) act as a liafson between
Licensee anid the software manufacturer for support and truublashooﬂng

4).Remote Support of Covered Hardware, Northwoors will provide remote, first line of
support and troubleshodting for the supportof any Covered Hardware. I£, in the sole
discretion of Northwoods, the issus regobes escalation to the hardware
manufacturer, Northwoods wil act a5 a lialson between Licensee and the hardware

) manufacturer for supportand troubleshooting.
5).0nsite Services. Upon the ressonable request of Licensee, and submission of a

purchase arder for such services agreeing to pay for such services on a time and
materfals besls at Northwoods then-current ratas for such services, Northwaats may
provide Onslte Services at Urensea’s facilites in conneciian with the correction of
any Errorfs) Invalving the Covered Software that is not functioning In a produciion
environment or non-production environment(s) for which Licensee has elected to
pay fees for addtional environment support,

¢. Platinum tevel. Platinum Lavel Support incfudes everything outtined I Sectfons 2(a)

{Silver Level) and 2{b} (Gold Level) above, plus the following:

1} Oasfte Services.  Northweods will provide first line remote support and
troubleshooting for all Covered Software, Coversd Database Software, Covered
Operating Systems, Covered Third Party Applications, and Covered Hardwara, Shoutd
Northwoods be unable to successfully resolva the Issue remately, hawewver,
Northwoods witl, In its sole discretion, provide one or more support professionals to
provide Onsite Services for Licenses to actively resolve the issue. Onsite Services do
not Include installation, set up, or testing of new equipment, operator training ar re-
tralning, or replacement. of Cansumable ltems. Onsite Services generally will be
available during the hours of 8:00 a.m. to 5:00 p.m., in the time zone of Licensee,
Manday through Friday, exchuding Northwoods holidays.

2) Onsite Response Time.  Northwoods or Northwoods' appolnted Agents or
Subcontractors will use best efforts to provide timely response to all calls for service
from Lizensee. For purposes of this Agreement, imely response will be defined as a
Northwords consultant arriving at the Licensee’s destgnated site within four {4)
business aperating hours {excluding travel time)(T:00am to 5:00pm in the time zone
of ticensee, Monday through Friday, excluding Northwoods kolidays} of Northwoods’
determination that onsite support Is required io addrass the Licansee’s issuss, Thls
determination wil be made by Worthwoods exertlsing ressonable commercial
disretion. Exceptlons ta the 4-hour on-slte respanse tima intlude any urfareseen
evants prohibiting Northwoods from meeting the response time that are repsanabie
4nd beyond the control of Northwoods.

3} Patches, Upgrades ond Fixes. To the extent that there are major Patchas, Upgradas

ar Axes to the Covered Software that cannot be installed by Nerthwaods remately,
and bipon requast of Licenses, Northwoods will make avallable up to one (1) major
Patch, Upgrade or Fix per year to Licensee, will provide all professionaf services hours
and resources necessary for such installation, and will traln up o two [2) of
Licensee’s System Adminisirators on the new functionality of any such Installation.

4) Server Health Checks, Morthwoods will conduct remate server checks on the memory

capacity and general operation of Licensee’s servers on a parfodic (nat less than
monthly) basl= and will communleste to censee's System Administrator conceens
over the health of Licensea's servers.

5) Annual Assessment. Licensee will receive a scheduled, annual visit by Northwoods
support manager of designee to assess Licensee's satisfaction with Northwoods’
responsiveness te Licenses’s needs and to respond to questions concernlng the
Compass® Software Support Agreament,

d. Exclusions. Northwoods I not responsible for providing, or obligated to provide,
Support Services or Patches, Upgrades and Fises under this Agreement: (1} in
cannection with any Errors or Problems that result in whole or in part from any
alteration, revision, change, enhancement or medificatian of any nature of the Covered
Software, including any configiration of the Covered Saftware that was not urdertaken
by or authorized in writing in advance by Narthwaads; {ii} In cennection with any Ercar if
Northwoeds has previousty provided corrections for such Emor, which comrection
Licensee chase not to implement; (1) In connection with any Errors or problems that
have been caused by defects, alterations, revislons, changes, enhancements or
madifications in the datebase, operating system, third party software (other thap third
party software bundled with the Software by Northwoods), hardware or apy system or
netwarking utllized by Licensee; {iv} if the Covered Software or related software or
systems have been subjected fo abuse, mlsuse, improper kandling, accident or neglect;
{v} if any parly cther than Northwoods has provided any services in the nature of

 Support Services 1o Licensee with respect to the Covered Software; {vi} In connection
with any Errars or Problems that occur In any non-praduction gnvironment, unless

Ucensee has efected to pay for additional anviranment support. Any upgrades, support,

or troubleshaoting requested for a non-production environment for which ticensee has

not, pald additional environment fees [s avallshie at the sole discretion of Nerthwoods
and Northwouds reserves the right to bl for any such reguest on a ime and materials
basis at Nerthwoods then-current rates; (vil) where applicable, In connectlon with any

20f5

m.u.i‘

=

o

a

Faad

?':"'

CoMPASSE SOFTWARE SUPPORT AGREEMENT

hardware systems, operating systems, database systems, network operaling systems,
hardware drivers, or any seftware or hardware unless spectically "eavered” by this
Agreement and by the relevant Support Level purspant to the defined terms
hereinabove; or (il In connection with any Covered Hardware, Covered Datobase
‘Software, Covered Operating Systems, Covered Third Party Applications, and Covered
DMS Software for whith the manufacturer has ceased providing support.  Further,
except as otherwise explicltly provided for elsewhere, Northwoods is not responsible for
end wser training or retralning, preventative support visits by Northweods technicians,
farms creation services of any type, business process consulting, workflow fifacycle
creation or modification, services to bring the system back to working ortfer after
changes have been made by anyone other than Northwoods to the system or
supparting systems, to the deskiop Image, to hardware, new operating systems, or
repairs of adjustraents necessitated by the moving of hardware. The exclusions outlined
in this section are applicabile to #ll Jevels of Suftware Support.

LICENSEE'S RESPONSIBILTLES.

L Operation of the Covered Software. Licensee acknowledges and agrees that [t js solely
raspunsible for the operation, supervision, management and control of the Coversd

Software, including hut ant limited to providing training for its personnel, instituting
appropriate security procedures and implementing reasonable procedures to examine
and verify all output before use. In addition, Licenser is solely respansible for its data, its
databaze, and for malnkining suitable backups of the data and database to prevent
data foss In the event of any hardware ar software malfunction,” Northwoots shall have
ro responsibllity or Nebility for data Joss regardless of the repsons for sald |oss,
Northwoods shall have no responsibllity or liahility for Licensee's selection or use af the
Coverad Software or any hardware, third party software or iystems.

Leensee’s pplementation pf Ervar, Comections and Patches, Upprades end Fiyes. Jn
order to maintain the integrity and proper aperation of the Covered Software, Licensee
agress 1o implement, in the manner instructed by Northwoods, al Ercor corrections and
Patches, Upgrades and Fisés. Licensee's fallure 1o fmalement any Ercor torrections or
Patches, Upgrades and Fixes of the Covered Sofiware as provided in tiis Section 3(b)
shall relisve Northwouds of any responsibility ar liability whatsoever for any failure or
malfunction of the Covered Softwars, as modified by 8 subsequent Errar correction ar
Patck, Upgrade and Fix, but in . no such event shall lcersee be relieved of the
responsibillty for the paymant of feas and charges otherwise properly Invalced:during

the term hareof.

. System Administrator, licensee agreé.s ta provide at least ene {1} "System

Administrator” responsible for the adminfstration, supervision, management, and
control of the Covered Software, Licensee also agreey that all Covered Softwars support
Incidents raised by Uicensee's personnel will be reported to the System Administrator,
who wiil provide the initfa research, investigation, and troubleshooting iito the support
indtdent. |n the event the support Incident can be resolved without Nerthwoods, the
Systern Administrator will pravide the support resolution to Licensee personnel. If, after
inittal research and Investigaifon into a support question, the Systam Admiristrator
determines there s an fror or Problem with the Covered Software, the System
Adminlstrator will repost the Error ar Problem to Northwoods. Licensee agreas that all
communications regarding Covered Software Errors and Problams will be batween the

System Admiistrator and Northwoads.

. Notice and Documentation of Errors. Licensee shail give prampt notice of any Errors In

the Covared Software discovered by Licensee, or atherwlse hraught to the attention of
Licensee, in atcofdance with Northwoods” then current defect regarting procedures,
Proper nctice may include, without fimitation, grompt telephonic or writien natice to
Northwoods of any alieged Error. If Northwoods requests; kicensee agrees ta provide
wreltten documentation of Ervors to substantiate them and to assist Northwonds in the

detection and correction of said Errors.

Access to Premises and Systems, ticensee shall provide reasonable access to and use of

Licensee’s premises, computer trardware, peripherals, Covered Software, and any other
software as Northwoods deems necessary to diagnose 2nd coect any Errors or to
otherwise provide Suppart Services. In addition, Licensee 2cknowledges and agrees that
a third party service provdder may ba retained by Worthwoods to provide Errgr
corrections ar ether Support Services directly to Licensee and, accordingly, Licensea
shafl provide the same access directly 1o such service provider, Such right of accass and
use shall bz provided at no cost ar charge to Narthwoods or the third party service

provider.

Network Infrastructura, Licensee agrees to matntain all required nebwork Infrastructure

o enstre parsistent tonnectivity between Licensee's workstations and servers, This
inctudes necessary networking hardware and assoctated software configuration and
securlyy settings.

Back-ups. Licensee agrees to perform daily back-ups of all appllcation related systams,

databases, and data files and to malntaln current back-up copfes of other pertinent

systems and data fles.

FEES, PAYMENTS, CHRRENCY AND TAXES,

Apnyal_Supgort Fees. Licensee shall pay to Northwonds annual support fees in the
amounts invelced by Northwaods,

1} initia! Softwaore. The Invelce that will be provided pursuant to this Agreement shalf
set forth the aggregate Inwice amounts for inltial annual support fees for each
Caverad Software module(s) inltially licensed, and for all Covered Software motules
iniially lieepsed in the aggregate. Licensae shatl ke reguired to submit a purchase
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order for this Agreement, in the amount of the initial anaual suppert fees due
hereunder, simutanecusly with Licensee's submission of Its purchase order far the
ficense of the Covered Software under the EULA,

2} Additinnal Scftwore. Northwoods shall invaice Ucensee for annual support fees for all
Covered Software modules that Licensee additionally ficenses under the EULA
promply upon acceptance of Licensee's purchiuse order for the purchase of Support
Services for such Covered Software.

3} Renewal Perlods. Northwaods shalt involce hcensee for annual support fees for
renewl tarms at feast sixty (60) days prior tb the end of the thep-current term,

4) Time and Materiols Charges. Notwithstanding anything to the contrary, if Licensee
requests: {1) Support Services that Northwoods is not obligated {o provide based an

. the Jevel of support purchased by Licensee, and Northwoods agrees to provide such
requasted Support Services notwithstanding the provisions of Section 2{d), then
licensae agraes that such Support Services shal! not be covared by the annual
sepport fees under Sectfon 4{a). Licenses agrees to pay for such Support Servicas at
Morthwoods’ standard time and matedals rates. Northwoods shall involce Licenses

for all thne #nd materials charges hereunder.

. Incidental Costs and Expenses, [rensee shall be responsible for all incldental costs dnd

expenses incurred by Northweods In connection with the performance of this
Agreement, Examples of incidental costs and expenses incude, without Imitation, all
costs and expenses for tools, supplles, accessories, media and other expendablas
purehased or otherwise used by Narthwogds, on-iine connection charges and out-of-
pocket gxpenses incured at licensee’s reguest, Including but not fmited to travel,

meals and lodging expenses for Onsite Senvices, Northwoods shall invoice Licenses for

2l incidental costs and expenses provided pursuant to Sectlons 2{a){4) and 2(b}{5).

Payments; Remedies.

I} Apnual Support Fees. ticensee shali pay alf Invoices far annual support fees infull net

thirty (30} days from the date of invoice.
2} Other Fayments. Licensee shall pay ali uther invoices hereunder in fufl net thirty (30)

days from the date of Involce.

3) Remedies. All past due ameunts shall bear interest at the rate of one and one-haif

percent {1.5%) per month {or, IF luwer, the maximum lawful mte) from the date due
through the date that such past due amounts and such acerued jnterest are pald in
full. In the event of any default by Llcansee in the pzyment of any amounts due
hereunder, which defavit continues un-remedied for at feast ten {20) calendar days
after the due date of such payment, Northwaod's shall have the right to cease to
provide any Support Services and Upgrades and Enhancemdnts to Licenses unfess
and until such default, and any and all other defaults by Licensee hereunder, have

been cured,

4} (A5, Pollors. Alt payments by Licensee to Northwoods shall be made tn U.5. dollars,

. Taxes and Governmental Charges. In addition to any and all other paymeants required to

be made by Licensee hereunder, Licensee shall pay all taxes and governmental charges,

forelgn, federal, state, local or otherwise (ather than Income or franchise taxes af
Northwoads}, however desigriated, which are lavied or Imposed by reason of the

transactions contemplated by this Agreement, Including But not fimited to sates and use
tanes, axcise taxes and customs duties or charges. Licensee agress to make any and ail
required tax payments directly ta the appropriate taxing autharity.

. Support Fee Increases.

1} Sifver Level. Northwoods will Increase annual support fees for each rengwal term,
pravided that such increase will not exceed, {n the agaregate, the greater of [A) the
annwal support fae for the immediately preceding renewsl term inoreased by the
percentage Increase in the Consumer Price tndex {CPY) {as published by the Unlted

States Department of Lahor, Bureau of Labor Staifstics) far the 12-maonth period

praceding the renewsl date, or (B} the annual support tee far the immediately
preceding renewal term increased by threa and one-half percent {3 4%}

2} Gold Level. For a period of three (3} years following the execubion of this Agreement,
pravided tcensee remains current on its payments at the Gold Level, Narthwoods
will nat ineraase the swpport fees payable under this Agreement. At the end of the
Inltial three (3) year teim,.and every three {2} years thereafter, Northwoods will
Increase the support fee In an amount that Is the greater of (A} the annual support
fee for the Immediately preceding remewal ferm increased by the percentage
Increase in the Consumar Price Index (CPI} (as published by the United States
Departrnant of Labior, Bureau of Labor Statistics) for the 12-month perlod preceding
the renewat date, or (B} the annual support fee for the Immediately preceding
renewal term Increased by three and one-half percent (3 %%).

3] Platinum level. For a perlod of five [5) years following the executfon of this
Agresmant, provided Licansem remains cwrtent on its payments at the Platinum
Level, Northwoods will riot Increase the support Fees payable under this Agreement.
At the- end of the imitial five (5} year term, and every five {5) years thereafter,
Northwoods will increase the support fee I an amount thet is the greater of {A) the
annual support Fee for the Immedlately preceding renewal term Increased by the
percentage incraase in the Consumer Price Index (CPI) fas published by the United
States Pepartment of Labor, Bureau of Laher Statistics} for the 12-month period
preceding the renewal date, ar (B) the anmual support fee far the Immediately
preceding renewal term Increased by three and one-haif percent (3 A%},

5. LIMITED WARRANTY.
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3. timited Warranty of Sefvices, Norttiwoods warrants that the Support Senvices shall be
performed in a goud and workmanlike manner and substantially according o industry

standards, tn arder to assest any cJaim that any Support Services fil to conform to this
lirited warranty, Licensee must notify Notthwoods in wiiting of such clalm within thirty
{30) days after the date the alfeged non-conforming Services ave completed, If, afer
sueh imely notice from Licensee, the Suppart Services in question are determined not
1o conform to this imited warranty, Northwoods” spfe gbligation, and Licensee’s sole
remetly, shalt be for Northwoods to use cormmerclally reasonable efforts to re-perform
the nonconforming Support Services fo an attempt ta correct the nonconformity.
Northwoods Is unable t correct such nonconformity after a reasonable period of time,
Licensee's sole and exclusive remedy shall be termination of this Agreement in
accordance with Section 7{bl{3){8). This warranty specifically excludes non-performance
issues caused as 7 result af any circumstances described in Sectfon 2{d), incorrect data
or incorrect pracedures used or provided by Licensee or 3 third parly, or fallure of
Licensee to perform amd fulflll its ebligations under this Agreement or the EULA.

. No Warmanty of Paiches; Upgrades and Fixes, The EULA shall govern any limited
warranty or discialmer relating to Patches, Upgrades and Fixes of the Covered Software
provided to Llcenses under this Agreement, and no warranty is glven under this
Agreement with respact tz Patches, Upgrades and Fixes,

DISCLAIMER, OF WARRANIIES. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 5(s),
NORTHWOQDS MAKES NO WARRANTIES OR REPAESENTATIONS REGARDING ANY
SUPPORT SERVICES, ANY SOFTWARE OR ANY PATCHES, UPGRADES AND FIMES
PROVIDED UNDER THIS AGREEMENT. MORTHWODODS DISCLAMAS AND EXCEUDES ANY
AND ALL OTHER EXPRESS, (MPLIED AND STATUTORY WARRANTIES, INCLUDING,
WITHOUT UMITATION, WAARANTIES OF GOOD TITLE, 'WARRANTIES AGAINST
INFRINGEMENT, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITMESS FOR A
PARTICE/LAR PURFOSE, ARD WARRANTIES THAT MAY BE DEEMED TO ARISE FROM ANY
COURSE OF PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE. NORTHWOOQDS
DOES NOT WARRANT THAT AMY SUPPORT SERVICES, SQFTWARE OR PATCHES,
WFGRADRES AMD FIKES PROVIDED WELL SATISFY LICENSEE'S REQUIREMENTS Of ARE
WITHOUT DEFECT DR ERROR, OR THAT THE OPERATION GF ANY SOFTWARE QR
PATCHES, UPGRADES AND FIXES WILL BE UNINTERRUPTED, NORTHWOOQUS DOES HOT
ASSLIME ANY LIABIUTY WHATSOEVER WITH RESPECT TO ANY THIRD FARTY HARDWAKE,
FIRMWARE, SOFTWARE OR SERVICES,

. UIMITATIONS OF LABILTY, IN NO EVENT SHALL NORTHWODDS' AGGREGATE LIABILTY
UNDER THIS AGREEMENT £XCEED THE AGGREGATE AMOUNTS PAID BY LICENSEE TO
NORTHWOODS UNDER THIS AGBEEMENT DURING THE CURRENT TERM OF THIS
AGREEMENT. IN NO EVENT SHALL NORTHWOODS BE UABLE FOR ANY INDIRECT,
INCEDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO

-ANY LOST PROFITS, LOST SAVINGS, BUSINESS INTERRUPTION DAMAGGES OR EXPENSES,
THE COSTS OF SUBSTTUTE SOFTWARE OR SERVICES, LOSSES RESULTING FROM
ERASLUIRE, DAMAGE, DESTRUCTION OR OTHER LOSS OF FILES, DATA OR PROGRAMS OR
THE CO5T QF RECOVERMNG SUCH INFORMATION, OR OTHER PECUNIARY LOSS, EVEN IF
MORTHWOODS HAS BEEN ADVISED OF THE POSSIBILITIES OF SUCH DAMAGES OR
LOSSES. THIS LIMITATION INCLUDES ANY LOSS RESULTING FROM SERVER FAILURE THAT
WAS NOT DIAGNDSED DURING A SERVEA HEALTH CHECK CONDUCTED BY
NOATHWQODS,

TERM, RENEWAL ANE TERMINATION.
Term. Subject 1o the early tarmination provisions of Section 7B}, the inftal tarm of this

Apreement (the "Inltfal Term”} shall commence on the day that Northwaods Issues to
Licensea license codes for the Covered Software modules licensed by Licensee under the
EULA and shall expire on the first anniversary of such date. Excepk as dtherwise
provided in Section ZcJ(3) hefow, the Agreement will autematicaliy renew for
consecutive one {1} year terms upon the payment by Licensee of the next vear's

Software Suppart fee.
. Early Termination,

1) Autematic. This Agreement shall terminate autematically, without any other or
further action an the part of elther of the partes, iImmediately upon any termination
of the ELILA,

2} By Northwoods for Couse. Morthwoods shall be entitled to give written notice to
Licensee of any breach by Licensee or other fallure by Licensee to comply with any
material term or condltion of the EULA or this Agreement, specifying the nature of
such breach or non-comyplfznte and requiring Licensee to cure the breach or non-
campliance. If Licensee has not cured, or ommenced ta cure {if a cure gannet be
performed withk) the time perfod set forth belaw), the breach or nan-compikance
within {A) in the case of non-payment, any breach of Section 1 of the EULA, ar any
breach of Section 3 of this Agreement, ten (10} calendar days after recelpt of such
written notice, or [B)in the case of any cther breadh or non-comptiance, twenty (20)
business days after receipt of such written notice, Northwaods shall be entitled, in
addltion ta any ather rights it may have hersunder, ur otfierwise at law or in equity,
to Immediately term!nate this Agreement.

3} By Licensee.

A) For_Convenience. licenses may terminate this Agreement at any time, for any
reason, upan not Jass than sixty {60) days advance written notice to Northwoods:
For Cause. tcensea shall be entitled to give written notite to Northwaods of any
breach by Morthwoeds or other fallure by Northwoods to comply with any
matarlal term or cenditfon of this Agreement, specifying the nature afsuch breach

B)
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or non-compliance and requitng Northwoods o cure the breach or non-
cormpliance. If Northwaods has not cured, or commenced ta cure (if a cure vannot
be performed within the time period set forth Below), the breach or non-
compliance within twenty (20) business duys after recelpt of written notice,
teansge shall be antitled, In addition to any wther rights it may have under this
Agreement, or otherwise at law or in equity, to immediately terminate this
Agreement; and thereafter, su fong as Litensea has complied in all materfal
respects with its abfigations under the EULA and this Agreement, and is current on
all payment obfigations under the EULA and this Agreement, Licenser shalf be
entitled to a refund from Northwoeds of the “unused portion of the annual
support feas” for the then-current term of this Agreement. For these purposes,
the “unused portion of the ammual support fees” shall mean that portion of the
annual support fees pald by Licensee with respect to the term of this Agreement
dwring which such termination of this Agreement s effective, equal to the total of
such aanual support fees multiplied by a fraction, the numeratar of which shall be
the number of calendar months during the then-current term of this Agreemvent
that remaln until the end of such then-current term, commerncing with the
catendar nronth after the calendar month o which such termination is efective,
and the dencminator of which shait be the to@l number of eslendar months in
such then-current term determined without regard to such termination,

Non-Renewal. Livenser may efect not to renew this Agreement 2t the end of the

hen-current term of i Agreement by written notice-to Northwoads on or prior

tg the date payment is due under Section 4{c}f1) of Northwoods' invoice for
annual support fees for the next succeeding renewal term of this Agreement,

4} 8y Either Party in Accordonce with Section 8. Either party may terminate this
Agreement in accordance with the procedures set forth In Sectlort B, ’

c. Effect of Termination.

1) Fayments, Notwithstanding any termination of this Agreemeant, Licensee shall be
ohligated to pay Northwaods far {A} #fl Support Services provided on a time and
mraterials ‘basis i sccordance with this Agresment at any Gme on or prior to the
effective date of termination; (B) all annwal support fees due with respect to any
perlod commencing prior to the effective date of termination; and (C) al! Incidental
coits and expenses inctirred by Northwoods at any thae on or pitor to the effective
date of termination. Alf such payments shall be made in accordance with Section 4,
which shafl survive any such ferrination for these parposes.

2} Survival of Obligotions. The termination of thls Agreement wilf not discharge ar
atherwise affect any pre~termination abligations of elther party exlsting under the

“ Agreement at the time of termination. The provisions of this Agreement which by
their nature extend beyond the termination of the Agreemant wifl survive and
remain ir effect until all ohligations are satisfied, Including, but not limited tn,
Sectians 2{a){3) and 2{c}{3) (a5 they relate to title and ownership), Section 4(d),
Section 5{c}, Section &, Section 7, Section 9@ and Seetion 10. No action arising out of
this Agreement, regardlass of the form of action, may be brought by Lcensee mors
than one (1) year after the date the action accrued.

3} Reinstatement of Agreement. In the event of the terrninaﬂﬂn of this Agreement by
Licensee under Section 7{bj(3)iC} (Non-Renewal}, Licensee may at any time after the
effective date of such termination elect to reinstate this Agreemaent in accordance
with this Section 7(c)(3). To ebialn reinstatement, Lleepsee shal! deliver written
natice to such effect to Morthwoods, together wih payment In full of: {A} annual
support fees, based upon Northwoods' Annual Support Fee Schedule in effact as of
the Yme of such refnstatem ent, For alk perlods (a5 determined under Section 7(a) e IF
the Agraement had not been terminated under Section 7(](3){C)) that have elapsed
from the effective date of such termination through the effective date of such
relnstatement; and {8) an amount equal to ane hundred ten percent {110%} of the
annual support fee, based upon Northwoods” Annual Support Fee Schedule in effect
as of the time of such reinstatement, for the renewal tarm of this Agreament
commending on the effactive date of such reinstatemant. Any refnstatemant under
this Section 7{c){3} shall be affective as of the first businass day after Northwoods has
receved the notice of relnstatement and all peyments required to be made

hereunder in connection with such rélnstaterent. The renewal term commencing

with the effactive date of this Agraement shall be for a period ending an the fitst
annua| anniversary of such effective date; and thereafier the ferm of this Agreement
shall ke renewed: (i} at the end of such first renewat term, for a period of one year;
and (i} thereafter, annually on a year by year basls,

EXCEPT AS EXPRESSLY PROVIDED BY THIS SECTION 7{cl(3), LIL'ENSEE SHALL HAVE N
RIGHT TQ REINSTATE THIS AGREEMENT FOLLOWING THE TERMINATION THEREQFE

FQRANY REASON,

FORCE MAJEURE. No fallure, delay or default in performance nf any obligation of 7
party o this Agreement (except the payment of money} shaff constitute a default or
breach to the extent that such failure to perform, delay o default arises out of a
cause, existing or future, beyond the controf fincluding, but not limited to; action or
Inactinn of governmental, civil or rilitary autharity; fre: strike, lockout or other fahor
dispute; flood; war; riot; theft; eerthquake; natural disaster of acts of God; nationa
emergencles; unavalfzbllity of mateflals or utilltias; sabotage; viruses; or the ad,
negligence or default of the other party} and without negligence or wiilful
miscontuct of the party otherwise chargeable with falture, defay or default, Elther
party desiring to rely upon any of the foregoing 25 an excuse for fallure, defaut or
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defay ir performance shall, when the cause arises, give-to the other party prompt
ngtice in writing of the facts which constituta such cause; and, when the cause
cedses to exfst, give prompt notice of that fact to the ather party. This Section 8 shall
In no way llmit the right of either party to make any ofalm against third pacties for
any damages suffered dire to sald causes. If any performance date by 3 party under
this Agraement s postponed oF extendad pursuant to this Section B for Jonger than
ninety (90) calendar days, the other party, by written nofice given during the
postponement of extension, and at least thirty (30} days prior to the effectiva date of
terminaticn, mayterminate this Agreemant.
NOTICES. Unlass otherwlse agreed to by the partles in a writing signed by both
parties, all notices required under this Agreement shall be deemed effective: ()
when sent apd made [n writing by efther (1j{a} replstered mail, {B} certified mail,
return recelpt reguested, or €} avernight courler, in any such se addressed and
sent to the addressset Forth hereln and to the attention of the peison executing this
Agreamnent on behdlf of that party or thot person’s suceessor, or to such other
address or such other person as the party entitfed o receive such natice shall have
natified the party sending such nofice of! or (2) facsimile transmizsion appropriately
directed 1o the attestion of the parson identified as the appropeiate recipient and at
the appropriate address under {a){1) ahove, with a copy following by one of the other
methods of notice under {a}(1} above; or (b) when personally debivered and madz in
writing th the ﬁersnn and address identified as apprepriate under (a)[1) abave,
GENERAL PROVISIONS,
ludsdictfon, This Agreement and any claim, actlen, suit, praceeding, or dispute arising
out of this Agreemant shall in zll respects be governed by, and intarpreted in
accordance with, thesubstantive laws of the State of Qhlo without regard to Its conflicts
of laws pravisions. Venie and Jurisdicton for any action, sult; or praceeding arising out
of ihis Agreement shall vest extfusively in the federal or state courts of general
Jurisdiction Jn Franklin Courty, Ohis,
Interpratation. Headings used in this Agreement are for reference and canvenience

purposes anly and shall nat in any way limit or affect the meaning or interpretation of

any of the terms heresf. All defined terms in this Agreement shail be deemed to refer to
the masculine, fernining, neuter, singufar or plural, in each Instance as the context or
particular facts may requira. Use of “hereunder,” “herein,” “hereby” and similar terms
rafer to thls Agreemeant.

Waiver. No walver of any right or remedy on one cccaslon by efther party shall be
deemed @ walver ofsuch Aght ar remedy on any other oesasion.

Integration, This Agreement, including any and all exhibits and schedules referrad to
herein ar therein set forth the entire agreement and understanding between the parties
pertafning to the subject matter and merges all prior discussions between them on the
same subfect matter. Neither of the partles shall be bound by any conditions,
definitlons, warrapties, understandings or representations with respect to the subject
matier other than as espressly provided in this Agreement, This Agreement may only be
modified by a written document signed by duly authorized representatives of the
parties. This Agreement shall not be supplemented or modified by any course of
performance, tourse of dealing ar trade usage. Variance fram or addition to the terms
and conditions of thls Agreement in any purchase order or gther writéen notification or
documentation, fronr licensee or otherwise, witl be of no effect unless expressly agread
to in writing by both paitles, This Agreement will prevail over any confilcting stipulations
contained or referenced Inany other dacument.

. Bipding Agresment and Assignment, This Agraement shalt be binding upon and shald

inure to the benefit of the parties and thelr respective suceessors and permitted assigns

Morthweods may assin this Agreement or lts rights or obffgations undar this
Agreement, In whole orin par, to any other person or eatity, Licenses may nat assign
this Agreement or its righks or chligations under thls Agreement, in whole or In part, ta
any othec persan or entity withaut the prior written consent of Northwoods. Any
change in contrel of Utanses resulting from an acguisition, merger or otherwise shall
constitute an assignment ynder the terms of this provision, Any asslgnment made
without campliance with the provisions of this Section 10{e] shall be ml and vold and of

na force or effect.
Saverability. In the event that any term or provision of thls Agreementis deerned by a

court of competent- urlsdiction to be overly broad in scope, duration or area of

applicahility, the court considering the same will have the power and is hereby

autherized and directed to limit such scope, duration or area of applicability, or sl of

them, so that such term or provision 1z no longer overly bread and to enfurce the same-
as 50 limited. Subject 1o the foregaing sentence, in the event any provision of this

Agreament 15 held fo be invalid or unenfarceable for any reason, such Invalidity or

unenforceabtlity will attach ondy to such pravision and will not affect or render Invalid or

unenforcezble any ather provision of this Agreement.

Independent Contractor. The partles acknowledge that Narthwoods is an Independent

contractor and that it will be responsible far its obfigations as employer for those

individuals providing the Support Services.

Export. Licensee agrees to comply fully with ail relevant esgulations of the U5
Department of Commerce and alt U.S. export controf laws, including but not imited to
the U.5. Expart Administration Act, to assure that the Patches, Upgrades and Fixes are
nat exported in vlolation of Unlted States law.

InJunctive Rellaf. The- parties to this Agreement recogmze that a remedy at law For 2

breach of the prouvisians of this Agreement relating to confidential information and
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