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 Document Management product software,
support and maintenance service, and

WHEREAS, Northwoods’ licensed software and Hyland Software products 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 I - 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’ Document
Imaging products described and attached hereto as-Schedule A and incorporated by
reference herein. Subject to terms and conditions set forth in this contract and the
attached Schedule B1, 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 Three Hundred, Three Thousand, Nine Hundred Twenty Nine Dollars and
00/100 Cents {$303,929.00).



ARTICLE ]I -- SCOPE OF WORK

2.1 Rendering of Services. Northwoods’ hereby agrees to render software and support
services at a total price of Three Hundred, Three Thousand, Nine Hundred Twenty
Nine Dollars and 00/100 Cents. ($303,929.00)

2.2 Record Audit Retention.” Northwoods” agrees to make all pertinent contractual books and
records and other documents pertaining to this Contract available to the County and iis
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 andit has been commenced pursuant to Ohio 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 IlI - 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. '

3.2 Invoicing, 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 IV - DISPUTE RESQLUTION AND TERMINATION

4.1 Dispute Resolution.

a)  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 to such section or provision of this Contract. The designated officers
shall meet as ofien 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 believe to be appropriate and germane in connection with its resolution.
Such officers will discuss the problem and/or negotiate the applicable section or



4.2

provision w1thout the necessity of any formal proceedings relating thereto. During
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 fully
advised in the negotiations. The specific format for such discussions will 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 dispute may be
commenced until (i) resolution as contemplated in this clause has been unsuccessful
and (1i) 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 either
party’s right to terminate this Contract as may be otherwise permitted hereunder.

Termination for Default. Either party may terminate this Contract, in whole or in part,
whenever such party determines that the other has failed 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 responszblhtles 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 defaulting 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 termination. 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

Indemnities and Warranties. All provisions relating to indemnities and warranties
contained in the State Term Schedule contract 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 or permitting an increase
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 - MISCELLANEQUS

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 of Northwoods™:

‘Sarah Edwards
Northwoods Consulting Partners, Inc.
5815 Wall Street
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 achicves 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 parties of any of the covenants, conditions or agreements to be performed by the
other or 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

7.7

7.8

7.9

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 intended 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 Faw. 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 msurance, or old age retirement benefits, pensions, or annuities now or
hereafter imposed under any Local, State or Federal Law which are measured by the
wages, salaries, or other remuneration paid to 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 authorized 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 dispose 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 to the execution of this agreement by the County, the same will be
provided at Northwoods’ risk, and payment therefore cannot, and will 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 contract.
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 agreement 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 thai 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 partics. No modification, change or amendment hereof

shall be valid uniess 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 VIII — ADHERENCE TO EL ECTRONIC SIGNATURE POLICY OF COUNTY

8.1.

8.2

By entering into 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 mgnature was manually affixed to a

paper version of the document

Northwoods’ further agrees 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 faws of the State of

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

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

COUNTY OF CUYAHOGA, OHIO

Edward FitzGerald, County Executive

Edwird FitzGerald
2013-07-31 14:51:32

NORTHWOODS CONS TING PARTNERS, INC.

LA Q/ /’ . DATE: /M}




" SRENIE A

(e
NORTHWOODS
Cuyahoga E&FS
Web Client Consulting Project
Time & Materials Estimate

3/20/2013

* Meet with Cuyahoga IT to discuss Web Sarver requirements and Cuyahoga environment
* Provide consultation and or work o confizure OnBase Web Server access
* Pravide consultation and or work for OnBase configuration knowledge transfer

Functional Group - Training and Services

Northwoods Professional Services

7 7 $16,400.00!

$16,400.00

* Qualstlon s=pires 80 days from dale issusd
* Appiicable taxes and shipping ot inclyded
Quate subjest o change Page 1 of 1 Printed 3/20/2013
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‘ Date 3/22/2013
- 5815 Wall Street
Dublin OH 43047 Invoice # NCP13-2959
Bill To:
Cuyahoga County Dept of Job and Family Services
Nada Moyak

VEB 1641 Payne Avenue, Room 570
Cleveland OH 44114

cuvAHoeAEF oequRv B[

Hptions Quantity: _ .

$8 640 00
OnBase-Named User Client (Qty 101-200) Maintenance 100 $72.00 $7,200.00
OnBase - Named User Client Maintenance 464 $57.60 326,726.40
OnBase - Workflow Named Clients Maintenance 660 $72.00 $47,520.00
OnBase - Warkflow Workstation Client Maintenance 1 $72.00 §72.00
OnBase - Application Enabler Maintenance 1 $2,160.00 $2,160.00
OnBase - DVD Authoring Maintenance 1 $288.00 $288.00
OnBase - Distributed Disk Services Maintenance 1 $720.00 $720.00
OnBase - Query APl Maintenance 1 $1,440.00 $1,440.00
OnBase - Archival APIA Maintenance 1 $720.00 $720.00
OnBase - COLD/ERM Maintenance 1 $1.440.00 $1,440.00
OnBase - Concurrent Client Maintenance 100  $172.80 $17,280.00
OnBase - Production Document Iméging Maintenance 1 $720.00 $720.00
OnBase - Production Document Imaging (2+ clients) Maintenance 1 $288.00 $288.00
OnBase - Document Import Processor Maintenance 1 $720.00 $720.00
OnBase - Document Retention Maintenance 1 $1,440.00 $1,440.00
OnBase - E-Forms Maintenance 1 $1.440.00 $1,440,00
OnBase - Multi-User Server License Maintenance 1 $720.00 $720.00
OnBase - Virtual Print Driver Maintenance 1 $720.00 $720.00
OnBase - Signature Pad Interface (TWAIN) Maintenance 1 $864.00 $864.00
OnBase - Workflow Concurrent Clients Maintenance 3 $144.00 $432.00
OnBase - Workflow Departmental Server Maintenance 1 $1,440.00 $1,440.00
OnBase - Web Server Maintenance 1 $1,440.00 $1,440.00
Compass Capture Scan Station (1st) Maintenance 1 $600.00 $600.00
Compass Capture Scan Station (2-5),. Maintenance 4 $420.00 $1,680.00
Compass Capture Scan Station (6+) Maintenance 119 $240.00 $28,560.00
Compass Capture Self Service Scan Kiosk Software Maintenance 3 $1,200.00 $3,600.00
Compass Data Extractor (51-100 Caseloads) Maintenance 1 $2,160.00 $2,160.00
Compass Data Migrator Maintenance 1 $2,160.00 $2,160.00
Compass Transfer Maintenance 1 $600.00 $600.00
Compass Forms {1-5 Users) Maintenange S $300.00 $1,500.00
Compass Forms (6-25 Users) Maintenance 20 $150.00 $3.000.00
Compass Forms (26-100 Users) Maintenance 75 $105.00 §7.875.00
Compass Forms (101-500 Users) Maintenance 400 $101.25 $40,500.00
Compass Forms (501-1000 Users) Maintenance 146 $97.50 $14,235.00




5815 Wall Street
Dublin OH 43017

Bil! To:

Cuyahoga County Dept of Job & Family Services
Nada Moyak

VEB 1641 Payne Avenue, Room 570

Cleveland OH 44114

Date

3/22/2013

Invoice #

NCP13-2959

DEscrption: e Hea it -

Compass Forms Center Manager Maintenance 1 $1,200.00 $1,200.00

Compass Print Stream Processor (-5 Users} Maintenance 5 $75.00 $375.00

Compass Print Stream Processor (6-25 Users) Maintenance 20 $37.50 $750.00

Campass Print Stream Processor (26-100 Users) Maintenance 75 $27.00 $2,025.00

Compass Print Stream Processor (101-500 Users) Maintenance 400 $23.25 $9,300.00

Compass Print Stream Processer {501-1000 Users) Maintenance 148 $18.75 $2,737.50

Compass Agency Standard Processes (1-20 Clients) Maintenance 20 $37.50 $750.00

Compass Agency Standard Frocesses {21-50 Clients).. Maintenance 30 $30.00 $800.00

Compass Agency Standard Processes (51-100 Clients) Maintenance 50 $22.50 $1,125.00

Compass Agency Standard Processes (101-300 Clients) Maintenance 200 $18.00 $3,600.00

Compass Agency Standard Processes (301-1000 Clients) Maintenance 350 ) $13.50 $4,725.00

Cornpass {M Application Process Maintenance 1 . $1,200.00 $1,200.00

Compass PRC Application Pracess. Maintenance 1 $600.00 $600.00

Compass Transfer Broker Service (151+ Caseloads) Annual Fee 1 $20,000.00 $20,000.00

Compass eQuii Broker Service (151+ Caseloads) Annual Fee 1 $5,0600.00 $5,000.00

Right Fax Software Maintenance 1 $2,341.10 $2,341.10

Professional Service days 10 $1,640 $16,400.00

Annual Renewal Maintenance-07/01/2013-06/30/2014 (Silver)-Total Due

$303,929.00

Please note that to avoid interruption of your maintenance coverage, payment must

be received by Northwoods prior to the expiration of your Annual Maintenance

Renewal listed above.

If there is any additional documentation needed to process this invoice, please

contact Bill Gray at {(614)781-7800 as soon as possible to avoid maintenarice

interruption.

Maintananca nrices suhiact tn 2 3 8% increase anniallv

Thank you for the opportunity to serve you! $303,929.00

i $0.06

Our Phone # |614.781.7800 $0.00
Our Fax # $303,920.00

614.781.7801
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Tnﬁ‘aumpass' Software Suppart Agresnvent "Agreement”) is made and entered into this
& oy ot 2022, by and between Northwoods Consulting Partners,
inc., an Ohio corparation with fts prifci
USA, (tha Licensor, hereinafter "Northwoods*), and the COmpany, person or entity
=xecuting this Agreement as tha “licensas”
“Ueensea’):

e C'q ah@’a Job and Famity Seovices
censes’s Address: i o A\lﬂ . ’
elend; Qg T -

Clev
WHEREAS, Licenses has licensed the specifed software from Narthwaods Pursuant o the

terms of an End User License Agreement {as the same may be amendad or madified from
time to time, hereinafter referredto 2s the "EULA™): and
WHEREAS, Licensee desiras tg obtaln, and Northweods is willing to provide, technical
Support services for the spedfied software and the dellvery of generally released
upgrades and enhancements with respect ta such software from Narthwoads; and
WHEREAS, Licenses has been adviged of the variows suppart offerings provided by
Naorthwoods and has elected to purchase {please Injtial in the space(s) peovidad):

Sliver Level of Support

Gold Level of Support

Plattnum Leve! of Support
Additional environment suppor

K

NOW, THEREFORE, in censideration of the mutval cavenanks cantained hereln, and

Intending to be legatly bound, the partfes haretn agree as falfows;
1. DEFINED TERMS. The following terms shall tave the meanings set farth below far afl

purposes of this Agreement; .
that can he wsed up and mast be replenished.

2. "Consumable ftems” includes 2l materials
Examples of Consumable items fmiude, but are not limited to: printer, toner, sanner

tamps, rolfers, glass, cleaning shesis, data tapes, CDs, DVDE, atc,
e {1} purchased through Northwaads, as

b. “Coyered Hardwars” Is defined as hardwar
detailed an Nerthwaods' invoices that Licenseq has property paid, and {2} installed and

eonfigured by Northwoods, ‘

€ "Covered Software” means {1) the current released verslon of the Commerclal Off-The-
Shelf {"COTS") Compass® software licensed by ticensee fram Northwoods under the
hwaods” inveices that the Licansee has properly paid; (2] at

EULA, as detalled or Nort
any lime after Northwoods has delivered to Licenses a new version of such computer

software as a Patch, Upgrade and/or Fix under this Agreement, the released version of
such computer software fast releasad priar ta the current released version; pravided
that the Covered Software will nat include any prior released version of such computer
software that has been suparseded for mare than two {2} years {as determined from the
date that Northwoods first annosnced pubicly,
genera) release of the next later verslon of such computer software) by any later
released version of such computer software; and {3) the current refeased version of the
COTS Document Management Software ("Coverad DMS Softwars) of which
Northweods is a Resaller that Is {a) Nicensed by Licensee through Northwaods, as
detziled on Northwoods’ involces that the Mcenses has properly paid and {b) instalied
and/er canfigured by Northwoods,

“Lovered Database” or "Coverad Datsbase Software” means the database software or
the index data and/or image dats stored i the database that s (1) purchased through
Northwoods as detailed on Nerthwoods” inveices that Licensee has praperly pald, and
(2} installed and configured by Northwoods, ’

- “Covered Ogerating System” (sometfmes abbreviated “05"} is the software program
that, after being inftialiy loaded into the cotmprter by a boot program, manages alf tha
d that is (1) purchased through Northwaods, as
2t Licensee tas properly patd, and {2} Instafted and

n

other programs in = computer an

- datalfed on Northwoads' involces h
configured by Northwoods.

f. "Covered Third Party Aoplications” means any third party software thatis (1) Ficensed by

Licensee through Northwonds, as detaffed an Norihwoods' lnvoices that the Licensee

has properly paid and (3} installad and conflgurad by Harthwopds,
rial, including wser manuals, pravided

. “Doewrentatlon” means electronic on-line mates
by Nothwoads for the Covered Software and that relata to the functiona), operational

or performance characteristics of the Covered Spfware,

. “Erros” or “Problem” when used in the context of the Covered Software operation shall
mean a demanstrable Instance of adverse and incorrect operatien of the Coverag
Software that impacts Licensee’s abifity to utlltze 3 function of tha Covered Software: {1)
a5 provided for in the current Documentation published by Morthwoads; or {2) that was
avallzble prior to the repart ot the Error or Problem.

. "EULA" is defined In the Recitals to this Agreement.

"Onsite Services” are Support Services pravided by Northwoods on behalf of Licensee
at @ Urenses-deslgnated physical jocation other thap the Northwoods offices or

{ocation. )

k. “Patchfes}, Unprads(s) and Fixfes)" means any and sl new versions, Improvemants,
- modifications, upgrades, updates, fixas and additions to the Covered Software that
Northwaads commerdally-releases to its end users generally durlng the term of this
Agreement 1o correct deflciencias ar enhanca the capahifities of the Coverad Software,

=

—

pal offices at 5815 Wall Straet, Dublin, Ohlo 43017, .

in the space provided below (herelmafter

through Its web site or otherwise, the |

{

COMPASS® SOFTWARE SUPPORT AGREEMENT

together with wpifates of the Documentation to reflect such new versions,
impravements, medifications, upgrades, fixes or additions; provided, however, that the
foregoing shall ot inchude new, separgte product offerings, new modufes, re.
platfarmad spfewsrz, new business Process consulting, workilow changes or new

functionslity.
provided under this Agreement by

I "Suppgrt Serviras” means all profasstonal services
Northwooos, subject to the Support Lavel setvally purchased by Licensee, as noted in

the Recitals 1o this Agreement
2. SUPPORT SERVICES.

a. Silver Leval, . .
1) Remote Support of the Covered Saftware. Northwoods shall: 1) use its comnercially

reasonable efforts to remotely comect any propery reported Emor{s} in the Caverad
Software that are confirmed by Morthweods, in the exercise of its commerclally
Teasonable fudgaent; (2) vsa its commercially reasonable efforts to remotely correct
any properly reportad Errorfs) (mon-conformity to fimetional specifications mutualty
agreed upon by Northwoods ang Licensee) In any configurations of the Coverad
Software that. are created by Nerthwaoods. of dny Integrations of tha Covered
Software with ‘offer spplications, software or tardware that are configured or
crested by Northwoads, which are confirmed by Northwoods, in the exercise of Jts
tommerdally reasonable judgment; and {3) upon the requast of Licenses, provide
remote technical support and asslstance and advice related ta the operation and ysa
of the Covered Software by Lcenses in a2 production eavironsnent, plus aay
additiongl, non-production enviranment(s) for which Licensee has elacted to pay for
additional environment SUpport, o any problems with any af the foregoing,
Northwoods shall undartake to confinm any reported defect(s] desciibed In this
dause promptly after recelpt of proper notice from Licensee in acrardance with
Northwoods' curent defect feporting procedures, Northwoods shall perform
services in an effot to correct confirmed Errors b the Covered Software, oF in
torfigurations or Integrations created by Narthwaods, promptly sftef making such
confirmation. -

2} Support Center Actess. Sy
of 800 am. to 800 p

ppart Senvices generally will be availabla tiuring the hours
'm., F3stern Time, Monday through Friday, excluding
Northwoods holldays, or 25 otherwise provided by Northwoods to its end users
purchasing continuleg Support Services in the narmal course af its business, efther by
_telephene or through 2 Femote contral tormection to the end-ser client or server
computer, Licensee acknowfedges and agress that Northwoods requires onvline
2acess to the Covered Software Instalfed. on licensee’s systems In order for
Northwaads to provide remote Support Services hereunder. Accordingly, Ugansee
shall install and maingain, at Licengee’s sole cost and expense, broperly functioning
and appropriate Industry  stendard cammunfeations software approved by
Northwoads; and Licassee shalt establish and maintain, at Licensea's sole cost and
expense, an adequate secure or dedicated connection with Northwoads o facilitate
Northwoods' remote Support Services.
3) Potches. Upgrodes and fixes, Narthwoods wil provide tq Licenseq, according to
- Northwoods' then current poficies, ail Patches, Upgrades and Fixes to the Coveras
Software released by Northwoods durtng the term of this Agreement. Northwoods
wilk use its best aiforts 4o remotely Install on befralf of [lcensee any such Patehes,
Upgrades, and Fixes but, 1o the extent the Patch, Upgrade, and/or Fix cannot he
Instafled by Northwoads remately, Ucensee may requaest the necessary Onsite
Services in accordance with Section 2(3)(4) below. Licensee acknowledges and agrees
that Northwonds has the rght, at ahy time, t© change the spacifications and
" operating characteristics of the Coverad Software, and Northwoads' poficles
respecting Patches, Upgrades and Fixes and the release thereof to end ugers. Any
Fatches, Upgrades and Fixes to the Covered SoRware and Documentation shall
remain proprietary to Northwoads and/or Itz suppliers, shall be the sale and
exclusive property of Nofthwoods and/or fts suppliers, and shall be subjact to alf of
the restrictions, imitations and protections of the EULA. All applicable rights to
patents, copyrights, trademarks, other intellectiral property rights, applications for
any of the Foregolng, andfor trade sacrets In the Covared Software, Documentation,
and any Patches, Upgrades and Fixes are and shall remain the exclusive progerty of
Northwoods and/or Its suppilers,

A) Onsite Services. Upon the reasonable request of Licensee, and submission of a
purchase order for such services agreeing to pay far such services on 2 time and
materlals basis at Northwands then-carrent rates for such services, Northwoods may
pravide Onslte Services at Licensee’s facllities in conneciion with the carrection of
any Ercor(s) invalving the Covered Software that js not functioning in elther a
praduction enviraament or non-progiction enviranment{s} for which Licensee has
elected ta pay fees for additional environment support. )

b. Gnld tevel. Gold Level Support Includes everything outlined In Section 2a) (Sitver Lavel)

above, plus the following: .

1}. Remede Suppart of Covered Datobosefs). Nerthwoads will provide rernote, Brstline
of support and trovbleshooting for the support of any Covered Datahase, #, in the
sole- discretion of Northwoods, the Fsue requires eszalation to the software,
manufacturer, Northwoods will act as a flalson hetween Licensee and the software
manufacturer far suppart and treubleshooting.

2}. Remole Coversd Operotfag Spstent Support. Narthwoods wilf provide remote, first
line of suppart and woubleshoating for the support of any Cavared Operathng
System. I, In the sole discretlon of Northwoods, the issue requires escalation to the
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software manufaciurer, Northwoods will act as a Halson hetween Licensee and the
software manufacturer for support and iroubleshooting. :

3). Remote Support of Covered Third Party Applications. Northwoods will provide
remote; first fine of suppert and troubleshooting for the support of any Covered
Third Party Applications. If. In the sole discretion of Northweods, the issue reguires
escalation to the software manufacturer, Northwaods wil) act as a liafson between
Ucenses and the software manufacturer for support and tmi;bieshuotlng.

4}. Remote Support of Covered Hardwore. Northwoods will pravide remote, first line of
support and troubleshabting for the support of any Coversd Hardware. if, in the sole
discretion  of' Northwaods, the lssue requites escalalion to the hardware
manufarturer, Northwoods will act as a Hiaisort between Lirensee and the hardware
manifacterer for support and troubleshgoting. '

5).OnSite Services. Upon the reasonable reguest of Licensee, and submission of a
purchase order for such services agreeing to pay for such services on 2 time and
maigrials basls at Northwoods theit-current rates for such services, Northwoads may
grovide Onsite Services at Licensea's Tacilitiss in connection with the correction of
any Error(s) invalving the Covered Software that is net functioning in a preduction
enviroament or non-production environment(s) for which Licensea has elected to
pay fees for additional environment support.

Platinurn Tevel. Pratinum Level Suppart includes everything outlined In Sections 2(a)

[Sifver Level) and 2(b) (Gold Level) above, plus the following:

1} Onsite Services.  Northwoods will provide first line remote support and
troubleshooting for all Covered Software, Covered Datsbase Software, Covered
Operating Systems, Cayered Third Party Applications, 2nd Covered Hardware. Should
Northwoods be ynable to suceessfully resoive the lssue remotely, however,
Northwoads will, it its safe discration, provide one or more support professionals to
provide Onsite Services for Licensee to actively resclve the issue, Onsite Services do
not Inclyde installation, set up, or testing of new equipment, operator training or re-
tralning, or replacement of Cansumable ltems. Onsite Services zenerally 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, excluding Nerthivoods halidays.

2) Onsite Response Time. Northwoods or Northwoods' 2 ppointed Agents or
Subcontractors will use best efforts to provide timely response to all calls for service
fram Licensee. For purposes of this Agreemant, timely response will be dafined as a
Northwoods consultant arriving at the Licensee's designated site within four (4)
business operating hours (excluding travel time){8:00am to 5:00pm In the time zone
of Ucenses, Monday through Friday, excluding Northwoods holidays) of Narthwoods”
determinatlon that onsite support is required to address the Licansee's issues. This
determination Wil he made by Northwoods exerclsing reasonable commerelal
discretion.  Exgeptions to the 4-hour on-site respanse time include any unforeseen
events profriblting Northwaoods from meeting the response time that zre reasonable
and beyond the control of Northwoods. )

3] Patches, Upgrades ond Fixes. To the extant that there are major Patches, Upgrades

ar Fixes to the Covered Software that cannet be instafled by Northwaods remotely,
and upon request of Licenses, Morthwoods will make available up to one {1} major
Patch, Upgrade or Fix per yesr to Licensee, will provide atl prafessional services hours
and resources necessary for such installation, and will traln v to two (2} of
leenser’s System Administrators on the new functionality of any such instalfation.

4) Server Health Checks. Northwoods wiil conduct remote server checks on the memory

capacity and general aperation of Licensee's servers on & perlodic (not less than ©

monthly} basls and will communicate to Licenses's System Administrator concarns

aver the health of Licensae’s servers, ‘
5} Annudl Assessment. Licensee will receive a stheduled, annual vistt by Narthwoods”
support manager or designes to assess Licensee’s satisfaction with Northwoods’
responsiveness 1¢ Licensee's needs and 1o respond to questions concerning the

Compass* Software Support Agreament.

. Exclusigns. Morthwoods Is not responsible for providing, or ohiigated to provide,

Support Services or Patches, Upgrades and Fixes under this Agreement: (1) In
connection with any Errors or Prablems that resubt in whole or In part from any
aiteration, revislon, change, enhancement or modification of any nature of the Covered
Software, IncludIng any cenfiguration of the Covered Software that was not undertaken
by ar authortzed In writing In atvance by Northwoods; (i} in connection with any Errer if
Narthwoods has previously provided cesrections for such Error, which correction
Llcensee chase not to Implement; {iif) in connection with any Errors or problems that
have been caused by defects, alteratfuns, revislans, changes, enhancements or
maodifications In the database, aperating system, third party software {other than third
party software bundled with the Software by Northwands}, hardware or any system or
networking utilized by Licensee; (iv] i the Covered Software or refated software or
systems have been subjected to abuse, misuse, improper handling, sceident or neglect;
{v} If any party other than Northwoods has provided any services In the nature of
Support Services to Ucensee with respect to the Covered Software; {vi} in connection
with any Errors or Problems that ocewr in any nan-praduction environment, unless
Licensee has elected to pay for additional enviconment support. Any upgrades, suppart,
or troubleshooting requested for a non-production environment for which ticensee has
not patd additional enviranment fees is available at the sole discretion of Northwaads
and Northwoods reserves the right to bill for any such request on a ime and materials
basis at Morthwoods then-current rates; {vil) where applieable, in conmection with any
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hardware systems, operating systems, database systems, netwurk‘uperatlng systems,
hardware drivars, or any software or hardware unless specifically “covered” by this
Agreement and by the relevant Support Level pursuant to the deflned terms
hereinabove; or (vill) In connection with any Covered Hardware, Covered Databage
‘Software, Covered Operating Systems, Covered Third Party Applrations, and Covered
PMS Software for which the manufacturer has ceased providing suppert. Further,
except as otherwise explicltly provided for elsewhere, Northwaeds is not responsible for
ent wser training or retralning, praventative support vislts by Northwoads tachniclans,
farms creation services of any type, business process consufting, warkilow fifecycle
creatfon or modification, services to bring the systen back to working order after
changes have been made by anyone other than Northwoods to the system or
supparting systems, to the dasktop image, to hardware, new aperating systems, ar
rapairs or adjustments necessitated by the moving of hardware, The exclusions outlined
in this sectlon are applicable to all levels of Software Support.

LICENSEE'S RESP ONSIBILITIES.

. Operation of the Covered Software. Licensee ackaowdedges and agrees that it is solely

responsible for the operation, supervision, management and contral of the Covered
Software, induding but not limlted to providing tralning for its persannel, instituting
appropriate securlty procedures and Implementing reasonable procedures to examine
and verify all output before use. In addition, Licensee Is solely responsible for jts data, its
datebrase, and for malntalning suitable backups of tive data and database to prevent
data loss in the event of any hardware or softwsre malfunction. Northwoots shall have
no responsibility or liahility for data loss regardless of the reasons for said loss.
Northwoods shall have na responsibility of fiabllity for Licensee's selection or use of the
Covered Spftwara or any hardware, third party software or éystems. .

Licensee’s implementation_of Emror Corrections and Patches, Uparatles and Fues. |
order to maintain the Integrity and proper operation of the Covered Software, Licensae
agrees to implement, in the manner instructed by Northweods, all Error corrections and
Patches, Upgrades and Fixes. Licensee's failure to fmplement any Error corrections or
Patches, Upgrades and Fixes of the Covered Software as provided in this Sectjon 3ih)
shall relieve Northwoods of any responsibility ar liability whatsoever for any failure ar
malfunction of the Covered Software, as modifled by a subsequent Errar correction ar
Patch, Upgrade and Fix, but In ne such event shall Licensee be relieved of the
responsibllity for the payment of fees and charges atherwise propeely invaiced durlng

the term hereof.

. System  Admipisteater. lfcensee agrees to provide at least one (1) "System

Administrator” resgonsible for the administration, sipervision, management, and
control of the Covered Software. Licenses also agrees that alt Cavered Software support
incidents raised by Licensee’s personnel will be reported to the System Adminisirator,
who wilt provide the Initial research, Investigation, and troubleshoating into the support
inddent. In the svent the support incident can be resolved withaut Northwoods, the
Systern Administrator will provide the support resalution to Licensee gersonnel. If, after
initial research and investigation into 3 support question, the Systern Adminfstrator
determines thera ¥s an Error or Problem with the Coversd Software, the Syster
Adminisirator witl report the Errar or Problem to Northwaads. Licensee agrees that all
cammunitations regarding Covered Software Errors and Problems will be betwesn the
System Administrator and Northwoods,

Notlce and Documentation of Errors, Licensee shall give prompt notice of any Errors jn
the Covered Software discovered by Licensee, or otherwlise brought to the attention of
Licensee, In accordance with Northwoods' then currant defect reporting procedures.
Proper notice may include, without limitation, prompt relephonic or wiitten notice to
Northwoods of any alfeged Ervor, If Northwoods requests; bicensas agrees to provide
written documentation of Errars to substantiate them and te assist Northwaads in the

detection and corvection of sald Errors.

Acress to Prermises and Systems, Licensee shall provide reasonable access to and use of

Licensze’s premises, camputer hardware, peripherals, Covered Software, and any other
software as Northwoods deems necassary to diagnose and correct any Errors or to
atherwise providz Support Services. In addition, Heensee acknowledges and agreas that
a third party service provider may be retelned by Northweods to provide Error
torrections or ether Support Services directly to Licensee and, accordingly, Licensae
shalf provide the same access directly to such service pravider, Such rlght of acress and
use shail be provided at no cost or charge to Northwoods ar the third party service

provider, .
Network tfrastructure. Lisensee agrees ta maintain ol required network infrastructure

to ensure persistent connectivily batween Cicensee’s workstations and servers, This

includes necessary networking hardware and associated software configuration ane

Securfty settings.

Back-ups. kicensee agrees to perform dally back-ups of al application related systems,

databases, and dats files and to maintain current back-up cogies of ather pertinent

systems and data files.

FEES, PAYMENTS, CURRENCY AND TAXES. )

Annyal_Suppert Fees, Licenses shall pay to Northwoods annual support fees in the

amounts involeed by Northwoods. .

1) Initia} Software. The involce that wifl be provided pursuant to this Agreament shall
set forth the ageregate invoice amounts for inltlal annual support fees for each
Covered Software modute(s) Initially licensed, and for all Covared Softwara madules
Initially hcensed fm the aggregate, Licensee shall he required to submit 3 purchase
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order for this Agreement, In the amount of the initial annual support fees dus
hereunder, simuftanenusly with Licensee’s submission of its purchase arder far the
license of the Covered Software under the EULA. ’

2} Additfonal Software. Narthwaods shalt invalce Lcensee for annual support fees for all
Covered Software modulas that Licensee additionally licensss under the EULA
promptly upen aceeptance of Licensee’s purchase order for the purchase of Support
Services for such Covered Saftware. .

3) Renewal Periods. Northwaods shall involee Licensee for annual support fees for
renewsl terms at least sixty {60} days prior ta the end of the then-current term,

4} Time ond Materials Charges. Notwithstanding anything to the contrary, if Licensee

requests: {1) Support Services that Northwoods Is not obligated to provide hased on-

the Jevel of suppart purchased by Licanses, and Northwaods agrees to provide such
requested Support Services notwithstanding the provisions of Section 2(d), then
licensee agrees that such Support Services shall not be covered by the anmwal
support fees under Section 4{a), Licensee agrees to pay far such Support Servicas at
Nosthwoods® standard time and matesials rates. Northwoods shall Invoice Licansee
for all time and materials charges hereunder.

- Incidental Costs and Exgenses, Licensee shall be responsible for all incidental costs and

expenses wncurred by Northwoeds in connection with the performance of this
Agreement. Examples of incldental costs and expenses Intlude, without limitation, all
costs and expensés for tools, supplles, accessories, media and other expendablas
purchased or otherwise used by Morthwoods, on-line connection charges and out-of-

-pecket expenses incurred at Licensee's request, Including but ot limited to traval,

meals and lodglng expenses for Dnsite Services. Northweads shalt invaice Licensee for
alt Inciddental costs and expenses provided purssant to Sections Ha¥a) and 2{ki(5).

. Peyments; Remedies.

1} Annudl Supgort Fees. Ucensee shall pay all invoices far annuial support fees In full net
thirty {30} days from the date of Invoice,

2) Other Poyments. Licensee shall pay all other iavaices hereunder in fuli net thirty (30}
days from the date of Involce, :

3) Remedies. All past due amounts shall bear Interest at tha rate of one and one-haif
percent {1.5%) per manth {or, If lower, the maximum lawfuf rate) from the date dua
through the date that such past due amounts and such accreed interest are pald in
full. tn the event of any default by Licensee in the payment of anhy amounts due
hereunder, which default continues un-remedied for at least ten £10) calendar days
after the due date of such payment, Northwoods shall have the rght to cesse to
provide any Support Senices and Upgrades and Enhancements to licensee unfess
and untif such default, and any and afl ather defaults by ticensee hereunder, have

been cured.
4} L.5. Dolfars, Alt payments by Licensee to Northwoods shall be made In U.S, dollars.

. Taxes and Governmental Charges. In addition 1o any and all other payments reguired to

he made by ticensee hereunder, Licensee shall pay all taxes and goveramental charges,
forelgn, federal, state, local or otherwise {other than income or franchise taxes of
Northwoods), however designated, which are levied or imposed by reasen of the
transactions contemplated by this Agreament, including but nat ¥mited to sales and use
taxes, excise taxes ard customs duties or charges. Licanses agreas to make any and all
required 1ax payments directly ta the appropriate taxing authonty. :

. Support Fee Incraases,

1} Silver Level. Northwoods will increase annual support fees for each renewal term,
provided that such increase will not exceed, in the aggregate, the greater of [A) the
annual support fer for the immediately preceding renewsl term increased by the
percentage Increase in the Consumer Price Index {CPI) {2s published by the United

States Department of Labor, Bureau of Labor Statistics) for the 22-month period

preceding the renewal date, or (B) the annual support fee for the immediately
preceding renewal term Increased by three and one-half percent {3 %%,

2) Gold Level. For a periad afthree (3} years following the exacution of this Agreement,
provided Llcensee remains current on I3 payments at the Gold Level, Morthwoads
will not Inerease the support fees payable under this Agreement. At the end of the
initlal three (3} year tesm, and every three (3} vears thereafter, Northwoods will
Increase the support fae In an amount that is the greater of (A} the annual support
fee for the immediately preceding renewal lermt increased by the percentage
Increase in the Consumer Price index (CP)) (as published by the United States
Department of Labor, Bureau of Labor Statistics) for the 12-month period preceding
the renewal date, or {B} the annual suppert fee for the immediately preceding
renewal terim increased by Ehree and one-half percent {3 %3},

3) Platinunt Llevel. For a period of five |5} years following the execution’ of this

_Agreement, provided Licensee remains current on Its payments at the Platinum
Level, Northwouds will not Increase the support fees pavable under this Agreement.
At the: end of the initial five (5) year term, and every five (5] years thereafter,
Northwoods will increase the supprort fee in an amount that is the greater of {A) the
annudl support fee for the immediately preceding renewal term Increased by the
percentage increase in the Consumer Price Index (CPI) [as published by the United
States Departmant of Labor, Bureau of Labor Statistics) for the 12-month pericd
preceding the renewa! date, or {B) the annual support fee for the immediately
preceding renewal term increased by three and ana-half percent (3 1%%).

5, UMITED WARRANTY.

o
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a Limited Warranty of Sarvices, Northwoods warrants that the Support Services shall be
performed In a good and workmanhike manner and substantially according to industry

standards. tn order to assert any clalm that any Support Servicas fil to conform to thie
limited warranty, Utensee must notify Northwoods In writhng of such claim within thirty
(30) days after the date the alleged non-confarming Services are completed. I, after
such timely notice fron Licensee, the Support Services in quesfion are determined not
to conform to this timited warranty, Northwoods” sole abligation, and Licenses’s sole
remacly, shall e for Narthwoots to vse commrercially reasonable efforts 10 re-perform
the ponconforming Support Sefvices in an ateempt to correct the nonconformity.
Northwoods fs unable to correct such norconformity after a reasonable period of e,
Ucensee's sole and exclusive remedy shall he termination of this Agresment in
accordance with Section 7{bH3)(B). THis warranty spacticafly excludes non-performance
fssues caused as a result of any circurmstances described in Section 2{d), ncorrect data
or incorrect procedures used or provided by [icensee or a thind party, or failure of
Licensee to perform and fulfill its obligations under this Agreement or the FULA,

Mo Warranty of Pafthes, Ungrades and Fixes, The EULA shall govern any limited
warranty or discialmer relsting to Patches, Upgrades and Elxas of the Covered Soffware
provided to Licenses under this Agreement, and no warranty Js given under this
Agreement with respect to Patches, Upgrades and Fixes, :

. DISCLAIMER OF WARRANTIES, EXCEFT AS EXPRESSLY SET FORTH IN SECTION 5(a),
NORTHWOODS MAKES NO WARRANTIES OR REPRESENTATIONS REGARDING ANY

SURPORT SERVICES, ANY SOFTWARE OR ANY PATCHES, UPGRADES AND FIXES
PROVIDED UNDER THIS ASREEMENT. NORTHWOODS DISCLAIMS AND EXCLUDES ANY
AND ALL OTHER EXPRESS, IMPLIED AND STATUTORY WARRANTIES, INCLUDING,
WITHOUT LIMITATION, WAARANTIES OF GODD TITLE, 'WARRANTIES AGAINST
ENFRINGEMENT, IMPLUED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, AND WARRANTIES THAT MAY BE DEEMED TO ARISE FROMN ANY
COURSE OF PERFORMANCE, COURSE OF DEALING QR USAGE OF TRADE. NGRTHWOODS
DOES NOT WARRANT THAT ANY SUPPORT SERVICES, SOFFTWARE OR PATCHES,
UPGRADES AND FIXES PROVIDED WILL SATISFY LICENSEE'S REQUIREMENTS OR ARE
WITHOUT BEFECT OR ERROR, OR THAT THE GPERATION OF ANY SOFTWARE QR ~
PATCHES, UPGRADES AND FIXES WILL BE UNINTERAUPTED, NORTHWOQDS DDES NOT
ASSUME ANY LIABILITY WHATSOEVER WITH RESPECT TO ANY THIRD PARTY HARDWARE,
FIRMWARE, SOFTWARE IR SERVICES,

. LIMITATIONS OF LABILTY. IN NO EVENT SHALL NORTHWOODS' AGGREGATE LIABILTY
UNDER THIS AGREEMENT EXCEED THE AGGREGATE AMOUNTS PAID BY LICENSEE TO
NOATHWOODS UNDER THIS AGREEMENT DURING THE CURRENT TERM OF THIS
AGREEMENT. IN NO EVENT SHALL NORTHWOQODS BE LABLE FOR ANY INDIRECT,
RICIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO

“ANY LOST PROFITS, LOST SAVINGS, BUSINESS INTERRUPTION DAMAGES OR EXPENSES,
THE CO5TS OF SUBSTITUTE SQFTWARE OR SERVICES, LOSSES RESULTING FHOM
ERASURE, DAMAGE, DESTRUCTION OR OTHER LOSS OF FILES, DATA OR PROGRAMS OR
THE COST OF RECOVERING SUCH INFORMATION, OR OTHER PECUNIARY LOSS, EVEN IF
NORTHWOODS HAS BEEN ADWISED OF THE POSSIBILITIES OF SUCH DAMAGES OR
LOSSES. THIS LIMITATION INCLUDES ANY LOSS RESULTING FROM SERVER FAILURE THAT
WAS NOT DIAGNODSED DURING A SERVER HEALTH CHECK CONDUCTED BY
NORTHWOQODS,

TERM, RENEWAL AND TERMINATION.
. Jerm. Subject to the early termination provisions of Section 7{h}, the initial term of this

Agreement (the "Initial Term"”) shali commence or the day that Northwaods lssues to
Licensee icense codes for the Coverad Saftware modules licensed by Licensee under the
EWNA and shall expire on the first amniversary of such date. Excapt as dtherwise
provided In Section cif3} below, the Agreement will automatically ranew for
consecutive one {1} year terms upon the payment by Licensee of the next year’s

Software Support fee,
. Early Termination,

1) Automotic. This Agreement shall terminate automatically, without any other or
further actian on the part of elther of the partles, immediately upon any termination
of tha EULA.

2} By Northwoods for Cause. Northwands shall be entitied ta give written natice to
Lcensee of any breach by Ucensee or other fallure by Licensee to comply with any
materfal term ar condition of the EULA or this Agreement, specifying the naturs of
such breach or non-compifance and requiring Licensee to cure the breach ar non-
compliance, If ticensee has not cured, ar commenced to ure {if @ cure cannot be
performed within the time period set forth below), the breach or non-compliance
within {A} in the case of non-payment, any breach of Section 1 of the EULA, or any
breach of Section 3 of this Agraement, ten {10} calendar days after receipt of such
written notice, or (B}in the case of any other breach ar rian-complfance, twenty {20)
busiess days after recelpt of such written notice, Northwoods shalf ha entitled, in
additian ta any ather rights it may have hareunder, ar atharwise atlaw or In equity,
to immediately terminate this Agreement. N

3] By Ucensee.

A} For Convenience. Licenses may terminate this Agreement at any time, for any
reason, upon not less than sixty [60) days advance written notice to Northwoods,

8) For Cayse. Licenses shall be entitled to give wrltten notite to Northwaods of any
breach by Northwoeds or offter fallure by Northwoods to comply with any
roaterial term or candition of this Agraement, specifying the nature of such breach
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or non-compliance and requirtng Northwoads to csre the breach or non-
compliance. IF Northwoods has not cured, or commenced to cure (if a cure cannot
be performed within the time period set forth below), the breach or nen-
compliance within twenty (20} business days after recelpt of written notice,
Heansee shall be entitled, in addition to apy other rights it may have under this
Agreement, or otherwise at law or In equity, ta immediately ferminate this
Agreement; and theresfter, 5o long as lcensee has compfied in all materfal
respects with its obligations under the ELILA and this Agreement, and is current on
all payment obligations under the EULA and this Agreement, Licensee shalt be
entitled to a refund from Northwoods of the “unused partion of the annual
support feas” for the them-current term of this Agreement. For these purposes,
the “unused portion of the anaual support fees” shall mean that portion of the
annual support fees paid by Licensee with raspect to the term of this Agreement
during which such terminalion of this Agreement s eifective, equal to the total of
such annual support fees mubiplied by a fraction, the numerator of which shall be
the number of calendar months durlng the then-current term of this Agreement
that remaln until the end of such then-current term, commencing with the
calendar month after the catendar month in which such termination is effertive,
and the denominator of which shall be the total number of calendar months in
such then-current term daetermined without regard to such termination,

C) Non-Renewal, Licensee may efect not to renew this Agreement at the end of the
then-current term of this Agreament by written notice to Nerthwoods un or prior
to the date payment s due under Sectfon 4{cj{1) of Northwoods’ involee for

- annual support fees for the next succeeding renewal term of this Agreement,
4} By Either Porty in Accordance with Section 8. Either party may terminate this

Agreementin accordance with the pracedures set farth in Section 8.

c¢. Effect of Termination.

1) Poyments. Notwithstanding any termination of his Agreement, Licensee shall be
ohligated to pay Northwoods for (A) all Support Services provided on a time and
materials "hasis in accordance with this Agreement.at any ime or or prior o the
effective date of termination; {B) all annual support faes due with respect to any
periad commencing prior to the-effective date of terminatlon; and {C) alf ncidental
costs and expenses Incurred by Northwoods at any time an ar prier to the effective
date of termination, All such payments shall be made in accordance with Section 4,
which shall survive any such termination for these purposes,

2} Survival of Obligotions, The terminallon of this Agreement will not discharge or
otherwlse affect any pre-termination obfigations of elther party existing under the
Agreement at the tme of termination, The provisions of this Agreement which by
their nature extend hayond the termination of the Agraement will survive and
remaln In effect untii all obligations are satisfied, including, but not limited to,
Sectlans 2{a}{3) and 2{c}{3) (as they relate to title and ownership), Section 4{d),
section 5(c), Section &, Section 7, Section 9 and Section 10. No action arlsing aut of
this Agreemaent, regardfess at the form of action, may ba brought by Licensee more
than one [1) year after the date the action accrued.

3} Relnstatement of Agreement. In the event of the termination of this Agreement by
lieensee under Section 7{b)[3)(C} (Non-Renewal), Licensee may at any time after the
effactive date of such termination elact to relnstate this Agreement In aceordance
with this Section 7{c}3). To cbtein reinstatement, Licensee shalt dellver written
notice Yo such effect to Northwoods, together with payment in full of: {A) annua!
suppart feas, based upon Northwoods’ Annual Support Fee Schedule In effect as of
the time of such reinstatement, for all perlods (as determined under Section 7{a) as I
the Agraemant had not been terminated under Sectfon 7(h)(3)(C}) that have elapsed
from the effectiva date of such termination through the effective date of such
relnstatement; and [8) an amount equal to one hundred ten percent {110%} of the
annual support fee, based upon Northwoods’ Annual Support Fee Schedule in effect
35 of the time of such reinstatement, for the renewal term of this Agresment
commencing on the effective date of such reinstatement. Any reinstatement under
this Section 7(¢}(3) shall be effective as of the first business day after Northwoods has
received the notice of reinststement and all payments required to be made
herestnder in connection with such rélnstatement. The renewal term commencing

with the sffective date of this Agreement shall be for a period ending on the first

annual anniversary of such effective date; and thersafter the term of this Agreement
shall be renewed: {i} at the end of such first renewal term, for a period of one year;

and (it} thereafter, annually an a year by year basis.

EXCEPT AS EXPRESSLY PROVIDED BY THIS SECTION 7{c){3), LICENSEE SHALL HAVE NG

RIGHT TO REINSTATE THiS AGREEMENT FOLLOWING THE TERMINATION THEREQF
FOR ANY R N, .

FORCE MAJEURE. No failure, delay or dafault in performance of any obligation of a
party 1o this Agreement {axcept the payment of money] shall constitute a default or
breach to the extent that such failure to perform, delay or default arlses out of a
cause, existing or future, beyond the control {inchuding, but not Hmited to: action ar
Inaction of governmental, civil or military autharity; fire; strike, lockout or other Jabor
dispute; flood; war; riot; thefi; earthquake; natural disaster or acts of God; natienal
emergencies; unavaliabliity of materlals or utillties; sabotage; viruses; or the act
negligence or default of the other party} and without negligence or willful
misconduct of the party otherwise chargeable with failure, delay or default. Either
party dasicing to refy upon any of the foregoing s an excuse for fallure, default or

T 10
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delay In performance shall, when the cause arises, give-to the other party prompt
notice In writing of the facts whith constitute such cause; and, when the cause
ceasas to exist, glve prompt notice of that fact to the other party. This Section 8 shall
In no way limit tha right of either party to make any dalm against third partfes for
any damages sutfered dus to sald causes. If any performance date by 3 party untier
this agreement s postponed or extendad pursuant to this Section B for longer than
minety (90) calendar dsys, the other party, by written notice given during the
postpenement or extension, and at least thirty (30} days prior to the effective date of
tarmination, may terminate this Agreament.

NOTICES. Unless otherwise agreed to by the parties In a writing signed by both
parties, alf notfees required wnder this Agreement shall be deemed effective: (a}
when sent apd made in writing by either {1}A} ragistered mall, {8} certified mail,
return receipt requested, or {C) overnight courier, In any such case addressed and
sent to the address set forth hereln and to the attention of the person executing this
Agresment on behalf of that party or that person's successer, or to suéh gther
address or such other person as the party entitled to receive such notice shall have
natified the party sending such notice of; or {2) facsimile ransmisslon appropriately
directed to the attention of the person ldentified as the appropriate recipient and at
the appropriate address under (a)(1) above, with a copy following by one of the othar
methods of notice under {a)(3) above; ar (b} when personally deilvered and madein
writing tbr the person and address identifled as appropriate under (a){1) above,

GENERAL PROVISIONS,

out of this Agresment shall in all. respects be governed by, and interpreted in
accordance with, thesubstantive laws of the State of Qhio without regard 1o Its conflicts
of laws provisions, Venue and jurisdicttan for any action, sult, or praceeding arising out
af this Agreement shall vest exclusively in the federal or state courts of general

Jurisdiction In Franklin County, Chio. .
and convenrfence

purposes anly and shall not in any way limit or affect the meaning or interpratation of
any of the terms hergol. All defimed terms in this Agreement shali be deemed to rafer to
the masculine, femining, neuter, singular or plural, In each Instance as the context or
particular facts may raquire, Use of "hereunder,” “herein,” “hereby” and similar terms

refer to this Agreement,

. Waiver. No walver of any right or remedy on cne occasiop by either p:irty shall be

deermed a walver of such right ar remedy on any other oceasion.

integration. This Agreement, including any and all exhibits and schedules referred to
hereln or thereln set farth the entire agreement and understanding between the parties
pertaining to the subject matter and merges all prior discussians between them on the
same subject matter. Heither of the parties shall be bound by any conditions,
deflnitions, warranttes, understandings or representations with respect to the subject
matter other than as expressiy previded in this Agreement, This Agreement may only he
modified by a written dotument signed by duly authorized representatives of the
parties. This Agreement shal! not be supplemented or modifled by any course of
performance, course of dealing or trade usage. Variance from or addition to the terms
and cunditions of this Agreement In any purchase order or ather written notification or
documeantation, from Licensee or otherwise, will he of ro effect unless expressly agreed
o iR writing by both parties. This Agreement wilt prevail aver any conifilcting stipulations
contained or referenced inany other document.

. Binding Agreement and Asslgnment. This Agreement shall be binding upon and shali

inure to the benefit of the parties and thelr respective successors and permitted asslgns,
Northwaoods may assign this Agreement or lts rights or obllgations under this
Agreement, In whole or in part, to any other person or entity. Licensee may not sssign
this Agreament or its rights or obligations under this Agreement, in whele ar In part, to
any other person or enfity without the prior written consent of Northwoods. Any
change in control of Licensee resulting from an acquisition, merger or otherwise shall
constitute ar assignment under the terms of this provision. Any assignment made
without compliance with the provisions of this Section 10(a) shall be null and void and of
no force or effect )
Severability. in the event that any term or provision of this Agreement is desrned by a
court of competent. juisdiction to be overly broad in scope, duration of area of
applicability, the cuurt considering the same will have the power and Is hereby
authorized and directed to imit such scope, duration or area of applicability, or all of
them, o that such term or provision is no longer overly braad and to enfarea the same -
a5 5o limited. Subject to the foregoing sentance, in the evant any provision of this
Agresment, Is held to be fvalid or unenforceable for any reason, such invalidity or
unenfarcaabifity will attzch only to such pravision and will not affect or render invalid or
unenforceable any other provision of this Agreernent.

. Independent Cantractor, The parties acknowledge that Northwoods s an independent

contractor and that it wil be respansible for Its obligations as employar for those
Individuals providing the Support Services.

. Export. Licensee agrees to comply fully with all relevant regulatiens of the U.S.

Department of Commerce and all U5, export control laws, Including but not limlted to
the U.S. Export Adsinistration Act, te assura that the Patchas, Upgrades and Fixes are
not exparted in violatfon of Unkted Stateslaw.

. Injupctive Reltef. The parties to this Agreemant recognize that a remedy at law for a

treach of the provisions of this Agreement relating to confidential information and

CONFIDENTIAL

4of5

Revision: July 14, 2012



ComPASSE SOFYWARE SUPPORT AGREEMENT

@F MNORTHWOODS!

Intellectual property rights will not be adaquate for Merthwoods' pratection and,
accordingly, Nerthwoods shall kave the right to obtain, in addition to any other refief
and remediss avaifable to It, specific performance or Injunctive relief to enforce the

prouisfons of this Agreement.

IN WITNESS WHEREDF, the undersigned, authorlzed representatives of the parties have
duly executed this Compass® Software Support Agréement.

Qn behaif of Licenses:

-2~ C /t/r

Signat};;e’ ¢ pare *

4 %}eﬁaﬁyéﬂww “’”/é//f

Printed Name Title

On bahalf of Northwoaods:

/ \/ : May 6, 2013

Signature Date
Christopher T. Carlsan VP/COQ
Printed Name Tlile
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