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1. DEFINITIONS. In addition lo capitalized temms thal are
atharwise defined hersin, on the cover page lo these Masier
Terms. or in any Addendumn, the {ollowing capitalized terms shall
have the meanings sel forth in this Section 1.

1.1, "Authorized User” has the meaning set forth in the applicable
Addendum

12. "Confidential Information” means any matenal, dala or
information relaling to & Party s research, development, products,
product plans, services, customers, Cusiomsr Dala Customer
lists, member bsts, member contact information, Cusiomer
programs, donor information, donor lists, marksls. software,
developments, inventions, processes, fomulas, technologies,
designs, drawings, markeling, finances, or olher business
information, lrade secrels or intellectual properly thal such
disclosing Parly treats as propristary or confidential, and is marked
as “confidential” or “proprelary” or that given the circumslances,
should be reasonably apparent that such information is of &
confidential or proprietlary nature. Withou! limiling the foregoing,
ihe Licensed Sofiware and alf 1P Rights associated therewith shall
constitule Confidential Information of Gimmal, and all soflware
and any databases {including any data models, structures, non-
Cuslomer specific data and Customer specific dala and
aggregated statistical data conlained therain) disclosed by a Parly
shall constitule Confidantial information of the disclosing Parly.

1.3 "Customer” has the meaning set forth on the Cover Pags.

14 "Customer Datz’ means any nformation, including, bul not
fmitad to the information that is provded (o Gimmal by Cusiomear
in prder for Gimmal to perdform s assessmeni or provide Hs
services or olherwise oblained by Gimmal o the course of
performing  services, including any other software made
accessible to Gimmal by Cuslomer, regardiass of whether owned
or licensed from third parties by Customer ang whather in prinied
or eleclronic form, sl data provided by Authorized Users, or any
data derived frora Cuslomer's use of the Licensed Software, and
all other non-publc information and materials relating o
Authorized Users, or ther respeclive businesses or business
operations that Cuslomer or Authorized Users hersunder provida
or make available lo Gmmal, or provide Gimmal with access o,
in connection herawith,

1.5, “Effective Date” means, lor the Masler Agreement or any
Addenda, the dale indicaled on the Cover Page, and If no such
date is indicated, the date on which the individual document has
besn exscutad by both Pardies {ihe ialler date on which it is
aexecuted by sither Parly). )

1.8. "IF Righis" means any and all intelleciual property rights of
any type, recognized in any country or jurisdiction throughout the
world, now or heresfier existing, and wheather or not perfeciad,
filed or recorded, including without limitation, all i) inventions,
ncluding patenis, palent applications and sialutory invention
ragisirations or certificates of invention, and any divisions,
continuations, renswals or re-dssuances of any of the foregoing;
(it} trademarks, service marks, domain names, irade dress, logos,
and other brand source dishnctions: (i} copyrights and works of
auihorship, (iv) trade secrets and know-how; and (v} other
intellzctual properly righis of any type throughout the world

1.7. "Licensed Software’ has the meaning set forth in the
applicable Addendum

1.8, *Bervices” has the meaning set forth in the applicable
Addendum.

1.8, “Subscription Services” has the mesaning sal forih in the
applicable Addendum.

2. GEMERAL, These Master Terms are allached to the cover
page of the Masler Agreement and conlain the genersl terms and
condilions govarning the contraciual relationship balween Gimmal
and Customer. The rights, duties and obligations of the Parties
with respect to the Licensed Soflware and any mainlenance and
suppori services, hosting services, professional services or other
services provided by Gimmal o Cuslomer are set forth in one or
more Addenda exscutad by the Parlies. The Parlies acknowledge
arid agres that these Masier Terms do naol, absent execulion of
such an Addendum, impose any obligation upon either Parly to
provide any such licenss, access or services

3, ORDER OF PRECEDENCE. In the event of a confiict batweean
these Masler Terms and any Addendum or olher atiachmant that
is exscuted contemporansously with these Master Terms, the
terms and conditions of these Master Tarms shall govern. In the
event of a conflict betwzen these Master Terms and any
Addendum or olher allachment exscuted by both Parlies
subseqguent to the Effective Date of these Master Terms thelerms
and conditions of these Master Terms shall govern, excepl o the
extent that the applicable Addendum or other execuisd
altachmant expressly siates the intent of the Parties 1o superseds
one or morg provisions in these Master Terms that are specifically
identified. This Master Agreement shall preval over any differant,
conflicting, inconsisient or additional terms conlamned in any
purchase arder or ke document issued by Cusiomer

4, FEES AND PAYMENTS

41. Fees Pavable. In considerstion for Gunmal's peromance
unger this Agreement, Customer agrees o pay Gimmal or ils
designated represantalive the faes and other amounis sel forth on
afl appliceble Addends or orders placed under the applcable
Addenda. Unless otherwise provided in the applicable Addendum
all undispuisd fees and other amounis due under this Master
Agreement shall be due payable nat thirly (30} calendar davs after
date of receipt by Customer of the applicable invoice.

4.2. Dispuled Charges. Customer must notify Gimmal in writing of
any dispute or disagreement with invoiced charges within fifteen
{15) calendar days after the daie of receipt of Invoice by Cuslomer.
Absent such nohice, Customer shall be desmed o have agreed to
the charges as invoiced.

4.3. Late Charges. Gimmal may charge 2 lals charge aqual o the
lesser of (i} one percent {1%) per month or () the madmum
amouni allowed by applicable faw. on any ouisianding past due
balance that is not the subject of a good fzith dispule.

4 4. Taxgs. Unlass otherwise stated n writng by Gimmal, prices
do not include ssles, use, property. cusioms, excise, valua-added,
federal, slale, provincial, municipal and other similar taxes dullss
or fees. levied on the Licensed Software any Services andfor
Subscription Services, all of which shall be the obligation of
Customer, excapt for any such amounis dus with respecl to
Gimmal 5 profit or ncome. Customer shall pay or upon raceipl of
inwvoice from Gimmal, shall reimburss Gimma! for alt such laxes,
irrespeciive of whether said 1axes are included on any invoice,

5. CONFIDENTIAL INFORMATION

5.1. Agcess: Ownership. The Parties acknowladge that dunng the
parformance of this Agreement. each Pasty will have access o
certain Confidenta! Information of the other Pasly or Confidential
Information of third parlies thal the Disclosing Pany {as defined
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balow) is required o mainiain as confidential. The Parlies agres
ihat all tems of Confidential Information are propristary o the
Disclosing Party or such third parly, as applicable, and shall
ramain the sole propanty of the Disclosing Party or such thd parly.

52, Mutus! Obloations Excapl as may be exprassly set forlh in
this Agresmant. sach Parly (the "‘Receiving Parly”) that receives
Confidental information of the other Parly {the "Disclosing Party”)
agress during the term of this Agregement and theresfler, as
follows: {} to use the Confidential informalion only for the
purposes of performing this Agreement, (ii) to hold the Confidential
Information of the other Parly in confidence and rasirict it from
dissemingtion 1o, and use by, any third party, {1} (0 profect the
confidentality of the other Party's Confidential information using
the sama degree of care, but no 1233 than reasonable degres of
care, as the Recelving Party uses to prolect iis own Confidential
Informstion; (v} the Racelving Parly will nol create any derivative
work from Confidential Informalon disclosed by the other Party;
(v} Yo restact socess o the Confidential Informaton to such of iis
personnel, agents, subcontractors, andfor consultants, if any, who
have a need to have access and who have been advised of and
have agresd in wriling 10 lerms no less restrclive than the terms
set forth in this Agreement with raspedt o the treatment of such
Confidenual information; and, () at the option of the Disclosing
Party. to either return or destroy sl Confidential Information of the
other Party in ils possession upon termination or expiration of this
Agresment. except for archival copres which may be retained and
shall be destroyed in accordance with the parly s Record retention
policy. Any such relained coples shall remain subject o this
Section &

5.3 Conflidentialty Exceptions Notwithstarding the foregoing, the
provisions of Section 5 2 shall not apply to Confidential Information
thal (1) is publicly available or i the public doman at the time
disclosed, (i) 1s or becomes publicly available or enters the public
domain through no faull of the recipieni, (i) & rightiully
communicated to the recipien] by persons nol bound by
confidentiality obligations with respect thereto; (v} s already in the
recpient’s possession free of any confidentiality obligations with
raspect thersio at the time of disclosure; (v) is independently
devaloged by the racipient withoul use of or reference o the
Disclosing Party's Confidential information and by employees or
ather suthorized agents of the Heceiving Parly who have not been
exposed o the Disclosing Party's Confidential Information; or (vi}
s approved for release or disclosure w writing by the Disclosing
Party. Notwithstanding the foregoing. sach Parly may disclose
Confidantial Information of the other Parly (o the himiled exient
raquired to: {8} comply with the order of g court or other
governmental body, dr as otherwise necessary lo comply with
applicable law. provided thel the Parly making the disclosure
pursuant o the order shall, lo the axtent allowed by law, first have
given writien notce to the other Parly; or (b} esiablish a Party’s
rights under this Agresment, including to make such court filings
28 # may be required lo do.

54 Equitzble Relisl The Pariies herelo agree thal monay
damages would not be a sufficient remsdy for breaches of Seclion
5 of this Agresment, and that each Parly may sesk injunclive refief,
specific performance, or other sguitab e relief 2s a remedy for any
such breach,

5. INTELLECTUAL PROPERTY

5 1. Cimmal. Customer acknowledges and agrees that Gimmat
and s lcensors own all right, title and interest, ncluding all 1P
Rights, in and 1o ali Confidential information disclosed by Gimmal,

the Licensed Sofiware, any modifications or enhancemenis io the
Licensad Software, and all soflware, assuciated documeniation,
hardware, and the work prodect resulling from sl mainlenancs
end support services, professional sarvices, hosting services or
any other services performed for the benefit of Customar, and any
other matenals, information, processes or subject matler
proprietary to Gmmal provided under this Master Agreement.
Gimmal expressly reserves sl righis nol exprassly granted o
Cuslomer in this Agreement and all execuiad Addenda. Cuslomer
shall not knowingly engage in any act or omission thal would
impair the 1P Righis of Gimmal or #s ficensors. n no event shall
Customer oblain any ownership sighls in or 1o the Confidantial
information of Gimmal, the Licensad Software or any IP Rignts of
Gimma'. Customer shall nol remove or alter any rademark, logo.
copyright. or olher proprietary notices, legends, symbols, or labels
on the Licensed Software, and shall include all such marks and
symbals on each permitied archive copy of the Licensed Sofiwere.

62 Customer. Gimmal acknowladges and agress that Cuslomer
and ils icensors own all right, tile and interest, including all 1P
Righis, in and to the Cuslomer Dalz and alt Confidential
Information disclosed by Customer. Bimma! shall not knowingly
angage in any act or omission that would impair Customer's 1P
Rights or Confidential Information, in no event shall Gimmal oblain
any ownership righls in or to the Confidential Information of
Customer, the Customer Data or Cuslomer's 1P Rights.

7. REPRESENTATIONS AND WARRANTIES

7.1, General Each Parly reprasents and warrants lo the other that
it has full power and suthority o enler into and perform this
Agreement, and thal the sxeculion and perdomance of this
Agreement does not and shall not viclale any other contract,
oblgation, or instrument {0 which iUis a party, or which is binding
upon it including terms relating 1o covenanis not to compele and
confidentialy obligations. Furlhermore, each Parly represenis
and warranis (o the other thal i has oblainad, and will mainlain
throughout the term of this Agresment, all necessary prerequisite
hcenses and consents, and will comply with all applicable laws and
regulations. All other warranties, if any, are specifically and
conspicucusly identified in the applicable Addanda hereln,

7.2. Disclaimer. EXCEPT FOR THE EXPRESS WARRANTIES
BET FORTH N THIS SECTION 7 AND ANY ADDENDA
EXECUTED BY THE PARTIES IN CONNECTION WITH THIS
MASTER AGREEMENT, (I} THE LICENSED SOFTWARE, AND
ANY OTHER MATERIALS, SOFTWARE, DATA ANDIOR
SERVICES PROVIDED BY GIMMAL ARE PROVIDED "AS1S°
AND "WITH ALL FAULTS,” AND (i) GIMMAL MAKES NO OTHER
REFPRESENTATIONS OR WARRANTIES OF ANY KIND OR
NATURE, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE,
AND  GIMMAL EXPRESSLY DISCLAIMS ALL OTHER
WARRANTIES OF ANY KIND OR NATURE, INCLUDING, BUT
NOT LIMITED TO, ANY WARRANTIES OF CPERABILITY,
CONDITION, VALUE, ACCURACY OF DATA, OR QUALITY,
MERCHANTABILITY, SYSTEM INTEGRATION,
WORKMANSHIP, SUITABILITY, FITNESS FOR A PARTICULAR
PURPOSE, OR THE ABSENCE OF ANY DEFECTS THEREIN,
WHETHER LATENT OR PATENT. NO WARRANTY I3 MADE BY
GIMMAL ON THE BASBIS OF TRADE USAGE, COURSE OF
DEALING OR COURSE OF TRADE. GIMMAL DOES NOT
WARRANT THAT THE LICENSED SOFTWARE OR ANY OTHER
IMFORMATION, MATERIALS, TECHNOLOGY OR BERVICES
PROVIDED  UNDER  THIS AGREEMENT WILL MEET
CUSTOMER'S REQUIREMENTS OR THAT THE OPERATION
THEREOF WILL BE UNINTERRUPTED OR ERROR-FREE, OR
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THAT ALL ERRORS WILL BE CORRECTED. CUSTOMER
ACKNOWLEDGES THAT GIMMAL'S OBLIGATIONS UNDER
THIS AGREEMENT ARE FOR THE BENEFIT OF CUSTOMER
ONLY AND MNOT FOR ANY THIRD PARTY.

B LIMITATIONS OF LIABILITY

8.1, GIMMAL  AND TS AFFILIATES, SUPPLIERS, AND
DISTRIBUTORS WILL NOT BE LIABLE FOR ANY INDIRECT,
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES
ARISING OUT OF THE POSSESSION OF, USE OF, FAILURE
OF, OR INABILITY TO USE THE LICENSED SOFTWARE,
INCLUDING, WITHOUT LIBAITATION, PERSONAL INJURY,
PROPERTY DAMAGE, LOBT PROFITS OR OTHER ECONOMIC
LOSE, LOSES OF BUSINESS OPPORTUMNITIES, LOSS OF
GOODWILL, WORK STOPPAGE, DATA LOSS, OR COMPUTER
FAILURE OR MALFUNCTION, EVEN [F ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, AND REGARDLESS
MHETHER THE CLAIM OR LIABILITY IS BASED UPCN ANY
CONTRACT, TORT, BREACH OF WARRANTY, OR OTHER
LEGAL OR EQUITABLE THEQRY, AND NOTWITHSTANDING
THAT ANY REMEDY HEREIN FAILS OF ITS ESSENTIAL
PURPOSE.

8.2. GIMMAL'S TOTAL AGGREGATE LIABILITY ARISING OUT
OF OR RELATED TO THIS AGREEMENT, REGARDLESS OF
THE FORM OF ACTION, SHALL NEVER EXCEED THE TOTAL
AMOUNT PAID BY CUSTOMER TO GIMMAL UNDER THE
RELEVANT ADDENDUM DURING THE TWELVE MONTHS
BMEDIATELY BEFORE ANY EVENT GIVING RISE TO A CLAIM
BY THE OTHER PARTY HEREUNDER. EACH PARTY HEREBY
RELEASES THE OTHER PARTY FROM ALL OBLIGATIONS,
LIABILITY, CLAIMS, OR DEMANDS IN EXCESS OF THIS
LIMITATION. THE PARTIES ACKNOWLEDGE THAT EACH OF
THEM RELIED UPON THE INCLUSION OF THIS LIMITATION IN
CONSIOERATION OF ENTERING INTO THIS AGREEMENT.

8.2, Essential Basls. The disclaimers. axclusions and lrmitations of
ligbility sei fortiu in this Agreement form an essential basis of the
bargsin balween the Parties, and absent any of such disclaimers,
exclusions or limitalions of lhability, the provisions of this
Agreement, including, withoul Pmilation, the economc lerms,
would be subsiantially different

4. INDEMNIFICATION

8.1, indemnificalion by Gimmal

841, Gimmal shall indemmily, defend and hold harmiess
Cuslomer from and against all losses lisbilitiss, damages, claims,
costs and ressonable expanses {including reasonable atiomeys’
fess) ardsing oul of or related 1o 2 third party claim that Customer's
use of, or access to, the Licensad Software infringes A United
Slates patent, copyright or irademark or misappropriates any third
party trade secrels (an “Infringement Clalim"), provided thal,
Customer must give Gimmal (&) prompt written notice of such
clalm, in any svend within ten [10) days aller receiving writien
notice of the claim; {b) authority lo conirol and diregt the defense
andfor setflsment of such clarn and {c} such information and
assistance as Gimmal may reasonably reguest, al Gimmeals
expense, In conneclion with such defense andlor seldement.
Notwithsianding the foregoing. Gimmal shall not setlle any thurd-
parly claim against Cusiomer unless {(x) such ssiilement
completely and forever releases Customer with respect therelo or
{y} Customer provides s prior written consent 1o such seftiemant.
in any sction for which Gimmal provides defense on behalf of

Customer, Cuslomer may parlicipate in such defanse at its own
expense by counsel of ils choice.

9.1.2. Netwithsianding the foregoing, Gimmal shall have no
obligalion or liability with respect 1o an Infingement Claim that
arises out of or relales to: (i} the combination, operaiion, or use of
the Licensed Software with products. services. informaton.
materials, technologies, business melhods or processes nat
furnished or approved by Gimmal ) any modification to ths
Licensed Software that is not crested by Gimymnal or is creaiad at
the direciion of Customer; (#) use of & version o7 release of the
Licensed Software that is no longer supporied by Gimmal; (iv) use
of the Licensed Software without implementation of all applicable
updates and error correclions; or {vi use of the Licensed Software
otherthan in sccordance with any applicable user documentation
or specifications {the foregoing clauses 8.1 2 {(i)-{v}, colactivaly,
“‘Customaer indemnity Responsibilities”)

89.1.3.  Upon the scourrence of any Infringement Claim for which
indemnily is or may be due undar this Section 81, or in tha event
that Gimmal believes that such a claim is bkaly. Gimmal will, al is
option: {(a) appropristely modify the Licensed Software o be non-
infringing, or substitule funciionally equivalent software or
services: (b} obtain a license o the applicable third-parly
intellectual properly rights; or {c} if the remedies sel forh in
clauses (a8} and (b} above are not commercially feasible, as
determinad by Gimmal in its sole dscrelion, Gimmal may
{erminale this Agreement and the licenses granied pursuani o it
on writien notice o Cuslomer.

8.1.4,  THE PROVISIONS OF THIS SECTION 9.1 BTATE THE
SOLE, EXCLUSIVE, AND ENTIRE LIABILITY OF GIMMAL TO
CUSTOMER, AND ARE CUSTOMER'S SOLE REMEDY, WITH
RESPECT TO ANY INFRINGEMENT CLAIM

92 Indemnification by Cuslomer. Customer shall indamly
defend and hold harmiess Gimmai from and against al losses,
habiliies, damages, claims, cosis and reasonable expenses cosls
and reasonable expenses (including reasonable aliormeys’ fees)
resulting from any third party claim arising out of or related o7 (1}
the Cuslomer Indemnity Responsibiliies; (i) any misappropriation
or violatlon of Gimmal's rights in the Licensed Sofiware or any
Gimmal Confidential Information by any person who has oblained
access o the Licensad Software through Custamer, or i) any
claims that any data, information or other conlent or materials
provided {o Gimmal by Cusiomer under ihs Agreement is
maccurate, faise, misleading, fraudulenl, disparaging, or
otherwise infringes or misappropristes the rights of a third-party
Gimmal agrees (o give Customer: (a) prompt witien notice of sugh
claim, (b} authonty to conlrol and direct the defense andlor
settlement of such claim; and (¢} such information and assistance
as Customer may reasonably reguest, at Cuslomer's expense In
conneclion with such defense and/or selfement Notwithstanding
the foregoing, Customer shall not selile any ihird-pany claim
agzinst Gupmal unless (X} such seitlement complelely and forever
reigases Gimmal with respact thersto or {y) Gimmal provides s
prior written consent to such setllement. In any action for which
Cuslomer provides defense on behall of Gimmal, G mmal may
parlicipate in such defense at iis own expanss by counssl of ifs
choice

10, TERM AND TERMINATION

101 Agresment  Sublect o Beclion 102 and 103 ths
Agreement shall become effective upon the Effective Dale and
shal remain in full force and effect untl) lerminated in accordance
with iis lerms

Master Terms Page 3




Page 50f22 C



Page 6 of 22 C



Page 7 of 22 C



Page 8 of 22 C

GIMMAL LLC
Subscription License Addendum

systems, for purposes of this endum oelivery shall be
desmad complaie upon receipt %}y {3 siomer of the Licensed
Software and Documeniation {the "Delivery Date”)

28 Annuai True-Up.  Annually, upon the enniversary of the
appleable Order Fomn, Customer shall provide Gimmal a
statement {the “Annual True-Up Statement) identiying the
grestest number of concurrant users of the Licensad Software
since the last reporied ussge, snd reasonably  sufficient
documentation (o support the stalement  In the avent the
reporied usage excesds the number of Authorized Users, then
Customer shall pay any additional license and suppod fess dus
88 & rasull of the overags.

27, Audit Righls  Dwring the term of this Addendum, and for &
pariod of twelve {12y months bavond the expiration or iermination
thereof, Gimmal will have e rght, al s own expensse, upon
forty-five (45} calendar day's prior writien notice, to inspect and
audt  Cusiomers use of ihe Licenssed Soflware and
Documeniation  for purposss  of delermining  Customers
compliance with the ilerms and conddions hersin.  Customer
agress {0 cooperale with Gimmal i the parformance of any such
audil, and shall provide 1o Gimmal such access lo Cuslomer's
relavant records, data, information. personnel and/or facilities as
Gimmal may reasonably request for such limiled purposes. In
the event the audit reveals that Cuslomer has nol complisd with
the tHrmilations, rest etec;m w termination provisions of this
Addendum and i3 asso o Order Forms, Customer shall
romptly pay the correct %c% sﬁ and support andior soflware
assurance faes, &8 @p %«aab for the perindis) in which
Customer was nol complian ggm the imilations, reslrictions, or
tarrnation provisions of this A dandum and s associzted Order
Forms, plus an addidional ten pe reant {10%) of all amounts due

3. RESERVATION OF RIGHTS, OWHNERSHIP. Withoul
prejudice to the provisions of Bection § 1 of the Master Terms, &l
rights nol exprassiy grantad in this Addendum are reserved by
Gimmal and s licensors Customsr acknowledges thatt {iy ali
Licensed Sofiware and Documeantabon s licensed and not sold;
(i) Customer acquires only the nght lo use the Laremeu
Spliware, ang Glmmal and iis third pary hicensors shall relain
sola and excluswe ownership and all righis, title, and interast in,
including 1P Fighls embodied or associaled with, the Lcensad
Software, and all coples modificalions and derivative works
therao! w;he‘mw developed by Gromal, Customsr or a hird
partyy, and {iiy the Licensed Software. including the stz,m“s and
ohiect codes, logic and stuciure, constiute valuable Wads

secrets of Gmmmal and its third parly Leensors. Customer fmhéf
acknowledges thal Gimmal relains the nght 1o use the Licensed
Sofiware for any purposs In Gimmal's sole discretion

4. GENERAL RESTRICTIONS AND LIMITATIONS

4% Prohipled Uses. Customer will nol use the Licensed
Softwars or Documeniation for any purposes beyond the scope
of the heenses granted In this Addendum. Without limiting the
§0ra{'®=f . Customer wilt not {1y suthonize or permit use of the
beré»eé az}ftmgre or Documentation by persons other than
Authorized Users (i} market or distributs the Licensed Software
or the t}ﬁcumems fon, (it} assign, sublcense, se §, lease of
otherwise transfer or convey, or pledge as secunty or otherwise
encumber, Customer’s rights under this é‘adcéandﬁn {ivy use the
Licensed Software in any “%me -shanng o service bureau
arrangement, including, « tmz imitation, any use (o provids
SEIVICeS OF pIoCcEss daiz for the a‘:‘a;"éé?é? of, or on behall of, any
third party. provided, however, that Cuslomers use of the

Licensed Software {0 provide services o #s members and (o
members of the gena ral public shall not be considered to be the
gperation of a service burgay within this Seciion or otherwise
considerad 1o be prohibiled under the Agreement; {v) modily or
create gny derivalive works of the Licensed Software {or any
componeant thergof) or Documenialion, excepl for infernal
busHess purposes 2s oo gmp%&ted in tha Documentation and in
part {vi} of this Saction 4.1, {v{} combine {3? integrate ihe Licensed
Software with, soltware ss technology not provided 1o Cuslomer
by Gimmal hereunder, xrep% by meaans of data exchangs andlor
dypamic funclion calls vis the APls or web services of the
Licensed Software  as  expressly uaﬂzempf.ﬁieﬁ in the
Oocumentation as necessary for ordinary operation of the
Licensed Sofiware as contamplated hersin; or {zf;’r decompils,
disassemble, reverse ﬁﬂgan&gf gr gtherwise alternpt 1o oblain or
derive the source code from which any componant of the
Licensed Sofiware are complled or interprelad.

4.2, Authorized Users. Cusiomer shall be magmmﬂ?& i acts
and omissions of Authordzed Users in use of the Licsnsad

Softwaere. Any act or omission by an Autharized User in use of
the Licensed Softwara which, i undariaken by Customer, would
constitule a breach of this Agreament, shall be deemad a breach
of this ﬂgm%me?i by Cuslomer. Customer shall underizke
reasonable effords (o maka all Authorized Users aware of the
grovisions of this Agreemant appliceble lo such Authorized
User's use of the Licensed Software under this Addendum, and
shal not authorize or knowingly permit use of the Licensed
Software by any Authorzed Users inconsistent with {his
Agresment.

43, Third-Party Restrictions. Cuslomer shell underigke al
measures reasonably necaessary o ensure that Hs use af ihe
Licensed Softwara and the Documeniation ﬂsrgiseg with any

third party ficense tenms or rastrictions set forth in the ap iz, ble
rdar Form
4.4, Complignce with Laws. Each of the Parties shall undenaks

alf measures necessary fo ensure that its use of the Licensad
Software and the Documentation complies In all resgecis with al
applicable laws, sialules, regulations, ordinances or other rules
promulgated by governing authorilies having jurisdiction ovar the
Parties, the Licensed Software or the Documentalion, including,
without bmitation, by means of obiaining any permiis, licenses
andlor approvals required with respect lo export regulations
promulgated by the Bureau of Expor Administration or any other
agency or depantment of the federal government of the United
States of Amenca  Customer acknowledges %m% Gimmal makss
na representation or warraniy that the Licensed Scflware mav be
exporied without agpragr;&zé canses o permils mw*’*;zgpscaf;?
law, or thatl any such license or permil has been, willbe orcanbe
abiamed

an; 8ﬂd a§ f;cp izs of the L CQQSS" :;s;f:wsz ar:ﬁ Documantation
made by Customer Cuslomer shall nol remove, slier or obscure
any such propristary notice or ieg%md from the Licensed Softwars
of Documentation. or any coples thereol,
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ACTION, SHALL NEVER EXCEED THE TOTAL AMOUNT PAID
BY CUSTOMER TO GIMMAL ?URSU%N? TO  THIS
ADDENDUM  DURING  THE  TWELVE {12) MONTHS
IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO
SUCH ACTION FOR THE LICENSED SOFTWARE OR
TECHNICAL SUPPORT UPON WHICH DAMAGES OR COSBTS
ARE BASED. CUSTOMER HEREBY RELEASES GIMMAL
FROM ALL OBLIGATIONS, LIABILITY, CLAIMS, OR DEMANDS
N EXCESS OF THIS LIMITATION. THE PARTIES
ACKNOWLEDGE THAT EACH OF THEM RELIED UPON THE
INCLUSION OF THIS LIMITATION IN CONSIDERATION OF
ENTER] NG INTO THIS ADDENDUM.  GIMMAL'S ENTIRE
LIABILITY IS BET FORTH IN THIS SECTION 7 AND THIS
SECTION 7 SHALL SURVIVE EXPIRATION OR TERMINATION
OF THIS ADDENDUM.

5. WARRANTIES AKD LIMITATIONS

8.1, Soliware Warranty.,  Gimmal warranis that the Licensed
Sofiware will conform in 8l maleral respecis o ithe
Documeaniation for a perod of one hundred eighty (180} days
foliowing the Effgclive Date,

8.2. Remedies. Customer will notify Gimmal in writing of any non-
conformity with the warranly specified in Section 8.1, which nolice
shall include a detalled description of the non- ccsnsfzrmty such
that Gimmal can fép?@gmp the non-conforraity. Upon receipl of
such writien nolice, Glmmal shall, at s expense, promplly reaaz{
repiace or modily the affectsd Lucsnggd Software so that il
comphiant. ¥ Girmal delermines that # 15 not csmmem‘xaéiy
feasible {o repair, replace or modily the affecied Licensed
Soflware so thal & is compliani, Gimmal may terminsle the
license 1o use the non-confirming Licensed Softwara and pay
Customer a refund egual o the License Fees paid for the non-
conforming Licensed BSofiware, depraciated on a five-year
straight-line  basis. THIS SECTION 82 SETS FORTH
CUSTOMER'S SOLE AND EXCLUSIVE REMEDY FOR ANY
BREACH OF THE WARRANTY SET FORTH IN SECTION 8.1
ABOVE.

8.3, Exclusions. The limited warranty in Section 8.1 is void and
shall not apply ift {i} the Licensed Soflware is nol used in
accordance with the Documeniation or this Addendum; () the
non-conformity  results  from acoident, abusse, misuse or
misapplication of the Licensed Soflwars, (i) the Licensed
Software has been cuslomized, modified, enhanced or altered
{gther than by Gimmal), {v) the Licensed Software is used in
combination or integration with hardware, soltwars andior
technology not approved by Gimmal, or {v) Customer is not using
the most recent Support Updales to the Licensed Software,

8.4, Third Parly Software. Gimmal represents and warranis that
it has oblained valid lcenses to use and to license (o Cuslomer
all third party producis provided o Customer hereunder)

8.5. Limitation of Warranties and Lishilily. GIMMAL MAKES NO
ADDITIONAL REPRESENTATIONS OR WARRANTIES UNDER
THIS ADDENDUM EXCEPT FOR THOSE EXPRESSLY SET
FORTH IN THIS SECTION B, THIS ADDERNDUM IS SUBJECT
TO ALL OF THE DISCLAIMERS, AND LIMITATIONS OF
LIABILITY SET FORTH IN SECTIONS 7 AND 8 OF THE
MASTER TERMS, WITHOUT LIMITING THE FOREGOING,
CUSTOMER AGREES THAT GIMMAL WILL HAVE NO
LIABILITY UNDER THIS ADDENDUM FOR ANY FAILURE OR
DELAY N PERFORMING ARISING DIRECTLY FROM A

MATERIAL FAILURE BY CUSTOMER TO PERFORM TS
OBLIGATIONS HEREUNDER.

8. TERM, TERMINATION

8.1. Tarm.  This Addendum shall become effective upon the
Effective Date heredl, and shall continus in effect unless and until
it is earlier tarminatad in accordancs with this Section 8.

8.2, Subscription License Tern. The Subscription License Term
shall be as specified in the applicable Order Form. Except as
olherwise specified in an Order Form, the Subscriplion License
will automatically renew for an additional one (1) vear period,
uniess sither Party providses notice of non-rengwal &t least ninely
{80} days prior o the expiration of the relevant Bubscription
License Term,

8.3, Termination for Breach. Either Parly may, ai its option and
subject to the Master Terms, terminate this Addendum in the
event of a material breach by the other Parly pursuant to Section
9.3 of the Master Terms.

9.4 Effect of Termmination. Upon any lerminstion of this
Addendum, Cusiomer shall (i} immediately discontinue all use of
the Licensed Software and Documentation; and {ié} oromptly pay
to Gimmal all amounts due and payvable under ihis Addendum,

9.5, Survival. The provisions of Seclions 2.6, 3. 6,7, 8.5, 8.3 and
9.4 will survive termination of this Addendum,

10. GENERAL

10.1. United States Government End-Usars.  The Licensad
Sofware is 3 "commearcial Hem,” as that term Is defined in 48
C.E.R 2,101, consisting of "commarcial computer software” and
“commercial compuler software documentalion,” as such terms
re used in 48 C.FF{. 12,212, Consistentwith 48 CF.R. 12.212
and 48 CF.R. 227.7202-1 through 227.7202-4, all Unijted Siales
Government end-users acquire the Licensad Software only as a
{:o'mwzmsi tem” and only with those rights that are grameé to
i other end-usars pursuant to the tgrms and conditions of this
Addendam,

[SIGNATURE PAGE TOFOLLOW ]
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DIRECTLY FROM A M%?ERL&L FAILURE BY CUSTOMER TO
PERFORM TS OBLIGATIONS HEREUNDER.

8. TERM; TERMINATION

81, Term. This Addendum shall become effeclive upon the
Effective Date hereof, and shal conlinue in elfect unlit it is sarliar
terminated In accordancs with this Seclion B, Unless mhrmzsg
stated in the appicable SOW. tha term of each S0OW shall last
unlil perormance there under is completed.

82 Termunslion on Complation of S0Ws, Upon expiration or
termination of any and 8l 50OWs under this Addendum. either
Party may termingla this Addendum by giving not less than thity
{30} days wrilten notice v the other Parly. Notwithstanding the
foregoing, this Addendum shalt remain in effect for a penod of not
less than one {1} vear from the Effective Dale.

8.3 Terminalion for Breach. Either Parly may, al s option,
terrninale this Addendum and all culsianding SOWs hersunder,
n the event of a material breach by the other Parly pursuant o
Section 10.3 of the Master Terms,

8.4, Effect of Termination. Upon lermination or expiration of this
Addendum, Customer shall g}mmf}?ig pay to Gimmal all amounts
due for work compleled under this Addendum,

8.5, Survival. The provisions of Beclions 4, 5,8, 73, 84 and 85
will survive the termination of this Addendum,
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