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Project Services Agreement

_ The terms and conditions set forth in this Services Agreement (SA) shall govern all
Equipment and Services provided by, and Software licensed from EverestlLabs (referred
herein as “Company”) to Lexington-Fayette Urban County Government or LFUCG
(referred herein as “Customer”) for the service duration listed below. The terms and
conditions of this SA (including any terms referenced herein) shall constitute the full
agreement of the parties.
o List of Equipment and Services Provided:
i. Vision system hardware
ii. Compute panel hardware
iii. RecycleOS data platform access
iv. Implementation support outlined in section 3
e Service Duration from Date of Installation: 4 Months

. License Agreement; Click-Through Terms. Terms and conditions set forth at the
following url: https://www.everestlabs.ai/license-agreement and referenced in Appendix A
of this agreement, and the terms herein shall govern Customer's use of any Software.
Customer acknowledges that any Software provided by Company as part of any use of
Equipment, or otherwise embedded, included or accompany the Equipment, is licensed
to Customer for its internal use solely for the duration of the service. Following the
expiration of the service, at Company's election, the Software shall either be erased or
removed from any Equipment. In addition, the click-through terms when accessing
Company's Services are hereby incorporated herein by this reference, and in addition to
these terms, govem Customer's use of the Services.

. Implementation of Equipment. Customer shall be solely responsible for the
preparation of the designated site (i.e. electrical, networking, mounting or structural
modifications) and for the installation and implementation of the Equipment. Company
shall provide implementation support to Customer, which will involve attendance ofa
Company employee during the dates agreed upon by the parties to act as a subject
matter expert during Customer's installation and implementation of the Equipment.

. Recordings. Customer understands and agrees that each element, component, or unit
of Equipment includes one or more video cameras that may automatically activate and
record images or moving video of its surroundings in the event a person attempts to gain
unauthorized access to or otherwise interfere with such Equipment or portion thereof.
Customer hereby consents to such recordings and the transmission of such recordings
to Company, as well as to Company's use thereof for Company's internal business
purposes related to enforcement of the provisions hereof or for law enforcement
purposes. Customer agrees to post one or more appropriate notices, compliant with
applicable law, conspicuously notifying persons in proximity to each element,
component, or unit of Equipment of this recording feature and the use of such recordings
by Company. Company shall not be liable, financially or otherwise, to Customer or to any
third party for use of such recordings in accordance with this Section, or in accordance
with applicable law.

Term: Termination. Unless earlier terminated pursuant to the provisions of this "SA",
this Agreement shall continue until the expiration or termination of the service. in the
event of any breach by Customer that has not been cured within 30 days of receipt of
Company's notice thereof, Company shall have the right to terminate this agreement. In




the event of such early termination, Company shall have a right to take possession of, or
render unusable, any Equipment, and uninstall or render inoperable any Software in any
Equipment wherever it may be located, without demand or notice, without any court
order or other process of law, and without liability to Customer for any damages
occasioned or alleged to have been occasioned by such action.

. Limitation of Liability. TO THE FULLEST EXTENT PERMITTED UNDER APPLICABLE
LAW, IN NO EVENT WILL THE COLLECTIVE AGGREGATE LIABILITY OF COMPANY
AND ITS LICENSORS, SERVICE PROVIDERS. AND SUPPLIERS UNDER OR IN
CONNECTION WITH THE "SA", OR THEIR SUBJECT MATTER, UNDER ANY LEGAL
OR EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE, EXCEED $2,000,000. THE
FOREGOING LIMITATION APPLIES NOTWITHSTANDING THE FAILURE OF ANY
AGREED OR OTHER REMEDY OF ITS ESSENTIAL PURPOSE. TO THE FULLEST
EXTENT PERMITTED UNDER APPLICABLE LAW, IN NO EVENT WILL COMPANY OR
ANY OF ITS LICENSORS, SERVICE PROVIDERS, OR SUPPLIERS BE LIABLE
UNDER OR IN CONNECTION WITH THE AGREEMENT OR THEIR SUBJECT
MATTER UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, AND"
OTHERWISE, FOR ANY: (a) LOSS OF PRODUCTION, USE, BUSINESS, REVENUE,
OR PROFIT OR DIMINUTION IN VALUE; (b) LOSS, DAMAGE, CORRUPTION OR
RECOVERY OF DATA, OR BREACH OF DATA OR SYSTEM SECURITY; (c) COST OF
REPLACEMENT GOODS OR SERVICES; (d) LOSS OF GOODWILL OR REPUTATION;
OR (e) CONSEQUENTIAL. INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL,
ENHANCED, OR PUNITIVE DAMAGES, REGARDLESS OF WHETHER SUCH
PERSONS WERE ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES
OR SUCH LOSSES OR DAMAGES WERE OTHERWISE FORESEEABLE, AND
NOTWITHSTANDING THE FAILURE OF ANY AGREED OR OTHER REMEDY OF ITS
ESSENTIAL PURPOSE. ) £

Confidential Informztion. In connection with the "SA", each party (the "Disclosing
Party") may disclose or make available Confidential Information to the other party (the
"Receiving Party"). "Confidential Information" means information, data, or materials, in
any form or medium (whether oral, written, electronic, or other), that the Disclosing Party
reasonably considers confidential in nature including, without limitation, information,
data, or materials consisting of or relating to, or comprising, the Disclosing Party's
technology, trade secrets, know-how, business operations, plans, strategies, customers,
and pricing, and information with respect to which the Disclosing Party has contractual or
other confidentiality obligations, in each case marked, designated or otherwise identified
as "confidential." Without limiting the foregoing all Software and Collected Data is the
Confidential Information of Company. Confidential Information does not include '
information, data, or rnaterials that the Receiving Party can demonstrate by written or
other documentary records: (i) was rightfully known to the Receiving Party- without
restriction on use or disclosure prior to it being disclosed or made available to the
Receiving Party in connection with the "SA"; (ii) was or becomes generaily known by the
public other than by the Receiving Party's or any of its Representatives' norn-cumpliance
with this Agreement: (iii) was or is received by the Receiving Party on a non-confidential
basis from a third party that was not or is not, at the time of such receipt, under any
obligation to maintain its confidentiality; or (iv) was or is independently developed by the
Receiving Party without reference to or use of any Confidential Information ¢f the
Disclosing Party. As a condition to keing provided with any disclosure of or access to




10.

Confidential Information, the Receiving Party shall: (@) perform its obligations under and
in accordance with the "SA": (b) except as may be permitted by and subject to its
compliance with this Agreement, not disclose or permit access to Confidential
Information other than to its employees (and with respect to Company to its licensors,
manufacturers and service providers) who: (1) need to know such Confidential
Information for purposes of the Receiving Party's exercise of its rights or performance of
its obligations under and in accordance with the Agreement; (2) have been informed of
the confidential nature of the Confidential Information and the Receiving Party's
obligations under the "SA"; and (3) are bound by written confidentiality and restricted use
obligations at least as protective of the Confidential Information as the terms set forth in
this Section; (c) safeguard the Confidential Information from unauthorized use, access or
disclosure using at least the degree of care it uses to protect its similarly sensitive
information and in no event less than a reasonable degree of care; and (d) ensure its
representatives' compliance with and be responsible and liable for any of the foregoing's
noncompliance with, the terms of this Section. The Receiving Party's obligations under
this Section survive for a period of 5 years from termination or expiration or the longest
amount of time permiited per applicable law, whichever is less; provided, however, with
respect to any Confidential Information that constitutes a trade secret under applicable
law, the obligations under this Section wiil continue until such time, if ever, as such
Confidential Information ceases to qualify for trade secret protection under such
applicable law other than as a result of any act or omission of the Receiving Party or any
of its Representatives. The Receiving Party shall be responsible for any breach of or
non-comliance with this Section by any of its Representatives.

Govarning Law: Venue.

This agreement shall be governed by and construed in accordance with the iaws of‘the
Commonwealth of Kentucky. Venue fcr any action or proceeding arising under this
Agreement shall be ir a court of competent jurisdiction in Fayette County, Kentucky. -

Force hiaieure, Mo Party shall be liable or responsivle o the other Party, nor be -
deemed to have defsulted under or breached the "SA", for any failure or delay- in-fulfilling
or performing any term of the "SA" (except for Customer’'s obligation to malke payments
to the Company under the "SA"), when and to the extent such failure or delay is caused
by or results from acts beyond the affected party's reasonable control, including, without
limitaticr: (a) acts of God; (b) flood, fire. earthquake. or explosion; (c) war, invasion;:
hostiiities (wheiner war is declared or riot), terrorist threats or acts, riot, or cther ¢ivil:
unrest: (d) government order or law; () actions, embargoes, or blockades in effect on or
after the date of the Agreement; (f) action by any Governmental Authority; (g) national or
regional emergency; (h) strikes, labor stoppages or slowdowns, or other industrial
disturbances; and (i) shortage of adequate power or transportation facilities (each a M
"Force Majeure Event"). The party suffering a Force Majeure Event shall give Notice
within 45 days of the Force Majeure Evant to the other party, stating the period-of time
the orcurcence is expected to continue and shall use diligent efforts to mitigate the
impact of such Force Majeure Event on its performance of the Agreement.

IP Righis. Except for the limited rights provided in this "SA", all other rights with respect
to tha Equipment and the Services shall be retained by Company or its manufacturers or
licensors. Customer is only acquiring the limited right to use or access the Sofiware and
the Sarvices, subject to the terms of this "SA". Company retains ownership of all data
gatherad by the Hardware, Services and Software (including images or video captured,



input/output data and other diagnostic information) and all intellectual property rights
therein. The Company will provide this data to The Center for the Circular Economy,
LLC, who has the right to use the data to (a) Analyze opportunities to improve UBC
capture at Company facility and communicate findings to Company, and (b) Support
public reporting on opportunities to improve UBC capture at MRFs, provided the data is
anonymized and aggreqated. The Company can provide this data to third parties other
than The Center for Circular Economy, LLC only with written permission frem the
Customer and for specific purposes agreed upon in writing by both the Company and
Customer.

11. Privacv Policy. Customer understanas and acknowledges that to the extent it provides
Company with any personal data, such information shall be subject io the terms of the
Company's privacy policy as made available to Customer and subject tc periodic
updates. The Company shali be solely responsible for obtaining all necessary consents
or other approvals in conneciion with personal data provided to the Company.

12. Misc=iianeous. This "SA" including and together with the License Agreemsnt, and all
related exhibits and schedules, consiitutes the sole and entire agreement of the parties
with rasgest to the subject matter contained herein and therein, and supersedes all prior
and contemporaneous understandings, agreements, representations, and warranties,
both written and oral, with respect to such subject matter. No amendment to or
rescisainn, termination, or dischargs of the "SA” is effective unless it is in writing,
idendizn a< an arnendment ta or rescission, termination, or discharge of the "SA" and
signed oy an authorizad represantaiive of each varty to the "SA". If any term cr provision
of this "SA" is invalid, illegal, or unarforceable in any jurisdiction, such invalidity, iltegality,
or unenforceability does not affect any other term or provision of the "SA™ or invalidate or
render unenforceable such tarm or nrevision in any other jurisdiction. Upon such

ination that any term or other provision is invalid, iliegal, or uneniorceable, the
partics shall negotiate in good faith to medify the "SA™ so as to effect the original intent
of the parties as dasely as possibie in a mutuaily acceptable manner in ordsr that the
transscions contemplated hereby be consummiated as originally contermplated o the
greatest exient possible. Nothing herein creates a joint venture or partnership between
the patizs {0 the "SA” or an srnplovee/employer relationship. The Company is an

independent contractor pursuant to the "SA". The tsrms of Sections 1, 2, 3,5,6,7,8, 9,

10, 11, and 12 of this "SA” shail survive any iermination or expiration of this “SA"

Company: NxEhi bz Everestiabs)
Signed By: ( £/ Ravindin £ Sry/\
Title: (E0

-
Date: ,of-,m-/} P
Signature: (A4 7’/(\/
Company: bgFUC)@

Signed By: Lingx Groviow
Title: L v
Date: slscrlﬁgw

ignature g)ﬂ " )



APPENDIX A: LICENSE AGREEMENT

1. License.

1.1. License Grants and Assignment. (a) Subject to the terms and conditions of this
License Agreement, the Company hereby grants to Customer, Customer’s Sublessees,
and its and their Authorized Users during the Term a non-exclusive, irrevocable (except
as otherwise set forth in this License Agreement), non-transferable (except as set forth
in Section 16.7), and non-sublicensable license to use (as set forth in Section 2.2) the
Software for e Permitted Use. (b) The Customer understands that in the course of
normal operation of the Equiprnent, the Equipment and/or its Software collects certain
data, informavion, viaeo, visual content, and other feedback that either the Equipment
and/or its Sofiware uses to improve such Equiprnent and/or its Software (“Eguipment-
Created Modification”), or which the Equipment siores of otherwise transmits or
uploads to ihe Compaity {“Coliectea Data”}. Cusiomer agiees that, to the Tuilest extent
permitted per applicabie Laws, all rights, titie, and interests in and tc tne tguipment-
Created Modifications and Collected Gata shall be owned by Company and Customer
hereby assigns, transfers, and conveys to Sompany, autonatically ang irrevoeably, for
no additional considerstion, ali rights, title, and interests including, without limitation,
Intellectual Property Rights, in and to the Eguiprnent-Created Modificatioris and/or
Collected Deia to Company immediately upon iis collection or coming into existence.
In the event the foregoing assignment is uneniorcaable, void, or invalid for any reason,
Customer hereby grants 1o the Compary a perpetual, non-exciusive, rovaity-free,
irrevocable, worldwice, fully transferable, fully sublicensable license 1o use, install,
execute, un, copy, distribute, parform, dispiay, modify, make derivative works of,
advertise, market, promote, offer for sale, sell, rens, lease, license, transfer, export,
import, make, nave rmade, manuiaciure, and/or ctherwise exploit such Coliected Data
and Equipment-Created mModifications foi any reason of no reasof inciuding, without
limitation, for surposes of improving and modifying the Software and/cr the Equipment.

1.2.Scope ¢f Licensea Access and Use. The Customer understands and agrees that the
term “use” i the license grant in Section 2.1(a) means the right and license to co each
of the following for of in connection with the Perrnitled Use (and subject 1o the;terms
and conditicnis of this cicense Agreament): o

(a) execute, ani rur: onhe copy of the Software on tne Corsputer Equipinen: provided by
Company fo- Use by 2 Sustomer, its Subiessees and iis and their Authorized Users
solely in connestion with znd in the course of e operation of the fiemis of Zquipment;
and

(b) copy, inteinaly aispiay, snd intemally distiibute copies of the Resultant Analyses for
internal business purpeses (and in no event for commerciai purposes). Tre Customer
understands and agreas that the Soltware will be stored on arid run ivon the Computer



Equipment provide by Company, which Computer Equipment shall be equipped with
access control software or other features that permit access thereto solely by the
Company. Customer shall have no, and “use” as set forth in Section 2.1(a) shall not
include, the right to access the Computer Equipment or to run, copy, or execute the
Software contained thereon directly via the Computer Equipment; rather, the Software
will be execuited by the items of Equipment in the normal course of operation.

1.3. Third Party Licenses. The Customer uriderstands ana agrees that the Scitware may
contain or include software that is licerised to Company irom one or more third parties
(“Third Party Sofiware”) including, without limitation, Open Source Cornponents. The
Customer urniderstands and agreas that, in addition to the terms and conditions in this
License Agreement, the Customer’s (and its Sublessees’ and its and their Authorized
Users’) use of such Software shall be governed by, and subject to, the teimns and
conditions of ihe applicabie third party licenses for such Third Party Soitware (“Third
Party Licenses”). The additionai terms governing such Third Party Licenses will be
provided by Comipany within 10 Business Days upon request by Custoiner and such
terms and conditions may be subjeci to change from time to time during the Term.
Company will use commerciaily icasonable efforts to notify Customer of any change in
the applicable terms and conditions of the Third Party Licenses prior to such change
coming into effect. However, it is Customer's responsibility to check the website from
time to time o ensure iis compliaiice with the Third Party Licenses. i

1.4. Terms of Use. The Parties understand and agree that this License Agrezment does
not govern any sohiware-as-a-service that may be made avaiiable to Customer from
Company accessibie via a web browser that, among other things, piovides the
Customer with s dashboard of information concerning the Equipment and the
Customer's use or operation thereof (the “SaaS Services”). The Customer’s. (and its
Authorized Users’) rigints, duties, and obligations witn respect to such SaaS Services are
set forth in Compary’s Teims of Use which will be rmade availabie by Company in
connection with the SaaS Services, and which may be medified or updated from time to
time as set fcith therein. Trie Customer agrees 1o be bound by such Tenms of Use to

~

the extent it uses the 52&8 Services.
2. License Resiricticns.

(a) Except as expressiy permitied by this Agreament or any Third Paity Licenses;-or the
extent the folowing resirictions ace nrohibited per aoplicable Laws, Customer shall not,
and shall not nermit others to: :

e B
(i) access, copy, mcdify, correct, adapt, translate, enhance, or otherwise prepare
derivative works or irprovernents of the Soitware, ..

orSalY R
(i) rent, lease, tend, schi, sublicense, assign, distribute, publish, transfer, or otherwise
make the Sofiware available, in whole or in part, to any third party, including by merger,



acquisition, operaticn of law, sale of equity securities representing a majority of the
voting power of Customer's voting securities or similar transaction; or

(iii) reverse engineer, disassemble, decompile, decode, or adapt the Software, or
otherwise attempt to derive or gain access to the Source Code of the Sofiwzare, in whole
or in part.

(b) Customer understands and agrees that, except as may be set forth in the Third Party
Licenses, notrirg i this License Agreemernit grants to Customier any right, title, or
interest in ana 1o the Source Code of the Software, the iighits in which are expressly
reserved by Company.

3. Delivery and Installation.

3.1. Delivery an¢ Inszailaticn. Company shali instail the Software ono the Computer
Equipment coi: oi prisr 1o the installation of the Items of Equipment. Customer will
provide all necessary cooperation and assistance requested by Company.

3.2. Instaliation of Company Svstems: No Interference. Customer understands and
agrees that in oider 1o ensare proper operation of the Cormputer Equipmetit and, by
extension, the lems of Cyuipment, the Compute: Equipment miust hiave access 0 and
be connected to tha irternat via an appropriate internei connection. During the term,
Company shzll procure and maintain, at its cost and expense, equipment that the
Company deerns, in its soiz discretion, reasoneble 10 connect the Computer Equipment
to the inteinet (the Computer Equipment, togetier with such otner coimnouter of network
equipmerit providea by or oni benalf of Compariy is referied to heren as the “Company
Systems”). Customer agrees that at all times ali rights, title, and interests in and to the
Company Sysieris shaii be owned by Cornpany o its thira party service providers and
Customer szl have o dghi, tile, or interest in and (o such Cormdaiy Systems.
Customer snall no® irizrfere with Ine Company Systems in any manner, nor shall
Customer atterapi 1o gain access to the Conipany Systerns or oliierwise connect to the
internet via aiwy device via the Customer Systerns. Upon the expiration of terirination of
this License Acreament for any reascn, Customer shall return te Corpany it Company
Systems arid: or otherviise 32rm OF &l-0w Sornany or its authorized repiesentiatives
to access Cugiorier’s Jaciimias and remove the Comipany Systems. Customizr shall take
no action to cictiviher iy ary 1mhanner the Jormpaay Systems.

4. Professionc! Services.

4.1. Custor: Solweare. e Suslomer arcersiands and agrees that, unless otherwise
mutually agreed _pon by e Farties i woiting pursuant w0 a separate Frofessional
Services Agresment, tha Company shall not be reguired to previde the Customer with
any modified, aiteres, or custorn Software (“Custem Software”). in the event the
Customer desires Customn Sottware for use with the Equipment, the terms and
conditions covicering stch develcprient, cusiornization, and cther protessional



services tc te orovided by Company in connection with the creation or development of
such Custorr: Software (“Professional Services”) wili be set forth in a mutually agreed
upon Professional Services Agreemenit, provided, however, that upon its creation and
delivery to Customer, the Custom Software shall be deemed Software for purposes of
this License Agreement. As between the parties, all rights, title, and interests including,
without limitat.on, Intellectual Pioparty Rigats, i and to the Custom Scliware shall be
owned by Company and Customer neredy assigns, transters, and conveys to Coinzpany
automaticaiiy ana iivevocably, ali rights, title, ana interests including, witriout limiiation,
all Intellectuai Property Rigits in and w such Customn Software ior no adaitional
consideration immediately tson s coming into existence. In the event tne foregoing
assignment is unentoiceasie, voic, or inva.la, Cusiormer hiereoy grants (o the Somipany
a perpetual. non-exciusive, ioyaiy-free, trevocabie, worldwide, fuliy transteratie, fully
sublicerisarls ncense 16 use, instal, execute, run, copy, distiibutg, perionm, aisplay,
modify, rake derivaiive woiks of, advertise, rnarkat, promote, ofier for saie, seli, rent,
lease, licensa, iranster, expoit, rmnort, made, have mads, wmandfaciure, and/of otharwise
exploit such Custorn Soiiware (or any 16ason of RO (2asoh including, without imitetion,

for purposas ot irmsroving and medifying e Schiware and/er the Equipment.

5. Customer Fecdback, Susiomer Data, and Resuliant Analyses.

5.1. Custermer Feedbacle in the avanl Customer {or i Subizssees or s or their
Authorizes iszers) oeevide Comparny o its autiorized represeniatives with any
feedback, idezs, imorcvements, modifications, contant, ciscoveries, inventions or other
informaticit, azta, cortant of maietials inienced w0 improve the Equinment or the
Software (“Customer Feadnaci’), Custoiner hereby assigns, transfers, and conveys to
Company automsaticaiy ana lrievocany, all higts, title, and interestis including, without
limitaticn, 2! intelaclual Froperty Kighis in ana o such Customer Fezciack for no
additiona! considaraion. Cusiomer shall obiain appropriate assignrnenis from its
Sublessees and i€ end

nelr Autharizes Users, in the event the foragoing essignment
H R T S L T T o P O N 2 PR L Tt R S T I AP T S R
IS UnerlfOiC?:::-ui::, YOI, O invariad Cusicmer heraeisy g:an'{:, to the Coimdany 2 el p';tual,

non-excluis ve, rovertv-ias, itevicasls, worldwide, fully fransferanie, fury s isensable
license to use, instarl, execute, run, ooy, distibute, perfoniv, display, inadity, rake
derivative werkiz oF, acverfise, nmariet, prorots, offer Tor sale, sei, rent, iease, hcense,
transfer, excort ooy, meke, have made, iwanuracture, and/or otnerwize explelt such
Feedback “27 arv/ reason of b teasty, noudcing, without Jdmuation, 707 parposes of
improving and odifang e Software andsor th nent. Wotvedisianaing the

I cormesdon with this
“¢ Cusiomer rnay provide fhie Soinizany with

crormation o ane secrets)
: s nusiness that is in existence prior to the
Effective Date or incepandenily sreatad by the Customer outside the scona of this
License Agreanern: o the Agraemants ("Cusiomer Datg’). Customer she | retain all

}
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rights, titic, =nd interasiz in zed o sucn Customer Date;, provided, nowever, mat




Customer hereby orants to Company a perpetual, non-exclusive, royalty-free,
irrevocable, worldwide, fully transferable, fully sublicensable license to use, install,
execute, rur, copy, distribute, perform, display, modify, make derivetive works of,
advertise, market, promote, offer for sale, sell, rent, lease, license, transfer, export,
import, make, have made, manufacture, and/or otherwise exploit such Customer Data
for purposzs of itnp:ovihg and @_,;um.y.ng the Sofware and/or tie Equipreent and as
needed o Tully exploit such impiovemeins or moditications.

5.3. Resultaini Analyses and Reports. From tirne to time during the Term, the Sompany
may make svaiable ¢ Susiomer certain data, informaticon, documments, repoits, or
analyses concerning e Cusicimer’s 0 its Suclessess’ use or operation of the So.tware
or Equipiniens, wihizh may of rigy not be created via the Soitware (“Resultant Analyses”).
Company shali own all rights title, and interests inciuding, without limitation, all
Intelieciual Property righiis in cnd to ine Resultant Anayses and Customer nereby
assigns, lrensiarg, and conveys o Company any znd al rignts, litie, and verests
including, vithout writation, all ;'r:ta!!ecta;ai Propery Rignts, i and 1o such Resultant
Analyses autcmatcally anc wrevocsbly ugen their coming into existence iof no
additiona! consinaration.

6. Mainterance Belesses; New varsions Jt ring tha Performance Pericd sre Seanded
Performance Feriot anc as part of the Suppert Services, the Company may provide
Customer and 18 Suiessaes With Malitenznce Reieases and/or Naw Versicns as set
forth in the Supcort Senvices Agreement

7. Section ceven s ntenionany el pank.

8. Confidemiaii'i'a .!,e Pardes agres
conditionz se: {orin i t?.":-s:-
with equzi forca 1‘ ¢ Licanse Agree
Collected Late & .d LECLECK

that e confidentiaiily oblicadcns, terras, and
areamnaent ara incorporated harein and shall apply
n

\‘D

d
it Without lirniting the foregoing 2l Software,
l

ALY ! ~ ENETET -~ i PR -~
5 ne Londidential information of Comoan:

9. Intellecival Property Kigins.

9.1. Ownersivip Rignis
Company » this Agt

(a) The Tomroany and its linensors, if any, reserve and retain their entire right, title, and
interest in ana to all Inteliectual Property Rignis arising out of or relating 1o te Software
(lnCILuCIIi" ittt Uroication, e Cuslon uuTW\fffc,) e Coilected Data, desuitant
Analyses, and a1y 2 & g’\!a;‘k SroGLct; and

(b) None ¢t e Josiomei, Sunlcssees or Auinorized Users acq
Intellectuai Fropzrly Righis (n or w0 anv of the forecoing as 2
Agreemet c.i Bt se.

vire any cwnersoip of
resuit of this License



9.2. Rights in Third Party Software. Notwithstanding anything to the contrary in this
Agreement, the ownership of all Intellectual Property Rights in Third Party Software
remains with the respective ownars thereof.

10. Represantaticns and Warranties.

10.1. Mutual kepresentatons and Waivanties. Zach Party represents and viairants o
the other Paity that (&) it is a duiy organized, validly existing, and in good standing as a
corporation of other entity under the Laws of the jurisdiction of its incorporation or other
organization, (50 it fias the iuli right, power, and authority to enter into, and to perform
its obligations and arant the rights and licenses it grants or is recuired to grant under,
the Agreeinenis; (¢) tha execution of the Agreements oy iis representauve whose
signature is cet forth at e enc o the nngE:lfIdl'itc has been duly authorized by all
necessaly Corporae Of O Odan&uOﬂal action o7 3uti Péﬂyj nd \d/ whzn execdied and
delivered ny both Ferties, tne Agreerenis villi Cuﬂb itute the legal, valid, and winding

pe}

obligatisin of such Pary enforceaile against such Party in accordance with s tems.

10.2. Disclairner. EXCEPY FCR THE EXPRESS waARRANTIES SET FORIA N THE
AGREERFNTS  EaCr] PARTY HERSBY LiSCLAIMS ALL \/\/,-\RPAL'\HIES, 'v"J.‘-.ij".}'iER
EXPRESS, WiPLED, STATUTORY, GRAaL UR OThERWISE, INCL LA NG ANY WARRANTY
OF MERCHANTAERITY, SATISFAUTORY QUALITY, FITNESS FOR A ’“P’“ JLAR
PURPOSE, KO- li"'?‘rCH\’bE"i’ OF ANY WARRANTY THAT CUSTOMER WILL
ACHIEVE ANY PARTICULAR RETURN ON RVESTMENT WITH RESP2CY 1O TAE
AGREEZM.ZNVo Or Aly SLEJEC I MATTER HERESE., CUSTOMER 18§ SOLELY
RESFON: HLE EOR ANY RESULTS OBTAINED FROM USING THE SOSTWAKE. THE
COMPAINYY LCES NUT WarRANT l‘mn( HiE OEERATION OR CGiHER Joz CF TAE
TERBRUPTED GR ERROR F P

SOFTWARE OR Vine: BEQUEZMERT WL B UNIN = CR Wl
NOT CALSE DeigABE Ob DRRDOTICw 10 SUSTOMER'S DATA LOUSMENT,
COMPLTEYS O wWETWORKS, Wiy H0OUT LIMITING TE FOREGDING, .H[ SO ARY

WILL AV NQ ABETY ARISING FRCM ANY SECURITY INGIDENT QR DATA LOSa
THAT Wou, D HAVE BESN PREVENTED IF CUSTOMER HAD COMPLIED WWhiiH ITS
DUTIES Ok il lo, p; SC-;'».E.“‘:i UnDEE THE ACREEMUNTE. No ihira party, im0 'qu any
employze, zuant of e Cornpany oF saies agenis | rized to
give ary iz ; ) oorhose
contairaa ks Salvices, axcept
as speciticary 2 :"»'mr:—n and

‘
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13, Tein .nas o



13.1. Term: and Termination. Unless earlier terminated as set forth in the Agreements,
this License Agreemerit is effective as of the Effective Agreement and shal! continue in
force during the Term {zs defined in the Services Agreement). In addition: to zny other
express iermination right set forth elsewhere in this License Agreement or in the
Agreements:

(a) either Pariy imay lyrmlnalc this License Agreereni, evlective on wiitlen n s the
other party, if the other Palty matecdany breacnes this License Agieement, h..d .:nj(.,h
breacii: (i) is incapasle of cure; o (i) being capable of cure, remains uncurec 30 days
after the non-breaching Party provides the breaching Party with written notice of such
breach; or

(b) this Licanse Agreement and the Support Services Agreerment shall auiomaticaily and
immediately Lc.m.nqxc upon termination of e Services Agreement 1or a'w Feason.
13.2. Bffect of Siphation o Termination. Upor termination or expiration o this License
Agreemnent for any rezson, 2ll licenses crantad hereundsr that are not p@mat'ual in
nature shzli automaticaily and immediataly ne revoked 2nq, except to the extent it is
licensed to Compary sureuant te Section 6.2 o) otrierwiss herediider O pursuani td e
Agreernerntts, i which case the conligentiaity oblu,auons corcerning such Ganticeriial
Information shad conande, the Recaiving a.JLy hdl.\ 1/ retdm 1o e J_Jl:,uoo-rg Farty
all docuiments and tanoible rmaterials cortaming, reflecting, incorporatng o0 bsszd on
the Discicsing Paty’s rL";’aiid\'>':+";i Lo mation; and (i) permanently eraze the
Disclosing Feriv's CGonlidental infoimation rom its combuier sysierns, ensapy, |
case, 0 the extent that the !««-r;e.wn‘-,{j Farty recuiras or will reguice such
Information 10 exercise any of its survulnq I'Qnts or to perform any of is sur\llv.ng

g Com uuw. systems, and (iv) certily i writhing «o the
mizhed with the reguirensents of this Saction L2

13.3. Survival. The orovisions set jorty in thz fellowing seclions, and 2ny clher vight or

obligation of e Parties in this A “reeme_n'f tnat, by izs nature, should survive termination

or expiration o Tras agrecen, Wil sunvive any explration of vermingldl o1 1nis

Agresmert. Szolion & Seciion Gy, Section G, Saction 1Y, beck 13, Szotion 14,
ot - n

Section 16, Sactior 15.2 and this Seciion

14. Milscehareous, 141, L2T8 Nov ,-;;J cabe,
-'»l
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sams is not appicabla (o the Qubje"l meter of s License
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