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QUOTE AND LICENSING CONDITIONS

Product Code Description Unit Duration Price per \ear Total

(800) 361-4653 Quote: #216 - December 31, 1969

QuickSeries Publishing Inc.
5100 NW 33rd Avenue, suite 247

Ft. Lauderdale, FL 33309
Phone: 800-361-4653

Fa[: 877-329-3291
quickseries.com

BILL TO

Dugger, Patricia

LFUCG Division of Emergenc\ Management

115 Cisco Rd

Le[ington, KY 40504 USA

Ma[imum 4 TB of trafĀc per \ear and 1 TB of data storage 
Including 3 TB of trafĀc per \ear for eGuides
Additional Data 
TrafĀc: $ 180 / TB per \ear, charged in increments of 1 TB 
Storage: $ 360 / TB per \ear, charged in increments of 1 TB

SUBTOTAL: $17,532.00

TA;ES (0%): $0.00

TOTAL QUOTE: $17,532.00

PA<MENTS: $5,844.00/\HDU

MRELOH ASS NDPH

20-002003 BeRead\Le[ington App

UVHUV

Up to 25,000

CRQWUDFW DXUDWLRQ

3 Years

PD\PHQW THUPV

Yearl\

S\VWHP

20-002003 BeRead\Le[ington App 1 3 \ears $0.00 $0.00

21-000020 Core Apps (iOS & Android) & Web-Based Admin Portal 1 3 \ears $4,800.00 $14,400.00

21-000020 Setup Fee 1 3 \ears $0.00 $0.00

MRGXOHV

40-0020 Administrative Portal 1 3 \ears $0.00 $0.00

40-0015 Assessments and Qui]]es 1 3 \ears $0.00 $0.00

40-0016 Authoring Tool 1 3 \ears $0.00 $0.00

40-0006 Checklists 1 3 \ears $0.00 $0.00

40-0003 Event Schedule 1 3 \ears $0.00 $0.00

40-0004 FAQ Module 1 3 \ears $0.00 $0.00

40-0022 FEMA/NWS Alerts 1 3 \ears $0.00 $0.00

40-0007 Forms & Reporting 1 3 \ears $0.00 $0.00

40-0019 Make Your Plan 1 3 \ears $0.00 $0.00

40-0021 Maps 1 3 \ears $0.00 $0.00

40-0014 Module Access Codes 1 3 \ears $0.00 $0.00

40-0001 News Module 1 3 \ears $0.00 $0.00

40-0012 PDF Librar\ 1 3 \ears $0.00 $0.00

40-0005 Resources 1 3 \ears $0.00 $0.00

40-0002 Video Librar\ 1 3 \ears $0.00 $0.00

40-0011 Welcome Message 1 3 \ears $0.00 $0.00



PURGXFW CRGH DHVFULSWLRQ UQLW DXUDWLRQ PULFH SHU \HDU TRWDO

40-0010 HGXLGH LLEUDU\ 1 3 \HDUV $0.00 $0.00

eGXideV

02-1255-000-01 CRURQDYLUXV DLVHDVH 2019 (CO9ID-19) 1 3 \HDUV $0.00 $0.00

02-0570-000-01 FDPLO\ PUHSDUHGQHVV 1 3 \HDUV $0.00 $0.00

02-0155-000-01
EPHUJHQF\ PUHSDUHGQHVV IRU PHRSOH ZLWK AFFHVV DQG

FXQFWLRQDO NHHGV
1 3 \HDUV $0.00 $0.00

02-0809-000-01 :LQWHU SWRUPV DQG E[WUHPH CROG 1 3 \HDUV $348.00 $1,044.00

02-0930-000-01 TKXQGHUVWRUPV DQG LLJKWQLQJ - HRZ WR SWD\ SDIH LQ 1 3 \HDUV $348.00 $1,044.00

02-0573-000-01 TRUQDGR PUHSDUHGQHVV 1 3 \HDUV $348.00 $1,044.00

CRQWeQW SeUYiceV

27-000003 EGLWRULDO SHUYLFHV - 6 KRXU EORFN 1 3 \HDUV $0.00 $0.00



Modules Confirmation

TKH QXLFNSHULHV aSS FRPHV ZLWK aFFHVV WR WKH IXOO UaQJH RI PRGXOHV bHORZ aV ZHOO aV WKUHH GLIIHUHQW W\SHV RI XVHU PaQaJHPHQW RSWLRQV.

TKH QXPbHU RI PRGXOHV \RX aFWLYaWH LV XS WR \RX. YRX FaQ FKRRVH WKH PRGXOHV WKaW \RX QHHG aQG OHaYH RXW WKRVH WKaW \RX GRQÝW ZaQW.

AGGLQJ QHZ PRGXOHV WR \RXU aSS FaQ bH GRQH aW aQ\ WLPH.

IQFOXGHG LQ S\VWHP CRQĀJXUaWLRQ

AFWLYaWHG MRGXOHV LQ YRXU RHVRXUFH ASS

MRGXOH MaLQ FXQFWLRQV SXJJHVWHG UVH AFWLYH QW\

Mobile Application

NaWLYe LOS & AQdURLd PRbLOe

aSSV

BUaQGHG UI

QXLFNSHULHV p RHaGHU

WHFKQRORJ\

508 FRPSOLaQW

Administrative Portal

Web-baVed SRUWaO

AQaO\WLFV GaVKbRaUG

RLFK-WH[W HGLWRU WR FUHaWH

G\QaPLF FRQWHQW

NR VRIWZaUH WR GRZQORaG

USGaWH FRQWHQW LQVWaQWO\

Authoring Tool

Web-baVed SXbOLVKLQJ aQd

aXWKRULQJ eQYLURQPeQW IRU

cUeaWLQJ cXVWRP, LQWeUacWLYe

eDRcV.

CRQWHQW PaQaJHPHQW V\VWHP

DUaIW WR SXbOLVK ZRUNāRZ aQG

FROOabRUaWLRQ

DUaJ-aQG-GURS LQWHUaFWLYH

HOHPHQWV

IQWXLWLYH & HaV\-WR-XVH

Administrative
Portal

TKH AGPLQLVWUaWLYH PRUWaO FaQ bH aFFHVVHG

aW aQ\ WLPH IURP aQ\ WHb bURZVHU

UXQQLQJ RQ a GHVNWRS RU PRbLOH GHYLFH

ZLWK IQWHUQHW FRQQHFWLYLW\.

IQVWaQWO\ NHHS \RXU ASS XVHUV XSGaWHG

ZLWK QHZ FRQWHQW. ~ 1

FEMA/NWS
Alerts

CRQĀJXUH WKH W\SHV RI QRWLFaWLRQV aSS

XVHUV UHFHLYH IURP FEMA/NWS baVHG RQ

VHYHULW\, FHUWaLQW\, VWaWXV, XUJHQF\,

UHVSRQVH W\SH aQG ORFaWLRQ.

NRWLI\ aOO aSS XVHUV abRXW FXUUHQW RU

LPPLQHQW LQFLGHQWV, HPHUJHQFLHV aQG

GLVaVWHUV YLa FEMA/NWS LQWHJUaWLRQ.b
~ 1

Maps

CUHaWH ORFaWLRQV, HYaFXaWLRQ URXWHV aQG

]RQHV XVLQJ RXU VLPSOH PaSSLQJ WRROV

USORaG \RXU H[LVWLQJ GIS ĀOHV WR HaVLO\

PaQaJH aQG LPSRUW \RXU H[LVWLQJ

ORFaWLRQV, URXWHV aQG ]RQHV

(SRO\JRQV)

USGaWH WKH HYaFXaWLRQ URaG FRQGLWLRQV b\

FUHaWLQJ VHJPHQWV (OHJV) RU GHWRXUV LQ

UHaO-WLPH

UVHUV FaQ YLHZ XS-WR-WKH-PLQXWH

LQIRUPaWLRQ RQ WKH aYaLOabLOLW\ RI

HYaFXaWLRQ URXWHV, VKHOWHUV aQG ]RQHV.
~ 1



MRdXOe MaLQ FXQcWLRQV SXggeVWed UVe AcWLYe QW\

Make Your
Plan

EQcRXUage aSS XVeUV WR SUeSaUe fRU aQ\

ePeUgeQc\ ZLWh LQfRUPaWLRQ aQd WRROV.

ASS XVeUV caQ TXLcNO\ aQd eaVLO\ cUeaWe

aQd VhaUe ePeUgeQc\ SOaQV.

PeUVRQaOL]ed checNOLVWV heOS aSS XVeUV

VhRS fRU VXSSOLeV aQd SUeSaUe gR-NLWV.

~ 1

Authoring Tool
Web-baVed SXbOLVhLQg aQd aXWhRULQg

eQYLURQPeQW fRU cUeaWLQg cXVWRP

LQWeUacWLYe eDRcV

CRQWeQW PaQagePeQW V\VWeP ZLWh

YeUVLRQLQg

DUafW WR SXbOLVh ZRUNāRZ aQd

cROOabRUaWLRQ

DUag-aQd-dURS LQWeUacWLYe eOePeQWV

IQWXLWLYe, eaV\-WR-XVe cRQWeQW XSORad

USdaWeV LQVWaQWO\

D\QaPLc GORVVaU\ MaQageU OLQNV deĀQed

WeUPV acURVV aOO SXbOLcaWLRQV

~ 1

Assessments
and Quizzes

BXLOd aQd deOLYeU PXOWLSOe- chRLce WeVWV

aQd aVVeVVPeQWV RQ aQ\ WRSLc.

AVVeVV UeadLQeVV, VWaWXV RU NQRZOedge.

ReSUeVeQW UeVXOWV ZLWh a VcRUe RU UaWLQg.

SXbPLW UeVXOWV WR Whe aSS adPLQLVWUaWRU.

~ 1

Module Access
Codes

CRQWURO acceVV WR cRQWeQW aQd

fXQcWLRQaOLW\ RQ a feaWXUe-WR- feaWXUe

baVLV.

TaLORU Whe aSS e[SeULeQce WR PXOWLSOe

aXdLeQceV.

ReVWULcW hLghO\ VeQVLWLYe cRQWeQW RU

fXQcWLRQaOLW\ WR aXWhRUL]ed PePbeUV.

~ 1

PDF Library A OLbUaU\ Rf PDF dRcXPeQWV

USORad aQ\ PDF \RX ZaQW WR PaNe aYaLOabOe

WR \RXU cRPPXQLW\:

PROLc\ dRcXPeQWV

SWeS-b\-VWeS LQVWUXcWLRQV ZLWh

LOOXVWUaWLRQV

~ 1

Welcome
Message

A fUee-fRUP WYSIWYG We[W edLWRU fRU

deOLYeULQg aQ\ NLQd Rf PeVVage

ZeOcRPe PeVVage.

AQ LQWURdXcWLRQ WR \RXU RUgaQL]aWLRQ aQd

LWV hLVWRU\.

USdaWe Whe cRQWeQW LQVWaQWO\ aQd aV RfWeQ

aV \RX OLNe.

~ 1

eGuide Library A YLUWXaO bRRNVheOf Rf eGXLdeV

DeOLYeU UeOeYaQW, OaVWLQg LQfRUPaWLRQ LQ aQ

eQgagLQg fRUPaW:

CRPSaQ\ SROLc\ dRcXPeQWV

PXUchaVed eGXLdeV

~ 1

Forms &
Reporting

AOORZ aSS XVeUV WR cRPSOeWe, VaYe,

VXbPLW aQd VhaUe cRPSOeWed fRUPV.

ReceLYe, YLeZ aQd VhaUe UeaO- WLPe

feedbacN.

ReceLYe LQ-Whe-ĀeOd UeSRUWV Rf LQcLdeQWV.

ObWaLQ cXVWRPeU VXUYe\V aQd feedbacN.
~ 1



MRdXOe MaiQ FXQcWiRQV SXggeVWed UVe AcWiYe QW\

FAQ Module
A caWegRUi]ed baQk Rf TXeVWiRQV aQd

aQVZeUV

CRYeU aQ\ WRSic VXiWed WR Whe TXeVWiRQ aQd

aQVZeU fRUPaW: SROicieV, beVW SUacWiceV,

VXbjecW PaWWeU e[SeUWiVe, WechQicaO

VXSSRUW, ePSOR\ee beQeĀWV, eWc.

~ 1

Video Library A VeOecWiRQ Rf YideRV
LiQk WR YideRV XSORaded aQd hRVWed RQ aQ

RQOiQe YideR ViWe WhaW \RX ZaQW XVeUV WR

ZaWch iQ-aSS.
~ 1

Event
Schedule

PXbOici]e \RXU caOeQdaU Rf eYeQWV.

LiQk fURP Whe eYeQW deWaiOV WR a ZebViWe

ZheUe aSS XVeUV caQ UegiVWeU RU SXUchaVe

WickeWV.

UVeUV caQ VaYe eYeQWV WR WheiU SeUVRQaO

caOeQdaU RQ WheiU deYice.

~ 1

Resources
A YeUVaWiOe WRRO fRU deOiYeUiQg VeaUchabOe

aQd caWegRUi]ed iQfRUPaWiRQ. A PaS YieZ

Rf aOO UeVRXUceV ZiWh aQ addUeVV.

PURYide a caWegRUi]ed diUecWRU\ Rf UeOeYaQW

cRQWacWV, bXViQeVVeV aQd VeUYiceV.

CUeaWe a VeaUchabOe gORVVaU\ Rf WeUPV RU a

baQk Rf cRdeV aQd WheiU deĀQiWiRQV.

HeOS aSS XVeUV eaViO\ geW diUecWiRQV WR a

VeUYice.

~ 1

Checklists
BXiOd aQd deOiYeU a VeOecWiRQ Rf cXVWRP

checkOiVWV WR heOS aSS XVeUV WUack VWeSV,

WaVkV, SURgUeVV RU iWePV.

SXSSO\ ePeUgeQc\ SUeSaUedQeVV

checkOiVWV

PURYide jRb VafeW\ WaVkV aQd SURcedXUeV.

~ 1

News Module
AUWicOeV ZiWh ShRWRV aQd RSS feedV. PXVh

QRWiĀcaWiRQV WR aOeUW XVeUV ZheQ QeZ

aUWicOeV aUe SRVWed.

DeOiYeU a UaQge Rf cRQWeQW: QeZV aQd

XSdaWeV, deWaiOV abRXW eYeQWV, SURgUaPV

aQd cRXUVeV RU iQfRUPaWiRQ abRXW

SaUWQeUV aQd VSRQVRUV.

UVe SXVh QRWiĀcaWiRQV WR UePiQd XVeUV Rf

iPSRUWaQW iQfRUPaWiRQ aQd eYeQWV.

~ 1

Public User
Registration

ReTXiUe aSS XVeUV WR SURYide iQfRUPaWiRQ

WR gaiQ acceVV WR VRPe RU aOO Rf Whe aSSÝV

fXQcWiRQV.

ObWaiQ aQd WUack XVeU dePRgUaShicV.

SXUYe\ XVeU SUefeUeQceV.

ObWaiQ XVeU cRQWacW iQfRUPaWiRQ.

�

Private User
Registration

IQYiWe VSeciĀc SeRSOe WR dRZQORad Whe

aSS.

ReVWUicW aSS XVe WR RQO\ WhRVe SeRSOe \RX

ZaQW WR gUaQW acceVV WR. �



HGXLGHV

TLWOH QW\

02-0573-000-01 - TRUQadR PUeSaUedQeVV

IV \RXU IaPLO\ SUHSaUHG IRU a WRUQaGR? TKLV JXLGH RIIHUV HPHUJHQc\ SOaQV IRU SURWHcWLQJ \RXUVHOI aQG \RXU

ORYHG RQHV bHIRUH, GXULQJ aQG aIWHU a WRUQaGR.

BaVLc LQIRUPaWLRQ RQ WRUQaGRHV

TaONLQJ WR NLGV

PURWHcWLQJ \RXU KRPH

CRPPRQ VaIHW\ Ka]aUGV aQG SUHYHQWLRQ

1

02-0930-000-01 - TKXQdeUVWRUPV aQd LLJKWQLQJ - HRZ WR SWa\ Safe LQ 1

02-0809-000-01 - WLQWeU SWRUPV aQd E[WUePe CROd

IV \RXU IaPLO\ SUHSaUHG IRU a ZLQWHU VWRUP? TKLV HGXLGH RIIHUV HPHUJHQc\ SOaQV IRU SURWHcWLQJ \RXUVHOI aQG

\RXU ORYHG RQHV bHIRUH, GXULQJ aQG aIWHU a ZLQWHU VWRUP.

BaVLc LQIRUPaWLRQ RQ ZLQWHU VWRUPV

PUHSaUH IRU RXWGRRUV

PURWHcWLQJ \RXU KRPH IRU ZLQWHU

CRPPRQ VaIHW\ Ka]aUGV aQG SUHYHQWLRQ

1

02-0155-000-01 - EPeUJeQc\ PUeSaUedQeVV fRU PeRSOe ZLWK AcceVV aQd FXQcWLRQaO NeedV

WKLOH HacK SHUVRQÝV abLOLWLHV aQG QHHGV aUH XQLTXH, HYHU\RQH caQ WaNH VWHSV WR SUHSaUH IRU aOO NLQGV RI

HPHUJHQcLHV. TKLV HGXLGH RXWOLQHV PHaVXUHV SHUVRQV ZLWK GLVabLOLWLHV aQG PHGLcaO cRQcHUQV aQG WKHLU

IaPLOLHV, IULHQGV aQG caUHJLYHUV caQ WaNH WR SUHSaUH.

KQRZ WKH baVLcV

EPHUJHQc\ NLW HVVHQWLaOV

SHOI-aVVHVVPHQW aQG SHUVRQaO VXSSRUW QHWZRUN

1

02-0570-000-01 - FaPLO\ PUeSaUedQeVV

WKHQ GLVaVWHU VWULNHV, WaNLQJ caUH RI \RXU IaPLO\ LV \RXU QXPbHU RQH SULRULW\. LHaUQ KRZ WR SURYLGH IRU \RXU

IaPLO\ÝV (LQcOXGLQJ cKLOGUHQ, WKRVH ZLWK accHVV aQG IXQcWLRQaO QHHGV, aQG SHWV) PRVW baVLc QHHGV.

EPHUJHQc\ VXSSO\ NLWV aQG SOaQV IRU YaULRXV VLWXaWLRQV aQG SHUVRQV

SKHOWHU LQ SOacH

UWLOLWLHV VKXWRII

1

02-1255-000-01 - CRURQaYLUXV DLVeaVe 2019 (COVID-19)

AV WKH WKUHaW RI cRURQaYLUXV OXUNV cORVHU WR KRPH LQ WKH U.S., HGXcaWH \RXU cLWL]HQV RQ KRZ WR VWRS WKH VSUHaG

RI COVID-19 aQG SUHSaUH IRU a SRVVLbOH SaQGHPLc. * KQRZ WKH FacWV * WKaW WR DR LI YRX AUH SLcN * POaQ IRU a

COVID-19 OXWbUHaN
1



Content Services

Title Qt\

27-000003 - EdiWRUiaO SeUYiceV - 6 hRXU bORcN

QuickSeries editors and designers will work with \ou to adapt \our content to an\ app module. This

includes, but is not limited to:

This package includes 6 hours of ediorial services for each \ear of \our contract.

Creating news articles for \our app using \our contentb

Adapting \our content for use in checklists, assessments and reports

Creating infographics \ou can use in \our app

1



B\:b

Name:

TiWle:

The ClieQW

B\:

Name: Jason Perkins

TiWle: AccRXQW MaQageU

QXickSeUieV PXbliVhiQg IQc.

Purchase Agreement & Licensing Conditions

The abRYe PXUchaVe AgUeemeQW aQd LiceQViQg CRQdiWiRQV (Whe ßPXrchase AgreemenWà), iV VXbjecW WR Whe WeUmV aQd cRQdiWiRQV Rf Whe

aWWached TeUmV Rf SeUYice aQd iWV SchedXleV (Whe ßTermsà), Zhich, WRgeWheU ZiWh Whe PXUchaVe AgUeemeQW, cRQVWiWXWe Whe eQWiUe agUeemeQW

beWZeeQ Whe SaUWieV ZiWh UeVSecW WR Whe VXbjecW maWWeU heUeRf (Whe ßAgreemenWà) aQd WhiV AgUeemeQW VXSeUVedeV all SUiRU RU

cRQWemSRUaQeRXV agUeemeQWV RU UeSUeVeQWaWiRQV RU ZaUUaQWieV, ZUiWWeQ RU RUal, cRQceUQiQg Whe VXbjecW maWWeU heUeRf. ThiV AgUeemeQW

ma\ QRW be mRdiĀed RU ameQded e[ceSW iQ ZUiWiQg VigQed b\ a dXl\ aXWhRUi]ed UeSUeVeQWaWiYe Rf eachPaUW\; QR RWheU acW, dRcXmeQW, XVage

RU cXVWRm Zill be deemed WR mRdif\ WhiV AgUeemeQW. B\ e[ecXWiQg WhiV PXUchaVe AgUeemeQW, ClieQW e[SUeVVl\ agUeeV WR WheWeUmV heUeRf

aQd WR be bRXQd b\ Whe AgUeemeQW. CaSiWali]ed WeUmV QRW RWheUZiVe deĀQed heUeiQ Vhall haYe Whe meaQiQg aVcUibed WR Whem iQ Whe TeUmV.

ThiV AgUeemeQW Zill cRmmeQce 60 da\s afWer Whe deliYeU\ Rf Whe ßAdmiQiVWUaWiRQ PRUWalà (aV deĀQed iQ Whe QXickSeUieV TeUmV Rf SeUYice)

b\ QXickSeUieV aQd Zill WeUmiQaWe 3 \ears afWeU WhiV daWe.

The PXUchaVe AgUeemeQW ma\ be e[ecXWed iQ cRXQWeUSaUWV (iQclXdiQg b\ elecWURQic WUaQVmiVViRQ). AQ\ VXch cRXQWeUSaUWV Zill cRQVWiWXWe aQ

RUigiQal aQd Zill be WakeQ WRgeWheU WR cRQVWiWXWe RQe aQd Whe Vame iQVWUXmeQW. IQ cRQVideUaWiRQ Rf Whe mXWXal SURmiVeV aQd cRYeQaQWV

cRQWaiQed iQ Whe AgUeemeQW, Whe PaUWieV agUee WR be bRXQd b\ Whe AgUeemeQW. Each PaUW\ UeSUeVeQWV aQd ZaUUaQWV WhaW iWV UeSUeVeQWaWiYe,

ZhRVe VigQaWXUe aSSeaUV heUeiQafWeU, iV aXWhRUi]ed WR VigQ Whe AgUeemeQW.

In WiWness Whereof, Whe PaUWieV haYe e[ecXWed Whe AgUeemeQW aV Rf SepWember 10, 2020 (Whe ßEffecWiYe DaWeà).



QXLcNSeULeV TeUPV Rf SeUYLce

DeĀQLWLRQV

FRU WKe SXUSRVeV Rf WKLV AJUeePeQW:

1.

ßAcWLYaWLRQ DaWeà PeaQV WKe daWe WKaW LV 60 da\V afWeU WKe

deOLYeU\ b\ QXLcNSeULeV WR COLeQW Rf WKe AdPLQLVWUaWLYe

PRUWaO;

1.1

ßAdPLQLVWUaWLYe PRUWaOà KaV beeQ deOLYeUed ZKeQ WKe

cOLeQW UeceLYeV aQ ePaLO LQYLWaWLRQ fURP QXLcNSeULeV aQd

cUeaWeV WKeLU SaVVZRUd;

1.2

ßAfĀOLaWeà PeaQV, ZLWK UeVSecW WR aQ\ eQWLW\, aQ\ RWKeU

eQWLW\ dLUecWO\ RU LQdLUecWO\ cRQWUROOLQJ RU cRQWUROOed b\, RU

XQdeU dLUecW RU LQdLUecW cRPPRQ cRQWURO ZLWK, VXcK

eQWLW\. FRU WKe SXUSRVeV Rf WKLV deĀQLWLRQ, aQ eQWLW\ VKaOO

cRQWURO aQRWKeU eQWLW\ Lf WKe ĀUVW eQWLW\: (L) RZQV,

beQeĀcLaOO\ RU Rf UecRUd, PRUe WKaQ ĀfW\ SeUceQW (50%) Rf

WKe YRWLQJ VecXULWLeV Rf WKe RWKeU eQWLW\; RU (LL) KaV WKe

abLOLW\ WR eOecW a PaMRULW\ Rf WKe dLUecWRUV Rf WKe RWKeU

eQWLW\;

1.3

ßASSOLcaWLRQà PeaQV WKe LOS/AQdURLd PRbLOe aSSOLcaWLRQ

SURYLded b\ QXLcNSeULeV WR COLeQW SXUVXaQW WR WKeVe

TeUPV aQd aV deWaLOed LQ WKe PXUcKaVe AJUeePeQW;

1.4

ßDRcXPeQWaWLRQà PeaQV aQ\ aQd aOO dRcXPeQWaWLRQ,

XVeU PaQXaO RU RWKeU LQfRUPaWLRQ, aYaLOabOe LQ ZULWLQJ,

RQOLQe RU RWKeUZLVe, UeOaWLQJ WR WKe SeUYLceV, QXLcNSeULeV

IP RU WKe WRUN PURdXcWV SURYLded b\ QXLcNSeULeV WR COLeQW

SXUVXaQW WR WKeVe TeUPV RU WKe PXUcKaVe AJUeePeQW;

1.5

ßEQd-UVeUà PeaQV aQ\ eQd-XVeU Rf WKe ASSOLcaWLRQ,

ZKeWKeU acceVVLQJ WKe ASSOLcaWLRQ WKURXJK a SXbOLc

SOaWfRUP (VXcK aV aQ ASS SWRUe) RU afWeU beLQJ aXWKRUL]ed

b\ WKe COLeQW WR XVe WKe ASSOLcaWLRQ (VXcK aV WKURXJK aQ

LQYLWaWLRQ);

1.6

ßIQWeOOecWXaO PURSeUW\à PeaQV aQ\ aQd aOO LdeaV,

cRQceSWV, LQYeQWLRQV, PeWKRdV, SURceVVeV, NQRZ- KRZ,

ZRUNV, VRfWZaUe, cRPSXWeU SURJUaPV aQd RWKeU cRPSXWeU

VRfWZaUe (LQcOXdLQJ, ZLWKRXW OLPLWaWLRQ, aOO VRXUce aQd

RbMecW cRdeV, aOJRULWKPV, aUcKLWecWXUeV, VWUXcWXUeV,

dLVSOa\ VcUeeQV, Oa\RXW aQd deYeORSPeQW WRROV),

daWabaVe, deVLJQ, SOaQV, dUaZLQJV, bURcKXUeV, ZebVLWe

cRQWeQW, VaOeV aQd adYeUWLVLQJ OLWeUaWXUe aQd RWKeU

PaUNeWLQJ PaWeULaOV, aQd aQ\ LPSURYePeQWV WKeUeRQ RU

aSSOLcaWLRQV RU deULYaWLYe ZRUNV WKeUeRf, aQd aOO RWKeU

fRUPV Rf LQWeOOecWXaO SURSeUW\, aOO ZKeWKeU RU QRW

UeJLVWeUed RU caSabOe Rf VXcK UeJLVWUaWLRQ;

1.7

ßIQWeOOecWXaO PURSeUW\ RLJKWVà PeaQV aQ\ aQd aOO SaWeQWV,

cRS\ULJKWV, WUadePaUNV, WUade QaPeV, WUade VecUeWV,

PRUaO ULJKWV, ULJKWV Rf SXbOLcLW\ aQd SULYac\, aQd RWKeU

SURSULeWaU\ ULJKWV, aQd aOO UeJLVWUaWLRQV RU aSSOLcaWLRQV LQ

UeOaWLRQ WR WKe fRUeJRLQJ;

1.8

ßPaUW\à PeaQV eLWKeU QXLcNSeULeV RU COLeQW, aV aSSOLcabOe,

aQd ßPaUWLeVà PeaQV QXLcNSeULeV aQd COLeQW;

1.9

ßQXLcNSeULeV BacNJURXQd IPà PeaQV aOO IQWeOOecWXaO

PURSeUW\ WKaW LV RZQed, deYeORSed, cUeaWed, ĀUVW

cRQceLYed RU UedXced WR SUacWLce b\ QXLcNSeULeV, LWV

AfĀOLaWeV, LWV OLceQVRUV RU b\ aQ\ WKLUd SaUW\ RQ

QXLcNSeULeVÝ beKaOf (LQcOXdLQJ QXLcNSeULeVÝ

VXbcRQWUacWRUV) eLWKeU SULRU WR, RU LQdeSeQdeQW Rf, WKe

SeUYLceV RU WRUN PURdXcWV SURYLded b\ QXLcNSeULeV WR

COLeQW SXUVXaQW WR WKe AJUeePeQW;

1.10

ßQXLcNSeULeV FRUeJURXQd IPß PeaQV aOO IQWeOOecWXaO

PURSeUW\ WKaW LV RZQed, deYeORSed, cUeaWed, ĀUVW

cRQceLYed RU UedXced WR SUacWLce b\ QXLcNSeULeV, LWV

AfĀOLaWeV, LWV OLceQVRUV RU b\ aQ\ WKLUd SaUW\ RQ

QXLcNSeULeVÝ beKaOf (LQcOXdLQJ QXLcNSeULeVÝ

VXbcRQWUacWRUV) LQ WKe SeUfRUPaQce Rf SeUYLceV, LQcOXdLQJ

ZLWKRXW OLPLWaWLRQ, LQ cRQQecWLRQ ZLWK aQ\ WRUN PURdXcW;

1.11

ßQXLcNSeULeV IPà PeaQV, cROOecWLYeO\, WKe QXLcNSeULeV

BacNJURXQd IP aQd WKe QXLcNSeULeV FRUeJURXQd IP;

1.12

ßTUadePaUNVß PeaQV WUadePaUNV, WUade QaPeV, bUaQdV,

WUade dUeVV, bXVLQeVV QaPeV, dRPaLQ QaPeV, deVLJQV,

JUaSKLcV, ORJRV aQd RWKeU cRPPeUcLaO V\PbROV aQd

LQdLcLa Rf RULJLQ ZKeWKeU UeJLVWeUed RU QRW aQd aQ\

JRRdZLOO aVVRcLaWed WKeUeZLWK;

1.13

ßAdPLQLVWUaWLYe UVeUà PeaQV aQ ePSOR\ee Rf COLeQW RU

LWV AfĀOLaWeV RU aQ LQdeSeQdeQW cRQWUacWRU, cRQVXOWaQW RU

aJeQW Rf COLeQW RU LWV AfĀOLaWeV ZKR LV aXWKRUL]ed b\ COLeQW

WR acceVV aQd XVe WKe SeUYLceV aQd ZKR KaV beeQ

VXSSOLed adPLQLVWUaWLYe XVeU LdeQWLĀcaWLRQV aQd

SaVVZRUdV b\ COLeQW (RU b\ QXLcNSeULeV aW COLeQWÝV

UeTXeVW); aQd

1.14

ßWRUN PURdXcWVà PeaQV aQ\ aQd aOO PaWeULaOV, LdeaV,

cRQceSWV, fRUPaWV, VXJJeVWLRQV, deYeORSPeQWV, VRfWZaUe,

cRPSXWeU SURJUaPV aQd RWKeU cRPSXWeU VRfWZaUe

(LQcOXdLQJ, ZLWKRXW OLPLWaWLRQ, aOO VRXUce aQd RbMecW

cRdeV, aOJRULWKPV, aUcKLWecWXUeV, VWUXcWXUeV, dLVSOa\

VcUeeQV, Oa\RXW aQd deYeORSPeQW WRROV), daWabaVe,

deVLJQ, SOaQV, dUaZLQJV, bUaQdLQJ, ZULWLQJV, bURcKXUeV,

ZebVLWe cRQWeQW, dRcXPeQWV, UeSRUWV, VaOeV aQd

adYeUWLVLQJ OLWeUaWXUe aQd RWKeU PaUNeWLQJ PaWeULaOV, aQd

aQ\ LPSURYePeQWV WKeUeRQ RU aSSOLcaWLRQV RU deULYaWLYe

ZRUNV WKeUeRf, aQd aOO RWKeU fRUPV Rf LQWeOOecWXaO

SURSeUW\, aOO ZKeWKeU RU QRW UeJLVWeUed RU caSabOe Rf VXcK

UeJLVWUaWLRQ, LQ aQ\ PaWeULaO fRUP RU VXSSRUW ZKaWVReYeU,

WKaW QXLcNSeULeV Pa\ acTXLUe, RbWaLQ, deYeORS, cUeaWe,

UedXce WR SUacWLce RU dLVcRYeU, aORQe RU MRLQWO\ ZLWK

RWKeUV, LQ cRQQecWLRQ ZLWK WKe SeUfRUPaQce Rf WKe

SeUYLceV. FRU JUeaWeU ceUWaLQW\, WKe ASSOLcaWLRQ LV a WRUN

PURdXcW.

1.15

SeUYLceV2.

SeUYLceV. COLeQW KeUeb\ eQJaJeV QXLcNSeULeV aV aQ

LQdeSeQdeQW cRQWUacWRU WR SURYLde WKe SeUYLceV VeW RXW LQ

WKe PXUcKaVe AJUeePeQW. IQ WKe eYeQW Rf aQ\

dLVcUeSaQcLeV beWZeeQ WKe SURYLVLRQV VeW fRUWK LQ WKeVe

TeUPV aQd WKe PXUcKaVe AJUeePeQW, WKe SURYLVLRQV Rf

WKeVe TeUPV VKaOO SUeYaLO.

2.1

SeUYLce LeYeOV. QXLcNSeULeV VKaOO XVe cRPPeUcLaOO\

UeaVRQabOe effRUWV WR PaNe WKe SeUYLceV aYaLOabOe 99.9%

VXbMecW WR WKe WeUPV Rf WKe SeUYLce LeYeOV VeW RXW LQ

2.2



ScKedXOe 1 aQd aQ\ dRZQWLPe RU VeUYLce VXVSeQVLRQ aV

VeW RXW LQ ScKedXOe 1.

SXSSRUW SeUYLceV. DXULQg WKe WeUP Rf WKe AgUeePeQW,

QXLcNSeULeV ZLOO SURYLde VXSSRUW SeUYLceV WR COLeQW, ZKLcK

ZLOO cRQVLVW LQ: (L) PaLQWaLQLQg cRPSaWLbLOLW\ Rf cRde ZLWK

WKe VXSSRUWed SOaWfRUPV; (LL) PaLQWaLQLQg RSeUabLOLW\ Rf

WKe SeUYLceV; (LLL) debXggLQg Rf VRfWZaUe LQcOXded LQ WKe

SeUYLceV RU WRUN PURdXcWV; aQd (LY) AdPLQLVWUaWLYe UVeU

aVVLVWaQce WR acceVV WKe SeUYLceV. COLeQW acNQRZOedgeV

aQd agUeeV WKaW aOO caOOV LQWR WKe VXSSRUW ceQWeU Pa\ be

PRQLWRUed aQd/RU UecRUded fRU TXaOLW\ cRQWURO SXUSRVeV.

AV SaUW Rf WKLV agUeePeQW, QXLcNSeULeV ZLOO QRW SURYLde

WecKQLcaO VXSSRUW aQd KeOS deVN VeUYLceV WR EQd UVeUV.

2.3

USdaWeV. IQ QR eYeQW VKaOO QXLcNSeULeV be XQdeU aQ\

RbOLgaWLRQ WR LPSURYe, WR eQKaQce, XSdaWe, XSgUade RU

RWKeUZLVe PaNe aQ\ PRdLĀcaWLRQV WR WKe SeUYLceV.

QXLcNSeULeV VKaOO be aXWKRUL]ed WR eQKaQce, XSdaWe,

XSgUade RU RWKeUZLVe PaNe aQ\ PRdLĀcaWLRQV WR WKe

SeUYLceV RU WRUN PURdXcWV aW aQ\ WLPe aQd aW aQ\

fUeTXeQc\ dXULQg WKe WeUP Rf WKe AgUeePeQW aQd ZLWKRXW

SURYLdLQg aQ\ SULRU QRWLce aV ORQg aV WKeVe PRdLĀcaWLRQV

dR QRW cKaQge VXbVWaQWLaOO\ WKe SeUYLceV.

2.4

NR E[cOXVLYLW\. TKe PaUWLeV acNQRZOedge aQd agUee WKaW

WKe AgUeePeQW LV QRW e[cOXVLYe aQd WKaW (L) COLeQW VKaOO be

eQWLWOed WR eQgage RWKeU VeUYLce SURYLdeUV aW aQ\ WLPe

aQd fURP WLPe WR WLPe WR UeQdeU aQ\ VLPLOaU RU LdeQWLcaO

VeUYLceV WR WKRVe SURYLded b\ QXLcNSeULeV XQdeU WKe

AgUeePeQW aQd (LL) QXLcNSeULeV VKaOO be fUee WR RffeU

VeUYLceV dXULQg WKe WeUP Rf WKe AgUeePeQW WR aQ\ RWKeU

SeUVRQ.

2.5

ReOaWLRQVKLS Rf WKe PaUWLeV. QXLcNSeULeVÝ ePSOR\eeV aUe

QRW ePSOR\eeV Rf COLeQW aQd VKaOO QRW be eQWLWOed WR

UeceLYe fURP COLeQW aQ\ ePSOR\ee UeOaWed beQeĀWV

ZKaWVReYeU, QRU VKaOO WKe\ be eQWLWOed WR SaUWLcLSaWe LQ

aQ\ SeQVLRQ, YacaWLRQ, VLcN OeaYe RU RWKeU beQeĀWV

SURYLded b\ COLeQW WR LWV UegXOaU ePSOR\eeV. QXLcNSeULeV

VKaOO QRW be aQd VKaOO QRW UeSUeVeQW LWVeOf WR be a MRLQW

YeQWXUeU, SaUWQeU RU ePSOR\ee Rf COLeQW RU WR be UeOaWed WR

COLeQW RWKeU WKaQ aV aQ LQdeSeQdeQW cRQWUacWRU.

2.6

GeQeUaO ObOLgaWLRQV3.

COLeQW ObOLgaWLRQV3.1

MaQdaWe. COLeQW VKaOO e[ecXWe WKe aSSOLcaWLRQ

deYeORSeU accRXQW PaQdaWe aWWacKed LQ

ScKedXOe 2 (WKe ßMaQdaWeà) aQd VeOecW WKe

aSSURSULaWe OeYeO Rf SeUPLVVLRQV aQd acceVV

SULYLOegeV gUaQWed WR QXLcNSeULeV. COLeQW ZLOO be

UeVSRQVLbOe fRU PaLQWaLQLQg WKe ASSOLcaWLRQ

DeYeORSeU AccRXQW (ADA) acWLYe fRU WKe dXUaWLRQ

Rf WKe agUeePeQW. FaLOXUe Rf WKe COLeQW WR

PaLQWaLQ WKe ADA acWLYe, caXVLQg WKe ASSOLca-

WLRQ WR faLO RU QRW be SURSeUO\ XSdaWed, VKaOO QRW

be a defaXOW Rf QXLcNSeULeV.

(a)

FeedbacN. QXLcNSeULeV VKaOO RZQ aOO ULgKW, WLWOe

aQd LQWeUeVW LQ aQd WR aQ\ VXggeVWLRQV, UeTXeVWV

RU UecRPPeQdaWLRQV fRU LPSURYePeQWV RU

eQKaQcePeQW WR WKe SeUYLceV RU WKe WRUN

PURdXcWV, RU RWKeU feedbacN WKaW COLeQW (LQcOXdLQg

aQ\ Rf WKe UVeUV) Pa\ SURSRVe RU PaNe dXULQg

WKe WeUP Rf WKLV AgUeePeQW RU ZKLcK COLeQW

(LQcOXdLQg aQ\ Rf WKe UVeUV) aQd QXLcNSeULeV

Pa\ MRLQWO\ PaNe dXULQg WKe WeUP Rf WKLV

AgUeePeQW (cROOecWLYeO\, ßFeedbacNà ). COLeQW

KeUeb\ LUUeYRcabO\ aVVLgQV aOO ULgKW, WLWOe aQd

LQWeUeVW LQ aQd WR WKe FeedbacN WR QXLcNSeULeV

aQd ZaLYeV LQ faYRXU Rf QXLcNSeULeV, LWV

VXcceVVRUV aQd aVVLgQV, aQ\ aQd aOO PRUaO ULgKWV

WKaW COLeQW KaV RU Pa\ KaYe LQ WKe FeedbacN aQd

agUeeV WR SURYLde QXLcNSeULeV VXcK aVVLVWaQce aV

LW Pa\ UeTXLUe WR dRcXPeQW, SeUfecW, aQd

PaLQWaLQ QXLcNSeULeVÝ ULgKWV WR WKe FeedbacN.

(b)

UVeUV. COLeQW LV UeVSRQVLbOe fRU aOO XVe aQd

PLVXVe Rf WKe SeUYLceV b\ WKe UVeUV aQd b\

AfĀOLaWeV Rf COLeQW RU WKeLU bUeacK Rf WKe WeUPV Rf

WKe AgUeePeQW aQd VKaOO LQdePQLf\ QXLcNSeULeV

fRU aQ\ daPageV, cRVWV aQd e[SeQVeV VXffeUed

aV a UeVXOW Rf VXcK XVe, PLVXVe RU bUeacK.

(c)

ASS SWRUe. COLeQW LV UeVSRQVLbOe fRU PaQagLQg LWV

ASS SWRUe SUeVeQce, LQcOXdLQg PRQLWRULQg LWV

ASSOLcaWLRQ aQaO\WLcV aQd EQd-UVeU UeYLeZV.

(d)

FeeV4.

FeeV. IQ cRQVLdeUaWLRQ fRU WKe SeUYLceV SeUfRUPed, WKe

feeV aV VeW fRUWK LQ WKe PXUcKaVe AgUeePeQW (cROOecWLYeO\,

WKe ßFeeVà) ZLOO be aSSOLcabOe XQOeVV RWKeUZLVe agUeed WR

b\ bRWK PaUWLeV.

4.1

Pa\PeQW WeUPV. TKe FeeV VKaOO be SaLd LQ accRUdaQce

ZLWK WKe Sa\PeQW VcKedXOe VeW RXW LQ WKe PXUcKaVe

AgUeePeQW.

4.2

IQWeOOecWXaO PURSeUW\5.

QXLcNSeULeV PURSeUW\. QXLcNSeULeV (RU LWV OLceQVRUV, aV

aSSOLcabOe) UeWaLQV aOO ULgKW LQ aQd WR (L) WKe QXLcNSeULeV

IP; (LL) WKe WRUN PURdXcWV; (LLL) aQ\ XSdaWeV, XSgUadeV,

UeYLVLRQV, PRdLĀcaWLRQV WR RU cRPSLOaWLRQ cRQVWLWXWed

fURP aQ\ Rf WKe fRUegRLQg; (LY) WKe DRcXPeQWaWLRQ UeOaWed

WR aQ\ Rf WKe fRUegRLQg; (Y) aOO QXLcNSeULeV TUadePaUNV;

aQd (YL) aOO IQWeOOecWXaO PURSeUW\ RLgKWV UeOaWed WR aQ\ Rf

WKe fRUegRLQg. COLeQW ZLOO acTXLUe QR ULgKWV RU OLceQVeV WR

aQ\ WRUN PURdXcWV RU QXLcNSeULeV IP.

5.1

COLeQW PURSeUW\. COLeQW (RU LWV OLceQVRUV) VKaOO UePaLQ WKe

RZQeU Rf aQ\ aQd aOO PaWeULaOV aQd RWKeU LQWeOOecWXaO

SURSeUW\ SURYLded b\ COLeQW WR QXLcNSeULeV fRU WKe

SXUSRVe Rf RU LQ cRQQecWLRQ ZLWK WKe SeUfRUPaQce Rf WKe

SeUYLceV LQ aQ\ PaWeULaO fRUP RU VXSSRUW ZKaWVReYeU

(ßCOLeQW MaWeULaOVà ). TR WKe e[WeQW QeceVVaU\, COLeQW

gUaQWV QXLcNSeULeV a QRQ-e[cOXVLYe, SeUVRQaO, QRQ-

WUaQVfeUabOe, UeYRcabOe, UR\aOW\-fUee OLceQVe WR XVe COLeQW

MaWeULaOV fRU WKe VROe SXUSRVe Rf SeUfRUPLQg QXLcNSeULeVÝ

RbOLgaWLRQV XQdeU WKLV AgUeePeQW.

5.2

LLceQVe Rf QXLcNSeULeV IP. SXbMecW WR WKe SeUfRUPaQce Rf

COLeQWÝV RbOLgaWLRQV KeUeXQdeU (LQcOXdLQg Sa\PeQW

5.3



obligations), QuickSeries hereby grants to Client a fully

paid-up, personal, worldwide, non-exclusive, non-

transferable (except to Client’s AfĀliates) and non-

sublicensable (except to the Administrative Users, the

End-Users and Client’s AfĀliates) license to use all Work

Products and any and all QuickSeries IP that is included

in, embodied in or otherwise required to use the Work

Products.

ReVLdXaOV. For greater certainty and notwithstanding any

provision herein to the contrary, QuickSeries shall be

entitled to use the ideas, concepts and techniques

relevant to any Services or Work Product that are

retained in the memories of QuickSeries’ personnel in

other projects and products of QuickSeries.

5.4

ReSUeVeQWaWLRQV aQd WaUUaQWLeV6.

MXWXaO UeSUeVeQWaWLRQV. Each Party hereby represents

and warrants to the other Party that (i) it has the full right,

power and authority to enter into the Agreement; and (ii)

the entering into the Agreement and the performance of

its obligations under the Agreement shall not result in a

breach of or constitute a default under any agreement,

restrictive covenants (such as non-disclosure or non-

competition obligations) or instrument to which it is a

party.

6.1

QXLcNSeULeV UeSUeVeQWaWLRQV. QuickSeries hereby

represents and warrants to Client that (i) it owns or holds

all necessary rights to provide the Services; (ii) upon

delivery, the Work Products shall have no material

inherent defects and shall be virus free; (iii) to its

knowledge, none of the Services or Work Products

provided under this Agreement infringe on or otherwise

violate any third party rights, including any Intellectual

Property Rights; (vi) QuickSeries has and/or will acquire

and maintain all licenses and permits required in order to

perform the Services; (vii) QuickSeries has the

experience, competence and skill necessary to perform

the Services; and (viii) the Services will be performed in

compliance in a professional and timely manner and in

accordance with industry standards and practices.

6.2

COLeQW UeSUeVeQWaWLRQV. Client represents and warrants to

QuickSeries that (i) it owns or holds all necessary rights

to provide the Client Materi- als and (ii) none of the Client

Materials provided to QuickSeries under this Agreement

infringe on or otherwise violate any third-party rights,

including any Intellectual Property Rights.

6.3

WaUUaQW\ DLVcOaLPeU. EXCEPT AS SET OUT IN THIS

SECTION 6, QUICKSERIES EXPRESSLY DISCLAIMS ON

ITS BEHALF AND ON BEHALF OF ITS AFFILIATES,

SHAREHOLDERS, OFFICERS, DIRECTORS, EMPLOYEES

AND SUBCONTRACTORS ALL REPRESENTATIONS,

WARRANTIES AND CONDITIONS EXPRESS, LEGAL OR

IMPLIED NOT CONTAINED HEREIN, INCLUDING

REPRESENTATIONS, WARRANTIES AND CONDITIONS

OF MERCHANTABILITY, QUALITY, PERFORMANCE,

FITNESS FOR A PARTICULAR PURPOSE AND

ACCURACY. AMONG OTHERS, QUICKSERIES DOES NOT

REPRESENT OR WARRANTY AND EXPRESSLY

DISCLAIMS THAT:(I)THE SERVICES, THE WORK

PRODUCTS OR QUICKSERIES IP WILL MEET CLIENT’S

BUSINESS REQUIREMENTS; (II) THE OPERATION OF

THE SERVICES, THE WORK PRODUCTS OR

QUICKSERIES IP WILL BE ERROR FREE OR

UNINTERRUPTED OR, THAT THE RESULTS OBTAINED

FROM THEIR USE WILL BE ACCURATE OR RELIABLE; (III)

ALL PROGRAMMING OR SERVICE ERRORS CAN BE

CORRECTED OR FOUND IN ORDER TO BE CORRECTED.

6.4

TeUP7.

TeUP. This Agreement will commence on the Effective

Date and will terminate on the date indicated in the

Purchase Agreement. The provision of the Services will

commence on the Activation Date. Within 30 days after

termination of this Agreement:

7.1

The Administrative Portal will be rendered

inaccessible to any Administrative User and it

will not be possible to update or create ad-

ditional content in the Administrative Portal.

(a)

The Application will no longer be able to access

content from the Administrative Portal (servers).

(b)

All eGuides will be deleted from user devices.

The Application itself will not be deleted from

the users’ devices but a message will be

displayed in the Application indicating

termination of Services.

(c)

All data owned by Client will be deleted from

QuickSeries’ servers unless the contract is

renewed. Client may renew this contract for a

similar term. Prices are subject to change and

cannot be guaranteed at renewal.

(d)

CRQĀdeQWLaOLW\8.

PULRU NRQ-DLVcORVXUe AgUeePeQW. If the Parties have

entered into a non-disclosure agreement prior to the

Effective Date, such agreement is hereby terminated and

replaced in its entirety by the terms of this Section 8.

8.1

CRQĀdeQWLaO IQfRUPaWLRQ. For the purposes of this

Agreement, “CRQĀdeQWLaO IQfRUPaWLRQà means (i) any

and all non-public, conĀdential or proprietary

information of a Party ( “DLVcORVeUà ), including without

limitation any information relating to the existence or

content of this Agreement, the Services, the Work

Products, Client Materials, and each Party’s products,

services, activities, operations, business affairs, clients

and prospects, Intellectual Property (including

QuickSeries IP), technology, know-how, design rights and

trade secrets, whether such information is provided

orally, in writing, in computer readable form or otherwise

and whether or not it is speciĀcally identiĀed as

conĀdential and (ii) any copies, extracts or reproduction,

in whole or in part, of any of the foregoing.

8.2



DiVcORVXUe. TKH PDUW\ (ßReciSieQWà ) UHFHLYLQJ IURP

DLVFORVHU DQ\ CRQĀGHQWLDO IQIRUPDWLRQ RU RWKHUZLVH

REWDLQLQJ DQ\ CRQĀGHQWLDO IQIRUPDWLRQ RI DLVFORVHU

DJUHHV WR WUHDW WKH CRQĀGHQWLDO IQIRUPDWLRQ DV

FRQĀGHQWLDO WR DQG DV WKH SURSHUW\ RI DLVFORVHU (RU RI

DLVFORVHUÝV OLFHQVRUV) DQG WR XVH WKH VDPH GHJUHH RI FDUH

ZKLFK LW XVHV ZLWK UHVSHFW WR LWV RZQ LQIRUPDWLRQ RI OLNH

QDWXUH ZKLFK, LQ DQ\ FDVH, ZLOO QRW EH OHVV WKDQ D

UHDVRQDEOH VWDQGDUG RI FDUH, WR SUHYHQW GLVFORVXUH RI WKH

CRQĀGHQWLDO IQIRUPDWLRQ. RHFLSLHQW VKDOO QRW GLVFORVH,

DOORZ DFFHVV WR, WUDQVPLW RU WUDQVIHU DLVFORVHUÝV

CRQĀGHQWLDO IQIRUPDWLRQ WR D WKLUG SDUW\ ZLWKRXW

DLVFORVHUÝV SULRU ZULWWHQ FRQVHQW; SURYLGHG, KRZHYHU, WKDW

RHFLSLHQW PD\ GLVFORVH CRQĀGHQWLDO IQIRUPDWLRQ WR WKRVH

RI LWV HPSOR\HHV, FRQVXOWDQWV DQG VXEFRQWUDFWRUV ZKR

KDYH D QHHG WR NQRZ WKH CRQĀGHQWLDO IQIRUPDWLRQ IRU WKH

SXUSRVH RI WKLV AJUHHPHQW.

8.3

UVe. RHFLSLHQW ZLOO XVH WKH CRQĀGHQWLDO IQIRUPDWLRQ RQO\

IRU WKH SXUSRVHV RI SHUIRUPLQJ LWV REOLJDWLRQV KHUHXQGHU.

FRU JUHDWHU FHUWDLQW\, RHFLSLHQW VKDOO QRW (L) XVH DQ\ RI WKH

CRQĀGHQWLDO IQIRUPDWLRQ WR FRPSHWH, GLUHFWO\ RU

LQGLUHFWO\, DJDLQVW DLVFORVXUHÝV EXVLQHVV, SURGXFWV RU

VHUYLFHV, (LL) XVH DLVFORVHUÝV CRQĀGHQWLDO IQIRUPDWLRQ LQ

DQ\ PDQQHU ZKLFK PLJKW EH GHWULPHQWDO WR DLVFORVHU, RU

(LLL) DOORZ DQ\ WKLUG SDUW\ WR GR DQ\ RI WKH IRUHJRLQJ.

RHFLSLHQW ZLOO QRW FRS\, UHSURGXFH RU VWRUH DLVFORVHUÝV

CRQĀGHQWLDO IQIRUPDWLRQ LQ D UHWULHYDO V\VWHP RU

GDWDEDVH, H[FHSW DV UHDVRQDEO\ UHTXLUHG IRU WKH SXUSRVHV

FRQWHPSODWHG LQ WKLV AJUHHPHQW. RHFLSLHQW VKDOO QRWLI\

DLVFORVHU SURPSWO\ RI DQ\ XQDXWKRUL]HG XVH RU GLVFORVXUH

RI WKH CRQĀGHQWLDO IQIRUPDWLRQ WKDW LV EURXJKW WR

RHFLSLHQWÝV DWWHQWLRQ.

8.4

OZQeUVhiS. AQ\ DQG DOO ULJKW, WLWOH DQG LQWHUHVW LQ DQG WR

DLVFORVHUÝV CRQĀGHQWLDO IQIRUPDWLRQ, LQFOXGLQJ DOO

SURSULHWDU\ IQWHOOHFWXDO PURSHUW\ RLJKWV, VKDOO UHPDLQ WKH

H[FOXVLYH SURSHUW\ RI DLVFORVHU (RU RI DLVFORVHUÝV

OLFHQVRUV) DQG VXFK CRQĀGHQWLDO IQIRUPDWLRQ VKDOO EH

KHOG LQ WUXVW DQG FRQĀGHQFH E\ RHFLSLHQW IRU DLVFORVHU.

DLVFORVHU VKDOO UHWDLQ WLWOH WR DOO WDQJLEOH PHGLD RQ ZKLFK

LWV CRQĀGHQWLDO IQIRUPDWLRQ UHVLGHV, DQG DOO FRSLHV

WKHUHRI. NR LQWHUHVW, OLFHQVH RU DQ\ ULJKW UHVSHFWLQJ

DLVFORVHUÝV CRQĀGHQWLDO IQIRUPDWLRQ, RWKHU WKDQ H[SUHVVO\

VHW RXW KHUHLQ, LV JUDQWHG WR RHFLSLHQW XQGHU WKLV

AJUHHPHQW E\ LPSOLFDWLRQ RU RWKHUZLVH.

8.5

E[ceSWiRQV. TKH UHVWULFWLRQV LPSRVHG E\ WKLV SHFWLRQ 8

VKDOO QRW DSSO\ WR WKH GLVFORVXUH RI WKH CRQĀGHQWLDO

IQIRUPDWLRQ ZKLFK (L) LV QRZ, RU ZKLFK KHUHDIWHU, WKURXJK

QR DFW RU IDLOXUH WR DFW RQ WKH SDUW RI RHFLSLHQW, EHFRPHV

JHQHUDOO\ NQRZQ RU DYDLODEOH WR WKH SXEOLF ZLWKRXW EUHDFK

RI WKLV AJUHHPHQW; (LL) LV NQRZQ WR RHFLSLHQW DW WKH WLPH

RI GLVFORVXUH RI VXFK CRQĀGHQWLDO IQIRUPDWLRQ SURYLGHG

WKDW RHFLSLHQW FDQ VDWLVIDFWRULO\ GHPRQVWUDWH VXFK SULRU

NQRZOHGJH E\ DSSURSULDWH ZULWWHQ UHFRUGV DQWHGDWLQJ WKH

GLVFORVXUH DQG WKDW VXFK NQRZOHGJH ZDV QRW JDLQHG IURP

WKLUG SDUWLHV WKURXJK EUHDFK RI VHFUHF\; (LLL) LV KHUHDIWHU

IXUQLVKHG WR RHFLSLHQW LQ JRRG IDLWK E\ D WKLUG SDUW\

ZLWKRXW EUHDFK E\ VXFK WKLUG SDUW\, HLWKHU GLUHFWO\ RU

LQGLUHFWO\, RI DQ REOLJDWLRQ RI VHFUHF\ WR DLVFORVHU; RU (LY)

LV DSSURYHG IRU VXFK XVH RU GLVFORVXUH E\ ZULWWHQ

DXWKRUL]DWLRQ RI RHFLSLHQW.

8.6

LegaO DiVcORVXUe. II RHFLSLHQW UHFHLYHV D UHTXHVW RU LV

UHTXLUHG E\ ODZ WR GLVFORVH DOO RU DQ\ SDUW RI WKH

LQIRUPDWLRQ FRQWDLQHG LQ DLVFORVHUÝV CRQĀGHQWLDO

IQIRUPDWLRQ, RHFLSLHQW VKDOO, WR WKH H[WHQW SHUPLWWHG E\

ODZ (L) LPPHGLDWHO\ QRWLI\ DLVFORVHU RI WKH H[LVWHQFH RI

DQG WKH WHUPV DQG FLUFXPVWDQFHV VXUURXQGLQJ WKH

UHTXHVW RU UHTXLUHPHQW, (LL) FRQVXOW ZLWK DLVFORVHU RQ WKH

DGYLVDELOLW\ RI WDNLQJ OHJDOO\ DYDLODEOH VWHSV WR UHVLVW RU

QDUURZ WKH UHTXHVW RU ODZIXOO\ DYRLG WKH UHTXLUHPHQW,

DQG (LLL) DW DLVFORVHUÝV UHTXHVW DQG FRVW, WDNH DOO QHFHVVDU\

VWHSV WR VHHN D SURWHFWLYH RUGHU RU RWKHU DSSURSULDWH

UHPHG\.

8.7

ReWXUQ; DeVWUXcWiRQ. RHFLSLHQW VKDOO, XSRQ UHTXHVW RI

DLVFORVHU, LPPHGLDWHO\ UHWXUQ WR DLVFORVHU DOO CRQĀGHQWLDO

IQIRUPDWLRQ DQG DOO FRSLHV WKHUHRI LQ DQ\ IRUP

ZKDWVRHYHU XQGHU WKH SRVVHVVLRQ RU FRQWURO RI RHFLSLHQW

RU GHVWUR\ VDPH DV GLUHFWHG E\ DLVFORVHU.

8.8

IQjXQcWiYe ReOief. RHFLSLHQW DFNQRZOHGJHV DQG DJUHHV WKDW

GXH WR WKH XQLTXH QDWXUH RI DLVFORVHUÝV CRQĀGHQWLDO

IQIRUPDWLRQ, WKHUH FDQ EH QR DGHTXDWH UHPHG\ DW ODZ IRU

DQ\ EUHDFK RI LWV REOLJDWLRQV KHUHXQGHU, WKDW DQ\ VXFK

EUHDFK PD\ DOORZ RHFLSLHQW RU WKLUG SDUWLHV WR XQIDLUO\

FRPSHWH ZLWK DLVFORVHU UHVXOWLQJ LQ LUUHSDUDEOH KDUP WR

DLVFORVHU, DQG WKHUHIRUH, WKDW XSRQ DQ\ VXFK EUHDFK RU

DQ\ WKUHDW WKHUHRI, LQ DGGLWLRQ WR ZKDWHYHU UHPHGLHV LW

PLJKW KDYH LQ ODZ, HTXLW\ RU RWKHUZLVH, DLVFORVHU VKDOO EH

HQWLWOHG WR REWDLQ LQMXQFWLYH UHOLHI DJDLQVW WKH WKUHDWHQHG

EUHDFK RI WKLV AJUHHPHQW RU WKH FRQWLQXDWLRQ RI DQ\ VXFK

EUHDFK, ZLWKRXW WKH QHFHVVLW\ RI SURYLQJ DFWXDO GDPDJHV.

8.9

SXUYiYaO. TKH REOLJDWLRQV RI WKH PDUWLHV XQGHU WKLV SHFWLRQ

8 ZLOO FRPPHQFH RQ WKH EIIHFWLYH DDWH, DQG VKDOO VXUYLYH

IRU 5 \HDUV DIWHU WKH WHUPLQDWLRQ RI WKLV AJUHHPHQW.

8.10

LiPiWaWiRQ Rf LiabiOiW\9.

E[cOXViRQ Rf CeUWaiQ DaPageV. QXLFNSHULHV VKDOO QRW EH

OLDEOH DQG DVVXPHV QR UHVSRQVLELOLW\ IRU DQ\ ORVV RU

GDPDJHV DULVLQJ IURP RU LQ FRQQHFWLRQ ZLWK (L) WKH

PRGLĀFDWLRQ RU DOWHUDWLRQ LQ DQ\ PDQQHU E\ COLHQW RI DQ\

SDUW RI WKH SHUYLFHV; (LL) WKH XVH RI DQ\ COLHQW MDWHULDOV RU

RWKHU VRIWZDUH, SURGXFWV RU VHUYLFHV QRW GHYHORSHG RU

SURYLGHG E\ QXLFNSHULHV; (LLL) IDLOXUH RI COLHQW WR PHHW LWV

REOLJDWLRQ KHUHXQGHU WR SURYLGH LQ D WLPHO\ PDQQHU DQ\

LQIRUPDWLRQ, DFFHVV RU DVVLVWDQFH WR QXLFNSHULHV DV

UHTXLUHG KHUHXQGHU RU DV QXLFNSHULHV UHTXHVWV LQ RUGHU

WR PHHW LWV REOLJDWLRQV; RU (LY) WKH DFFHVV RU XVH E\ COLHQW,

WKH AGPLQLVWUDWLYH UVHUV RU WKH EQG-UVHUV RI DQ\ WKLUG

SDUW\ ZHEVLWHV RU UHVRXUFHV WKDW PD\ EH DFFHVVHG IURP

WKH SHUYLFHV WKURXJK D OLQN RU RWKHUZLVH.

9.1

E[cOXViRQ Rf IQdiUecW DaPageV. TO THE MAXIMUM

EXTENT PERMITTED BY APPLICABLE LAW, IN NO

EVENT WILL EITHER PARTY, ITS SHAREHOLDERS,

DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS BE

LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,

SPECIAL, CONSEQUENTIAL, PUNITIVE OR EXEMPLARY

DAMAGES, OR FOR ANY LOSS OF REVENUE OR

9.2



PROFITS, LOST OR DAMAGED DATA, LOSS OF USE,

BUSINESS INTERRUPTION OR ANY OTHER PECUNIARY

LOSS, ARISING OUT OF OR RELATING TO THE

AGREEMENT, OR CAUSED BY ANY OF THE SERVICES,

THE WORK PRODUCTS OR QUICKSERIES IP, OR THE

USE, MISUSE OR INABILITY TO USE THE WORK

PRODUCTS OR QUICKSERIES IP, EVEN THOUGH SUCH

PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF

SUCH DAMAGES. THIS LIMITATION OF LIABILITY WILL

APPLY REGARDLESS OF THE FORM OF ACTION,

WHETHER IN CONTRACT, WARRANTY, TORT,

NEGLIGENCE, STRICT LIABILITY OR UNDER ANY OTHER

LEGAL THEORY.

APRXQW LLPLWaWLRQ. THE TOTAL LIABILITY OF

QUICKSERIES FOR CLAIMS BY CLIENT OR ANY OTHER

PERSON ARISING UNDER THE AGREEMENT

(INCLUDING ITS SCHEDULES AND THE PURCHASE

AGREEMENT) SHALL BE LIMITED TO THE AMOUNT OF

FEES PAID OR PAYABLE BY CLIENT TO QUICKSERIES

DURING THE 3-MONTH PERIOD PRECEDING THE EVENT

FROM WHICH THE LIABILITY ARISES.

9.3

COaLPV fRU IQfULQgePeQW. II DOO RU DQ\ SRUWLRQ RI WKH WRUN

PURGXFWV, QXLFNSHULHV IP RU DQ\ SHUYLFH LV, LQ QXLFNSHULHVÝ

RSLQLRQ, OLNHO\ WR RU RWKHUZLVH GRHV EHFRPH WKH VXEMHFW

RI D FODLP IRU LQIULQJHPHQW RI DQ\ IQWHOOHFWXDO PURSHUW\

RLJKWV, QXLFNSHULHV PD\, DW LWV RSWLRQ DQG LWV VROH FRVW

DQG H[SHQVH, HLWKHU: (L) REWDLQ DQ\ DQG DOO QHFHVVDU\

DXWKRUL]DWLRQV, OLFHQVHV RU ULJKWV LQ RUGHU WR FRPSO\ ZLWK

WKH WHUPV RI WKLV AJUHHPHQW, DQG IRU COLHQW WR EH DEOH WR

XVH WKH UHVXOWV RI WKH SHUYLFHV DV FRQWHPSODWHG KHUHLQ,

(LL) PRGLI\ WKH VDPH WR EHFRPH QRQ LQIULQJLQJ SURYLGHG

WKDW DQ\ VXFK PRGLĀFDWLRQ GRHV QRW PDWHULDOO\ LPSDLU WKH

DELOLW\ RI WKH WRUN PURGXFWV, WKH QXLFNSHULHV IP RU WKH

SHUYLFHV, DV DSSOLFDEOH; RU (LLL) UHSODFH WKH LQIULQJLQJ SDUW

RI WKH WRUN PURGXFWV, WKH QXLFNSHULHV IP RU WKH SHUYLFHV,

DV DSSOLFDEOH, ZLWK FRPSDWLEOH, IHDWXUH DQG IXQFWLRQDOO\

HTXLYDOHQW, DQG QRQ-LQIULQJLQJ SURGXFWV RU

GRFXPHQWDWLRQ, DV WKH FDVH PD\ EH. II LQ QXLFNSHULHVÝ

UHDVRQDEOH RSLQLRQ LW LV QRW FRPPHUFLDOO\ UHDVRQDEOH IRU

LW WR FRPSO\ ZLWK DQ\ RI (L), (LL) RU (LLL) DERYH, LW PD\ XSRQ

ZULWWHQ QRWLFH WR COLHQW, WHUPLQDWH WKLV AJUHHPHQW DQG

UHLPEXUVH DQ\ DQG DOO FRUUHVSRQGLQJ FHHV SDLG E\ COLHQW

LQ FRQQHFWLRQ WKHUHZLWK. TKH IRUHJRLQJ VKDOO EH

QXLFNSHULHVÝ VROH REOLJDWLRQV DQG COLHQWÝV VROH UHPHG\ LQ

FDVH RI D FODLP IRU LQIULQJHPHQW RI DQ\ IQWHOOHFWXDO

PURSHUW\ RLJKWV UHODWLQJ WR WKH WRUN PURGXFWV,

QXLFNSHULHV IP RU DQ\ SHUYLFH.

9.4

RLVN AOORcaWLRQ. COLHQW DFNQRZOHGJHV WKDW QXLFNSHULHV

SULFLQJ UHāHFWV WKH DOORFDWLRQ RI ULVN XQGHU WKLV

AJUHHPHQW DQG WKH OLPLWDWLRQ RI OLDELOLW\ VSHFLĀHG KHUHLQ.

9.5

GeQeUaO PURYLVLRQV10.

NRWLceV. AQ\ QRWLFH WR EH PDGH E\ HLWKHU PDUW\ WR WKH

RWKHU VKDOO EH VXIĀFLHQWO\ PDGH LI VHQW E\ SUHSDLG ĀUVW-

FODVV PDLO, HPDLO RU GHOLYHUHG E\ KDQG WR WKH PDUW\ WR EH

VHUYHG DW WKH DGGUHVV DQG WR WKH SHUVRQV DSSHDULQJ RQ

WKH PXUFKDVH AJUHHPHQW RU VXFK RWKHU DGGUHVV RU SHUVRQ

DV PD\ EH QRWLĀHG LQ ZULWLQJ E\ RQH PDUW\ WR WKH RWKHU.

AQ\ VXFK QRWLFH VKDOO EH GHHPHG WR KDYH EHHQ UHFHLYHG,

LI GHOLYHUHG E\ KDQG, DW WKH WLPH RI GHOLYHU\ RU, LI SRVWHG,

DW WKH WLPH RI DUULYDO WKHUHRI DW WKH DGGUHVV RI WKH RWKHU

PDUW\, RU, LI VHQW E\ HPDLO, RQ WKH LPPHGLDWHO\ IROORZLQJ

EXVLQHVV GD\.

10.1

PXbOLcLW\. E[FHSW DV RWKHUZLVH UHTXLUHG E\ ODZ, QHLWKHU

PDUW\ VKDOO SXEOLFL]H RU GLVFORVH WR DQ\ WKLUG SDUW\ WKH

H[LVWHQFH RU SURYLVLRQV RI WKH AJUHHPHQW RU DQ\ RI WKH

IHHV, WHUPV RU FRQGLWLRQV KHUHLQ, ZLWKRXW WKH SULRU ZULWWHQ

FRQVHQW RI WKH RWKHU PDUW\. NRWZLWKVWDQGLQJ WKH

IRUHJRLQJ, COLHQW DFNQRZOHGJHV DQG DJUHHV WKDW

QXLFNSHULHV PD\ PHQWLRQ, LQ LWV FRUSRUDWH EURFKXUHV,

PDUNHWLQJ PDWHULDO, SUHVV UHOHDVHV DQG ZHEVLWH, WKDW

COLHQW LV D FXVWRPHU RI QXLFNSHULHV DQG XVHV WKH

SHUYLFHV. IQ WKDW UHJDUG, COLHQW DJUHHV WKDW QXLFNSHULHV

PD\ XVH WKH RIĀFLDO QDPH DQG ORJR RI COLHQW, VXEMHFW WR

DSSOLFDEOH COLHQW ORJR DQG VLPLODU SROLFLHV SURYLGHG LQ

ZULWLQJ WR QXLFNSHULHV E\ COLHQW.

10.2

NR AVVLgQPeQW. NHLWKHU PDUW\ PD\ DVVLJQ WKH AJUHHPHQW

RU DQ\ RI LWV ULJKWV RU REOLJDWLRQV XQGHU WKH AJUHHPHQW

ZLWKRXW WKH RWKHU PDUW\ÝV SULRU ZULWWHQ FRQVHQW, ZKLFK

VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG RU GHOD\HG; SURYLGHG,

KRZHYHU, WKDW DQ\ PDUW\ PD\ ZLWKRXW VXFK FRQVHQW, EXW

VXEMHFW WR VHQGLQJ D ZULWWHQ QRWLFH WR WKH RWKHU PDUW\,

DVVLJQ WKH AJUHHPHQW WR (L) DQ\ AIĀOLDWH RI VXFK PDUW\ RU

(LL) WR DQ\ WKLUG SDUW\ LQ WKH HYHQW RI D PHUJHU, WKH

DFTXLVLWLRQ RI DOO WKH VKDUHV RU VXEVWDQWLDOO\ DOO RI WKH

DVVHWV RI VXFK PDUW\.

10.3

SeYeUabLOLW\. II DQ\ WHUP, SURYLVLRQ, RU FODXVH RI WKHVH

THUPV RU DQ\ SRUWLRQ RI VXFK WHUP, SURYLVLRQ RU FODXVH LV

KHOG LQYDOLG RU XQHQIRUFHDEOH, WKH UHPDLQGHU RI WKHVH

THUPV ZLOO QRW EH DIIHFWHG WKHUHE\ DQG HDFK UHPDLQLQJ

WHUP, SURYLVLRQ RU FODXVH RU SRUWLRQ WKHUHRI ZLOO EH YDOLG

DQG HQIRUFHDEOH WR WKH IXOO H[WHQW SHUPLWWHG E\ ODZ.

10.4

TLPe Rf WKe EVVeQce. TLPH LV RI WKH HVVHQFH LQ DQ\ PDWWHU

UHODWLQJ WR WKH SHUIRUPDQFH RI WKLV AJUHHPHQW.

10.5

NR WaLYeU. FDLOXUH DW DQ\ WLPH E\ RQH RI WKH PDU- WLHV WR

WKH AJUHHPHQW WR LQVLVW XSRQ SHUIRUPDQFH E\ WKH RWKHU

PDUW\ RI DQ\ RI LWV REOLJDWLRQV XQGHU WKH AJUHHPHQW VKDOO

QRW FRQVWLWXWH D ZDLYHU RI DQ\ VXEVHTXHQW GHIDXOW. IQ

DGGLWLRQ, LI RQH RI WKH PDUWLHV GRHV QRW H[HUFLVH D UHPHG\

LQ WKH HYHQW RI D EUHDFK RI REOLJDWLRQV XQGHU WKH

AJUHHPHQW, VXFK IDLOXUH WR H[HUFLVH LWV ULJKWV VKDOO QRW EH

LQWHUSUHWHG DV D ZDLYHU RI DQ\ VXFK ULJKWV LQ WKH HYHQW RI

DQ\ VXEVHTXHQW EUHDFK E\ WKH RWKHU PDUW\.

10.6

GRYeUQLQg LaZ; JXULVdLcWLRQ. TKH AJUHHPHQW VKDOO EH

JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH ODZV

RI WKH FRPPRQZHDOWK RI KHQWXFN\ DQG WKH IHGHUDO ODZV

DSSOLFDEOH WKHUHLQ, ZLWKRXW UHIHUHQFH WR LV SULQFLSOHV RI

FRQāLFWV RI ODZV WKDW ZRXOG UHTXLUH DSSOLFDWLRQ RI WKH

VXEVWDQWLYH ODZV RI DQ\ RWKHU MXULVGLFWLRQ. EDFK RI WKH

PDUWLHV LUUHYRFDEO\ DQG XQFRQGLWLRQDOO\ FRQVHQWV WR

VXEPLW WR WKH H[FOXVLYH MXULVGLFWLRQ RI WKH FRXUWV RI

FD\HWWH FRXQW\ (KY) DQG DJUHHV WKDW DQ\ GLVSXWH, DFWLRQ,

PRWLRQ, SURFHHGLQJ RU UHFRXUVH EURXJKW LQ UHODWLRQ WR

WKLV AJUHHPHQW E\ HLWKHU PDUW\ VKDOO EH EURXJKW RQO\

EHIRUH WKH FRXUWV RI FD\HWWH FRXQW\ (KY).

10.7



Addendum

TKLV TXRWe RXWOLQeV IXQcWLRQaOLW\ WKaW ZLOO be SURYLded LQ WKe UNITE aSS V\VWeP, aV VRRQ aV \RXU cXUUeQW EOC Read\ V\VWeP LV PLJUaWed WR

UNITE.

YRXU cXUUeQW EOC Read\ V\VWeP ZLOO be UeQeZed aQd PaLQWaLQed XS XQWLO WKe PLJUaWLRQ LV cRPSOeWed.

IQ WKe SeULRd RI OcWRbeU WR DecePbeU 2020, \RXU EOC Read\ aSS ZLOO be XSJUaded WR aQd UeSOaced b\ UNITE, RXU OaWeVW ePeUJeQc\

SUeSaUedQeVV aQd aSSOLcaWLRQ cRQWeQW PaQaJePeQW WecKQRORJ\. TKLV LV a PaMRU XSJUade aQd LPSURYePeQW RQ WKe cXUUeQW EOC Read\

V\VWeP. IW cRQWaLQV a YaVW QXPbeU RI QeZ IeaWXUeV, LPSURYePeQWV aQd VecXULW\ eQKaQcePeQWV aV deVcULbed LQ WKLV dRcXPeQW.

TKe PLJUaWLRQ ZLOO be SOaQQed aQd SeUIRUPed b\ QXLcNSeULeV ZLWKRXW aQ\ VeUYLce dRZQ WLPe. AOO RI WKe daWa cXUUeQWO\ LQ \RXU EOC Read\

aSS aQd SRUWaO ZLOO be WUaQVIeUUed WR UNITE RQ \RXU beKaOI b\ RXU VWaII RI VeQLRU eQJLQeeUV aW QR addLWLRQaO cRVW. IW LV RXU JRaO WR NeeS \RXU

LQYROYePeQW LQ WKLV SURceVV WR a PLQLPXP. QXLcNSeULeV ZLOO SURYLde \RX ZLWK IXOO RQbRaUdLQJ aQd WUaLQLQJ RQ \RXU QeZ UNITE V\VWeP.

The migration involves the following:

New Admin Portal

TKe UNITE V\VWeP LV VXSSRUWed b\ a QeZ VecXUe SaVVZRUd-SURWecWed Zeb-baVed adPLQ SRUWaO. IW ZLOO be SURYLded WR \RXU AdPLQ XVeUV a

IeZ ZeeNV beIRUe \RXU UNITE V\VWeP JReV OLYe.

QXLcNSeULeV ZLOO:

New Mobile Apps

IQ UNITE, WKe PRbLOe aSSOLcaWLRQV KaYe beeQ cRPSOeWeO\ UebXLOW XVLQJ WKe OaWeVW QaWLYe WecKQRORJLeV aQd LQdXVWU\ beVW SUacWLceV. TKeVe

aSSV ZLOO be PRUe URbXVW aQd SURYLde a cRPSOeWeO\ UedeVJLQed XVeU LQWeUIace aQd e[SeULeQce.

E[isting app users

OQce WKe PLJUaWLRQ LV cRPSOeWed, aOO e[LVWLQJ aSS XVeUV ZLOO Vee a PeVVaJe WKaW a QeZ aSS LV aYaLOabOe ZKeQ WKe\ OaXQcK EOC Read\. TKLV

PeVVaJe ZLOO aOVR cOeaUO\ VWaWe WKaW cRQWeQW aQd ePeUJeQc\-UeOaWed LQIRUPaWLRQ (eGXLdeV, aOeUWV, eWc.) ZLWKLQ WKe EOC Read\ aSS ZLOO QR

ORQJeU be XSdaWed. TKe\ ZLOO be SURYLded ZLWK a PeVVaJe WR XSdaWe WKe ASS.

AOO XVeUV WKaW KaYe cRQĀJXUed WKeLU PRbLOe deYLceV WR aXWRPaWLcaOO\ NeeS WKeLU aSSV XS WR daWe ZLOO be VeaPOeVVO\ XSdaWed. TKRVe XVeUV

ZKR KaYe RSWed WR XSdaWe WKeLU aSSV PaQXaOO\ ZLOO be UeTXLUed WR XSdaWe WR WKe QeZ UNITE aSS IURP WKe ASSOe ASS SWRUe RU GRRJOe POa\

SWRUe. TKe QeZ UNITE ASS ZLOO UeSOace WKe SUe-LQVWaOOed EOC Read\ ASS.

We aOVR KLJKO\ UecRPPeQd WKaW \RX adYLVe \RXU eQd XVeUV WKaW WKe QeZ XSJUaded aSS LV aYaLOabOe IRU dRZQORad, XVLQJ cKaQQeOV OLNe

VRcLaO PedLa, QeZVOeWWeUV, eWc.

New app users

UVeUV WKaW dLd QRW KaYe WKe SUeYLRXV EOC Read\ aSS LQVWaOOed beIRUe WKe PLJUaWLRQ ZaV cRPSOeWed ZLOO be abOe WR dRZQORad WKe UNITE

aSS dLUecWO\ IURP WKe aSS VWRUeV. TKe SUeYLRXV aSS ZLOO QR ORQJeU be aYaLOabOe IRU dRZQORad aIWeU WKLV daWe.

App Developer Accounts

ASSOe aQd GRRJOe UeTXLUe cOLeQWV WR UeJLVWeU IRU WKeLU RZQ aSS deYeORSeU accRXQWV. EOC Read\ cXVWRPeUV ZKR KaYe QRW cUeaWed WKeLU RZQ

aSS deYeORSeU accRXQWV ZLOO be UeTXLUed WR dR VR LQ RUdeU WR be XSJUaded WR UNITE.

EOC Read\ s\stem will be decommissioned

TKe EOC Read\ V\VWeP ZLOO be decRPPLVVLRQ RQ JXO\ 1, 2021. TKe EOC Read\ V\VWeP ZLOO QRW be PaLQWaLQed be\RQd WKLV daWe.

IQYLWe aOO UeTXLUed AdPLQ XVeUV WR WKe QeZ SRUWaO

DedLcaWe a cXVWRPeU VXcceVV cRRUdLQaWRU WR SURYLde \RX ZLWK WKe QeceVVaU\ WUaLQLQJ.



Service Level Agreement

SeUYice AYailabiliW\1.

QXLFNSHULHV ZLOO XVH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR PDLQWDLQ
D 99.9% XSWLPH IRU DOO RI WKH SHUYLFHV (H[FOXGLQJ DQ\ WKLUG-SDUW\
VHUYLFHV) (WKH ßSeUYice LeYelà ).

1.1

II QXLFNSHULHV GRHV QRW DFKLHYH DQG PDLQWDLQ WKH SHUYLFH LHYHOV
IRU HDFK SHUYLFH DV GHVFULEHG EHORZ, COLHQW PD\ EH HOLJLEOH IRU D
FUHGLW WRZDUGV D SRUWLRQ RI LWV >fXll liceQVe, \eaUl\, TXaUWeUl\,
mRQWhl\@ FHHV.

1.2

FRU Whe SXUSRVeV Rf WhiV SchedXle:1.3

'DRZQWime' KDV WKH PHDQLQJ VHW IRUWK LQ WKH SHUYLFHV
SSHFLĀF THUPV VHFWLRQ EHORZ. FRU FODULW\ SXUSRVHV,
DRZQWLPH GRHV QRW LQFOXGH (L) SFKHGXOHG DRZQWLPH RU
(LL) XQDYDLODELOLW\ RI D SHUYLFH GXH WR OLPLWDWLRQV DV
GHVFULEHG EHORZ DQG LQ WKH SHUYLFHV SSHFLĀF
THUPVVHFWLRQ.

(a)

'EUURU CRde' PHDQV DQ LQGLFDWLRQ WKDW DQ RSHUDWLRQ KDV
IDLOHG, LQFOXGLQJ, ZLWKRXW OLPLWDWLRQ, DQ HTTP VWDWXV
FRGH LQ WKH 5[[ UDQJH.

(b)

'IQcideQW' PHDQV (L) DQ\ VLQJOH HYHQW, RU (LL) DQ\ VHW RI
HYHQWV, WKDW UHVXOW LQ D DRZQWLPH.

(c)

'SchedXled DRZQWime' PHDQV SHULRGV RI DRZQWLPH
UHODWHG WR QHWZRUN, KDUGZDUH, SHUYLFH PDLQWHQDQFH RU
XSJUDGHV. QXLFNSHULHV ZLOO SXEOLVK D QRWLFH RU QRWLI\
COLHQW DW OHDVW 24 KRXUV SULRU WR WKH FRPPHQFHPHQW RI
VXFK SHFKGXOHG DRZQWLPH.

(d)

'SeUYice CUediW' PHDQV WKH SHUFHQWDJH RI WKH DSSOLFDEOH
>IXOO OLFHQVH, \HDUO\, TXDUWHUO\, PRQWKO\@ FHHV FUHGLWHG
WR COLHQW IROORZLQJ QXLFNSHULHVÝ FODLP DSSURYDO.

(e)

'TRWal MiQXWeV' PHDQV WKH WRWDO QXPEHU RI PLQXWHV LQ D
PRQWK, OHVV DOO SFKHGXOHG DRZQWLPH.

(f)

ClaimV2.

IQ RUGHU IRU QXLFNSHULHV WR FRQVLGHU D FODLP, COLHQW PXVW VXEPLW
VXFK FODLP WR QXLFNSHULHVÝV FXVWRPHU VXSSRUW, LQFOXGLQJ DOO
LQIRUPDWLRQ QHFHVVDU\ IRU QXLFNSHULHV WR YDOLGDWH WKH FODLP,
LQFOXGLQJ EXW QRW OLPLWHGWR:

2.1

D GHWDLOHG GHVFULSWLRQ RI WKH IQFLGHQW;(a)

DOO LQIRUPDWLRQ UHJDUGLQJ WKH WLPH DQG GXUDWLRQ RI WKH
DRZQWLPH;

(b)

WKH QXPEHU DQG ORFDWLRQ(V) RI DIIHFWHG UVHUV (LI
DSSOLFDEOH); DQG

(c)

GHVFULSWLRQV RI COLHQWÝV DWWHPSWV WR UHVROYH WKH IQFLGHQW
DW WKH WLPH RI RFFXUUHQFH.

(d)

QXLFNSHULHV ZLOO HYDOXDWH DOO LQIRUPDWLRQ UHDVRQDEO\ DYDLODEOH WR
LW DQG ZLOO GHWHUPLQH, DW LWV GLVFUHWLRQ, ZKHWKHU D SHUYLFH CUHGLW
LV RZHG WR COLHQW. QXLFNSHULHV ZLOO XVH FRPPHUFLDOO\ UHDVRQDEOH
HIIRUWV WR SURFHVV FODLPV GXULQJ WKH VXEVHTXHQW PRQWK DQG
ZLWKLQ 10 EXVLQHVV GD\V RI UHFHLSW. COLHQW PXVW EH LQ FRPSOLDQFH
ZLWK WKH AJUHHPHQW LQ RUGHU WR EH HOLJLEOH IRU D SHUYLFH CUHGLW. II
QXLFNSHULHV GHWHUPLQHV WKDW D SHUYLFH CUHGLW LV RZHG WR COLHQW,
QXLFNSHULHV ZLOO DSSO\ WKH SHUYLFH CUHGLW WR COLHQWÝV SSOLFDEOH
>fXll liceQVe, \eaUl\, TXaUWeUl\, mRQWhl\@ FHHV. FRU JUHDWHU
FHUWDLQW\, RQH FODLP PXVW EH PDGH SHU ASSOLFDWLRQ.

2.2

SeUYice CUediWV3.

SHUYLFH CUHGLWV DUH COLHQWÝV VROH DQG H[FOXVLYH UHPHG\ IRU DQ\
SHUIRUPDQFH RU DYDLODELOLW\ LVVXHV IRU DQ\ SHUYLFH XQGHU WKH
AJUHHPHQW. COLHQW PD\ QRW XQLODWHUDOO\ VHW-RII LWV DSSOLFDEOH
>PRQWKO\@ FHHV IRU DQ\ SHUIRUPDQFH RU DYDLODELOLW\ LVVXHV.

MRQWKO\ USWLPH
PHUFHQWDJH

WHHNV RI SHUYLFH DGGHG WR WKH
SHUYLFH WHUP

3.1

< 99.9% 1 ZHHN (PD[ RI 12 ZHHNV D \HDU)

< 99% 2 ZHHNV (PD[ RI 16 ZHHNV D \HDU)

< 95% 3 ZHHNV (PD[ RI 32 ZHHNV D \HDU)

LimiWaWiRQV4.

TKLV SFKHGXOH DQG DQ\ DSSOLFDEOH SHUYLFH LHYHO GR QRW DSSO\ WR
DQ\ SHUIRUPDQFH RU DYDLODELOLW\LVVXHV:

4.1

DXH WR IDFWRUV RXWVLGH QXLFNSHULHVÝ UHDVRQDEOH FRQWURO
(LQFOXGLQJ, ZLWKRXW OLPLWDWLRQ, QDWXUDO GLVDVWHU, ZDU,
DFWV RI WHUURULVP, ULRWV, JRYHUQPHQW DFWLRQ, RU D
QHWZRUN RU GHYLFH IDLOXUH H[WHUQDO WR QXLFNSHULHVÝ GDWD
FHQWHUV, LQFOXGLQJ DW QXLFNSHULHVÝ VLWH RU EHWZHHQ
COLHQWÝV VLWH DQG QXLFNSHULHVÝ GDWD FHQWHU);

(a)

TKDW UHVXOW IURP WKH XVH RI VHUYLFHV, KDUGZDUH, RU
VRIWZDUH QRW SURYLGHG E\ QXLFNSHULHV, LQFOXGLQJ, EXW
QRW OLPLWHG WR, LVVXHV UHVXOWLQJ IURP LQDGHTXDWH
EDQGZLGWK RU UHODWHG WR WKLUG-SDUW\ VRIWZDUH RU
VHUYLFHV (VXFK DV EURZVHU SOXJLQV RU RWKHU);

(b)

CDXVHG E\ COLHQWÝV XVH RI D SHUYLFH DIWHU QXLFNSHULHV
DGYLVHG COLHQW WR PRGLI\ LWV XVH RI WKH SHUYLFH, LI COLHQW
GLG QRW PRGLI\ LWV XVH DV DGYLVHG;

(c)

DXULQJ RU ZLWK UHVSHFW WR SUHYLHZ, SUH-UHOHDVH, EHWD RU
WULDO YHUVLRQV RI D SHUYLFH, IHDWXUH RU VRIWZDUH (DV
GHWHUPLQHG E\ QXLFNSHULHV) RU WR SXUFKDVHV PDGH
XVLQJ QXLFNSHULHV VXEVFULSWLRQ FUHGLWV;

(d)

TKDW UHVXOW IURP COLHQWÝV XQDXWKRUL]HG DFWLRQ RU ODFN RI
DFWLRQ ZKHQ UHTXLUHG, RU IURP COLHQWÝV HPSOR\HHV,
DJHQWV, FRQWUDFWRUV, RU YHQGRUV, RU DQ\RQH JDLQLQJ
DFFHVV WR QXLFNSHULHVÝ QHWZRUN E\ PHDQV RI COLHQWÝV
SDVVZRUGV RU HTXLSPHQW, RU RWKHUZLVH UHVXOWLQJ IURP
COLHQWÝV IDLOXUH WR IROORZ DSSURSULDWH VHFXULW\ SUDFWLFHV;

(e)

TKDW UHVXOW IURP COLHQWÝV IDLOXUH WR DGKHUH WR DQ\
UHTXLUHG FRQĀJXUDWLRQV, XVH VXSSRUWHG SODWIRUPV,
IROORZ DQ\ SROLFLHV IRU DFFHSWDEOH XVH, RU COLHQWÝV XVH
RI WKH SHUYLFH LQ D PDQQHU LQFRQVLVWHQW ZLWK WKH
IHDWXUHV DQG IXQFWLRQDOLW\ RI WKH SHUYLFH (IRU H[DPSOH,
DWWHPSWV WR SHUIRUP RSHUDWLRQV WKDW DUH QRW VXSSRUWHG)
RU LQFRQVLVWHQW ZLWK QXLFNSHULHVÝ SXEOLVKHG JXLGDQFH;

(f)

TKDW UHVXOW IURP IDXOW\ LQSXW, LQVWUXFWLRQV, RU
DUJXPHQWV (IRU H[DPSOH, UHTXHVWV WR DFFHVV ĀOHV WKDW
GR QRW H[LVW);

(g)

TKDW UHVXOW IURP COLHQWÝV DWWHPSWV WR SHUIRUP
RSHUDWLRQV WKDW H[FHHG SUHVFULEHG TXRWDV RU WKDW

(h)



UeVXOWed fURP QXLcNSeULeVÝ WhURWWOLQg Rf VXVSecWed
abXVLYe behaYLRU; RU

FRU OLceQVeV UeVeUYed, bXW QRW SaLd fRU, aW Whe WLPe Rf
Whe IQcLdeQW.

(i)

SeUYiceV SSeciĀc TeUmV5.

ThLV SchedXOe aQd aQ\ aSSOLcabOe SeUYLce LeYeO dR QRW aSSO\ WR
aQ\ SeUfRUPaQce RU aYaLOabLOLW\ LVVXeV.

5.1

ClienW PRUWal5.2

'DRZnWime' PeaQV, ZLWh UeVSecW WR COLeQW PRUWaO, aQ\
SeULRd Rf WLPe ZheQ XVeUV aUe XQabOe WR XVe Whe COLeQW
PRUWaO aSSOLcaWLRQ WR YLeZ aQd edLW aQ\ PRdXOe eQWULeV
fRU ZhLch Whe\ haYe aSSURSULaWe SeUPLVVLRQV.

(a)

MRnWhl\ USWime PeUcenWage: The MRQWhO\ USWLPe
PeUceQWage LV caOcXOaWed XVLQg Whe fROORZLQg fRUPXOa:
((TRWaOPLQXWeV Ú DRZQWLPe) / TRWaOPLQXWeV) [ 100
(ZheUe TRWaO PLQXWeV LV Whe QXPbeU Rf PLQXWeV LQ a
gLYeQ PRQWh, aQd DRZQWLPe LV Whe VXP Rf Whe
DRZQWLPe caXVed b\ eYeU\ LQcLdeQW WhaW RccXUUed LQ
VaLd PRQWh).

(b)

iOS and AndURid ASS5.3

'DRZnWime' PeaQV, ZLWh UeVSecW WR Whe ASSOLcaWLRQ,
aQ\ SeULRd Rf WLPe ZheQ UVeUV, aOWhRXgh Whe\ SURSeUO\
LQVWaOOed Whe ASSOLcaWLRQ aV SeU QXLcNSeULeVÝ

LQVWUXcWLRQV, aUe XQabOe WR XVe Whe LOS aQd/RU AQdURLd
ASSOLcaWLRQ WR Uead, ZULWe aQd VXbPLW daWa fURP aQ\
PRdXOe fRU ZhLch Whe\ haYe aSSURSULaWe SeUPLVVLRQV.

(a)

The DRZQWLPe LV cRQVLdeUed Ā[ed ZheQ QXLcNSeULeV
haV SURYLded COLeQW ZLWh a QeZ bXLOd WhaW gXaUaQWeeV
WR Ā[ Whe LVVXe. DeOa\V LQcXUUed b\ Whe COLeQW, ASSOe RU
GRRgOe ASS aSSURYaO SURceVV RU aQ\ RWheU deOa\V
RXWVLde Rf QXLcNSeULeVÝ cRQWURO dR QRW facWRU LQ Whe
DRZQWLPe.

(b)

MRnWhl\ USWime PeUcenWage: The MRQWhO\ USWLPe
PeUceQWage LV caOcXOaWed XVLQg Whe fROORZLQg fRUPXOa:
((TRWaOPLQXWeV Ú DRZQWLPe) / TRWaOPLQXWeV) [ 100
(ZheUe TRWaO PLQXWeV LV Whe QXPbeU Rf PLQXWeV LQ a
gLYeQ PRQWh, aQd DRZQWLPe LV Whe VXP Rf Whe
DRZQWLPe caXVe b\ eYeU\ LQcLdeQW WhaW RccXUUed LQ
VaLd PRQWh).

(c)

FRU gUeaWeU ceUWaLQW\, Whe ASSOLcaWLRQ DRZQWLPe
cRXQWeU LV VWRSSed ZheQ QXLcNSeULeV SURYLdeV Whe
bXLOd WR Whe cOLeQW. IW dReV QRW cRQWLQXe RQ XQWLO ASSOe
aQd GRRgOe aSSURYeV Whe ASSOLcaWLRQ.

(d)

API5.4

The API LV QRW SXbOLcO\ aYaLOabOe aQd WhXV dReV QRW
haYe aQ\ SeUYLce LeYeO UeOaWed WR LW RXWVLde Rf Whe
SeUceLYed DRZQWLPe fURP Whe COLeQW PRUWaO aQd/RU
QaWLYe ASSOLcaWLRQ.

(a)



App Mandate

OSWLRQ 1

OSWLRQ 2

OSWLRQ 3

SLJQaWXUH:

NaPH:

TLWOH:

ApplicaWion DeYeloper AccoXnW MandaWe

COLHQW KHUHE\ FKRRVHV RQH RI WKH IROORZLQJ MaQGaWH RSWLRQV ZLWK UHJaUGV WR
WKH PaLQWHQaQFH RI WKH ASSOLFaWLRQ IRU WKH GXUaWLRQ RI WKH aERYH-PHQWLRQHG
OLFHQVLQJ aJUHHPHQW:

OpWion 1: COLHQW ZLOO SURYLGH QXLFNSHULHV ZLWK aOO UHTXLUHG SHUPLVVLRQV aQG
aFFHVV SULYLOHJHV WR LWV ASS SWRUH CRQQHFW aQG GRRJOH POa\ CRQVROH
aFFRXQWV VR WKaW QXLFNSHULHV Pa\ aFW aV aQ ßAPP MANAGER + ACCESS TO
CERTIFICATES, IDENTIFIERS & PROFILESà RI WKH ASSOLFaWLRQ ZLWK UHJaUGV
WR ASS SWRUH CRQQHFW aQG aV aQ ßADMINà RI WKH ASSOLFaWLRQ ZLWK UHJaUGV WR
GRRJOH POa\ CRQVROH aFFRXQW. AV VXFK, QXLFNSHULHV ZLOO EH UHVSRQVLEOH IRU
GHSOR\LQJ aQG PaLQWaLQLQJ WKH ASSOLFaWLRQ LQ aOO UHVSHFWV BUT COLHQW ZLOO EH
UHVSRQVLEOH IRU HQVXULQJ WKaW HaFK aFFRXQW LV XS WR GaWH LQ RUGHU WR aOORZ
QXLFNSHULHV WR GHSOR\ XSGaWHV WR WKH ASSOLFaWLRQ. QXLFNSHULHV ZLOO EH
FUHaWLQJ aQ H[WUa GHYHORSPHQW aQG GLVWULEXWLRQ FHUWLĀFaWH. ASSOH KaV a OLPLW
RI 3 GLVWULEXWLRQ FHUWLĀFaWHV SHU aFFRXQW, LI WKLV LV aQ LVVXH SOHaVH VHOHFW
RSWLRQ 2.

OpWion 2: COLHQW ZLOO SURYLGH QXLFNSHULHV ZLWK aOO UHTXLUHG SHUPLVVLRQV aQG
aFFHVV SULYLOHJHV WR LWV ASS SWRUH CRQQHFW aQG GRRJOH POa\ CRQVROH
aFFRXQWV VR WKaW QXLFNSHULHV Pa\ aFW aV aQ ßAPP MANAGERà RI WKH
ASSOLFaWLRQ ZLWK UHJaUGV WR ASS SWRUH CRQQHFW aQG aV aQ ßADMINà RI WKH
ASSOLFaWLRQ ZLWK UHJaUGV WR GRRJOH POa\ CRQVROH aFFRXQW. AV VXFK,
QXLFNSHULHV ZLOO EH UHVSRQVLEOH IRU GHSOR\LQJ aQG PaLQWaLQLQJ WKH
ASSOLFaWLRQ BUT COLHQW ZLOO EH UHVSRQVLEOH IRU FUHaWLQJ, SURYLGLQJ aQG
UHQHZLQJ aOO UHTXLUHG FHUWLĀFaWHV aQG HQVXULQJ WKaW HaFK aFFRXQW LV XS WR
GaWH LQ RUGHU WR aOORZ QXLFNSHULHV WR GHSOR\ XSGaWHV WR WKH ASSOLFaWLRQ.

OpWion 3: COLHQW ZLOO NOT SURYLGH QXLFNSHULHV ZLWK aQ\ UHTXLUHG
SHUPLVVLRQV aQG aFFHVV SULYLOHJHV WR LWV ASS SWRUH CRQQHFW aQG GRRJOH
POa\ CRQVROH aFFRXQWV. AV VXFK, QXLFNSHULHV ZLOO EH UHVSRQVLEOH IRU EXLOGLQJ
aQG PaLQWaLQLQJ WKH ASSOLFaWLRQ ELQaU\ BUT COLHQW ZLOO EH UHVSRQVLEOH IRU
FUHaWLQJ, SURYLGLQJ aQG UHQHZLQJ aOO UHTXLUHG FHUWLĀFaWHV, GHSOR\LQJ aQ\
ASSOLFaWLRQ XSGaWHV aV ZHOO aV PaLQWaLQLQJ WKH ASSOLFaWLRQ.

CondiWions

QXLFNSHULHV VKaOO NOT XVH LWV aFFHVVHV WR WKH COLHQWÝV ASSOH DHYHORSHU, ASS
SWRUH CRQQHFW RU GRRJOH POa\ aFFRXQWV IRU aQ\ RWKHU SXUSRVH WKaQ WR
VXSSRUW WKH PaLQWHQaQFH RI WKH ASSOLFaWLRQ aV GHVFULEHG LQ WKLV aJUHHPHQW.

ClienW hereb\ chooses one of Whe folloZing MandaWe opWions:

QXLFNSHULHV VKaOO XVH LWV aFFHVVHV VROHO\ IRU WKH GHSOR\PHQW aQG
PaLQWHQaQFH RI WKH ASSOLFaWLRQ. IW VKaOO QRW XVH LWV aFFHVVHV IRU
aQ\ RWKHU LOS RU AQGURLG aSSOLFaWLRQV COLHQW Pa\ KaYH XQGHU LWV
ASSOH DHYHORSHU, ASS SWRUH CRQQHFW RU GRRJOH POa\ aFFRXQWV.

1.

QXLFNSHULHV VKaOO EH UHVSRQVLEOH IRU PaLQWaLQLQJ aQG XSGaWLQJ WKH
ASSOLFaWLRQ aV UHTXLUHG IRU WKH GXUaWLRQ RI WKH OLFHQVLQJ
aJUHHPHQW UHIHUHQFHG aERYH aQG aV SURYLGHG IRU LQ COLHQWÝV
FKRVHQ RSWLRQ aERYH.

2.

COLHQW ZLOO HQVXUH WKaW QXLFNSHULHV KaV aOO UHTXLUHG aFFHVVHV LW
UHTXLUHV LQ RUGHU IRU LW WR IXOĀOO LWV PaQGaWH aV RXWOLQHG aERYH.

3.

COLHQW VKaOO SHUIRUP aOO aFWV UHTXLUHG WR EH SHUIRUPHG E\ LW LQ RUGHU
WR SURSHUO\ PaLQWaLQ LWV ASSOH DHYHORSHU aQG ASS SWRUH CRQQHFW
aFFRXQWV ZLWK ASSOH aQG LWV GRRJOH POa\ aFFRXQW ZLWK GRRJOH aQG
aOORZ QXLFNSHULHV WR IXOĀOO LWV REOLJaWLRQV KHUHXQGHU.

4.

IQ QR HYHQW ZLOO QXLFNSHULHV EH OLaEOH WR COLHQW IRU aQ\ LQGLUHFW,
VSHFLaO, FRQVHTXHQWLaO, SXQLWLYH RU H[HPSOaU\ GaPaJHV (LQFOXGLQJ,
ZLWKRXW OLPLWaWLRQ, ORVV RI UHYHQXH RU SURĀWV, ORVW RU GaPaJHG
GaWa, ORVV RI XVH, EXVLQHVV LQWHUUXSWLRQ RU aQ\ RWKHU SHFXQLaU\
ORVV), aULVLQJ RXW RI RU UHOaWLQJ WR WKLV MaQGaWH QRU ZLOO
QXLFNSHULHV EH OLaEOH, LQ aQ\ FaVH, IRU aQ\ GaPaJHV aULVLQJ IRU aQ\
UHaVRQ EH\RQG WKH FRQWURO RI QXLFNSHULHV (LQFOXGLQJ EXW QRW
OLPLWHG WR, aQ\ IaLOXUH WR GHSOR\ XSGaWHV WR WKH ASSOLFaWLRQ ZKLFK
Pa\ EH aWWULEXWaEOH WR COLHQW QRW IXOĀOOLQJ LWV REOLJaWLRQV
KHUHXQGHU RU aQ\ LQWHUUXSWLRQ RI VHUYLFHV RU GHOa\ LQ GHSOR\LQJ
XSGaWHV aWWULEXWaEOH WR aQ HYHQW EH\RQG QXLFNSHULHVÝ FRQWURO).
TKLV OLPLWaWLRQ RI OLaELOLW\ ZLOO aSSO\ UHJaUGOHVV RI WKH IRUP RI
aFWLRQ.

5.

COLHQW UHSUHVHQWV aQG ZaUUaQWV WR QXLFNSHULHV WKaW (L) LW RZQV RU
KROGV aOO QHFHVVaU\ ULJKWV WR SURYLGH WKH COLHQW MaWHULaOV aQG (LL)
QRQH RI WKH COLHQW MaWHULaOV SURYLGHG WR QXLFNSHULHV XQGHU WKLV
AJUHHPHQW LQIULQJH RQ RU RWKHUZLVH YLROaWH aQ\ WKLUG-SaUW\ ULJKWV,
LQFOXGLQJ aQ\ IQWHOOHFWXaO PURSHUW\ RLJKWV.

6.

COLHQW Pa\, aW aQ\ WLPH, FKaQJH WKH OHYHO RI SHUPLVVLRQV aQG
aFFHVV SULYLOHJHV JUaQWHG WR QXLFNSHULHV LQ WKH SUHVHQW MaQGaWH.

7.

TKLV MaQGaWH VKaOO EH JRYHUQHG aQG FRQVWUXHG LQ aFFRUGaQFH ZLWK
WKH OaZV RI WKH FRPPRQZHaOWK RI KHQWXFN\ aQG WKH IHGHUaO OaZV
aSSOLFaEOH WKHUHLQ.

8.

COLHQW KHUHE\ PaQGaWHV QXLFNSHULHV WR SHUIRUP aOO aFWLRQV
UHTXLUHG WR EH SHUIRUPHG LQ UHOaWLRQ WR WKH PaQGaWH RSWLRQ
VHOHFWHG EHORZ.

9.


