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PERCEPTIVE SOFTWARE MASTER AGREEMENT 

THIS AGREEMENT (the "Agreement") is made this ~ day of t\r-\\ , 2013 
("Effective Date"}, by and between Perceptive Software, LLC, a limited liability company, located at 22701 
West 68th Terrace, Shawnee, Kansas 66226 ("Perceptive Software"}, and Kansas State University, with 
principle offices at 102 Anderson Hall, Manhattan, KS 66506 ("Customer"). 

WHEREAS, Customer has acquired and in the future may desire to acquire additional perpetual , 
non-exclusive and non-transferable licenses for the use of Perceptive Software's software and 
documentation (the "Software") on certain terms and conditions as set forth in the End-User License 
Agreement (the "End-User License Agreement" or the "EULA" as described in Section 2 below); 

WHEREAS, Customer desires that Perceptive Software provide certain support services with 
respect to the Software and maintain the Software by providing Customer upgrades, enhancements and 
new releases of the Software, and Perceptive Software desires to provide such support services and 
maintenance on the terms and conditions set forth in this Agreement; 

WHEREAS, Customer desires to purchase certain professional services from Perceptive 
Software on the terms and conditions as set forth in this Agreement; and 

WHEREAS, Customer may desire to purchase certain computer hardware from Perceptive 
Software on the terms and conditions as set forth in this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants exchanged herein and for other 
valuable consideration , the adequacy and receipt of which are hereby acknowledged, the parties hereto 
agree as follows: 

1. State of Kansas Contractual Provisions. The provisions found in the Contractual Provisions 
Attachment (Attachment 1 }, which is attached to this Agreement, are hereby incorporated by reference 
and made a part hereof. To the extent that any of the provisions of Attachment 1 conflict with the terms of 
this Agreement or the EULA, the provisions of Attachment 1 will prevail. 

2. License. Customer, through its purchase of the Software whenever made, is granted perpetual , 
non-exclusive and non-transferable licenses to use the Software upon the terms and conditions of the 
lmageNow Product Suite End-User License Agreement as included with this Agreement as Attachment 
2; provided , however, that Perceptive Software's grant of the Licenses will be of no effect in the event 
Customer fails to timely pay the license fees for the Licenses. 

3. Software Maintenance and Support. Perceptive Software, upon Customer's payment of the 
annual Software Maintenance and Support fees provided in this Agreement, shall provide Customer with 
support services with respect to the Software and shall provide maintenance for the Software by providing 
Customer with upgrades, enhancements and new releases of the Software, for the term as provided in 
Section 11 (a) below and upon the terms and conditions as set forth in the Software Maintenance and 
Support Agreement attached to this Agreement as Schedule B (the "Software Maintenance and 
Support"). The Software Maintenance and Support may not extend to any third party software licensed 
by Perceptive Software and sublicensed to Customer as part of the Software. The annual fee for the 
Software Maintenance and Support shall be determined and shall be due and payable as provided in 
purchasing document. The Software Maint.etnance anQ Support may not include software programs 
offered by Perceptive Software that offer functionality 'separate from and unique to the Software, or 
otherwise has a value and quality separate from the Software, any of which Perceptive Software may 
price, market and offer separately from the Software. 

4. Professional Services. As used in this Agreement, "Professional Services" shall mean technical 
consulting services for project management, analysis, design, implementation and train-the-trainer 
services related to the Software. "Advanced Professional Services" shall mean efforts surrounding 
customization components to the Software such as iScripts, eForms and Data Capture and for Technical 
Architect services such as health checks and enterprise planning and design. Perceptive Software shall 
provide Customer the Professional Services and Advanced Professional Services subject to the terms 
and conditions of this Agreement. In consideration for Perceptive Software's provision of the Professional 
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Services, Customer shall pay to Perceptive Software the fees as described in the purchasing document, 
such fees which shall be payable according to the payment terms described in Schedule A If Customer 
fails to timely pay any invoice for Professional Services, Perceptive Software shall have the right, in 
addition to any other remedies it may have under this Agreement or at law, to suspend its performance of 
any further Professional Services without any liability to Customer for any damages suffered by Customer 
arising from or related to such suspension of performance. 

5. Out-of-Scope Services. Perceptive Software may provide additional out-of-scope services, as 
may be agreed to between Perceptive Software and Customer from time to time. Out-of-scope services 
will include any services provided by Perceptive Software for product support to the extent required to 
remedy any Software support or performance issues caused by or resulting from Customer's failure to 
comply with Customer's responsibilities as described in Section 6(a) below and/or Section 3 of the 
Software Maintenance and Support Agreement attached to this Agreement as Schedule B. In each such 
event Perceptive Software shall invoice Customer for all fees for services provided by Perceptive 
Software at Perceptive Software's then-current rates for such services, together with all reimbursable 
expenses incurred by Perceptive Software in providing such out-of-scope services, and Customer shall 
pay the invoiced amount within thirty (30) days following receipt of such invoice. 

6. Responsibilities of Customer. 

(a) Computing and Networking Resources. Except with respect to any hardware described 
in Section 5 above, Customer shall be solely responsible, at Customer's expense, for 
causing Customer's application environment to meet and comply with the specifications 
and requirements set forth in Perceptive Software's Technical Specifications guide 
provided by Perceptive Software to Customer, and Customer shall be solely responsible, 
at Customer's expense, for operating and providing ongoing maintenance, service and 
administration for Customer's application environment, including all hardware and 
software specified in Perceptive Software's Technical Specifications guide as necessary 
for implementation and execution of the Software. Any other terms of this Agreement or 
the EULA to the contrary notwithstanding, Perceptive Software's warranties concerning 
the Software (as provided in the EULA) and Perceptive Software's Software Maintenance 
and Support obligations will not extend to any interference with or failure or degradation 
of the performance of the Software caused by Customer's failure to meet and comply 
with the specifications and requirements set forth in Perceptive Software's Technical 
Specifications guide, or Customer's installation, without Perceptive Software's prior 
written approval, of any other software, whether proprietary or Customer's own, 
hardware, product or apparatus in the Customer's application environment following the 
installation of the Software. 

(b) Data Backup. Customer shall regularly make, validate and backup and keep safe copies 
of its information and other data processed by or used in connection with the Software, 
such backup copies suitable for restoring such information and data in the event of a data 
loss event. 

(c) Access and Work Area. Customer shall provide Perceptive Software with timely access 
to Customer's facilities and to an adequate work area to perform Software and hardware 
installation and configuration services as contemplated in this Agreement. 

(d) Customer Staff. Customer, at Customer's expense, shall provide timely participation of 
Customer's necessary functional and/or information technology staff necessary for the 
timely delivery of the Professional Services and the delivery of the Software Maintenance 
and Support as contemplated in this Agreement. 

7. Confidential and Proprietary Information. Perceptive Software and Customer each 
acknowledge that all information concerning the other is "Confidential and Proprietary Information," 
whether furnished or obtained orally, visually or in written form and which includes, without limitation, 
technology, know-how, trade secrets, processes, ideas, improvements, inventions and other intangible or 
intellectual property rights, whether patentable or not, patents pending and other technical, business, 
commercial , financial and customer information. Perceptive Software and Customer (each a "Receiving 
Party," as the case may be) will hold the Confidential and Proprietary Information disclosed to it by the 
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other party (the "Disclosing Party") in confidence and, except to the extent required by law or unless 
authorized in writing by the Disclosing Party, agree not to permit the duplication , use, publication, 
disclosure or display, in writing , electronically or otherwise, of any such Confidential and Proprietary 
Information or any information derived therefrom to any person or other entity, To the extent a Receiving 
Party discloses any Confidential and Proprietary Information to its employees and officers, such 
disclosure shall be on a limited need-to-know basis and the Receiving Party shall obligate all of its officers 
and employees to whom the Confidential and Proprietary Information is communicated to abide to the 
same conditions of confidence and non-use required by the Receiving Party under this Agreement The 
Receiving Party shall not use any part of the Confidential and Proprietary Information for any purpose at 
any time other than for the purposes of performing its obligations under this Agreement and the EULA. 

Confidential and Proprietary Information will not include information which (i) is now or hereafter becomes 
available to the public through no fault of the Receiving Party, (ii) was rightfully within the Receiving 
Party's possession without restriction on disclosure prior to the date of this Agreement, (iii) was 
independently developed by the Receiving Party without reference to any Confidential and Proprietary 
Information, or (iv) was rightfully disclosed to the Receiving Party by a third party without any violation of 
an obligation of confidentiality by the third party disclosing such information, If a Receiving Party 
becomes compelled by law to disclose Confidential and Proprietary Information, the Receiving Party will 
(i) promptly notify the Disclosing Party, and (ii) provide reasonable assistance to Disclosing Party in any 
efforts by Disclosing Party to obtain a protective order or other assurance that confidential treatment will 
be accorded to the Confidential and Proprietary Information. Any violation of this Section 7 shall be 
considered a material breach of this Agreement 

Each of the parties acknowledges that, as between Perceptive Software and Customer, each is the sole 
and exclusive owner of its own Confidential and Proprietary Information. Customer further acknowledges 
that, as between Perceptive Software and Customer, Perceptive Software is the sole and exclusive owner 
of the Software including all upgrades, enhancements and new releases of the Software which may be 
provided from time to time under this Agreement, subject only to the rights granted to Customer under the 
EULA, which Customer agrees shall govern each such upgrade, enhancement and new release of the 
Software provided to Customer by Perceptive Software. 

Each of the parties shall take all reasonable steps to safeguard the other party's Confidential and 
Proprietary Information, including the Software, so as to ensure that no unauthorized person shall have 
access to it, and that no persons authorized to have access shall make any unauthorized use or copies of 
the other party's Confidential and Proprietary Information; provided, however, that upon implementation of 
the Software Customer shall be responsible for restricting access to the Software and maintaining the 
confidentiality of all information and data processed by or used in connection with the Software. Each of 
the parties shall promptly report to the other party any unauthorized disclosure, use or copies of the other 
party's Confidential and Proprietary Information of which it becomes aware, and shall take such further 
steps as may reasonably be requested by such other party to prevent any unauthorized disclosure, use or 
copies of such Confidential and Proprietary Information. 

Each of the parties acknowledges that the unauthorized use or transfer of the other party's Confidential 
and Proprietary Information, including the Software, may substantially diminish the value of such 
Confidential and Proprietary Information and irrevocably harm the owner of such Confidential and 
Proprietary Information. Each of the parties further agrees that if they breach the non-disclosure and 
security provisions of this Agreement, the other party shall be entitled to seek equitable relief including, 
but not limited to, preliminary and permanent, injunctive relief, an equitable accounting of all profits or 
benefits arising out of such breach, and any and all other remedies available at law or in equity. 

8. Representations, Warranties and Disclaimers. Perceptive Software represents and warrants 
that it has the legal right to enter into this Agreement, to grant a license of the Software as provided in this 
Agreement and to provide the Software Maintenance and Support and Professional Services to Customer 
and that the Software Maintenance and Support and the Professional Services will be performed in a 
workmanlike and professional manner, consistent with all applicable statutes, regulations or ordinances, 
and within applicable industry standards. If Customer is dissatisfied at any point with the performance of 
any Software Maintenance and Support or Professional Services, Customer shall promptly (and in any 
event within thirty (30) days following the completion of the Software Maintenance and Support or 
Professional Services in question) notify Perceptive Software of such dissatisfaction in writing . Upon 
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receipt of such notice , Perceptive Software shall meet with Customer to discuss the problem and, if 
applicable, will arrange for the performance of such Software Maintenance and Support or Professional 
Services to be raised to the warranted level, and for identifiable defects caused by prior substandard 
performance to be cured. 

Perceptive Software further warrants that to its knowledge no information, products or services provided, 
disclosed or made available to Customer by Perceptive Software infringes any patent, copyright, 
trademark, trade secret, confidentiality or other proprietary rights of any third party. 

Except as provided above, the representations and warranties made with respect to the Software, the 
Software Maintenance and Support and the Professional Services shall be limited as otherwise provided 
in this Agreement and as provided in the EULA. 

THE FOREGOING REPRESENTATIONS AND WARRANTIES ARE IN LIEU OF ALL OTHER 
REPRESENTATIONS, WARRANTIES AND CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT 
NOT LIMITED TO THOSE CONCERNING MERCHANTABILITY AND FITNESS FOR A PARTICULAR 
PURPOSE. 

9. Indemnification. 

(a) Indemnification by Perceptive Software. Subject to Customer's compliance with Section 
9(c) below, Perceptive Software agrees to hold harmless, indemnify and , at Customer's 
request, defend Customer, its affiliates and their respective officers, directors, agents and 
employees (collectively, "Customer Parties") from and against any and all claims 
(including any and all liabilities, damages, losses, costs and expenses and reasonable 
attorneys' fees arising therefrom) to the extent arising out of any action or proceeding 
brought by a third party against any one or more of the Customer Parties alleging that the 
Software, including any upgrades, enhancements and new releases of the Software, or 
any services provided under this Agreement or the EULA infringe a patent, copyright, 
trademark, trade secret, or other proprietary right of a th ird party; provided, however, that 
the foregoing indemnification shall not extend to any such claims to the extent arising out 
of third party software licensed by Perceptive Software and sublicensed to Customer. 

(b) Indemnification by Customer. Subject to Perceptive Software's compliance with Section 
9(c) below, Customer agrees to hold harmless, indemnify and, at Perceptive Software's 
request, defend Perceptive Software, its affiliates and their respective officers, directors, 
agents and employees (collectively, "Perceptive Software Parties") from and against any 
and all claims (including liabilities, damages, losses)to the extent arising out of any action 
or proceeding brought by a third party against any one or more of the Perceptive 
Software Parties related to any act or omission by Customer which is a breach by 
Customer of any of its agreements or obligations under th is Agreement or the EULA. 

(c) Conditions. The foregoing indemnity obligations shall be contingent upon the party 
seeking indemnity (i) giving prompt written notice to the other party of any claim, demand, 
or action for which indemnity is sought, (ii) fully cooperating in the defense or settlement 
of any such claim, demand or action, and (ii i) obtaining the prior written agreement of the 
indemnifying party to any settlement or proposal of settlement, which agreement shall not 
unreasonably be withheld. 

10. Limitation of Liability. Any other terms of this Agreement or the EULA notwithstanding, under 
no circumstances shall Perceptive Software or Customer be liable to the other or any person claiming 
through the other, whether in contract, tort or otherwise, for any loss of profits, loss of use of equipment, 
loss or corruption of data or indirect, incidental, special , exemplary or consequential damages, or for any 
payment related to or as a result of such losses or damages arising out of or otherwise related to this 
Agreement, the EULA, the Software or any hardware or services provided under this Agreement, whether 
or not advised of the possibility of such losses or damages and without regard to any determination that 
any remedy specified in this Agreement fails its essential purpose. Any other terms of this Agreement or 
the EULA notwithstanding, Perceptive Software and Customer each acknowledge that any amounts that 
either Perceptive Software or Customer are required to pay to a third party which are eligible for 
indemnification as provided in Section 9(a) or Section 9(b) above shall be deemed direct damages and 
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shall not be limited by this Section 10, notwithstanding the characterization of such damages to such third 
party. In the event of a claim by a third party against Perceptive Software or Customer alleging that the 
Software infringes any proprietary right of such third party, Perceptive Software will, at its option, either 
procure a license to enable Customer to continue to use the Software, develop a non-infringing substitute 
to the Software reasonably acceptable to Customer, or terminate this Agreement and the EULA, and 
refund to Customer the license fees paid by Customer to Perceptive Software for the Licenses of the 
Software, together with the Software Maintenance and Support fees allocable to the remainder of the 
then-current Software Maintenance and Support term. The foregoing election by Perceptive Software, in 
addition to Perceptive Software's indemnification obligations provided above, shall be Customer's sole 
and exclusive remedy for Perceptive Software's breach of any representations or warranties in this 
Agreement or the EULA concerning Perceptive Software's rights to use, possess or license the Software 
or concerning the non-infringement of the Software. Notwithstanding any other terms of this Agreement 
or the EULA to the contrary, Perceptive Software shall have no obligation to Customer with respect to any 
claim that arises from (a) Customer's modification of the Software or modification of the Software by any 
third party if such modification was not approved or directed by Perceptive Software; (b) Customer's 
combination , operation or use of the Software with any software, hardware, product, or apparatus 
installed in the Customer's application environment following the installation of the Software; or (c) 
Customer's use of any third party software other than in accordance with the license agreements for such 
software, whether or not such license agreements are provided to Perceptive Software. With the 
exception of Perceptive Software's and Customer's respective indemnification obligations under Section 9 
above, neither party's cumulative liability to the other party or to any person claiming through the other 
under this Agreement or the EULA shall exceed an amount equal to the license fees paid by Customer to 
Perceptive Software for the Software. 

11 . Term and Termination. 

(a) Initial Term and Renewal Terms. The initial term of this Agreement shall be twelve (12) 
months from the Effective Date as first written above and shall automatically renew for 
one (1) additional term of twelve (12) months unless Customer notifies Perceptive 
Software in writing of its intent not to renew thirty (30) days prior to the expiration of the 
initial term. After the initial term and renewal term, this Agreement may renew by 
agreement of the parties. 

(b) Initial Term and Renewal Term - Software Maintenance and Support. Perceptive 
Software's obligation to provide Software Maintenance and Support shall have an initial 
term commencing on the date of Perceptive Software's initial invoice to Customer for the 
Software and Software Maintenance and Support, and ending on the last day of the 
month of the one (1) year anniversary of the date of such initial invoice, and shall renew 
for additional terms of one (1) year upon Customer's timely payment of the annual fee for 
Software Maintenance and Support for the next successive renewal term. Not less than 
thirty (30) days prior to the expiration of the then-current term, Perceptive Software shall 
provide Customer, by e-mail or regular mail, a Software Maintenance and Support 
renewal notice and invoice for the annual fee for the Software Maintenance and Support 
for the next successive renewal term. Perceptive Software shall not have any liability to 
Customer for any damages suffered by Customer or any other person arising from or 
related to Perceptive Software's cessation of Customer's Software Maintenance and 
Support in the event of Customer's election or failure to renew the Software Maintenance 
and Support. 

If the Software Maintenance and Support expires or for any reason is terminated, 
Customer shall not be entitled to later renew the Software Maintenance and Support 
absent Perceptive Software's agreement to such renewal. Furthermore, upon any such 
renewal Customer shall (i) pay to Perceptive Software, together with the annual fees for 
such renewal, an amount equal to the annual fees which Customer would have paid to 
Perceptive Software for Software Maintenance and Support during the period following 
such expiration or termination of Software Maintenance and Support had such expiration 
or termination not occurred, and (ii) promptly apply all upgrades, enhancements and new 
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releases of the Software released by Perceptive Software during the period following 
such expiration or termination as reasonably directed by Perceptive Software. 

(b) New Version Releases. Perceptive Software from time to time may release new major 
versions of the Software. Following the release of each such major version, Perceptive 
Software will continue to provide Software Maintenance and Support for the previous 
major version of the Software, together with all minor, service pack and hotfix versions of 
such previous major version of the Software as provided in Perceptive Software's End of 
Life (EOL) Policy provided at the product support page of Perceptive Software's Product 
Support Portal (described in Schedule B). Perceptive Software reserves the right to 
discontinue Software Maintenance and Support of previous major versions of the 
Software if a manufacturer or the industry in general identifies major flaws in the 
operating system or relational database management system (RDBMS) in current use by 
Customer. 

(c) Default. Notwithstanding the foregoing , each party shall have the right to terminate the 
Software Maintenance and Support (i) upon thirty (30) days prior written notice to the 
other party if such other party has materially breached the provisions of this Agreement 
and has not cured such breach within such thirty (30) day period, or (ii) immediately upon 
notice to the other party in the event the other party (A) files a voluntary petition in 
bankruptcy under the United States Bankruptcy Code, (B) is adjudicated bankrupt, (C) 
has filed against it a petition in bankruptcy which is not discharged within thirty (30) days 
from the date of such filing , (D) becomes insolvent or makes an assignment for the 
benefit of its creditors or any other arrangements pursuant to any bankruptcy law, (E) 
discontinues its business or is appointed a receiver for it or its business, or (F) takes 
steps to liquidate, reorganize or otherwise dissolves. 

(d) Termination of End-User License Agreement. Notwithstanding the foregoing, the 
Software Maintenance and Support shall terminate immediately upon termination of the 
EULA. 

(e) Rights and Obligations Upon Termination. Upon the termination of the Software 
Maintenance and Support, whether upon expiration of a term or the occurrence of an 
event as described above, each party shall return to the other all Confidential and 
Proprietary Information and all other data, materials and other properties of the other 
party then in its possession, with the exception of the Software and any upgrades, 
enhancements or new releases for the Software, which Customer may retain pursuant to 
the terms of the EULA. 

12. Miscellaneous. 

(a) Entire Agreement. This Agreement, including the recitals to this Agreement and the 
Schedules attached to this Agreement and any other documents referenced in this 
Agreement, including, without limitation, the Contractual Provisions in Attachment 1 and 
the EULA, each of which are incorporated herein by this reference, constitutes the entire 
agreement between Perceptive Software and Customer concerning the subject matter 
hereof and supersedes all proposals, agreements, undertakings and understandings, oral 
or written , between the parties on the subject matter of this Agreement; provided, 
however, that the EULA shall apply to and govern the Customer's Licenses of the 
Software. Except as Perceptive Software and Customer may otherwise specifically 
agree in writing , including, without limitation, any pricing and payment terms provided in 
any quotation , purchase order or commitment authorization, this Agreement and the 
EULA shall apply to and govern Customer's purchase from Perceptive Software of any 
and all additional licenses of Software, Software Maintenance and Support and 
Professional Services following the date of this Agreement. 

(b) Applicable Law. This Agreement shall be construed and governed in accordance with 
the internal laws of the State of Kansas, without regard to its rules of conflict or choice of 
law provisions that would require the application of the laws of any other jurisdiction. 
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(c) (intentionally blank) 

(d) Severability. Any invalidity, in whole or in part, of any provision of this Agreement will not 
affect the validity of any other of its provisions. 

(e) Notices. Except as otherwise may be provided in this Agreement, any notices, demands 
or other communications required or permitted under th is Agreement shall be in writing 
and shall be deemed to have been duly given: (i) if delivered personally upon receipt 
thereof; (ii) if sent by U.S. certified mail , postage prepaid, return receipt requested , five 
(5) days after deposit in the mail; (iii) if delivered to a recognized overnight courier or 
delivery service which provides international service, fees prepaid , upon receipt; or (iv) if 
delivered by e-mail by any method that positively establishes receipt of the e-mail by the 
recipient, upon receipt; in each case, to the address of the parties first set forth above, or 
to such other address as a party may provide to the other in the manner provided herein. 

(f) Cumulation of Remedies. All remedies available to either party for breach of this 
Agreement are cumulative and may be exercised concurrently or separately, and the 
exercise of any one remedy shall not be deemed an election of such remedy to the 
exclusion of other remedies. 

(g) Waiver. No term or provision hereof will be deemed waived and no breach excused 
unless such waiver or consent is in writing and signed by the party claimed to have 
waived or consented to such term or provision. A waiver of any provision of this 
Agreement shall not constitute a waiver of any other provision of this Agreement, nor 
shall any waiver constitute a waiver of any default previously or later occurring. 

(h) Assignment. Each party represents that it is acting on its own behalf and is not acting as 
an agent for or on behalf of any third party. Neither party shall assign or subcontract all or 
any part of this Agreement or any interest herein, including, without limitation, any 
assignment or transfer incident to a party's merger or consolidation with another entity or 
assignment or transfer by operation of law, without the other party's prior written consent; 
provided, however, that Perceptive Software, upon written notice to Customer, may 
assign this Agreement or any right or obligation hereunder to any person or entity 
acquiring all or substantially all of the assets of Perceptive Software and continuing the 
business of Perceptive Software. This Agreement shall inure to the benefit of and be 
binding upon any permitted successor or assign of the parties. 

(i) Continuing Obligations. The terms and conditions of the EULA and Sections 1, 7, 9, 
11 (e) and 12 of this Agreement shall survive any termination or expiration of this 
Agreement and shall be fully enforceable thereafter. 

U) Relationship of the Parties. Nothing contained in this Agreement will be construed to 
constitute the parties as partners, joint venturers, co-owners or otherwise as participants 
in a joint or common undertaking. Neither party by virtue of this Agreement shall have 
any right, power or authority to act or create any obligation, express or implied on behalf 
of the other party. 

(k) Force Majeure. The parties shall be excused from performing any obligation or 
undertaking provided in this Agreement in the event and/or so long as the performance of 
any such obligation is prevented or delayed, retarded or hindered by act of God, fire, 
earthquake, flood , explosion, actions of the elements, war invasion, terrorism, 
insurrection, riot, mob violence, sabotage, inability to procure equipment, facilities, 
materials or supplies in the open market, failure of power, failure of transportation , 
strikes, lockouts, action of labor unions, condemnation, requisition , laws, orders of 
government or civil or military authorities, or any other cause, whether similar or 
dissimilar to the foregoing , which is not within the reasonable control of the parties; 
provided that the party failing to perform in any such event shall promptly resume or 
remedy, as the case may be, the performance of its obl igations hereunder as soon as 
practicable. 
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(I) Source Code Escrow. Perceptive Software has established Software Escrow 
Agreements with NCC Group, Inc. and NCC Escrow International Limited (together the 
"Escrow Agreement"), and has deposited a copy of the Escrow Material (as described in 
the Escrow Agreement) with NCC Group, Inc. and NCC Escrow International Limited. 
Upon execution of this Agreement and Customer's payment of the annual fees for 
Software Maintenance and Support as provided in Section 11 of this Agreement, 
Customer may execute the Escrow Agreement directly with NCC Group, Inc. or NCC 
Escrow International Limited and thereby become a beneficiary thereof and thereunder. 
Customer shall be solely responsible for all fees and other costs associated with its 
execution of, becoming a party to and remaining a party to the Escrow Agreement. 

Any other terms of the Escrow Agreement to the contrary notwithstanding, (i) Customer's 
right to become and/or remain a party to the Escrow Agreement shall terminate at any 
time Customer fails to timely pay the annual fee for any renewal term of the Software 
Maintenance and Support, and (ii) Customer's rights under this Section 12(1) shall 
terminate upon Customer's dissolution, liquidation or other cessation of business. 
Perceptive Software's consent to any assignment by Customer of this Agreement or any 
rights to the Software under the EULA shall not permit the assignee of such rights to 
become a party to the Escrow Agreement absent the separate express prior written 
consent of Perceptive Software to an assignment of the Customer's rights under the 
Escrow Agreement. 

Any other terms of the Escrow Agreement to the contrary notwithstanding, Customer will 
hold and use any Escrow Material it may acquire under the Escrow Agreement subject to 
the terms and conditions of this Agreement and the EULA, and upon Customer's failure 
to timely pay the annual fee for any renewal term of the Software Maintenance and 
Support (or to Perceptive Software's successors in interest) or upon termination of this 
Agreement or the EULA, Customer's right to hold and use the Escrow Material will 
terminate and Customer shall immediately discontinue all use of the Escrow Material , 
return all originals and copies of the Escrow Material and media containing the Escrow 
Material to Perceptive Software (or to Perceptive Software's successors in interest), 
including any extracts there from, and permanently remove and render inaccessible the 
Escrow Material from Customer's system. 

(m) Publicity. Neither party, without the other party's prior written consent, will make any 
news release, public announcement, denial or confirmation of this Agreement or its terms 
or conditions. The parties further agree not to make any statements or take or participate 
in any other action which will or may slander, defame, or disparage the other or the 
other's trademarks and/or service marks. 

(n) _(intentionally blank) 

(o) Amendments. No amendment, modification or waiver of this Agreement or any provision 
hereof shall be effective unless it is in writing and signed by a duly authorized 
representative of each party. 

(p) Headings. The headings and captions of the sections and paragraphs of this Agreement 
are for convenience of reference only, and are not to be used to modify or interpret this 
Agreement. 

(q) Counterparts. This Agreement may be executed in counterparts, all of which taken 
together shall constitute one single agreement between the parties. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on the date first 
above written . 

PERCEPTIVE SOFTWARE, LLC KANSAS STATE UNIVERSITY 

Signature 

Name 

Title 

Signature 

Name 

Title 

k~i\v_\~~ 
Date 

PERCEPTIVE SOFTWARE, LLC 

Date 
'\),"" Cf ~\\'it-.~ \\f\S N G 

L\ 1\\<l.R\L. d..0\3 

CUSTOMER TECHNICAL CONTACT 

Signature 

Name 

Date 

Name 

Title 

Address 

City, ST 
ZIP 

'R\\\ ANN ON f-NGL~R3 
s"!-;" E: M~ Sft--c.\'&\,...\5 T 
~ N~ o¢.,ff\ 1\\ I 01\J Sj ~:rt-ro ( C) (f' I ct._ 

~3~~ 1\N-{)f.(l..~ON ~Ci S•t.oll~ 
\\~ f\f))t\ lh, 1\N, K s 1o b'Soa 

Telephone 

E-mail 

PURCHASE ORDER NOTICE 

~ YES, a PO is required by the Customer. * 
(Initials) 

NO, a PO is NOT required by the Customer. 
--:-:---,-:--:--;--

1 ?; s ~ 5 3 d.- l-\'] :1 k 

Initial 
Purchase 
Order#: 

(Initials) 
* If a PO is required for each purchase hereunder the PO Number for the initial purchase must be 
inserted upon Customer's execution of this instrument. Subsequent purchases made by Customer shall 
a/so be accompanied by a PO Number at the time of contract. Any terms and conditions appearing in any 
Customer Purchase Order shall have no effect unless agreed to in writing by both parties hereof 

Attachments: 
Schedule A: Pricing Terms and Conditions 
Schedule B: Software Maintenance and Support Agreement 
Attachment 1: DA-146a - Contractual Provisions Attachment 
Attachment 2: Perceptive Software End User License Agreement (EULA) 

Perceptive Software USA Master Agreement: 

Kansas State University Page 9 



SCHEDULE A: PRICING, TERMS AND CONDITIONS 

All fees for Licenses, Professional Services, Advanced Professional Services, Software Maintenance and 
Support, out-of-scope services, training and hardware, if any, are payable within thirty (30) calendar days 
after invoice date, and interest shall accrue on invoiced amounts not paid within such thirty (30) calendar day 
period at the greater of the rate of 12% per annum or the highest annual rate permitted by applicable law. 

Software License 
• Perceptive Software ECM functionality is licensed as provided in the purchasing document. 
• lmageNow Product Suite End-User License Agreement terms and conditions are accepted upon 

Customer loading the Software, no signature required . 
• Software License fees are invoiced upon execution of this Agreement, and Software and License keys 

are available for download upon such invoicing. 

• Additional Software Licenses purchased by Customer following the Effective Date will be priced as 
listed in Perceptive Software's then-current, published Price Book, unless otherwise agreed to in writing 
by the parties. 

• Customer's rights with respect to any third party software licenses sold by Perceptive Software to 
Customer shall be limited to those rights granted by the original manufacturer of such third party 
software under the license agreement for such third party software, and Perceptive Software makes no 
representations or warranties concerning such third party software, including any warranties of non
infringement. Copies of such third party licenses will be provided to Customer upon Customer's 
request. 

Professional Services 
• Professional Services are provided on an hourly-price basis for the project scope as described in the 

purchasing document or statement of work. 
• If: (a) the commencement of the Professional Services described above are delayed beyond twelve 

(12) months from the agreed upon start date because of Customer's request or Customer's failure to 
meet its responsibilities as provided in this Agreement, (b) following the commencement of the 
Professional Services described above Customer suspends implementation of the Software for six (6) 
consecutive months, or (c) the implementation of the Software is not completed within twenty-four (24) 
months of the agreed upon start date because of Customer's request or Customer's failure to meet its 
responsibilities as provided in this document, whether or not the Professional Services described above 
are commenced within such period; then the implementation of the Software will be closed and upon 
reactivation of such implementation, Perceptive Software may reset the rates for such Professional 
Services to Perceptive Software's then-current Professional Services rates on the date such 
implementation resumes. 

• Professional Services are invoiced as incurred. 

• Travel and living expenses are invoiced as incurred. Reimbursement for travel costs may not exceed 
those available to Kansas State University employees as set forth in the Reimbursable Travel 
Expenses and Forms Policy, Number 6410, available at: 
http://www.k-state.edu/policies/ppm/6400/641 O.html. 

• Professional Services outside the scope illustrated in the purchasing document or statement of work, 
including, without limitation, services for project management, analysis, design, implementation and 
train-the-trainer services, are provided at up to $225 per hour such rate which Perceptive Software may 
increase from time to time. The Professional Services and rate shall be as provided in a project change 
request or quote signed by Perceptive Software and Customer prior to the commencement of such 
Professional Services. 

• Advanced Professional Services outside the scope illustrated in the purchasing document or statement 
of work, including, without limitation, services for customization components to the Software, such as 
iScripts, eForms and Data Capture, and for Technical Architect services, such as health checks, 
enterprise planning and design, are provided at $250 per hour, such rate which Perceptive Software 
may increase from time to time. The Advanced Professional Services and rate shall be as provided in a 
project change request or quote signed by Perceptive Software and Customer prior to the 
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commencement of such Advanced Professional Services. 

• Customer's execution and delivery of the purchasing document or statement of work allows Perceptive 
Software to commit project resources. 

Software Maintenance and Support 
• Software Maintenance and Support is provided as illustrated in the Perceptive Software 

Maintenance and Support Agreement Schedule B. 
• First year of Software Maintenance and Support is activated and available immediately upon 

purchase and is invoiced along with software. 

• Software Maintenance and Support renewals shall be for an annual fee equal to 20% of the price of 
the Software as provided in Perceptive Software's then-current, published Price Book; provided, 
however, that Perceptive Software may increase such renewal percentage rate from time to time 
upon prior notice to Customer. 

• Product support services outside the scope provided in the Software Maintenance and Support 
Agreement are provided at then-current price book hourly rate, such rate which Perceptive Software 
may increase from time to time. 

• Software Maintenance and Support may not extend to any third party software licenses re-sold by 
Perceptive Software to Customer. 

Hardware 

• The representations and warranties with respect to any hardware ("Hardware") shall be limited to those 
made by the original manufacturer thereof, which Perceptive Software hereby assigns to Customer. 
Perceptive Software makes no warranties with respect to any such Hardware, whether express or 
implied, including, but not limited to, those concerning merchantability or fitness for a particular purpose, 
and Perceptive Software shall not have any support or maintenance obligations with respect to any such 
Hardware or any liability for any loss or damage arising from the failure of such Hardware. 

• All rights as well as the risk of loss pertaining to the Hardware shall transfer to the Customer upon 
shipment of the hardware by Perceptive Software or any of its affiliates or agents, or upon pick-up of the 
Hardware by the Customer. If shipment or pick-up of the Hardware is delayed due to the fault of the 
Customer all rights and risks pertaining to the Hardware shall transfer to the Customer as of the 
beginning of such delay, however no later than the date on which the Customer defaults on acceptance. 
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SCHEDULE 8: SOFTWARE MAINTENANCE AND SUPPORT 

1. Software Maintenance and Support 

Perceptive Software Maintenance and Support customers have access to: 

a) Support for published and released standard Software functionality as defined by Perceptive 
Software End of Life Policy. 

b) Access to Perceptive Software Product Support, twenty-four (24) hours a day, seven (7) days a 
week, three hundred sixty-five (365) days a year, with engagement within two (2) hours. 

c) Perceptive Software Product Support available to any Customer allowed licensed user. 

d) Support for an unlimited number of incidents per year. 

e) Comprehensive online support, including product documentation, Knowledgebase Web incident 
submissions, product downloads, ability to interact with Perceptive Software Product Support via 
interactive channels including web chat and screen sharing, access to Perceptive Software User 
Community forum, ability to review and register for training courses and more, are available real
time through secure and customer-unique access. Customers require a valid user ID and 
password to access online support. 

f) Periodic standard version releases and Software patches of the Software providing corrections to 
defects, minor bugs, and, at the discretion of Perceptive Software, enhancements providing new 
functionality to the Software, as defined in Perceptive Software's End of Life Policy. 

g) Notification of any version releases and Software patches. 

2. Customer Responsibilities 

In addition to the Customer's responsibilities as set forth in the Agreement between Perceptive Software 
and Customer for the license of the Software, the Customer shall be solely responsible, at the Customer's 
expense, to: 

a) Notify Perceptive Software immediately of any support or maintenance issues. 

b) Train users on use of the Software. 

c) Be famil iar with and leverage the use of Perceptive Software online support. 

d) Apply all new version releases and Software patches in a timely manner to ensure conformance 
with Perceptive Software's End of Life Policy. 

e) Designate a key contact for maintenance and support communications. 

f) Provide Perceptive Software with timely access, remote and/or on site, to Customer's facilities, 
including Customer's servers upon which the Software runs, with which the Software interfaces, 
and/or upon which the Software relies, including but not limited to the database server with which 
the Software interfaces. 

g) Provide Perceptive Software timely return of requested troubleshooting data in order to perform 
root cause analysis for support issues being experienced with the Software. 

h) Cause Customer's application environment to meet and comply with the specifications and 
requirements set forth in Perceptive Software's technical specifications, and otherwise assume 
responsibility for all standard IT/IS infrastructure requirements, including the purchase, 
maintenance, administration and service of hardware and software upon which the Software runs, 
with which the Software interfaces, and/or upon which the Software relies, up to and including as 
appropriate: 

i. An efficient and functioning computer network which meets or exceeds the functional 
specifications required for operation of the Software. 
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ii. Appropriate computer equipment, Server and workstations in proper working condition. 

iii. Maintain a virus free network, computer, server and workstation environment in which the 
Software runs, interfaces with , and/or relies upon. 

iv. A database with which the Software interfaces, updated per manufacturer's 
recommendations and properly tuned and maintained for acceptable performance. 

v. A firewall appropriately configured to allow all Software related communications to 
traverse the network per the functional specifications required for operation of the 
Software. 

vi. A web application server in proper working condition , in the event that Customer 
purchases web client Licenses or "combo" full/web client Licenses. 

vii. A messaging server and software in proper working condition , such as Microsoft 
Exchange. 

If Perceptive Software is required to provide services to Customer to remedy any Software support or 
performance issues caused by or resulting from Customer's failure to comply with Customer's 
responsibilities as provided above or in the Agreement between Perceptive Software and Customer for 
the license of the Software, then in each such event Perceptive Software shall invoice Customer for all 
fees at Perceptive Software's then-current hourly rate for the services provided by Perceptive Software 
and for all reimbursable expenses incurred by Perceptive Software in providing such services, and 
Customer shall pay the invoiced amount per the payment terms provided in the agreement between 
Perceptive Software and Customer for the licenses of the Software. 

3. Onsite Support. 

If Perceptive Software and Customer agree that onsite services are necessary to remedy any Software 
support or performance issue, then in each such event Perceptive Software shall invoice Customer for 
reimbursable expenses incurred by Perceptive Software in providing such services, and Customer shall 
pay the invoiced amount per the payment terms provided in the agreement between Perceptive Software 
and customer for the license of the Software. 
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State of Kansas 
Department of Administration 
DA-146a (Rev. 06-12) 

CONTRACTUAL PROVISIONS ATIACHMENT 

f\\ \ f\'- \-\ 1'\\E-f\JT 1-
contract # L.J 0 33 b 

Initials 

Important: !his form contains mandatory contract provisions and must be attached to or incorporated in all copies of any contractual agreement. If it 
rs attached to the vendor/contractor's standard contract form, then that form must be altered to contain the following provision: 

'The Provisions found in Contractual Provisions Attachment (Form DA-146a, Rev. 06-12), which is attached hereto, are hereby 
incorporated in this contract and made a part thereof." 

The parties agree that the following pr visions are hereby incorpo{ated into the contract to which it is attached and made a part thereof 
said contract being the .1::\._ day of , 20 3 . ' 

1. Terms Herein Controlling Provisions: It is expressly agreed that the terms of each and every provision in this attachment shall prevail and 
control over the terms of any other conflicting provision in any other document relating to and a part of the contract in which this attachment is 
incorporated. Any terms that conflict or could be interpreted to conflict with this attachment are nullified. 

2. Kansas Law and Venue: This contract shall be subject to , governed by, and construed according to the laws of the State of Kansas, and 
jurisdiction and venue of any suit in connection with this contract shall reside only in courts located in the State of Kansas. 

3. Termination Due To Lack Of Funding Appropriation: If, in the judgment of the Director of Accounts and Reports, Department of Administration , 
sufficient funds are not appropriated to continue the function performed in this agreement and for the payment of the charges-hereunder, State may 
terminate this agreement at the end of its current fiscal year. State agrees to give written notice of termination to contractor at least 30 days prior to 
the end of its current fiscal year, and shall give such notice for a greater period prior to the end of such fiscal year as may be provided in this 
contract, except that such notice shall not be required prior to 90 days before the end of such fiscal year. Contractor shall have the right , at the end 
of such fiscal year, to take possession of any equipment provided State under the contract. State will pay to the contractor all regular contractual 
payments incurred through the end of such fiscal year, plus contractual charges incidental to the return of any such equipment. Upon termination 
of the agreement by State, title to any such equipment shall revert to contractor at the end of the State's current fiscal year. The termination of the 
contract pursuant to this paragraph shall not cause any pena~y to be charged to the agency or the contractor. 

4. Disclaimer Of Liability: No provision of this contract will be given effect that attempts to require the State of Kansas or its agencies to defend, 
hold harmless, or indemnify any contractor or third party for any acts or omissions. The liability of the State of Kansas is defined under the Kansas 
Tort Claims Act (K.S.A. 75-6101 ru ~· 

5. Anti-Discrimination Clause: The contractor agrees: (a) to comply with the Kansas Act Against Discrimination (K.S.A. 44-1001 ru ~and the 
Kansas Age Discrimination in Employment Act (K.S.A. 44-1111 ru ~ and the applicable provisions of the Americans With Disabilities Act (42 
U.S.C. 12101 ru ~(ADA) and to not discriminate against any person because of race, religion, color, sex, disability, national origin or ancestry, 
or age in the admission or access to, or treatment or employment in, its programs or activities; (b) to include in all solicitations or advertisements for 
employees, the phrase "equal opportunity employer"; (c) to comply with the reporting requirements set out at K.S.A. 44-1031 and K.S.A. 44-1116; 
(d) to include those provisions in every subcontract or purchase order so that they are binding upon such subcontractor or vendor; (e) that a failure 
to comply with the reporting requirements of (c) above or if the contractor is found guilty of any violation of such acts by the Kansas Human Rights 
Commission, such violation shall constitute a breach of contract and the contract may be cancelled, terminated or suspended, in whole or in part, 
by the contracting state agency or the Kansas Department of Administration; (f) if it is determined that the contractor has violated applicable 
provisions of ADA, such violation shall constitute a breach of contract and the contract may be cancelled , terminated or suspended, in whole or in 
part, by the contracting state agency or the Kansas Department of Administration. 

Contractor agrees to comply with all applicable state and federal anti-discrimination laws. 

The provisions of this paragraph number 5 (with the exception of those provisions relating to the ADA) are not applicable to a contractor who 
employs fewer than four employees during the term of such contract or whose contracts with the contracting State agency cumulatively total $5,000 
or less during the fiscal year of such agency. 

6. Acceptance Of Contract: This contract shall not be considered accepted, approved or otherwise effective until the statutorily required approvals 
and certifications have been given. 

7. Arbitration, Damages, Warranties: Notwithstanding any language to the contrary, no interpretation of th is contract shall find that the State or its 
agencies have agreed to binding arbitration , or the payment of damages or penalties. Further, the State of Kansas and its agencies do not agree to 
pay attorney fees, costs, or late payment charges beyond those available under the Kansas Prompt Payment Act (K.S.A. 75-6403), and no 
provision will be given effect that attempts to exclude, modify, disclaim or otherwise attempt to limit any damages available to the State of Kansas 
or its agencies at law, including but not limited to the implied warranties of merchantability and fitness for a particular purpose. 

B. Representative's Authority To Contract: By signing th is contract, the representative of the contractor thereby represents that such person is duly 
authorized by the contractor to execute this contract on behalf of the contractor and that the contractor agrees to be bound by the provisions 
thereof. 

9. Responsibility For Taxes: The State of Kansas and its agencies shall not be responsible for, nor indemnify a contractor for, any federal , state or 
local taxes which may be imposed or levied upon the subject matter of this contract. 

1 0. Insurance: The State of Kansas and its agencies shall not be required to purchase any insurance against loss or damage to property or any other 
subject matter relating to this contract, nor shall this contract require them to establish a "self-insurance" fund to protect against any such loss or 
damage. Subject to the provisions of the Kansas Tort Claims Act (K.S.A. 75-6101 g! ~. the contractor shall bear the risk of any loss or damage 
to any property in which the contractor holds title. 

11 . Information: No provision of this contract shall be construed as limiting the Legislative Division of Post Audit from having access to 
information pursuant to K.S.A. 46-1101 ,!tl ~· 

12. The Eleventh Amendment: "The Eleventh Amendment is an inherent and incumbent protection with the State of Kansas and need not be 
reserved , but prudence requires the State to reiterate that nothing related to this contract shall be deemed a waiver of the Eleventh Amendment." 

13. Campaign Contributions I Lobbying: Funds provided through a grant award or contract shall not be given or received in exchange for the 
making of a campaign contribution. No part of the funds provided through this contract shall be used to influence or attempt to influence an officer 
or employee of any State of Kansas agency or a member of the Legislature regarding any pending legislation or the awarding, extension , 
continuation , renewal, amendment or modification of any government contract, grant, loan, or cooperative agreement. 



IMAGENOW PRODUCT SUITE END-USER LICENSE AGREEMENT 

IMPORTANT: PLEASE READ THIS SOFTWARE LICENSE AGREEMENT 
("LICENSE AGREEMENT") CAREFULLY BEFORE INSTALLING OR USING THE 
SOFTWARE AND THE ACCOMPANYING USER DOCUMENTATION. THE 
SOFTWARE AND THE USER DOCUMENTATION ARE COPYRIGHTED AND 
LICENSED (NOT SOLD). BY INSTALLING OR USING THE SOFTWARE, YOU 
ARE ACCEPTING AND AGREEING TO BE BOUND BY THE TERMS OF THIS 
LICENSE AGREEMENT. IF YOU DO NOT HAVE THE AUTHORITY TO BIND 
THE PERSON THAT WILL USE THE SOFTWARE, DO NOT INSTALL THE 
SOFTWARE OR ACCEPT AND AGREE TO THE TERMS OF THIS LICENSE 
AGREEMENT. IF YOU DO NOT AGREE TO THE TERMS OF THIS LICENSE 
AGREEMENT, CLICK "DISAGREE/DECLINE", DO NOT USE THE SOFTWARE, 
AND, IF YOU HAVE ALREADY INSTALLED THE SOFTWARE, PROMPTLY AND 
PERMANENTLY REMOVE FROM YOUR SYSTEM AND DESTROY ALL COPIES 
OF THE SOFTWARE AND USER DOCUMENTATION AND RETURN TO 
LICENSOR ANY CDs AND OTHER MEDIA CONTAINING THE SOF1WARE AND 
THE USER DOCUMENTATION WITHIN A REASONABLE PERIOD OF TIME 
(NOT TO EXCEED 30 DAYS), AND REQUEST A REFUND. THIS LICENSE 
AGREEMENT SHALL SUPERSEDE ANY AND ALL LICENSE AGREEMENTS 
GOVERNING ANY LICENSES OF THE SOFTWARE PREVIOUSLY GRANTED BY 
LICENSOR (AND ITS PREDECESSORS IN INTEREST) TO YOU. 

1. License Grant. Subject to the terms and conditions of this License Agreement, 
Perceptive Software, LLC ("Licensor") hereby grants to you, and you accept, a perpetual, 
nonexclusive and nontransferable license to use the computer programs provided to you by 
Licensor with this License Agreement in the original, unmodified, machine-readable, object 
code form only, as delivered by Licensor, including, without limitation, any data structures 
created by such programs and all upgrades, enhancements, updates and new version releases 
of any of the foregoing that may be provided by Licensor to you from time to time 
(collectively referred to as the "Software"), and the accompanying User Documentation (the 
"User Documentation"), only as authorized in Section 2 of this License Agreement, and in 
any other agreement between you and Licensor, and for the purposes contemplated by the 
User Documentation. Nol:\vithstanding the immediately preceding sentence, if you license 
the Software on a transaction or subscription basis, your right to use the Software shall not 
be perpetual, but shall be governed by the terms of Section 2(e) or 2(£), respectively. 

Notwithstanding the terms and conditions of this License Agreement, all or any portion of 
the Software that constitutes software provided under a public license by third parties 
("Open Source") is licensed to you subject to the terms and conditions of the software 
license agreement accompanying the Software, whether in the form of a discrete agreement, 
shrink-wrap license or electronic license at the time of download or installation. Use of the 
Open Source by you shall be governed entirely by the terms and conditions of such license. 
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2. Licensed Rights. 

(a) Per-seat Client Licensing. If you purchase client seat licenses of the Software, 
the client component of the Software may be used only on computers that you own, lease or 
otherwise control (or in the event of the inoperability of a computer, on your backup 
computer only until such operability is restored) equal to the number of client seat licenses 
of the Software that you have purchased. The licensed client component of the Software 
may be used only with the licensed server component of the Software. You may not use the 
Software on any additional computers or in a local area network (LAN) or other network, 
either in a multi-launch or remote sharing environment, without purchasing additional 
license rights. 

(b) Concurrent Client Licensing. If you purchase concurrent client licenses of 
the Software, you may install the client component of the Software on any computers you 
own, lease or otherwise control (or in the event of the in operability of a computer, on your 
backup computer only until such operability is restored). However, the number of 
concurrent client licenses of the Software that you operate at any time with the licensed 
server component of the Software shall not exceed the number of concurrent seat licenses 
that you have purchased. If you elect to include an overdraft feature, your rights shall also 
be subject to the terms of Section 20)· 

(c) Test Environment Licenses. If you purchase test environment licenses of the 
Software, you may utilize such test environment licenses to test the Software, including 
patches, upgrades, enhancements and new releases of the Software, in a test environment to 
analyze the operation of the Software prior to making changes in your production 
environment. You are not authorized to use such test environment licenses for productive 
use or otherwise for use in excess of your licensed rights or in violation of the terms of this 
License Agreement. Your right to use such test environment licenses is conditional upon 
your cooperation with Licensor in creating a hardware footprint profile of the server 
facilities upon which you replicate such environment and your continuing obligation to 
update and correct such hardware fingerprint profile as changes to the backup server or 
server cluster node hardware occur. 

(d) Failover License. If you purchase a failover license of the Software, you may 
install the server component of the Software on a back-up server or server cluster node 
("Failover Copy") to ensure server or system failover of your Software environment in the 
event of the failure and non-availability for productive use of your Software environment (a 
"Failover Event"); provided that (a) you install the Software for server or system failover 
only on a backup server or server cluster node for system failover, (b) the Failover Copy 
must remain dormant until the occurrence of a Failover Event, (c) your use of the Failover 
copy must immediately cease upon the cessation of the Failover Event, and (d) you may not 
use the Failover Copy in excess of your licensed rights or in violation of the terms of this 
License Agreement. Your license and right to use the Software for system failover is 
conditioned upon your cooperation with Licensor in creating a hardware fingerprint profile 
of the backup server or server cluster node upon which you install the Failover Copy and 
your continuing obligation to update and correct such hardware fingerprint profile as 
changes to the backup server or cluster node hardware occur. Your license and right to 
install and maintain the Software for system failover will expire upon the first to occur of (x) 
your modification of your Software environment such that you no longer need a copy of the 
Software for a Failover Event, (y) Licensor's modification of the Software to permit failover 
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operation of the Software absent the need for a copy of the Software for server or system 
failover, or (z) the termination of this License Agreement. 

(e) Transaction Licensing. If you purchase a transaction license, your rights to 
install and use the Software shall not be perpetual, but rather shall be limited to the duration 
of the purchased transaction period. Your right to use the transaction component(s) of the 
Software is limited to the number of transactions that you have purchased and you shall not 
execute any transactions in excess of this number. You may use the transaction component 
only with the licensed server component of the Software. You may not use the transaction 
component(s) of the Software on any additional computers or in a LAN or other network, 
either in a multi-launch or remote sharing environment, without purchasing additional 
license rights. If you elect to include an overdraft feature, your rights shall also be subject to 
the terms of Section 20). 

(f) Subscription Licensing. If you purchase a subscription license, your rights to 
install and use the Software shall not be perpetual as otherwise provided in Section 1 of this 
License Agreement, but rather shall be limited to the term of your subscription and shall be 
subject to the terms of any other agreement between you and Licensor concerning the 
Software. Your rights shall also depend upon your timely payment to Licensor of all 
subscription fees due for each subscription license. If you fail to timely pay your 
subscription fees, this failure will constitute a breach of a material term of this License 
Agreement and will permit Licensor to terminate your rights and this License Agreement. If 
Licensor also provides you with the central Software application environment and associated 
infrastructure for your use of the Software, you shall be entitled to possession only of the 
licensed client component of the Software. This License Agreement and your limited license 
to use the Software will expire at the end of your subscription term, unless this License 
Agreement is (a) renewed or (b) terminated prior to the end of the subscription term. 

(g) Server Licensing. Use of the server component of the Software, including all 
data structures, data elements, and other data types, is restricted to a single computer that 
you own, lease, or otherwise control (or in the event of the inoperability of a computer, on 
your backup computer only until such operability is restored), unless you purchase additional 
server licenses. In addition, any such licensed server components of the Software may be 
used only with the licensed client components of the Software. 

(h) Agent Licensing. The licensed agent components of the Software may be 
used only on computers you own, lease, or otherwise control (or in the event of the 
inoperability of a computer, on your backup computer only until such operability is restored) 
and shall not exceed the number of agent licenses of the Software that you have purchased. 
In addition, the licensed agent components of the Software may be used only >vith the 
licensed server component of the Software. You may not use the licensed agent 
components of the Software on any additional computers or in a LAN or other network, 
either in a multi-launch or remote sharing environment, without purchasing additional 
license rights. 

(i) Feature Licensing. You may operate the feature component of the Software 
only with the licensed server component of the Software. You may not use the feature 
component of the Software on any additional computers or in a LAN or other network, 
either in a multi-launch or remote sharing environment, without purchasing additional 
license rights. 
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(j) Overdraft. You may elect to include an overdraft feature with the concurrent 
license model and the transaction license model of the Software. The overdraft feature must 
be renewed annually. If you license the Software with the overdraft feature, by accepting the 
overdraft capabilities of the Software license you agree to pay an annual fee for the overdraft 
capability, provide quarterly reports to Licensor detailing the number of times the overdraft 
feature was used within such quarter, and pay to Licensor with such quarterly reports the 
overdraft fees associated with such license overdrafts. The quarterly reports and payment of 
associated overdraft fees must be received by Licensor within thirty (30) days following the 
last day of each calendar quarter. Your failure to timely provide such reports or pay such 
overdraft fees will be a breach of a material term of this License Agreement, permitting 
Licensor to terminate this License Agreement. 

(k) U.S. Government Entities. If you are a U.S. Government entity your use, 
duplication or disclosure of the Software and User Documentation is subject to the 
following restricted rights clause: The Software and User Documentation are "Commercial 
Items," as that term is defined in 48 C.F.R. §2.101, consisting of "commercial computer 
software" and "computer software documentation," as such terms are defined in 48 C.F.R. 
§252.227-7014(a)(1) and 48 C.F.R. §252.227-7014(a)(S), respectively, and used in 48 C.F.R. 
12.212 and 48 C.F.R. §227.7202, as applicable, and all as amended from time to time. 

Consistent with 48 C.F.R. §12.212 and 48 C.F.R. §227.7202-1 through 227.7202-4, and other 
relevant sections of the Code of Federal Regulations, as applicable, and all as amended from 
time to time, all U.S. Government entities license the Software and User Documentation (a) 
only as Commercial Items and (b) with only the rights explicitly set forth in this License 
Agreement. 

3. Copies of Software. Upon loading the Software into your computer or computers as 
permitted above, you may retain any installers and executables that Licensor has made 
available to you, but you may use them only for backup purposes. You may make one copy 
of the Software in machine-readable form for the purpose of backup only in the event the 
installers or executables are damaged or destroyed and one copy of the User Documentation 
for backup purposes only, provided that any backup copy of the Software and User 
Documentation must include all copyright, trademark, and other proprietary notices 
contained on the original. 

4. Replacement Licenses. If Licensor issues you replacement licenses of the Software 
pursuant to your transition of the Software to a new server, then promptly upon the 
completion of such transition you will take all necessary measures to permanently remove 
from your system and destroy all copies of the replaced Software. You further agree to sign 
and deliver to Licensor a certification of destruction in a form acceptable to Licensor 
confirming such removal and destruction of the replaced Software. Your use of the 
replacement Software will be subject to the terms of this License Agreement, and any 
continued use of the replaced Software will constitute a breach of a material term of this 
License Agreement and will permit Licensor to terminate this License Agreement. 

5. Restrictions. Except as specifically authorized under Section 3 above, neither you nor 
any person under your authority or control may make any copy of the Software, the User 
Documentation or any portion thereof. Under no circumstance are you or any person under 
your authority or control permitted to use the Software or User Documentation or to make 
or use any copies thereof in excess of your licensed rights. You shall account for and keep a 
record of each copy you make of the Software or User Documentation, where the copy is 
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located and the name of the custodian of the copy. You must provide these records to 
Licensor upon Licensor's request. 

You shall not voluntarily or involuntarily in any form or manner assign, transfer or pledge 
the Software, User Documentation or any rights under this License Agreement to any other 
person or entity, including, without limitation, any assignment or transfer incident to your 
merger or consolidation with another entity, or any assignment or transfer by operation of 
law, without Licensor's prior written consent. Furthermore, you shall not sublicense, lease, 
network, rent, loan, distribute or share your license of the Software, User Documentation or 
other rights under this License Agreement with any other person or entity, including, 
without limitation, any use of the Software or User Documentation to provide hosted 
services or to operate a service bureau, or publish, disclose or otherwise display in writing, 
electronically or otherwise any part of the Software or User Documentation without 
Licensor's prior written consent in each such instance. Any such assignment, sublicense, 
transfer, pledge, lease, network, rental, loan or sharing of your license or any other rights 
under this License Agreement absent Licensor's prior written consent shall be void and of 
no force or effect and, as will any such publication, disclosure or display, shall cause the 
immediate termination of this License Agreement and your license and rights under this 
License Agreement. 

You shall not (and you shall not permit, allow, or assist another person to) reverse engineer, 
decompile, disassemble, decrypt, re-engineer, reverse assemble, reverse compile or otherwise 
translate or create, attempt to create the source code of the Software or its structural 
framework. You shall not modify, enhance or create derivative works based upon the 
Software in whole or in part, including, without limitation, any derivative works based upon 
the database structures of the Software, nor shall you otherwise change the Software, or any 
of the foregoing without the prior written consent of Licensor in each such instance, which 
consent may be withheld or conditioned within Licensor's sole and absolute discretion. You 
agree that any modification, enhancement, derivative work or other improvement to the 
Software and/or the User Documentation developed by Licensor, you, your employees or 
independent contractors, whether with or without the consent, advice or support of 
Licensor, shall be the exclusive property of Licensor, and you hereby assign to Licensor all 
such rights, tide and interest therein and agree to make such further assignments and take 
any other affirmative actions as requested by Licensor from time to time to further manifest 
such assignment. Any such modified, enhanced or derivative versions of the Software 
and/ or the User Documentation shall be subject to and governed under the terms and 
conditions of this License Agreement. 

6. Intellectual Property. You acknowledge and agree that as between you and Licensor, 
the Software and the User Documentation, including any modifications, revisions or 
enhancements thereto or derivative works thereof, are Licensor's proprietary products 
protected under law. You further acknowledge and recognize as between you and Licensor, 
Licensor's exclusive right, tide and interest in and to the Software and User Documentation, 
including any and all associated patent, copyright, trademark, trade dress, trade secret and 
other proprietary rights (collectively, "Intellectual Property Rights"). This License 
Agreement does not convey to you an ownership interest in or to the Software or the User 
Documentation. No right, license or interest is granted for any Intellectual Property Rights 
except for a limited right to use the Software and User Documentation in accordance with 
this License Agreement, which right is terminable in accordance with the terms of this 
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License Agreement. 

7. License Fees. The license fees paid by you for the Software are paid in consideration of 
the licenses granted under this License Agreement. 

8. Term and Termination. This License Agreement is effective upon your installation of 
the Software and shall continue in perpetuity unless terminated in accordance with this 
License Agreement; provided that, if you have licensed the Software on a transaction or 
subscription basis, the term of your license is (a) not perpetual in duration and (b) subject to 
the terms, as the case may be, of Sections 2( e) or 2(±). 

You may terminate this License Agreement at any time by discontinuing all use of the 
Software and User Documentation, returning to Licensor all originals and copies of the 
Software and User Documentation, including any extracts therefrom (with the exception of 
your meta data and associated objects) and all media containing the Software, User 
Documentation and/ or such extracts, and permanently removing from your system and 
destroying all copies of the Software and User Documentation. 

Licensor may terminate this License Agreement in the event you breach any material term of 
this License Agreement and such breach continues for a period of thirty (30) days following 
Licensor's written notice to you of such breach; provided, however, that in the event your 
breach is not of a nature to be remediable, or is the result of your willful, reckless or grossly 
negligent act or omission, then Licensor may terminate this License Agreement immediately 
upon Licensor's written notice to you of such breach. · 

Upon termination of this License Agreement, your rights to use the Software and User 
Documentation will terminate and you shall (a) immediately discontinue all use of the 
Software and User Documentation, (b) return to Licensor all originals and copies of the 
Software and User Documentation, including any extracts therefrom (with the exception of 
your meta data and associated objects) and all media containing the Software, User 
Documentation or such extracts, and (c) permanently remove from your system and destroy 
all copies of the Software and User Documentation. 

9. Limited Warranty. LICENSOR WARRANTS, FOR YOUR BENEFIT ALONE, FOR 
A PERIOD OF NINETY (90) DAYS FROM THE DATE OF COMMENCEMENT OF 
THIS LICENSE AGREEMENT (REFERRED TO AS THE "PERFORMANCE 
WARRANTY PERIOD") THAT INSTALLERS AND/OR S"'ffiCUTABLES MADE 
AVAILABLE BY LICENSOR TO YOU ARE FREE FROM DEFECTS IN MATERIAL 
AND WORKMANSHIP. LICENSOR FURTHER WARRANTS, FOR YOUR BENEFIT 
ALONE, THAT DURING THE PERFORMANCE WARRANTY PERIOD (A) THE 
SOFTWARE SHALL OPERATE SUBSTANTIALLY IN ACCORDANCE WITH THE 
FUNCTIONAL SPECIFICATIONS IN THE USER DOCUMENTATION UNDER 
NORMAL, PROPER AND INTENDED USAGE AND (B) THAT THE SOFTWARE 
DOES NOT CONTAIN ANY COMPUTER WORMS, VIRUSES OR ANY 
UNLAWFUL, DISCRIMINATORY, LIBELOUS, HARMFUL, OBSCENE OR 
OTHERWISE OBJECTIONABLE MATERIAL OF ANY KIND (THE 
"PERFORMANCE WARRANTY"). 

LICENSOR FURTHER WARRANTS, FOR YOUR BENEFIT ALONE, THAT (A) 
LICENSOR HAS THE RIGHT TO POSSESS, USE AND LICENSE THE SOFTWARE 
TO YOU FOR THE PURPOSES CONTEMPLATED HEREIN AND STATED IN 
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THE USER DOCUMENTATION AND (B) THAT TO LICENSOR'S KNOWLEDGE, 
THE SOFTWARE DOES NOT INFRINGE ANY COPYRIGHT, TRADEMARK OR 
TRADE SECRET OF ANY THIRD PARTY (THE "NON-INFRINGEMENT 
WARRANTY"); PROVIDED, HOWEVER, THAT NOTWITHSTANDING ANY 
OTHER TERMS OF THIS LICENSE AGREEMENT TO THE CONTRARY, 
LICENSOR SHALL HAVE NO OBLIGATION TO YOU WITH RESPECT TO ANY 
CLAIM THAT ARISES FROM (A) ANY MODIFICATION OF THE SOFTWARE BY 
YOU OR ANY THIRD PARTY; (B) YOUR COMBINATION, OPERATION OR USE 
OF THE SOFTWARE WITH ANY SOFTWARE, HARDWARE, PRODUCT, OR 
APPARATUS INSTALLED INYOURAPPLICATION ENVIRONMENT AFTER THE 
INSTALLATION OF THE SOFTWARE; OR (C) YOUR USE OF ANY THIRD PARTY 
SOFTWARE OTHER THAN IN ACCORDANCE WITH THE LICENSE 
AGREEMENTS FOR SUCH SOFTWARE, WHETHER OR NOT SUCH LICENSE 
AGREEMENTS ARE PROVIDED TO LICENSOR. 

IF DURING THE PERFORMANCE WARRANTY PERIOD A DEFECT IN THE 
SOFTWARE OR THE INSTALLERS AND/OR S'CECUTABLES APPEARS OR THE 
SOFTWARE IS OTHERWISE NONCOMPLIANT WITH THE PERFORMANCE 
WARRANTY, OR IF DURING THE TERM OF THIS LICENSE AGREEMENT THE 
SOFTWARE IS NONCOMPLIANT WITH THE NON-INFRINGEMENT 
WARRANTY, YOU MAY RETURN THE CDs OR OTHER MEDIA CONTAINING 
THE SOFTWARE AND THE USER DOCUMENTATION TO LICENSOR FOR, AT 
LICENSOR'S OPTION AND EXPENSE, EITHER (I) REPLACEMENT, (II) REPAIR 
OF THE SOFTWARE AND DELIVERY OF A NEW INSTALLER AND/OR 
S'CECUTABLES, OR (III) FAILING THE FOREGOING TWO OPTIONS, A 
REFUND OF ALL LICENSE FEES PAID BY YOU WITH RESPECT TO THE 
DEFECTIVE SOFTWARE OR MEDIA CONTAINING THE SOFTWARE AND THE 
USER DOCUMENTATION AMORTIZED OVER A SIXTY (60) MONTH PERIOD 
BEGINNING ON THE DATE OF COMMENCEMENT OF THIS LICENSE 
AGREEMENT, IN WHICH EVENT YOU WILL (X) CEASE USING THE 
SOFTWARE, (Y) RETURN TO LICENSOR ALL COPIES OF THE SOFTWARE AND 
USER DOCUMENTATION, INCLUDING ANY EXTRACTS THEREFROM (WITH 
THE S'CCEPTION OF YOUR META DATA AND ASSOCIATED OBJECTS) AND 
ALL MEDIA CONTAINING THE SOFTWARE, USER DOCUMENTATION OR 
SUCH EXTRACTS, AND (Z) PERMANENTLY REMOVE FROM YOUR SYSTEM 
AND DESTROY ALL COPIES OF THE SOFTWARE AND USER 
DOCUMENTATION; PROVIDED, HOWEVER, THAT IF ANY SUCH 
NONCOMPLIANCE WITH LICENSOR'S WARRANTIES AS SET FORTH IN THIS 
SECTION 9 IS NOT A RESULT OF DEFECTIVE MEDIA, THE OPTION SET 
FORTH IN CLAUSE (I) OF THIS SENTENCE SHALL NOT BE AVAILABLE TO 
LICENSOR. YOU AGREE THAT THE FOREGOING CONSTITUTES YOUR SOLE 
AND EXCLUSIVE REMEDY FOR BREACH BY LICENSOR OF ANY OF THE 
WARRANTIES MADE UNDER THIS SECTION 9. LICENSOR SHALL HAVE NO 
OBLIGATION TO MAKE REPAIRS OR OFFER REPLACEMENTS OR REFUNDS 
TO THE EXTENT ANY DEFICIENCY IN PERFORMANCE OR INFRINGEMENT, 
AS THE CASE MAY BE, RESULTS, IN WHOLE OR IN PART, FROM 
CATASTROPHE, YOUR FAULT OR NEGLIGENCE, FROM IMPROPER OR 
UNAUTHORIZED USE, MAINTENANCE OR MODIFICATION OF THE 
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SOFTWARE, USE OF THE SOFTWARE IN A MANNER FOR WHICH IT WAS NOT 
DESIGNED, OR BY CAUSES EXTERNAL TO THE SOFTWARE SUCH AS, BUT 
NOT LIMITED TO, POWER F AlLURE OR ELECTRIC POWER SURGES. 

10. Disclaimer of Warranties. EXCEPT FOR THE LIMITED WARRANTIES SET 
FORTH ABOVE AND TO THE ~'UMUM &"'<:TENT PERMITTED BY 
APPLICABLE LAW, THE INSTALLERS AND/OR lli"'{ECUTABLES, THE 
SOFIW ARE AND THE USER DOCUMENTATION ARE LICENSED "AS IS" AND 
LICENSOR EXPRESSLY DISCLAIMS ANY AND ALL OTHER WARRANTIES, 
WHETHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY 
IMPLIED WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY, 
OR FITNESS FOR A PARTICULAR PURPOSE. LICENSOR DOES NOT WARRANT 
THAT THE SOFTWARE WILL MEET YOUR NEEDS, THAT THE OPERATION OF 
THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT 
DEFECTS IN THE SOFTWARE WILL BE CORRECTED. ANY IMPLIED 
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED 
WARRANTIES OF MERCHANTABILITY, OF SATISFACTORY QUALITY, AND OF 
FITNESS FOR A PARTICULAR PURPOSE, ARE LIMITED IN DURATION TO (A) 
NINETY (90) DAYS FROM THE DATE OF INSTALLATION OR (B) THE 
SHORTEST PERIOD PERMITTED BY LAW, WHICHEVER IS GREATER. SOME 
JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES 
OR LIMITATIONS ON APPLICABLE STATUTORY RIGHTS OF A CONSUMER, SO 
THE ABOVE EXCLUSION OR LIMITATIONS AND LIMITATIONS MAY NOT 
APPLYTOYOU. 

11. Limitation of Liability. ANY OTHER TERMS OF THIS LICENSE AGREEMENT 
NOTWITHSTANDING, EXCEPT FOR A PARTY'S INDEMNIFICATION 
OBLIGATIONS TO THE OTHER PARTY AS PROVIDED IN THIS LICENSE 
AGREEMENT OR IN ANY OTHER AGREEMENT BETWEEN YOU AND 
LICENSOR CONCERNING THE SOFTWARE, UNDER NO CIRCUMSTANCES 
SHALL YOU OR LICENSOR BE LIABLE TO THE OTHER OR ANY PERSON 
CLAIMING THROUGH THE OTHER, WHETHER IN CONTRACT, TORT OR 
OTHERWISE, FOR ANY PERSONAL INJURY, LOSS OF PROFITS, LOSS OF USE 
OF EQUIPMENT, LOSS OR CORRUPTION OF DATA OR INDIRECT, 
INCIDENTAL, SPECIAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES, OR 
FOR ANY PAYMENT RELATED TO OR AS A RESULT OF SUCH LOSSES OR 
DAMAGES ARISING OUT OF OR OTHERWISE RELATED TO YOUR USE OR 
INABILITY TO USE THE SOFTWARE OR USER DOCUMENTATION, HOWEVER 
CAUSED, AND EVEN IF YOU OR LICENSOR HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH LOSSES OR DAMAGES. SOME JURISDICTIONS DO NOT 
ALLOW THE LIMITATION OF LIABILITY FOR PERSONAL INJURY OR OF 
INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THIS LIMITATION MAY 
NOT APPLY TO YOU. NEITHER PARTY'S CUMULATIVE LIABILITY TO THE 
OTHER PARTY OR TO ANY PERSON CLAIMING THROUGH THE OTHER 
UNDER THIS LICENSE AGREEMENT SHALL EXCEED AN AMOUNT EQUAL 
TO THE LICENSE FEES PAID BY YOU TO LICENSOR FOR THE SOFTWARE. 
THE FOREGOING LIMITATIONS WILL APPLY WITHOUT REGARD TO ANY 
DETERMINATION THAT ANY REMEDY SPECIFIED IN THIS LICENSE 
AGREEMENT FAILS ITS ESSENTIAL PURPOSE 
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12. Indemnification. You agree to hold harmless, indemnify and, at Licensor's request, 
defend Licensor, its affiliates and their respective officers, directors, agents and employees 
(collectively, "Licensor Parties") from and against any and all claims to the extent arising out 
of any action or proceeding brought by a third party against any one or more of the Licensor 
Parties related to (a) any act or omission by you which is a breach by you of any terms of this 
License Agreement, (b) your willful misconduct or negligent acts or omissions, or (c) your 
violation of applicable law. 

13. Trademarks. You recognize, as between you and Licensor, Licensor's ownership in and 
title to all trademarks and/ or service marks owned by Licensor, including IMAGENOW, 
IMAGE NOW, WEBNOW, CAPTURENOW, !SCRIPT and PERCEPTIVE 
SOF1W ARE, including any and all common law and registered rights throughout the world 
(hereinafter the "Trademarks"). No right, license or interest in or to any of the Trademarks 
is granted hereunder, and you agree that you shall assert no such right, license or interest 
with respect to such Trademarks. Furthermore, you shall not contest the validity of any of 
the Trademarks or Intellectual Property Rights, claim adversely to Licensor any right, title or 
interest in and to the Trademarks or Intellectual Property Rights and shall not use, register, 
apply to register or aid a third party in registering the Trademarks or Intellectual Property 
Rights during the term of this License Agreement or any time thereafter. If Licensor 
considers it advisable to record you as a licensee of the Trademarks, you agree to cooperate 
in such procedure and to execute any documents submitted to you for this purpose. 

14. Notices. Any notices, demands or other communications required or permitted under 
this License Agreement shall be in writing and shall be deemed to have been given: (a) upon 
receipt if delivered personally; (b) five (5) days after deposit in the mail if sent by U.S. 
certified mail, postage prepaid, return receipt requested; and (c) upon receipt if delivered to a 
recognized overnight courier or delivery service which provides international service, fees 
prepaid; in each case addressed to the party for whom it is intended at the address for such 
party as last provided to the other. 

15. Governing Law. This License Agreement shall be construed and governed in 
accordance with the internal laws of the State of Kansas, U.S.A. without regard to its rules of 
conflict or choice of law provisions that would require the application of the laws of any 
other jurisdiction. 

16. (intentionally blank) 

17. Severability. If any term of this License Agreement is declared void or unenforceable 
by any court of competent jurisdiction, such declaration shall have no effect on the 
remaining terms hereof. 

18. No Waiver. The failure of either party to enforce any rights granted hereunder or to 
take action against the other party in the event of any breach hereunder shall not be deemed 
a waiver by that party as to subsequent enforcement of rights or subsequent actions in the 
event of future breaches. 

19. Export Laws. You acknowledge that the export laws and regulations of the United 
States and export laws and regulations in relevant jurisdictions apply to the Software, the 
User Documentation and other technical data provided to you under this License 
Agreement. You further agree that neither the Software nor any such technical data, nor the 
direct product thereof, will be exported outside the country in which this license to use the 
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Software is initially sold or delivered without the prior written consent of Licensor. You 
agree that such export control laws govern your use of the Software and any services 
provided to you in connection with your license of the Software, and you agree to comply 
with all such export laws and regulations (including, without limitation, "deemed export" 
and "deemed re-export" regulations). You further agree and certify that you will not export 
outside the country in which this license to use the Software is initially sold or delivered, 
directly or indirectly, the Software or any data, information and/ or materials resulting from 
services provided to you in connection with your license of the Software (or any direct 
product thereof) in violation of such laws or regulations, and you will not use the Software 
or such other data, information or materials for any purpose prohibited by such laws or 
regulations, including, without limitation, nuclear, chemical or biological weapons 
proliferation, or development of missile technology. Without limiting the generality of the 
foregoing, neither the Software nor the accompanying User Documentation may be 
downloaded or otherwise exported or re-exported (a) into (or to a national or resident of) 
any country to which the United States has embargoed goods or (b) to anyone on the United 
States Treasury Department's list of Specially Designated Nations, the United States 
Treasury Department's list of Specially Designated Nationals, Terrorists and Narcotics 
Traffickers, the United States State Department's Proliferation Entity List or the United 
States Commerce Department's Table of Denial Orders. You agree and certify that you are 
not located in, under the control of or a national or resident of any such country nor are you 
on any such list. 

You acknowledge that some countries (including, without limitation, Belgium, China 
(including Hong Kong), France, India, Indonesia, Israel, Russia, Saudi Arabia, Singapore and 
South Korea) have restrictions on the use of encryption within their borders or the import 
or export of encryption, even if only for temporary personal or business use, and you further 
acknowledge and agree that you are ultimately responsible for complying with any and all 
government export and other applicable laws and that Licensor has no further responsibility 
after the initial license to you within the country in which this license to the Software is 
originally sold or delivered. 

This License Agreement is subject to the receipt of any approvals and consents as may be 
required by the United States and foreign governmental agencies and authorities, including, 
without limitation, the export control laws and regulations of the United States. Licensor 
shall have no liability to you under this License Agreement as a result of the refusal of the 
United States or foreign governmental agencies to issue any such necessary approvals or 
consents for the export of the Software or other technical data provided to you under this 
License Agreement. 

20. Miscellaneous. No amendment, modification or waiver of this License Agreement or 
any provision hereof shall be effective unless it is in writing and signed by a duly authorized 
representative of you and Licensor. This License Agreement, together with any other 
agreement between you and Licensor that expressly incorporates by reference the terms of 
this Agreement ("Related Agreements"), represents the entire agreement between Licensor 
and you concerning the Software and User Documentation. Any and all other prior 
agreements, representations, statements, negotiations and undertakings with respect to such 
subject matter, are terminated and superseded hereby. 
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Licensor may, upon thirty (30) days written notice to you and not more than once during 
each calendar year during the term of this License Agreement and once during the one (1) 
year period following the termination of this License Agreement, at Licensor's expense, 
enter upon your premises during your regular business hours to audit your use of the 
Software. You agree to cooperate with Licensor's audit and provide reasonable assistance 
and access to information. If pursuant to any such audit Licensor discovers any excess or 
unlicensed use of the Software, you agree to pay within thirty (30) days of written 
notification an amount equal to the sum of (a) the license fees and support and 
maintenances fees which Licensor would have received if your excess or unlicensed use of 
the Software had been licensed, (b) interest on such fees from the date such additional fees 
should have been paid at the rate of twelve percent (12%) per annum or the maximum 
interest rate permitted by law, whichever is lower, and (c) all costs and expenses incurred by 
Licensor in conducting such audit. If you fail to pay such amount within thirty (30) days of 
being invoiced for such amount, Licensor may terminate your licenses of the Software and 
any maintenance and support of the Software. You shall be responsible for any of your 
costs incurred in cooperating with any such audit. 

This License Agreement shall bind and inure to the benefit of the parties, as applicable, and 
their respective, permitted successors and assigns. 

Except for actions for nonpayment or violation of Licensor's rights in the Software, 
Trademarks or Intellectual Property Rights, no action, regardless of form, arising out of or 
relating to this License Agreement may be brought by either party more than two (2) years 
after the cause of action has accrued. Except as otherwise provided in this License 
Agreement, all remedies of the parties hereunder are non-exclusive and are in addition to all 
other available legal and equitable remedies. 

Neither party shall be responsible or liable for failure to fulfill its obligations under this 
License Agreement (except for payment of any license or other fees) due to any major 
unforeseeable event beyond the control of, and not caused by the fault or negligence of, 
such party or its agents, including, without limitation, an act of God, fire, earthquake, flood, 
explosion, action of the elements, war invasion, terrorism, insurrection, riot, mob violence, 
sabotage, inability to procure equipment, facilities, materials or supplies in the open market, 
failure of power, failure of transportation, strike, lockout, action of labor unions, 
condemnation, requisition, law or order of government, civil or military authorities; provided 
that the party failing to perform in such event shall prompdy resume or remedy, as the case 
may be, the performance of its obligations hereunder, as soon as practicable. 

The headings and captions of the sections and paragraphs of this License Agreement are for 
convenience of reference only and are not to be used to modify or interpret this License 
Agreement. The terms of Sections 2, 4, 5, 7, 8, 9, 10, 11 , 12, 13, 14, 15, 16, 17 and 18 of this 
License Agreement shall survive the termination of this License Agreement. If you have 
received a translation of this License Agreement into another language, it has been provided 
for your convenience only. In the event of a conflict between the English and any non
E nglish version, the English version of this License Agreement shall govern. 

The Uniform Computer Information Transactions Act does not apply to this Software 
License. 
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