






































State of Kansas
Department of Administration niuas
DA-146a (I . 06-

CONTRACTUAL PROVISIONS ATTACHMENT

important:  This form contains mandatory contract provisions and must be attached to or incorporated in all copies of any contractuala  :ment. If it

10.

13.

is 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 ™ “ollowing | 2 hereby incorp * " into the contract to which it is attached and made a part thereof,
said contract being the __day of 20
Terms_Herei lling Provis It is capicosiy dgreed that the terms of each and every provision in this attachment shail prevail and

control over wic wun> of any other vunflicting 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.

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.

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, titie 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 penalty to be charged to the agency or the contractor.

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 harmiess, 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 et seq.).

Anti-Discrimination Clause: The contractor agrees: (a) to comply with the Kansas Act Against Discrimination (K.S.A. 44-1001 et seq.) and the
Kansas Age Discrimination in Employment Act (K.S.A. 44-1111 et seq.) and the applicable provisions of the Americans With Disabilities Act (42
U.S.C. 12101 et seq.) (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.

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

Arbitration, Damages, Warranties: Notwithstanding any language to the contrary, no interpretation of this 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.

Representative's Authority To Contract: By signing this 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.

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

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 et seq.), the contractor shall bear the risk of any loss or damage
to any property in which the contractor holds titie.

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 et seq.

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."

Campaign Contributions / 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.




IM2 “ZENOW 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 SOFTWARE 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. Notwithstanding 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(f), 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 partes
(“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 concutrent 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 mnoperability 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 2()).

(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
facilides 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 setver 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 fot 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 tights 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 1s 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 2(j).

(f) Subscription Licensing. If you purchase a subscription license, your rights to
mstall 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 subsctiption 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 ptior to the end of the subscrption 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 1s 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 with 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 mult-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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() Overdraft. You may elect to include an overdraft teature with the concutrent
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 quattetly 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)(5), 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 putposes. 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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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(f).

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 temoving 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 EXECUTABLES 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 IN YOUR APPLICATION 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 EXECUTABLES 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
EXECUTABLES, 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 EXCEPTION 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 CLAUC™ (I) OF THIS SENTENCE SH*'*" NOT BE AVAILAB™™ 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 SOFTWAT ™ IN A MANNER FOR WHICH IT WAS NOT
DESIGNED, OR BY CAUSES EXTERNAL TO THE SOFTWARE SUCH AS, BUT
NOT LIMITED TO, POWER FAILURE OR ELECTRIC POWER SURGES.

10. Disclaimer of Warranties. ENXCEPT FOR THE LIMITED WARRANTIES SET
FORTH ABOVE AND TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE ILAW, THE INSTALLERS AND/OR EXECUTABLES, THE
SOFTWARE 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
APPLY TO YOU.

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 LIAT™ ITY 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 FATT STTS ESSENTIAL PURPOSE
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""" Inde ification. 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 Licensot, including IMAGENOW,
IMAGE NOW, WEBNOW, CAPTURENOW, ISCRIPT and PERCEPTIVE
SOFTWARE, including any and all common law and registered rights throughout the world
(hereinafter the “Irademarks”). 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 1n 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 (ot 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 cettify that you are
not located in, under the control of or a national or tesident 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 bordets 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 duting
each calendar year during the term of this License Agreement and once during the one (1)
year pertod following the termination of this License Agreement, at Licensot’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, tiot, 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 promptly 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-
English 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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