RESELLER AGREEMENT

This Reseller Agreement (the “Agreement’) is entered into by and between LANDESK Software, Inc. d/b/a Shavik, a Delaware
Cq oratlon wnh lts nncl al offica iocahad at 698 Wast 10000 South, South Jordan Utah 84095 (“Shaviik”), and

i ANEL corporation with its
pnnclpal oﬂ' oe ("Reseller”). This Agreement is
effective as of the day of 5 the "Efl‘ectwo Date") In consideration of the obligations stated herein, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties herstc agree as
follows:

Appointment. Shaviik hereby appoints Reseller as an authorized, non-exclusive reseller of Shaviik® Products within the Territory (as
defined in Section 2 below). Resellar's rights and obligations hereunder comespond to the Ressller Level sat forth below next to the
checked box. Where no box is checked, Reseller shall be a Shavlik Certified Partner. Notwithatanding the Reseller Level indicated by
the checked box below, in order to qualify as Shaviik Certified Partner and obtain the benefits thereof, Reselier must satisfy the

requirements for the specific region where Reseller is located (the “Program Requirements and Benefits™) set forth on the following
websites:

If Resaller is located in North America: wwuw.sellingshaviik com#tiers-north-america/

which are incorporated herein by reference. Reseller is authorized to market and sell Shavlik Products to End Users within the Termitory.
End Users must enter into a separate agreement (which may inciude the “dick-wrap™ end user license agreement) directly with Shaviik
for the licanse or subscription of the Shaviik Products. Reseller operates as an independent entity and not as an agent for Shaviik, and
has no authority to enter into obligations on behalf of Shaviik. Unless otherwise directed, Resaller shall purchase Shaviik product
through Shaviik’s designated distributors.

initial Reselier Level (Shaviik to mark):id"Shavlik Certified Partner [] Shaviik Premier Partner [] Shaviik Premier Plus Partner

1. Jerritory. Reseller is authorized to sell Shavik Products only within the following geographic I:arntory
(“Territory™). Nothing in
this Agreement shall restrict Shavik's right to operate in or outside the Termitory. Shaviik may increase or decrease the number of
resellers in the Territory from time to time in its scle discretion.

2. Shaviik Products Subject to the terms and conditions of this Agreement, Reseller is entilled to sell licensas and subscriptions for
the then-current version(s) of the Shaviik Products; provided that, Reasller's ability to ressll certain Shaviik Products may be limited in
Shavlik's sole discretion.

3. Resellsr Lovel Summary The Program Requirements and Benefits detail each particular Reseller lavel and include the
requirements that Reseller must satisfy in order to qualify for a particular Reseller Level. Notwithstanding any provigion in this
Agreement to the contrary, Shavlik may in its sole discretion, and at any time, modify, eliminats, or add to any or all of the Program
Requirements and Benefits. Such changes to the Program Roquirements and Benefits shall be effective thirty (30) days after Shaviik
provides Reseller with written or electronic notice thereof.

4. Exhibit Exhibit A: Genaral Terms and Conditions is attached hereto and incorporated hersin.

5. Execution. The individuals signing below represant that they are duly authorized to exacute this Agresment for the party for which
they are signing. This Agreement may be executed in one or more counterparts, each of which shall constitute an enforceable original
of the Agreement, and facsimile signatures shall be as effective and binding as original signatures.

6. [Entire Agrestment This Agreement: (a) constitutes the entire agreement and understanding between the parties and supersedes
all other prior and contemporaneous communications, discussions, understandings, negotiations, amangements and agreements
between the parties, whether written or oral, relating to the subject matter of this Agresment; and (b) no vendor, distributor, dealer,
retailer, reseller, sales person, or other person is authorized by Shaviik to modify this Agreement or to make any warranty,
representation or promise that is different than, or in addition to, the warranties, representations and promises expressly set forth
hersin.

Agreed and accepted by:
Shavlik ("Ruol
By: By\Ji &Wﬂw cc
Name: Name:

-
Title: Tlt!e:_ME_




1. GENERAL: Except to the extent that such terms and conditions
are spacifically modified in the Program Requirements and Benefits, the
terms and conditions set forth in this Exhibit A shall apply to Shaviik and
Reszaller, regardiess of Ressller's Resaller Level.

2. DEFINITIONS. Terms in this Agreement with initial capital letters
shall have the meaning ascribed to them In this Section 2 and
elsewhera in this Agreement:

21, "Shaviik Certified Partner' means initial reseller level
designation as Reseller may be identified in Section 1 on the first page
of this Agreement.

22, ‘*Confidential Information” means any information disclosed or
made available, either diraclly or indirectly, by one party to the other
party or by any third party, whether communicated in writing, orally or by
inspection of tangible objects (including, without limitation, ressarch,
product plans, products, services, customers, markets, software,
inventions, processes, designs, drawings, engineering, hardware
configuration information, marketing or financial information), which is
designated or identified as "Confidential," "Propristary,” or by some
similar deeignation, or which by its nature should reasonably ba
understood by the receiving party to be confidential. Confidential
Information includes the existence, terms, and conditons of this
Agresment, any and all information retating to any Shaviik Product and
any associated training, Documentation and related materials,
regardiess of whether or not such materals ae marked as
“Confidential,” "Proprietary,” or by some  similar designation.
Notwithstanding the foregoing, Confidential Information doas not include
any information that (i) was or becomes generally publicly available
other than as a result of a disclosure by the receiving party in violation
of this Agresment; (li} is in the iawful possession of the recelving party
prior to its disclosurs by the disciosing party; or (jli) was or becomes
available to the receiving party on a non-confidential basis from a third
party that is not bound by a similar duty of confidentiality (contractusl,
legal, fiduciary, or other).

23. "Documentation” means any End User installation or user
guide, manuai, and cther End User technical information, whether in
printad or slectronic form, that is provided by Shaviik to an End User of
Shavilk Products. Documentation specifically excludes design
documentation and any documentation related to any source code
proprietary to Shaviik or its licensors, suppliers and vendors.

24. "Effective Date" means the date set forth on the first page of
this Agresment.

25,  "End User’ means any entity or person that purchases a license
to & Shaviik Product.

28. “Shavlik Products’ means the applicable Licensed Software,
Documentation, Support Services and Professional Sarvices.

2.7.  "Shavilk Updats" means an updats of an existing release of
Licensed Software that is designated by Shaviik gs a “Shavilk Update.”

28. "Shaviik Upgrade™ means an snhanced, improved, or modified
version of the Licensad Software that is designated by Shaviik as a
"Shavilk Upgrade.”

29,  ‘"Licensed Software" means the specific release of the Shaviik
software program(s) in object code form, any Shaviik Update or Shavlik
Upgrade provided pursuant to a support agresment betwesn Shaviik
and the End User, and any Documentstion, including any coples
therecf, whether in whole or in part.

2,10, “List Price or MBRP" means the price sat by Shaviik for each of
the Shaviik Products, indluding any teritory, customer (including
educational and govemnment pricing) or volume-specific discounts.

211, “Marks" means the Shaviik trademarks, trade name, service
marks, and any other marks belonging to Shavilk, that may be used by
Shaviik in the marketing and advertising of Shaviik Products and that
may otherwise be posted on the Reseller Website from time to time,
including without limitation the following mark: Shaviik®.

212 “Reselier Level” means any of the following reseller levels that
applies to Reseller as set forth more spacifically in this Agreement or in
the Program Requirements and Benefits, and that establishes
Reseller’s rights and obligations pursuant to this Agrsesment: (i) a

Cc L)

Shaviik Certified Partner, (i) Shaviik Premier Partner, and (i) Shaviik
Premier Plus Partner,

213. ‘Resellor Website’ means the Shaviik website on the intemet
located at www.sellingshavik.com and any Shavik-authored sub-pages
thereto, that is designed for access by authorized Shaviik ressllers. No
third-party web sites shall be deemed to be included in the definition of
‘Reseller Websits™ sven if a link to such site is provided by Shaviik.

2.14. “Support Services® means the level of support services
provided by Shaviik to an End User, as identified mone specifically in a
Shaviik end user license agresment and/or support agreement.

2.16. ‘Technical Support’ means the level of support services
provided by_Shmdikaosellerassetforthat
A d] 1 N " : Lot

217. ‘Territory" has the meaning set forth in Section 2 of the first
page of this Agreement.

3 RESELLER OBLIGATIONS

3.1. Restrictions on Right to Sell. Reseller shall sell Shaviik
Products only to End Users, and shall not sell any Shaviik Products to
or purchass any Shaviik Products from any resaller of Shaviik Products
(including but not limited to any other suthorized Shavik reselier)
without Shaviii's prior written consent.

3.2.  Restrictions on Use. Except as otherwise expressly provided in
this Agreament or by applicable law, Reselier may not uss, copy, have
copied, modify, have modified, prepare derivetive works, license,
sublicense, distribute, rent, sell, decompile, disassembie, reverse
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3.3.  Reseller Cortificate. For each calendar year during the Term of
this Agresment, Reaellardpallobhlnﬁ'omﬂieappmpﬂlh

any
reason, then Resaller shall provide Shavilk with prompt written notioe of
such failure to obtain, revocation, or suspension.

34. Information. Ressller represents and wamants that all
information provided by Resslier to Shavilk, including any information
provided In any applications, marketing plans or Business Development
Plan, registering a sales opportunity with Shaviik, or regarding any End
User opportunity is true and corract Resslier further warmants that the
foregoing information will continue o be true and comect during the
Termm of this Agresment. Nevertheless, in the event any such
information ceases to be tus and correct, Reseller will promptly notify
Shaviik in writing giving details of how the information is no longer
and comect, and shall provide updated information that is
corract.

true
3.5. Remarked Shaviik Products. Reseller shall not alter
functionality of or remark any Shaviik Product. Reseller shall not
sell, broker, or promote the sale of remarked, alterad, or countarfeit
Shaviik Products.

3.6. Business Development Plan. Reseller shall work with their

3.7. Promotion and Marketing. Reseller shall use commercially
reasonable efforts to mest the needs of its End Lisars and to diligently
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ote and market the ik Products within the Termitory, which
shali not be less than any efforts that Reseller expends to
and market any products that compete with any of the Shaviik
Products. Reseller shall bear all coats incumed by Reseller in the
marketing, promotion, and distribution of the Shaviik Products as well as
any costs associated with Resaller's compliance with this Agresment.

3.7.1 Upon reasonabie notice, Resaller shall allow Shaviik to inspect
all marketing and other materials which Reseller produces and which
refer to Shavik or the Shaviik Products to ensure compliance with the
terms of this Agreement. Reseller shall make any ressonable
modifications to such material that may be requested by Shaviik. Such
reviews and modification requests shall not be construed to make
Shavlik responsible for the contents of such materials, and Resaller
remains solely responsible for all such content.

3.7.2 Shavliik may publicly disclose (including without limitation on z
publicly available websites), at ite sole discretion, Reseller's name,
address, and its Resetler Level status. Resaller consents to Shaviik
providing a link within such websites to Reselier's website (if any).

3.8.  Genwesal Obligations. Reseller shall comply with all applicabie
laws and reguiations relsting t0 Ressllers performance under this
Agreement, including, without limitation, any recquirements of any
applicable govemmental authority in the Territory. Reseller shall
conduct all activities relating to its business with Shaviik in accordance
with the highest standards of ethics and faimess, and in a manner that
reflects favorably on the goodwill and reputation of Shaviik and the
Shaviik Products. Except for accurately reprasenting Resetier's status
as a Shavikk Reseller, and the ents Reseller has met to
achieve such status, Reseller shall make no claims on behalf of Shaviik
or imply that Shavilk endorses Reseller's products or servioss. Resaller
ehall not make any representations, warranties, or guarantess to any
third party (including but not mited to any End User) regarding the
Shaviilk Products. immediately upon notification from Shavik to
Reseller, Reseller shall change or ceass representations or business
practices pertaining to this relationship found by Shaviik to be
misieading or deceptive,

3.9. Shaviik Operstional Correction. Reseller shall, in the event it
receives an operational comrection notification from Shaviik with specific
instructions for written distribution to End Users, notify End Users who
have purchased the Shavik Products indicated in such notice. The
notification shall be in writing and sent to End Users within five (5) days
of receipt of notice from Shaviik. Reselier's reasonable out-of-pocket
costs incued to provide such notification shall be reimbursed by
Shavlik.

4, TRADEMARK LICENSE

4.1.  Trademark License Grant Subject to the terms end conditions
of this Agresment, Shaviik grants to Resasller a limited, non-exclusive,
non-transferable, revocable license for the Term of this Agresment to
use the Marks solely in Reseller's marketing of the Shaviik Products.
The rights granted to Reseller in this license will terminate upon any
tarmination or expiration of this Agresment, in which case Reselier will
cease all use of any Marks and destroy il material in its possession or
control on which any Marks appear.

42. Trademark Guidelines. Reseller may only use the Marks in
accordance with Shavilk's trademark, idertity, and logo usage
guicelines provided by Shavilk to Resslier or posted on the Ressller
Webeite, as such guidelines may be modified by Shaviik in its sole
discretion from time o time.

43.  Acknowiledgment of Rights. Ressller acknowiedges Shaviik's
rights to the Marks and &ll goodwill associgted therewith, and
acknowlecges that any and all use of the Marks made by Resaller
hereunder inures to the sole bensfit of Shaviik. Reseller shall not
challenige Shaviik's rights in and to the Marks.

44. Registration or Applications. Without prejudice to the
remaining provisions of this Section 4, if at any time Reseller acquires
any rights in, or registration(s) or application(s) for the Marks, whether
by operation of law or otherwise, Reseller will immediately and at no
expense to Shavilk assign such rights, registrations, and/or spplications
to Shaviik, along with any and all associated goodwill.

45  Resfrictions. Reseller must not use as Resellers own
trademark or service mark any word(s) or design(s) confusingly similar
fo the Marks. Reseller shall not incorporate any of the Marks into
Resellers own marks, domain name, URL, or telephone number.

i

Reseller shall not use any Marks in & manner implying Resaller is
anything other than a reseller of Shaviik Products. Reseller will not use
the Marks in any way to disparage Shavlik, its products or services, or
in any manner which would diminish or otherwise damage Shaviik's
goodwill, including, but not limited to, uses which could be deamed to
be obscene, pomographic, excessively violent, or otherwise in poor
taste or unlawful, or which purpcse is 10 encourage unlawful activities.
Reseller shall not challenge or assist others in challenging the Marks or
the registrations or applications thereof, or attempt to register any
trademarks, service marks, trade names, or cther marks confusingly
similar to those of Shaviik.

4.6.  Enforcement. In the everit that Reseller becomas aware of any
unauthorized use of the Marks by a third party, Reseller shall promptly
notify Shavilk in writing and shall cooperate fully, at Shaviik's expense,
in any enforcement of Shaviik's rights against such third party. The right
to enforce Shaviik's rights in the Marks rests sntirely with Shaviik and
shall be exarcised in Shaviik's sole discretion.

4.7. DISCLAIMER. TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, SHAVLIK MAKES NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND RESPECTING THE MARKS,
INCLUDING THE VALIDITY OF SHAVLIK'S RIGHTS IN THE MARKS,
AND HEREBY EXPRESSLY DISCLAIMS ANY AND ALL
WARRANTIES THAT MIGHT OTHERWISE BE IMPLIED BY
APPLICABLE LAW.

5. PRICING

§.1.  List Prices. Shavilk reserves the right to change at any time on
written or electronic notice the List Prices and any discounts offered to
distributors or Resellers.

5.2. End User Pricing. Reseller shall determine its own resale
prices to End Users.

6. PURCHASE OF SHAVLIK PRODUCTS

6.1 From Distributors. Ressilers are to purchase Shavik products
through Shaviik authorized distributors. Shaviik publishes MSRP but the
price / discount structure of Reseller purchases from Distributors are
solely batween the Reselier and Distributor.

62 Direct. Where Shavik consenis and permits Reseller to
purchase Shavik products directly from Shawiik, the following shall
apply.

6.2.1 Request to Purchase Products. Resslier shall snsure that any
Ressller amployee, agent or representative placing an onger with
Shaviik is fully authorizad to bind and commit Reseller for such
order. Each order must comply with all Shavilk requirements. Each
and every purchase order or request to purchase that is made by
Resellor is non-refundable and non-canceleble by Resaller.

6.2.2 Accepiance of Purchase Request. Shaviik shall have the right
to accept or reject, in its sole discretion for any or no reason, any
raquest by Reselier to purchase Shavilk Products, and no request
to purchase shall be binding on Shavilkk uniess and until it Is
accepiad by Shaviik. Transactions may be conducted through
electronic methods, as specified by Shaviik.

68.23 Terms of Purchase Orders Not Binding. Ressller agrees that
the terms and condiitions of any purchase order or other document
submitted by Resellsr to Shaviik in connaction with any order that
are in addition to, different from or inconsistent with the tarms and
conditions of this Agreament or the order requirements specified
by Shavik are not binding on Shaviik and are ineffective as

order or separate agreement bastwesn the parties unless such
other payment terms are agresd to in writing by Shaviik.

6.3  Sale of Shavilk Products. Notwithstanding the rights given to
Resefler hersunder or to any cther authorized Shaviik reseller or
Reseller by separate agreement, Shaviik reserves the right to sell
liconses for Shaviik Products and thind party products directly to End
Users without uaing any reseller or distributor. End Users are free to
purchase the Shavik Products from whomever they choose, and
nothing in this Agreement creates an exciusive relationship between
Reseller and a particular End User.

64  Payment for Shavilk Products.



64.1 To Distributors. Resaller are to submit payment directly to
Shavilk authorized distributore for Shaviik products.

6.4.2 Direct

6.4.2.1 Payment in Advance Except as provided below in Section
6.4.22 of this Exhibit A, payment hereunder is dus in advance of
delivery of the Shaviik Products by Shaviik. Delivery of Shaviik Products
shall be accomplished either by physical delivery of an authorization
code and the media containing the applicable Shaviik Product(s), or by
transmission. of an authorization code to Ressller or its End User with
instructions on how the Shaviik Products can be accessed by an End
User. Notwithstanding the provisions of Section 6.4.2.2 of this Exhibit A,
payments made in advance must be mads either () by approved credit
card or {b) by wire transfer (as set forth below in Section 6.4.2.4).

6.4.2.2 Credit Terms for Aporoved Credit Application. Subject to
Shaviik's having given written approval of Reseller's Credit Application
(that has not been rovoked by Shaviik), Reseller shall pay Shaviik all
fees within thirty (30) days of the date due, or if no dus date is specified,
then within thirly (30) days of the date of the applicable Shavlik invoice.
Notwithstanding Shaviik's approval of Reseliers Credit Application,
Shaviik reserves the right to require payment in advance (or other
payment terms) with respect to any request to purchase Shaviik
Products hereunder.

6.4.2.3 Claim,_for_Adiustment of Invoice, Any Reseller claim for
adjustment of a Shaviik invoice is deemed to be waived if Reseller fails
to prasant such claim within thirty (30) days from the date of the Shavlik
invoice. No claims, credits, or offsets may be deducted from any Shaviik
invoice.

6.4.2.4 Pgyment Method. Payments due to Shaviik pursuant to Section
6.4.2 will be paid by Resaller in United States Dollars, Euros, or British
Pound Sterling by wire transfer, ag dirscted by Shavik. Payments will
be made to:

Account Name: LANDesk Software, Inc.
Account Number: 4122327281

Bank Name: Waells Fargo Bank, N.A,
Bank acidreas: San Francisco, CA
SWIFT Code: WFBIUSES

ABA Number: 121000248

Notwithstanding the foregoing, upon written notice to Reselier, Shaviik
may designate any other payment method and payment address.

comected and the new invoice will be re-issued to Reseller, Reseller
shall pay the comected invoice within thirty (30) days of the date thereof.

6.5  Failure to Pay in Timely Manner.

6.5.1 |pierest. All payments to Shaviik are non-rafundable and any
overdus amount shall bear interest at the lesser of one and half
percent (1.5%) per month, or the meximom rats aliowed by law. Costs
of conversion, outside collection, bank charges, and lagal fees and
expensas incurnad to collect payments due shall be paid by Raselier.

6.5.2 Crodit Hold If Reseller fails to make payment when due,
Shaviik, in its sole discretion, may place Reseller on a "Credit Haold,”
meaning that Reseller will not be able to purchase any Shaviik Products
untii Reseller has paid ail past-due amounts and Shevik notifies
Reseller in writing that it is no longer under any “Credit Hold."
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not cured such failure within ten {10) days of receiving written notice
thersof from Shaviik. In addition, Shavik may, in its sole discretion,
remove, redistribute or re-assign any cument or fulure sales
opportunities or lsads during any period that Reselier is in breach of this
Agreement.

6.5.4 Set Off Shaviik shall have the right to set off or apply any and
&l amounts owed by Reseller (including its subsidiaries and affiliates)
against any and all amounts owed or which may subsequently be owed
by Shaviik {0 Reseller (including its subsidiaries and affiliates), or their
SUCCESSOr in interest.

66 Taxes. Sales and use taxes, stamp taxes, value added taxes,
property taxes, and other taxes or duties (excluding taxes on Shaviik's
net income) impased by any texing authority on or with respect to this
Agreement, if any, shall ba bome by Reseller. i Reseller is required to
pay any withholding tax, charge or levy in respect of any payments due
to Shaviik hereunder, Reseller shall gross up payments actually made
such that Shaviik shall recsive sums due hersunder in full and free of
any deduction for any such withholding tax, charge or levy. in the avent
that such taxes or duties are imposed initially on Shaviik or Shaviik is
later assessad such taxes or duties by any taxing authority, then Shaviik
will be promptly reimbursad by Ressller for such taxes or duties, plus
any interest and penalties sufferad by Shaviik.

6.7  Records. For the Term of this Agreement, and for a period of
four (4) years thereafter, Resaller shall make available and maintain, to
meemnnaoassaryandinawmdmwlmgmmﬂvmepted
accounting  principles, sufficiant books, records, and accounts to
calculate and verify payment of all fees, costs, and expenses due
hereunder.

6.8 Audit Rights. At Shaviik's discretion and upon reasonable
notice to Reseller, Shaviik or its agent shall be given prompt sccess
during nomal business hours 1o Reseller's records, inventory records,
and other books and records of account pertaining to Shaviik Products
and Shaviik marketing or sales programs which are necessary, in
Shaviik's sole discretion, to verify and sudit Reseller's compliance with
this Agreament and the terms and conditions of Shavilk's marketing or
sales programs, if applicable. Shaviik's right to conduct audits under this
Agresment will survive the termination or expiration of this Agreement
for four (4) yesrs beyon the date of termination or expiration. Any and
all informaticn obtsined by Shaviik or Shaviik's designated agent during
an gudit shall be deemad Confidential Information.

T SHAVLIK PRODUCT AVAILABILITY.

71 At any time and from time to time in its sole discretion, Shaviik
may develop and ssll new products or discontinue or change the
functionality, design, specifications, or manufacturing prooesses of any
Shaviik Product or remove any Shavilk Product from its price list.
Shaviik will use commercially reasonable efforts to provide Reselier with
notice of such changes.

7.2 The provision of any Shaviik Update or any Shaviik Upgrade to
any End User is contingant upon full payment by Reselter of any fees,
costs, or axpenses to Shaviik, In the event that an End Usar makes a
claim to Shaviik that it has right to any Shaviik Product for which Shaviik
does not in good faith belleve it has been paid, Shaviik may release to
the End User such information &s is reasonably requirad to demonsirate
to the End User such nonpayment.

8 NO WARRANTY. THE ACCURALCY, COMPLETENESS OR
PERFORMANCE OF ANY SHAVLIK PRODUCT, CONFIDENTIAL
INFORMATION OR OTHER MATERIALS PROVIDED TO RESELLER
UNDER THIS AGREEMENT {INCLUDING INFORMATION MADE
AVAILABLE ON THE RESELLER WEBSITE) ARE PROVIDED "AS IS"
AND WITHOUT WARRANTY OF ANY KIND, WHETHER EXPRESS
OR IMPLIED, INCLUDING, TO THE MAXIMUM EXTENT PERMITTED
BY LAW, ANY IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE OR NONINFRINGEMENT.
FURTHERMORE, SHAVLIK DOES NOT WARRANT THE ACCURACY
OR COMPLETENESS OF ANY OF THE FOREGOING. IN ADDITION,
SHAVLIK MAY MAKE CHANGES TO ANY OF THE FOREGOING
WITHOUT NOTICE. SHAVLIK MAKES NO COMMITMENT AND
ASSUMES NO OBLIGATION TO UPDATE ANY OF THE
FOREGOING. RESELLER MAY NOT OFFER OR TRANSMIT ANY
WARRANTY OR REPRESENTATION RELATED TO THE SHAVLIK
PRODUCTS EXCEPT A8 EXPRESSLY SPECIFIED IN THE LICENSE
AGREEMENT BETWEEN THE END USER AND SHAVLIK.

9 LIMITATIONS OF LIABILITY

81  DIRECT DAMAGES ONLY. LIABILITY ARISING UNDER THIS
AGREEMENT SHALL BE LIMITED TO DIRECT, OBJECTIVELY
MEASURABLE DAMAGES AND NEITHER PARTY SHALL HAVE ANY
LIABILITY TO THE OTHER PARTY OR A THIRD PARTY FOR ANY
INDIRECT OR SPECULATIVE DAMAGES (INCLUDING, WITHOUT
LIMITING THE FOREGOING, CONSEQUENTIAL, INCIDENTAL AND
SPECIAL DAMAGES), INCLUDING, BUT NOT LIMITED TO, LOSS OF
USE, LOSS OF DATA, BUSINESS INTERRUPTIONS, AND LOSS OF
PROFITS, IRRESPECTIVE OF WHETHER THE PARTY HAS
ADVANCE NOTICE OF THE POSSIBILITY OF ANY SUCH DAMAGES;



PROVIDED, HOWEVER, THAT THIS LIMITATION SHALL NOT APPLY
TO ANY BREACH OF THE CONFIDENTIALITY OBLIGATIONS SET
FORTH BELOW [N SECTION 16 OF THIS EXHIBIT A, ANY
VIOLATION OF RESELLER'S OBLIGATIONS WITH RESPECT TO
SHAVLIK'S INTELLECTUAL PROPERTY AS SET FORTH IN THIS
AGREEMENT, OR ANY INFRINGEMENT OF SHAVLIK
INTELLECTUAL PROPERTY BY RESELLER. EACH PARTY
ACKNOWLEDGES THAT THE LIMITATIONS ON POTENTIAL
LIABILITIES SET FORTH IN THIS SECTION 9.1 WERE AN
ESSENTIAL ELEMENT IN SETTING CONSIDERATION UNDER THIS
AGREEMENT. THE REMEDIES SET FORTH IN THIS AGREEMENT
SHALL BE RESELLER'S SOLE AND EXCLUSIVE REMEDIES,

9.2  LIABILITY CAP. NOTWITHSTANDING THE FOREGOING,
SHAVLIK'S TOTAL COLLECTIVE LIABILITY TO RESELLER UNDER
THIS AGREEMENT SHALL NOT EXCEED THE AMOUNT OF ANY
APPLICABLE FEES ACTUALLY RECEIVED BY SHAVLIK FROM
RESELLER PURSUANT TO THIS AGREEMENT DURING THE
TWELVE (12) MONTHS IMMEDIATELY PRIOR TO THE INCIDENT
GIVING RISE TO SUCH LIABILITY. THE PARTIES ACKNOWLEDGE
THAT THE LIMITATIONS ON POTENTIAL LIABILITIES SET FORTH
IN THIS SECTION 9.2 WERE AN ESSENTIAL ELEMENT IN SETTING
CONSIDERATION UNDER THIS AGREEMENT. SHAVLIK NEITHER
ASSUMES, NOR AUTHORIZES ANYONE TO ASSUME FOR IT, ANY
OTHER LIABILITIES.

8.3  NO MISSION CRITICAL USE. RESELLER ACKNOWLEDGES
THAT SHAVLIK PRODUCTS ARE NOT DESIGNED FOR, OR
INTENDED FOR USE IN, ANY MISSION CRITICAL APPLICATION IN
WHICH THE FAILURE OF THE SHAVLIK PRODUCTS MIGHT CAUSE
SUBSTANTIAL PROPERTY DAMAGE, PERSONAL INJURY, OR
DEATH. SHAVLIK RECOMMENDS AGAINST, AND DISCLAIMS ANY
LIABILITY FOR, USE OF THE SHAVLIK PRODUCTS IN ANY SUCH
MANNER. SHOULD RESELLER SELL ANY SHAVLIK PRODUCT
KNOWING THAT IT WILL, BE USED FOR ANY NON-INTENDED USE,
RESELLER SHALL BE SOLELY LIABLE AND SHALL HOLD SHAVLIK
HARMLESS FROM ALL RELATED COSTS, FEES (INCLUDING
LEGAL FEES), EXPENSES AND LIABILITIES.

10 INDEMNIFICATION
10.1  Indemnification by Ressller.

1¢:1.1 Third-Party Actions. Shaviik shall have no liability to Reselier or
any of Ressiler's End Users, and Reseller shall indemnily, defend, and
hold Shaviik harmiess from any expenses, damages, costs or losses
(including |agal fees) resutting from any third party suit or proceeding
(lndudlnowihwtlimltaﬁunanyaitorpmceadhobyanEndUur)
based upon a cleim arising from Reseller's performance or non-
performance under this Agreement or under any agreement between
Reseller and any third party, or for any personal injury or other claim.

10.1.2 Reseliar's Sarvice and Supoort. Resolter is solaly respongible
for its acs, omissions, obligations, representations, and
misrepresentations in providing any service or support to an End User.
Reselier shall defend, indemnify and hold harmiess Shavilk against all
claims, lawsuits, llabilities, iosses, damages, costs and expenses
(Indudlngbualbes)namultddmmanyfmnbywbrs&d
Usars, arising out of or in connection with Reseller's acts, omissions,
obligations, representations, or misrepresentations in connection with
Ressller's provision of any service or support to an End User,

10.1.3 Indemnification. in the event Shaviik seeks indemnification from
Rualler.ShakaMIlprompﬂync&lyRMlarofanydaimurpmooedm
brought agminst it for which it sesks indemnification under this
Agreement. Shaviik reserves the right, at its option, to assume full
controt of the defense of such claim or proceeding with legsl counsel of
its choice. H Shavik underiakes any settement of such ciaim or
procesding requiring payment from Reselier, such seitiement shall be
subject to Ressllar's prior written approval, which approval shall not be
unreasonably withheld, denied or delayed, Reselisr shail reimburae
Shaviik upon demand for any expenses reasonably incummed by Shaviik
in defending such ciaim, including, without limitation, reasonable lagal
fees and costs, as well &8 any judgment or settlement of the claim or
proceeding. In no event may Reseller enter into eny third party
mmmmwinwmammmmmmd
or bind Shaviik in any manner, without the prior written consent of
Shaviik.

10.2  Indemnification by Shaviik.

10.2.1 Infringement. Shavilk will pay Reseller for dinact damages
awarded against Reseller arising from a final and enforceable decree or
settiement based solely upon a claim brought against Reseller that the
Shavik Products when used in the manner set forth in the
Documentation, alone and not in combination with any other product,
constitute an infringement of any United States copyright, provided that:
() Shavlik Is notified promptly in writing of such claim; (i} Shaviik
controls the defanse or settiement of the claim; and (i) Resalier
cooperates reasonably, and gives all necessary authority, information,
and assistance (at Shaviik's expense). Shavilk will not be responsible
for any costs, expenses, or compromise incurred or made by Reselier
without Shaviik's prior written consent, If the use of the Shaviik Products
foranEndUsarlapermMymjolnedbuedmonaninﬁmunentof
any United States copyright, Shaviik will, in its sole discretion and at its
own expense, procure for such End User the right to continue using the
Shaviik Producis, replace the same with a non-infringing software,
maodify it 50 that it becomes non-infringing, or if each of the foregoing is
commercially unreasonable or unduly burdensome, Shaviik will refund
to the Reseller the fees actualiy paid to Shaviik by Ressller for the
infringing Shaviik Products, less any depreciation, and acoept its retum.
For purposes of this Section 10.2.1, depreciation of the Shaviik
Products shall be determined using a straight line basis over a period of
thirty-six (36) months, commencing on the effective date of the nelevant
ticense agresment between Shavik and such End User. In the event of
any such refund, all such fees (and any additional fees paid by the End
User to the Reseller with respect to such products) shall be promptly
returned to the applicable End User.

10.2.2 Limitation on Indemnificgtion. Notwithstanding the provisions of
Saction 10.2.1 of this Exhibit A, Shaviik will not be liable for any costs or
damsges, and Ressller and each End User will be responsible to
defandoruﬂjaanywitorprooaadingbuodupon:(a)adaimaﬂaim
fromSha\dik'smpﬁmwlmRudlq‘sorqundUur‘adedm
specifications or instructions; (b) modification of the Shavilk Products by
Reseiler or an End User or at the direction of Reseller or an End User
byapartyo&nrmansw&awddlmbysm\mx(c)mouuofmy
Shaviik Products or any part thareof by Reseller or its End User |
oanblnaﬁonﬁmanyw\erpmdud:ur(d)medmeturoanﬁbuhry
infringement of any business method patent using a Shaviik Product, in
whole or in part. Resaller and its End Usars will pay all damages and
costs from any such suit or proceeding.

10.3 Exclusive Remedy. The foregoing provisions of this Saction 10
mmmwwwmmdmmum
hereto with respect to any claim, damages, or losses arising from
slleged or actual Intellectual property Infringement.

11 INTELLECTUAL PROPERTY

11.1  Ownership. Title to and ownership of the Shaviik Products,
Documentation and all copies therecf, remaina with Shaviik and its
licensors. Shaviik retains the right to, without imiation, use, copy,
modify, license, sublicense, and distribute the Shavilk Products and
Documentation. Resaller acknowledges that, as between Reseller and
Shaviik, Shaviik and Shaviik's licensors have exclusive right, titie, anc
intsrest in and to the Shavik Products and Documentation, including,
without limitation, all intellactual property rights, made by Shawiik, its
empioyees, contractors, consultants, agents, and licensors,

11.2  Inteliectual Property Notices. Resalier shaill not remove any
copyright or other intellsctual property notice of Shaviik or Shaviik's
Licensors in or on the Shaviik Products.

113 No Other License. Except as expressly set forth herein, nothing
in this Agresment is intended to grant any right in or to aither party
under any patent, copyright, trade sacret or other intellectual
right, nor shall this Agresment grant either party any right, titls, or
license in or to the other party's Confidentisl information. -

12 TERM AND TERMINATION

121 Term. This Agreament shall commence on the Effective Date
and will continue until terminsted in accordence with this Section 12
{"Term").

122 Termination by Either Party. Either party may tsrminate this
Aareunantwimorwiﬂwutmfornnyornomwnbyprwidim
written notice of termination to the other party at isast thirty (30) days
prior to the effectiva date of termination.

123 Termination by Shavilk. Without prejudice to any rights it may
have in law, equity, or otherwise, Shavilc may upon written notice fo

=1



Rasasilar tarminats this Agreement immediately upon the occurrence of
any one or more of the following events:

12.3.1 Reseller fails to perform any of its obligations as set forth in this
Agreament,

12.3.2 A govemment agency or court finds that services provided by
Resslier are defective or improper in any way, manner or form,

12.3.3 If actual or potential adverse publicity or other information
emanating from a third parly or parties about Reseller, the services the
Resslier provides, or the use of any logos authorized for Resesller's use
causes Shaviik, in its sole judgment, to betieve that Shavlik's reputation
may be adversely affected;

12.3.4 Reseller performs services using or distributes the Shawik
Products for use in any Mission Critical Application;

12.3.5 Reseller is insolvent, the filing of any voluntary or involuntary
petition in bankrupicy by or against Reseller, or Ressller has made any

assignment by operation of law or otherwise for the benefit of creditors;
or

12.3.6 A change in conrol of Reseller during the Term of this
Agreement, For purposes of this Agreement, “change in control® means
(i) the ownership or acquisition (whether by merger, consolidation, sale
of stock of subsidiaries, or any other method), by any person or
persons, in & single fransaction or a saries of related or unrelated

of beneficial ownership of more than fifty percent (50%) of
Resaller's outstanding capital stock.

124 Effsct of Termination. Upon termination of this Agresment for
any reason, all rights granted under this Agreement shall immediately
terminate. Termination of this Agreement shall not limit the terminating
party's rights and remedies otherwise available in law or in equity
including but not limited to the right to recover damages if there has
baen any breach of this Agreement. In addition, Reseller shall promptly
retum all Confidential Information and materials of Shavik and all
Shaviik Products. All outstanding obligations due on or before the
affactive date of termination will become immediately due and payable.

13 NOTICES. All written notices required or permitted to be given
hereunder shall ba in writing, shall make reference to this Agresment,
and shall be delivered by elactronic communication, by hand, or by
prepaid courler or by registered or certified mail, postage prepaid,
addressad as follows:

698 West 10000 South, Suite 500
Sauth Jordan, Utah 84085

Atin: Lagal Dapartment

Such notices shall be deemed sarved when received by addreasee or, if
delivery is not accomplished by reason of some fault of the addressee,
when tendered for delivery, Either party may give written nctice of a
change of address and, after notice of such change has baen received
by the other party, any notice or request shall thereafter be given to
such party at such changed addreas.

14 EXPORT CONTROL. Neither party shall export or re-export,
either directly or indirectly, any Shaviik Product from the United States
without first obtaining any required license or cther approval from the U.
§. Department of Commerce or any other agency or depariment of the
United States Government and complying with all laws, regulations,
orders, or other restricions of the US. Export Administration
Regulations. Neither party, nor any of its subsidiaries, will exportire-
export from the United States any technical data, process, Shaviik
Products, or service, directly or indirectly, to any country for which the
United States government or any agency thersof requires an sxport
licanse, other governmental approval, or letter of assurance, without
first obtaining such license, approval or letter. If at any time Shaviik
determines that the laws of any couniry are or become insufficient, in
Shaviik's sole opinion, to protect Shaviik's intellectual or proprietary
rights, Shaviik reserves the right 1o restrict or terminate this Agreament

of restrict the Temitory 8o as to exciude such country. Ressller shall
take all actions necessary to enforce this restriction or
termination and protact Shaviik's rights.

15 U.S. GOVERNMENT RESTRICTED RIGHTS. Shaviik Products
are provided with "RESTRICTED RIGHTS" and are desmed
"commercial computer software” and “commercial computer software
documentation” within the meaning of applicable civilian and military
Federal acquisition regulations and any supplement thereto. Use,
modification, duplication, or disclosure by the United States
Government is subject to restrictions as sst forth in DFARS 252.227-
7014{a){1) (JUN 1985) (DOD commercial computer software definition),
DFARS 227.7202-1 (DOD policy on commercial computer softwara),
FAR 52.227-19 {DEC 2007} {commercial computer software clause for
civilian agencies), DFARS 252.227-7015 (NOV 1995) (DOD technical
data - commercial items clause); FAR 52.227-14, including Alternates |,
i, and WMl (DEC 2007) (civilian agency technical data and
noncommercial computer scftware clause), andfor FAR 12211 and
FAR 12212 (commercial itdm acquisitions), and any successor
provisions. Usa of Shaviik Products by the U.S. Government conatibutes
acknowledgment of Company's proprietary rights therein. The
Contractor of Manufacturer is Shaviik Software, Inc. (or its subsidiaries
or affiliates), with an office at 698 West 10000 South, Suite 500, South
Jordan, UT 84085, USA.

18  CONFIDENTIALITY

16.1 Non-Disclosurs of Confidential Information. Neither party
shall (i) use any Confidential information of the other party for any
purpose except for the complation or performance of services or other
course of business dealings for or with the other party; or (i) disclose
any Confidential Information of the other party to third parties or to such
party's employees, excapt to those employees of the receiving party
who need to have the information in the course of business dealings for
or with the other party.

16.2 Protection of Confidential Information. Each party shall take
reasonable measures to protect the secrecy of and avoid discloaure and
unsuthorized use of the Confidentisl Information of the other party
thwoughout the Term of this Agreement and for & period of five (5) years
after tarmination or expiration of this Agrsement. Without limiting the
foregoing, sach party shall take at least those measures that it takes to
protect its own confidential information (but no less than commercially
reasonable measures) and shall ensure that its esmployess who have
access to Confidential Information of the other party have signed a non-
use and non-disciosurs agreement in content similar to the provisions
hereof, prior to any disclosure of Confidential Information to such
smployees, Neither party shall make any copies of the Confidential
Information of the other party uniess the same are previously approved
in writing by the other party. Each party shall reproduce the other party’s
rights notices on any such approved copies, in the same
manner in which such notices weare sat forth in or on the original.

16.3 Compelied Disclosures. f a party or any cf its representatives
(a *Compsiied Representative” that has received Confidential
Information becomes legally compelied or is required, by a coun,
govemnment agency, or other governmental body to make any
disclosurs of Confidential informaticn, such party shall (i) promptly notify
the other party in writing; (i} consult with and assist the other parly in
obtsining an injunction or cther appropriste remedy to prevent such
disclosure; and (jii) use reascnabis efforts to obtain a protective order or
other reliable assurance that confidential treatment will be accorded to
anyConﬁdenﬁallnfonn:ﬂonMisdiacbnd

16.4 Right to Discloss. Subject to the provisions of Section 16.3, the
party or Compelled Representative in posseasion of the Confidential
Information may fumish that portion (and only that poriion) of the
Confidential information that, in the writtan opinion of its counsel, such
party or Compellad Representative is legally compelied or otherwise
required to disclose.

155 Ownership of Confidential information. All documnents and
other tangible objects contsining or representing Confidential
Information which have been diaciosed by sither party to the ather
party, and ol copies thereof which are In the possassion of the other
party, shall be and remain the property of the disclosing party and shall
be prompily retumed to the disclosing party upon the disclosing party’s
written request.

16.6 No Warmanty. Al Confidential Information is provided “AS I18.”
EACH PARTY MAKES NO WARRANTIES, EXPRESS, IMPLIED OR



OTHERWISE, REGARDING THE ACCURACY, COMPLETENESS OR
PERFORMANCE OF ANY SUCH CONFIDENTIAL INFORMATION,

17 GENERAL '

171 Survival. Upon termination or expiration of this Agreement for
any raason, mefollmimsewomofE:dibitAofWaAoreamantshdl
remain in effect Section 2 (Definitione), Section 3.2 (Restrictions on
Use), Section 3.8 (General Obligations), Section 6.5 (Failure to Pay in a
Timely Manner), Section 6.6 (Taxes), Section 6.7 (Reconds), Section
6.8 (Audit Rights), Section 8 {No Waranty), Section 9 (Limitations of
Liability), Section 11 (Intellectual Property), Section 12.4 (Effect of
Termmination), Section 13 (Notices), Section 18 (Confidentiality), and
Section 17 (General).

17.2  Govemning Law. This Agreement shall be govemed by and
oonstrusdundermelawsofﬂ'\eStateofUlah.wimMﬂrdbits
conflict of laws principies. The United Nations Convention on Contracts
formelntamaﬂondSaIeofGoodsisupeciﬂcaIlyucludedﬁom
applicaﬁontothisAamemandbmaeﬁompmdunderthis
Agreement. Notwithstanding anything to the contrary herain, to the
extent permittad under the applicabla law, Shaviik may bring &n action
in any jurisdiction for the purpose of (a) enforcing a judgment; or (b)
protecting Shaviik's intellectual property rights. This Agreement
expressly axcludes the provisions of the Contracis (Rights of Third
Paities) Act 1960 and any amendment thersto.

17.3  Prevailing Party. In the event ons party shall successfully bring
legal action againet the other party, of successfully defend itself in or
ﬁanmyhodacﬂmwoﬂupmﬁmbyhnﬂmmmmis
Mw.mmmmmmmﬁmmmmn
coats, expanses, and reascnabie legal foes incurmed.

174 Remudies. The rights and remedies provided in this Agresment
minadclﬂonhanyoﬁudghtandmmediuproﬁdndatlaworin
equity.Nowalwrdanydguormodymomownlonbyeiﬂwpaﬂy
wiﬂbodaunedawaivuofsuﬁﬂghtorrumdymmywnrm.
Fauu'ebySIuvllkaom:nymoleAowmdl inno
mybamtruedhbeapmertorﬂmmmmofsmhhm. nov
affect their enforceability.

intellectual property (including trademark) rights or confidentiality
oblfglﬂwuoﬂhiswmomwmmainmmuulruurytnmm
party and that, in addition to any other remedies that may be available
Inlaw,lnequityoroﬂnrwiu,mooﬂnrputyshallbemtoobhln
In}tanctiurelicfagainumwuwwohﬁonsorm«ﬂn
conﬁnuaﬁmofanywchviolwonofbmch,wihommenmityaf
proving actual damages. Intheeventsu&oquitablerdiefisgunbd
auainstapmﬁ,uﬂupartywitlnotabiecttooouﬂslnmjuﬂsdcﬂona
granting provisional remedies enforcing such judgmaents.

17.6 Conflicts. in the event of a conflict between this Agreement and
wmmmmmmmamwm
terms of this Agreement shall prevail.

17.7  Severabliity. The terms and conditions stated hersin are
dedaredtobemblo.lfmyprwi‘donorpmvisiomofmls
Agmunamuwlbahddwbcinvalid.iﬂeoﬂ,orumbme.tm
wm.mmmwwmmmmmmm
inanywbon.Theparﬁumallnmﬁmeingoudfﬂminan
Mbmhanoﬂmprwiﬂonﬁnﬂooddmepmvisimhddhbe
invalid, llegal, or unenforceable) that is valid, legal, and snforceable

and caries out the parties’ intentions to the greatest lawful extent under
this Agreement.

17.8 Force Majeure. Except with regard to payments of fees, neither
party shall be responsible for any failure to perform hereunder due to
unforeseen circumstances or to causes beyond the non-performing
party's reasonable controf. BExamples of such causas are acts of God,
war, riot, embargoes, acts of civil or military authorities, fires, floods,
mm.wmdmm.m,m,mmm.

17.9 Relationship of the Parties: For purposes of this Agreemant,
Resaller and Shaviik are independent contractors. This Agreament does
not establish a franchiss, joint venture or partnership, or create any
relationship of employer and employes, master and sarvant, or principal
and agent between the parties. Neither party will have, nor represent
that it has, any power, right, or authority to bind the other party, or to
assume or create any obligation or respansibility, express or implied, on
wmmammwmmmmwm
consent. Resalier that any commitment made by
Reseller to its End Users with respact to price, quantities, delivery,
specifications, warranties, modifications, interfacing capability, or
suitability will be Resellers sole responsibiity, and Reseller will
indemnify Shaviik from liability for any such commitment by Reseller,
Each party shall controt the means, manner and method of its
performance. Neither party shall either exarcise or

exerciss any control, mm,«wmmmws
performance.

17.10 Third Plrwmghts.Apemonwhoormﬁtythatisnotapﬂty
hmmMnonbenhweanywmdmw

17.11 Headings: Tha headings to the sections and subsections of this

amforoonmianoeomy.donotformapanofmis
Agresment, and shali not in any way affect the i therecf.
Mmﬂnmmwmquim.unumuhrwﬂlinGMeUnplunland
the piural will include the singular.

17.12 Modifications. Except as otherwise explicitly stated herein, this
Aomenmmnynmbemodﬁedmpthmmmmdbywmm
rapresentatives of each party.

17.13 Interpretation. This Agreament has been negotiated at am's
bngmandbelmqnperlom i

Agreament provides otherwise (e.g. in retation to variations to be posted
on the Resailor Website), the following order of precedence wil apply:
(1) Front section of this Agrsement; (2) Program Requirements and
Benefits; (3) Exhibits; and (4) Resslier Wabaits.

17.14 Assignment, Sale, or Transfer. Subject fo applicable law,
Resailer may not assign any rights or obligations harsunder without the
pﬁorwﬁmappmvdofsnavlkAnyMbyMbauinnany
rights, duties or obligations hersunder without Shavilk's written conasnt
willbevoid.ShMﬂtmayaadmaloranyputofhrluhhorobﬁmﬂom
hereunder in Shaviik’s sole discretion.

17.15 Days. All days are calendar days unless otherwise stated.

17.16 chwnﬂonofﬂlghh.AlIrighhnotwuﬂywhdhemin
mmbhm.andmmﬁwmmmmby
inpibaﬁm,emppdorm.smmw,mnommginha
Iicermgmmadherolnormwmmmilmmmau
amwawwm.mum,mm
m:wmmﬁomumoMWsinﬂmmﬂmb
others, and (ii) no license or immunity is grantsd by Shavik either
diractiyorbylmplicoﬂon,mppelcrm.blnymi'dpuﬂes
acquiring Licensed Software from either party for the combination of
Licensad Software with other items or for the uss of such combination.



