RSJ License Agreement

RSIft T4 & RAEH

1.  USAGE RIGHTS 1. fERE

1.1.  Subject to the terms and conditions set forth in this Agreement and in consideration | 1.1. AZKNTHET 5 MBI, DOKRBBE N AR O Gh55 %
of Customer’s strict compliance with the terms of this Agreement (including, without EEe) HEMICHESTTAZ AR E LT, RSI I, AEKORIHE A T8
limitation, its payment obligations), RSJ hereby grants to Customer a R ICEEHTARSIOa Y a—& YT Ny 7RI (TR 7
nontransferable and nonexclusive right during the Term to use the RSJ computer b7 ]), RO MAETNICIR SN TRTO RFa A T —
software product(s) identified in the Product Schedule attached hereto as Exhibit A a Vv a T 2 FEIEAR AT o I S OMER & . SRR o & A
(the “Software”), together with all Documentation accompanying such product(s). W53 5, REZHNZBWT, [R¥Fa AT —ray) Eid. KEBHOFE
For purposes of this Agreement, the “Documentation” shall mean the user manuals 3KV, AMEERICE|I &G EINA 22—V —~ =2 T Va2 BRI 5, K
delivered to Customer pursuant to Section 3 of this Agreement. Customer may PR, WA OBEEXBOTEDICOBAREY 7 vy 2T 2T 52 &
only use the Software for its own business purposes and in addition may not use MNTX, —E A 2—um—, ASP, ¥7IIFRAT 47 « —EREL
the Software to operate as a service bureau, ASP, or hosting service. TE¥ETDHEDIC, XMEY 7 b =27 2HNDZ EIETE 20,

1.2.  Neither this Agreement nor the Software may be sold, leased, assigned (exceptas | 1.2. ARHEEIL. AZEK, XMV 7 b =27 OWTFRIZHOVTE, ZOEEDH
otherwise set forth in Section 11.2), or otherwise transferred by Customer, in whole LLIx—¥%2Md . RSI OEMIC L AHEFIOB/RAITFA 72 LI, B2,
or in part without the express prior written permission of RSJ. U—2, B (770, EUN25KIIHEHEESNASEEZERL)., £721X

Z DOMOHERIBIRZAT > T bR,
2. SCOPE OF USE 2. fERO#KEHE
2.1. Customer may use the Software, as specified in the Product Schedule, and the 2.1, AERE, WE—EBRICEDDLEBY, A7 MU =27 BIORF o A

Documentation at Customer’s facility identified on the Cover Page. Customer may
reproduce one (1) additional copy of the Software for backup/archival purposes.

At no time will Customer permit the Software to be used in excess of the usage
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specified in this Agreement, including, without limitation, the Cover Pages and
Product Schedule. Customer will keep records of each copy reproduced, where
located and the identity of the authorized user of each authorized copy. Such
records will be available for inspection at any reasonable time by RSJ upon ten (10)

days' notice.

BEIZBWNTH, AMFEEIT. A==V B IO EREED, K

N ED LW HBEEABL CAEY 7 Ny 2T 2T A2 L 238D b
e, AMEEE L, BRlEAN- o v —0itd. FOEMERIT. B X OEMH

HEFra v —oFEfHa2IF Sni-a——oyngaiiEkl, RET5, M
MBELERIT OV TIL, RSIZN 10 HO@EMZ - T, AR 2RI
THRETES2HDET 5,

D

2.2.  Customer has the right to independently develop interfaces to the Software strictly | 2.2. AHEEIL. BCOARGEY 7 v o =7 OFAICEEL T, BEIZERA T
for its use in conjunction with its use of the Software; provided, however, that OIZ, KEY 7 T =2 TIWRETHA o —7 = — AWML LTS
Customer shall perform all such development without misappropriating, infringing, LR ZHTAH, 7277 L, AMEEEIL. RSI DR, Z/EE, FL— R
or otherwise violating any patent, copyright, trade secret, or other United States or —7 Ly b, EFZFOMKED U IXEBEAEPIYPERE 2 R IERA, &
international intellectual property right of RSJ and without using, examining, or EOHDIDWVDERTAHZ LR, »ORSIDY—RAa— F&EH, A,
otherwise referencing any RSJ source code. Such Customer-developed software FTEFSRT L DPDRDORBOTXTEITH 2L 2EM T 5,
interfaces shall be the property of Customer. For the avoidance of doubt, the AEBEEDEAB LD D Y 7 2T A A —7 =— A X, REED
parties acknowledge and agree that this Section 2.2 shall in no way be construed MPEL T 5, RBEBET HT-0, MY HFEIL, A 2.25K01%, Wk oHE
as granting Customer any rights in or to RSJ' product source code or any other WZBWTY, AMEEEICK LT, RSIDRIGL Y —2a— K425, HL<
intellectual property relating to the Software as otherwise expanding the specific WA Y 7 b U = TIZBET 2 2 O —Y 0O PEIZBI 5 — Y ORI %
rights granted to Customer in Section 1 of this Agreement.  The Software fFHEFTHHDE LT, HDHWE, AROE 1 FITBW TAREBEIZAT 5
delivered to Customer under this Agreement is in machine-readable form only and SNDFEDHERAZIERT A LDOLE LTUIMEIR SN 2N L 238D, 2
is not delivered as source code. WCEET D, AEMITESNT, RMIEEICHEEINOIAEY 7 Py =

%, BEEAEY FRER IR OATHY , VY —Ra— K& LTIIB &
ARV,
2.3.  Nothing in the foregoing provision should be construed as granting to customer any | 2.3. HOBEIX, AMEEEIC LT, BFEEZ G, KMEY 7 by =7 12xt

intellectual property rights, including copyright, in the Software.
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3. DELIVERY; INSTALLATION

3. Bl&EL, £ VA F—11

RSJ will ship the Software on CD and deliver the CD F.O.B. point of shipment and
acceptance of the Software will occur upon shipment of the CD, and such acceptance shall
not be revoked. Customer is solely responsible for installation of the Software on
computers as permitted under this Agreement. The Software will also be distributed
electronically over the Internet through a password-protected web page, and neither the
Software nor any related media, label or packaging shall be subject to inspection prior to
delivery of the Software. Following execution and delivery of this Agreement and
acceptance by RSJ, RSJ will deliver a software activation password key and software
download instructions to the Customer via an e-mail message sent to Customer’s
designated contact person. Customer agrees that acceptance of the Software will occur
upon delivery of the software activation key and download instructions, and that such

acceptance shall not be revoked.
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4. TERM

4. TIHIM

The rights granted hereunder shall endure for the term (the "Term") set forth on the Cover
Pages, subject to Customer's payment of the fees set forth herein and Customer's strict

compliance with the terms of this User Agreement.
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5. PAYMENT

5. b/

5.1  Customer will pay to RSJ the Fee specified on the Cover Pages not later than thirty
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(30) days from the date the software activation key or Software CD, as applicable,
is delivered to Customer. All other payments shall be due and payable within thirty
(30) days of the date of invoice. In addition and without prejudice to any other rights
of RSJ under this Agreement, if any amount payable by the Customer pursuant to
this Agreement is not paid when due, then that overdue amount will bear interest
calculated at the small business overdraft rate published by the Bank of Japan from
time to time, compounding monthly from the due date for payment until the actual

date of payment.
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5.2  Allfees payable by Customer to RSJ under this Agreement are non-refundable and | 5.2  ARZEH|ZHS & ARHFHE D RSI KON DT X TOEE L, IREAHE
non-cancelable and are made without recoupment or set-off. Unless explicitly MOV BELAETHY ., HEREFIIHZRZ DT b b0 &7
stated otherwise, all payments will be exclusive of any federal, state, local or other %o WRINCHIBEDED N o 255 ERE . T XTOILASEAIL, HHT,
government taxes, duties, excise, goods and services and value added taxes, but JN. HFG, FOMBUFOFERL., BB, ERABL, #ifl, —Ee X8, 0
excluding any taxes or fees based on RSJ’ net income. RSJ shall provide tax MEFLZRLS LD & T 5725, RSI OHISIZE S Bid T -1 13
invoices to Customer for payments owing under this Agreement that are inclusive of S35, RSIIE, AN HE S X b A BRI DX | IHEBUAAIZ T,
consumption tax. AR v VAL U HRA R B2 D5 D LT 5,

6. PROPRIETARY INFORMATION 6. HMEEIIHIDDIER

6.1. Customer understands and agrees that the Software, Documentation and all other | 6.1. AR L. AMFERICIERLEINVDAIRIEY 7 v =T, R¥a A T7—v

related materials provided to Customer, and all intellectual property rights therein,
are the exclusive property of Rocky Software Inc. or its suppliers. Customer
further understands and agrees that the Software, Documentation, and the pricing
and any negotiated terms of this Agreement, and correspondence and discussions
relating thereto (“Information”) are the proprietary and confidential information of

RSJ, Rocky Software Inc. and/or a third party which has granted marketing and
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product rights to RSJ (hereinafter “Tech Partner”). Customer agrees to maintain
the Information in strict confidence and, except for the right of Customer to make
one (1) copy of the Software for backup purposes pursuant to Section 2.1 above,
Customer agrees not to disclose, duplicate or otherwise reproduce, directly or

indirectly, the Information in whole or in part.
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6.2.

Customer acknowledges that the structure, underlying concepts, organization,
architecture, and source code to the Software constitute valuable trade secrets of
Rocky Software Inc. or its Tech Partners. Accordingly, Customer agrees not to (a)
disassemble, reverse engineer, or reverse compile the Software in whole or in part;
(b) modify, adapt, alter, translate, or create derivative works from the Software; (c)
merge the Software with other software; (d) lease, rent, loan or otherwise transfer
(except as otherwise expressly set forth herein) the Software to any third party; or
(e) otherwise use, provide access to, or copy the Software or Documentation
except as expressly allowed under Section 1. Customer agrees to take all
reasonable steps to ensure that no unauthorized persons shall have access to the
Information and that all authorized persons having access to the Information shall
refrain from any disclosure, use, duplication or reproduction prohibited by this
Section 6. Customer agrees not to remove any copyright notice or other
proprietary markings from the Information, and any copy thereof made by Customer
for backup purposes shall contain the same copyright notice and proprietary
markings contained on the copy of the Software furnished by RSJ to Customer

pursuant to this Agreement.

6.2.
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6.3.

Customer acknowledges that Customer's failure to comply with the provisions of
this Section shall result in irreparable harm to Rocky Software Inc. and/or its Tech
Partners for which a remedy at law would be inadequate, and therefore, in the
event of the breach or threatened breach by Customer of its obligations under this
Section therefore, RSJ shall be entitled to seek equitable relief in the form of
specific performance and/or an injunction for any such actual or threatened breach,

in addition to the exercise of any other remedies at law and in equity.

6.3.
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Rocky Software

6.4.

Customer shall have no obligation to preserve the proprietary nature of only that
portion of RSJ’ information that:
(i) Customer establishes was previously known to Customer free of any
obligation to keep it confidential;
(ii) is or becomes generally available to the public by other than unauthorized
disclosure;
(iii) is developed by or on behalf of Customer independent of any information
furnished under this Agreement; or
(iv) is received from a third party lawfully in possession thereof whose
disclosure does not violate any confidentiality obligation.
In addition, Customer may disclose Information only to the extent that such
information is required to be disclosed by law or by any governmental agency
having jurisdiction pursuant to an order to produce or in the course of a legal
proceeding pursuant to a lawful request for discovery, provided, however, that if

Customer is so required to disclose the Information for such purpose, Customer

6.4.
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shall not disclose the applicable information for any other purpose and Customer
shall promptly notify RSJ of the order or request in discovery and reasonably
cooperate with RSJ if RSJ elects (at RSJ expense) to seek to limit or avoid such

disclosure by any lawful means.

2N (RSJ OFEHAMIZT) AENTBIZIDD ) DB ROHI R £/ 1 X EkEA sk
DEGAEE. VT —ICABENICH b0l 5,

6.5. Customer agrees not to challenge, directly or indirectly, the right, title and interest of | 6.5. AR L, BEEMAS L<IXEERNZDLT, KXMEY 7 b= T7 203 F
RSJ or Rocky Software Inc. in and to the Software or Documentation. Customer X o AT — 3 BT S RSI %7213 Rocky Software Inc. DFHEF], R
agrees not to directly or indirectly, register, apply for registration or attempt to BIOHERIZOWTERBEZR LI TRNVLD LT 5, REERIL. EHH#EN
acquire any legal protection for any of the Software, Documentation or any HLIFMENZMDOT, AMEY 7 b7  BE KX 2 AT —va >,
proprietary rights therein. FIRITFN DI T D2MEMEIC DD DHERNC & BEk, BEkHE, £

TTERIREDIG RN LICEET D,

6.6. Customer agrees to notify RSJ immediately and in writing of all circumstances 6.6. AT, AL LITEANCED, KXY 7 b2 T ERIT R A
surrounding the unauthorized possession or use of the Software or Documentation VT =g VOHFRNTA EIIIERICE 2 B H B BRI OV T,
by any person or entity. Customer agrees to cooperate fully with RSJ (or Rocky RSJIZHK LT, EHIZEmMIZCTHRNT DI EICHEET D, AIFEEEIX. M
Software Inc.) in any litigation relating to or arising from such unauthorized MDAV £ 72 3MERICRET 5 72X ZUCERT 2521V T,
possession or use. RSJ (7213 Rocky Software Inc.) ([ZRRENCH 1T 5 Z LICHET D,

6.7.  Nothing in the foregoing provision should be construed as granting to customer any | 6.7. HOBEIL, AEEEIC LT, FEEL S, KXY 7 b =712kt

intellectual property rights, including but not limited to copyright, in the Software.
All such rights are owned by Rocky Software Inc. or its Tech Partners. As between
RSJ and Customer, RSJ reserves all proprietary and commercial rights regarding

the Software, Documentation and Information owned or obtained by RSJ or Rocky
Software Inc. to the extent such rights are not expressly granted to Customer in this

Agreement.
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6.8. Notwithstanding any other provision of this Agreement, the obligations set forth in 6.8. ARIEKIDZ DN D ERIBII) D BT, REFITED DEHIT. Kih
this Section shall continue perpetually and irrevocably. PORIEARRE TR T 20D &35,

7. WARRANTIES 7. PREE

7.1.  RSJ warrants that for a period of ninety (90) days from the date of delivery (the 7.1. RSJIIX, SIERNG 90 HE (MRFEHIM)) o2&, KXY 7 ho =T R
“Warranty Period”), the Software, when properly used, will operate substantially in ELLMEHENTEGAIX, FXa AT —va Vg EnbtkkE L g
accordance with the specifications contained in the Documentation. RSJ' entire FINZEE L THEIT 5 2 & 2 RiET 5, ARNIZES < RSI OEEEMTLE
liability and Customer's exclusive remedy under this warranty shall be that RSJ will FORMEREOME—RF 1L, KXY 7 Mo =T ICRBIT 2 BB R ES
use reasonable commercial efforts to correct, provide a workaround for or, in RSJ’ IZo& . RSIDOEMAMIZT, BIE. FREROEMA, HDH VW FTRSI DH
sole discretion, replace (each such action a “Remedy”) any reproducible error in MOFETINERBRLT N (B HEEOZENENE [RKE] L)),
the Software, at RSJ’ cost and expense, provided written notice itemizing such BHMNREE OB RS> 235, 22U, RiEHIENIC, REA
error is given to RSJ during the Warranty Period. RSJ neither covenants nor Y| LTZBEMN RSIIZHEAOND Z a5t 5, RSIIE, AL
guarantees that any Remedy nor any other services or support provided under this AW TEZLNARE., E7T20MOY— 24 LT AR— F23,
Agreement will cause the Software to conform to the Documentation. K 7 R =T FXa AT —2alEHEESEs 280 ELE

PRAE L 720,
7.2.  The warranty set forth in Section 7.1 above shall not apply to the degree that the 7.2, ERLT7A1RICED HRAEE, B ATREARAEANELFORRE TRA LGS

reproducible error occurs because (a) the affected Software has not been used in
accordance with the Documentation; (b) the affected Software has been altered,
modified merged or converted by Customer; (c) of the malfunctioning of Customer’s
hardware or software; or (d) the affected Software, or a portion thereof, has become
inoperative due to any other causes beyond the control of RSJ. The warranty set

forth in section 7.1 shall not apply if Customer has not timely paid amounts due and

owing to RSJ under this Agreement.

WIEEH S 0w D &35,

(@) RNEAYITRNI=TNRF2 AT —a At PIEAESNZEE

(b) REBYTRT=T 0, KMEBEICEIVEE, %2, 0f6 . FldLmsh
T%E

() ABEDN—RT=T7ETY T =T IR BEAENH -T2 56

(d) REEGYTZN =T EIZ0O—H73, RS OEHFEHIHZ - X =2 Do
SRR EOEB AR RE L e o T i




7.1 RITED DIRFEIE, ARFEEE DA S & RSI T3 LT A
BEAIBENIA LY = beWGaE, SR nbo LT
Do
7.3.  RSJDOES NOT WARRANT THAT THE SOFTWARE WILL OPERATE 73. RSJIZ, A7 bv=T7 RS h I, =7 —ORERLICFEHT S
UNINTERRUPTED OR ERROR FREE, THAT THE FUNCTIONS CONTAINED IN oKV T MU TIZEENDREN, KMEBEEDBERT LY T by
THE SOFTWARE WILL FUNCTION WITH OTHER SOFTWARE, HARDWARE, OR 2T ERBINA—FU =27 L OAEDLE, b LTV AT LORNE TIER)
WITHIN A SYSTEM, OR THAT RSJ' EFFORTS, THE SERVICES PROVIDED THZ L, HBDHWIRSI DS, ARKICESEREI NI —E X,
HEREUNDER, THE SOFTWARE, THE DOCUMENTATION, OR OTHER A7 b7, RXaArT—yay, $REARMICESERM S
MATERIALS SUPPLIED HEREUNDER WILL FULFILL ANY OF CUSTOMER'S NHZEOMOEEN, ZHBEEOBEDEMELIF=—R2HzTHDT
PARTICULAR PURPOSES OR NEEDS. HDHTEEBRIELR,
7.4. THE WARRANTIES SET FORTH IN THIS SECTION 7 ARE IN LIEU OF ALL 7.4. BT RICEITHARIET, EREtE, BEE. FEEE. BB IUEE
OTHER WARRANTIES, EXPRESS, STATUTORY, AND IMPLIED, INCLUDING, HIE S OBRRIIRIE L BT, HI/RAD, EH, BURAIZ DM CTOIREE
BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF ACCURACY, QUIET CRDLZBDTHD, A7 RITED DIRFERMIT, BIRIIZE 9 & (B
ENJOYMENT, NON-INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A EOHIR) OHIROMEHA 25, M OREEICOLEA S, & =412
PARTICULAR PURPOSE. The warranties set forth in this Section 7 are expressly E—UEH SN NHED LT 5,
subject to the limitations of Section 9 (Limitation of Liability), and shall apply to
Customer only and shall not extend to any third party.
8. RSJ INDEMNIFICATION 8. RSJDHE
8.1. RSJ shall indemnify, defend, and hold Customer harmless from any action brought | 8.1. RSJ . =& LV KHEREZICR L TIRE S =R, REKICESD

by a third-party against Customer to the extent that it is based on an allegation that
the Software provided hereunder has infringed a United States intellectual property

right or trade secret, and pay those damages or costs related to the settlement of
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such action or finally awarded against Customer in such action, including but not
limited to attorneys’ fees, provided that Customer (i) promptly notifies RSJ of any
such action, (ii) gives RSJ full authority, information and assistance to defend such
claim and (iii) gives RSJ sole control of the defense of such claim and all

negotiations for the compromise or settlement thereof.
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8.2.  RSJ shall have no liability under this Agreement with respect to any claim based 8.2. RSJiE., LAFDOKZIZE S W D55RITH L THARRIZE S BT
upon (a) Software that has been modified by anyone other than RSJ; (b) use of BEbRWEDET D,
other than the then-current release of the Software, if infringement could have been (@) A7 7T H RSI LSO NI ESINT= 56
avoided by use of the then-current release and such current release has been (b) ARHEYTRNY =T DZFORE R THRFTOV) —A %A HL T, R EHE
made available to Customer; (c) use of the Software in conjunction with Customer WETE DORLEEE DD IV — A H CEZb b bh g,
data where use with such data gave rise to the infringement claim, (d) use of the DIDEFTV —ALUSND KRS T oy =T 2l LI 56
Software with other software or hardware, where use with such other software or (€) AT Ny =T AR E DT —2LOFETHEHL, 220207 —ZDff
hardware gave rise to the infringement claim; (e) use of any Software in a manner HAMREFHRORKEST-HE
inconsistent with its documentation, and/or (f) use of any Software which use d) AT =T EAMOY TR =T FiiI N Ry =T AR TEERAL, 20
breaches this Agreement. MDY TRy =T E I N—RT =7 O HMRBEFEROJRE L7 7=56
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8.3. If RSJ determines that the Software is or is likely to be the subject of a claim of 8.3. RSJF. KUY 7 b U =T IMREFHEROXNG L0 D, 01X OFTHEMEN

infringement, RSJ shall have the right (i) to replace Customer's copy of the

Software with non-infringing software that has substantially equivalent functionality;

HDEHW LS. RS T 21T OMRIZ2E3 5,
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(i) to modify the Software so as to cause the Software to be free of infringement;
(iii) to procure, at no additional cost to Customer, the right to continue to use the
Software; or (iv) to terminate the right to use the Software and Documentation, and
refund to Customer the applicable Software fee (pro-rated over a 10-year period

from the Effective Date).

BREI Ty =T LW D

(i) A7 =T OREFH YR TDIOARMEY T =T 2B E TS

(i) AFBFIK T HEIMEERL T R 7 T =7 24 Uil 2 HEF
IR 5, HLLUL

(iv) A7y =7 BLXOBE TR X2 AT —a Ofi HHEZfRERL
ARREENCY 7 ™o =7 B O 5y (384 H Do 10 ERIZ OV T
BIZ5y) il 5,

8.4. THE PROVISIONS OF THIS SECTION STATE THE EXCLUSIVE LIABILITY OF 8.4, ALODOHEIZ, AMEY 7 r =T, BIOREDO—E, &b UNTAEYICE
RSJ AND THE EXCLUSIVE REMEDY OF CUSTOMER WITH RESPECT TO ANY SERMEEINZIEREITY—E R LB, HBMEEZIIIL—FY—2
CLAIM OF INTELLECTUAL PROPERTY OR TRADE SECRET Ly hOREFRHAEIIBEREIZXNT B5ERIZE L T, RSI OE—DFER
MISAPPROPRIATION OR INFRINGEMENT BY THE SOFTWARE, ANY PART JUOREBEEOHE—DREZHLT I LD THY . FDMIT X TORKE,
THEREOF AND ANY MATERIAL OR SERVICES PROVIDED HEREUNDER, AND FE, BLOEBBEIRDLDA LD TH B,

ARE IN LIEU OF ALL OTHER REMEDIES, LIABILITIES AND OBLIGATIONS.
9. LIMITATION OF LIABILITY 9. BEDHIR
9.1. TO THE EXTENT ALLOWED BY APPLICABLE LAW, EXCEPT AS EXPRESSLY 9.1, MEIEIZIVRBROOLNIEHT, XEWICHRMICHEI NI BE 2K

SPECIFIED IN THIS AGREEMENT, NEITHER RSJ NOR ITS TECH PARTNERS
WILL BE LIABLE FOR ANY LOSS OR DAMAGE THAT MAY ARISE IN
CONNECTION WITH CUSTOMER’S USE OF THE SOFTWARE. IN NO EVENT
WILL RSJ OR ITS TECH PARTNERS BE LIABLE FOR ANY INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES, EVEN IF RSJ HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY

LIMITED REMEDY OF ANY KIND. THE PARTIES ACKNOWLEDGE AND

&, RSJ E72IX T OHEM A— b F—FWnFhb, KEBEEIC L 2RV 7
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AGREE THAT THE LIMITATIONS OF LIABILITY SET FORTH IN THIS SECTION 9
ARE INDEPENDENT OF EACH EXCLUSIVE OR LIMITED REMEDY SET FORTH
IN THIS AGREEMENT. EXCEPT WITH RESPECT TO THE DEFENSE OF
INFRINGEMENT CLAIMS UNDER SECTION 8, IN NO EVENT SHALL
CUSTOMER BE ENTITLED TO ANY MONETARY DAMAGES AGAINST RSJ OR
ITS TECH PARTNERS, REGARDLESS OF THE FORM OF ACTION ALLEGED, IN
EXCESS OF THE SOFTWARE FEES PAID TO RSJ BY CUSTOMER
HEREUNDER FOR THE PRODUCT TO WHICH CUSTOMER'S CLAIM RELATES.
THE PARTIES FURTHER ACKNOWLEDGE AND AGREE THAT CUSTOMER
SHALL HAVE NO RIGHT TO OBTAIN SPECIFIC PERFORMANCE TO ENFORCE
ANY RIGHT OR OBLIGATION HEREUNDER. Customer acknowledges that the
Software fees and other fees set forth herein reflect the allocation of risk set forth in
this Agreement and that RSJ would not have entered into this Agreement without

the limitations of liability set forth in this Agreement.

B, ZHILEET S, B 8LRICES BERFROACETIHAERE,
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BRIV EERD, TNZEEBT D, AMFEEIL. RENICED D Y
7 hU =T RB X EOMOREIT, ARKINTED D Y X7 DRl & Bk
L7=bDOTHY, RSIIE., AZKINTED 2 ELOHIR 72 i, A
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9.2.

CUSTOMER'’S SOLE REMEDIES FOR RSJ' LIABILITY REGARDING THE
PERFORMANCE OF TRAINING, CONSULTING, SOFTWARE SUPPORT, OR
OTHER SERVICES, IF ANY, PROVIDED UNDER THIS AGREEMENT OR IN
CONJUNCTION WITH THE SOFTWARE SHALL BE LIMITED TO THE
REPERFORMANCE OF ANY DEFECTIVE SERVICE PROVIDED BY RSJ, OR IF
REPERFORMANCE IS NOT AVAILABLE OR PRACTICAL, THEN A PRO-RATA
REFUND OF THE FEES PAID TO RSJ THAT ARE ALLOCABLE TO THE
DEFECTIVE SERVICE.

9.2.
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10. DEFAULT AND REMEDIES

10.
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10.1.

If Customer (i) breaches or threatens to breach its obligations under Section 6
(Proprietary Information) or Section 2 (Scope of Use) and such breach shall remain
uncured for a period of five (5) days after the receipt by Customer of written notice
from RSJ of such breach, (ii) fails to pay any Software fees or service charges or
other amount due to RSJ and such failure continues for ten (10) days after the date
due, (iii) otherwise fails to comply in material respects with any or all covenants,
agreements or conditions herein and such failure continues for thirty (30) days after
written notification from RSJ, (iv) in the case of export, is in violation of any laws or
regulations of any applicable government authority in connection with the Software
or its use or (v) files a petition in bankruptcy, or has a petition in bankruptcy filed
against it if not dismissed within sixty (60) days, RSJ may then, at its sole
discretion, and regardless of any cure, notice of intent to cure, or attempted cure
beyond the time limits set forth in this Section 10.1; upon twenty-four (24) hours

notice to Customer, cancel the rights granted under this Agreement.

10.1.
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10.2.

In the event of such cancellation, any amounts owed to RSJ under this Agreement
before such cancellation will be immediately due and payable, all right rights
granted in this Agreement shall immediately cease to exist, and Customer shall
promptly discontinue all use of the Software and Documentation and shall, within
ten (10) days after the effective date of any such cancellation, certify in writing to
RSJ that such Software, Documentation and all copies and materials relating

thereto in the possession of Customer have been removed from its system and

10.2.
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destroyed. ZEmMITIHEAT L2035,

11. GENERAL 11.  —REH

11.1. No Waiver. No waiver or retraction of a waiver under this Agreement shall be valid | 11.1. ¥EF|HFESIA - AREHN T I < MERIFGE £ 72 1 THER R EE DO RLE 1.
or binding unless set forth in writing and duly executed by the party against whom EBHENCLDEDRH D CUFEE N DD HERIREEZ KD B FFANT T LT,
such waiver is sought. The failure of either party to exercise any right granted ERUZEIT L GA2RE, A0 LSRR H 5 L i3z Sz
herein, or to require the performance by the other party hereto of any provision if bDOETDH, WTNHOYEZTN, KEKIZBW TGS 0T oo
this Agreement, or the waiver by either party of any breach of this Agreement, will FERZATE U o 7288 . FRITAFRIYNESE I L TAREHDO T
not prevent a subsequent exercise or enforcement of such provisions or be MOBUEDIBITEZER L 2D o e B Tho>Th, ZOROHEFNATH £
deemed a waiver of any subsequent breach of the same or any other provision of WD REDOERN Z T DO TIERL, Fio, AEKOR—D, 5
this Agreement. VWNEE DO HLE D F D% OIERZ 3T D HERIILE & 1L 72 Sh7eu,

11.2. Assignment. Customer may not assign this Agreement or any right granted 11.2. FE)E - AREFRIT, KK, HDEWVEIARECESEfE53n b0

hereunder whether by operation of law, change of control, or in any other manner,
without the prior written consent of RSJ, which consent shall not unreasonably be
withheld. Notwithstanding the foregoing, Customer may, upon reasonable written
notice to RSJ, make such an assignment to any entity that controls, is controlled by,
or is under common control with Customer, provided that (i) the assignee agrees in
writing to be bound by the terms and conditions of this Agreement, (ii) neither
Customer nor the assignee are in default hereunder, and (iii) the assignee is not a
competitor of RSJ. For the purposes of this provision, "control" means the ability

of the controlling entity to elect a majority of the controlled entity's board of directors

or similar governing body
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ARIHIZIBWT, T3 &3, KT 2MOIEAND, KBS DMDIEND
Bt £ 71X FRROFIR AR OB 28 T i 2 B% T 2,

11.3. Benefit. Subject to provisions hereof restricting assignment, this Agreement shall | 11.3. FlJ%% S 2 HI R 5 ALK OBEICHE N, ABKIIW Y FELE L £
be binding upon and shall inure to the benefit of the parties and their respective DB MEEB L OEZ  NOFROT-DICWEh2H/ L, shhzET5
successors and assigns. DET 5,

11.4. Force Majeure. If the performance of this Agreement or any obligation under this | 11.4. R~Aa[Hi)) © KEKEZIIAZRICE S HH WD H/HEOBITN., LD
Agreement, except for the making of payments, is prevented, restricted or FATHRRE . KK, Yok, HIE, BREITEOMOKRE, KE, Fi,
interfered with by reason of fire, flood, earthquake, explosion or other Act of God or HDWFE ZFRN KB E X T2T AN T A, HEEA. B -
casualty or accident, or strikes or labor disputes affecting third-party vendors, FEdh - BAOFREE TIPS OAREE, BkF £ 721X Ot BBy, B &
inability to procure or obtain delivery of parts, supplies or power, war or other o AL Bl RO EOMBUFHEREOBLR £ 3EME, b L ITRE
violence, any law, order, proclamation, regulation, ordinance, demand or BT YR FEEOSGHNEHOEB A 2H P HITAEITRMFICX
requirements of any governmental agency, or any act or condition whatsoever 0. BiE, IR, b LI TSNS E. DD EZ T Y HE L,
beyond the reasonable control of the affected party, the party so affected will take MINDHARBITOIRR Z FREE 72 IXRET 572012, Ho L EEHNEE %
all reasonable steps to avoid or remove such cause of nonperformance and will HUDOHLDOE L, DDRERNRE SRS, ARSI TRITEZES
resume performance hereunder with dispatch whenever such causes are removed. MZERT LD ET 5,

11.5. Export. Customer shall not export, re-export or transfer, whether directly or 11.5. #@H - AT, EED L M2 MHLT, AN S X5
indirectly, the Software, and material delivered pursuant to this Agreement, or any XEINDIARUEY 7 N 2T BIXOER, HHOWVIARIEY 7 N =T 25
system containing the Software outside Japan without first complying with the DHBWDDHV AT AIHOE, FTHAHIND BAL KEHOEHE, BLO
applicable export laws of Japan and of the United States of America and the import REY 7 by =T ™MD FEDEOEAIEIZIES Z L7, AAREE
laws of the country in which the Software is to be used. Sz, B E B L TR bR,

11.6. Priority. In the event of any conflict or inconsistency in the definition or 11.6. BIANL : A ORI E I2I1LE DORIFKITE O 5 FHD E TR F 12 13N

interpretation of any term or provision set forth in the body of this Agreement and

X EETIA—BD D L5E. DIRDFEEITA—BIE, H—IoAkR




Exhibits, such conflict or inconsistency shall be resolved by giving precedence first
to the body of this Agreement, and then to the Exhibits, with the Product Schedule
in Exhibit A having the highest priority among the Exhibits. Any contrary or

additional terms and conditions attached to or part of any purchase order or similar

document related to this Agreement shall be invalid and non-binding on the parties.

KIOARSL, WITHIRONEICERTH 2 LlIc kv ka2 o b0 L35, J
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11.7. Severability. If any provision of this Agreement is determined by a court of 11.7. A5 0 ABROEBEOLENFE OFHIFIC LV, BUTREE 21X
competent jurisdiction to be or becomes unenforceable or illegal, such provision EYE ECHW SN A . DD SREIZOW T, YUREEIT AR £ 10E
shall be adjusted to the minimum extent necessary to cure such unenforceability or EMABET D720 ER/NEOFHEEZITI> LD L L, AT
illegality and the remainder of this Agreement shall remain in effect in accordance WINDHPHEI L VIEESNTRZED, 5l&fEhhEzRATHHOLET
with its terms as modified by such adjustment. D,

11.8. Modifications In Writing.  Any modification or amendment of any provision of this | 11.8. EMIC L AL . REKIDFEBDOFEDET L L <ITEEIZT T,
Agreement must be in writing and bear the signature of the duly authorized FHIZEVITOI, FYFEEOEYRMERE AT HREBEEOBL EGRT
representative of each party. iE7e 57a0,

11.9. Governing Law. This Agreement will be governed by and construed in 11.9. YERLEE © AT, EEFAVEOHAIZBRW T, B AREOIEHICHER L |

accordance with the laws, excluding the private international law rules, of Japan.
Both parties submit to the exclusive jurisdiction of the Tokyo District Court and
Courts entitled to hear appeals therefrom. RSJ and Customer exclude application
of the United Nations Convention on Contracts for the International Sales of Goods
from this Agreement and from any transaction between them that may be
implemented in connection with this Agreement. In the event a dispute arising
under this Agreement results in litigation, the non-prevailing party will pay the court

costs and attorneys' fees of the prevailing party.
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11.10. Press Release. In consideration of the discount given to Customer for the
Software, Customer hereby agrees that RSJ may identify Customer as a user and
use Customer’s logo in presentations to prospective customers and on the RSJ
website. All other uses of the Customer’s logo or name are subject to Customer’s
prior written approval, including but not limited to issuing a press release indicating
that Customer and/or its parent company, if applicable, has chosen RSJ to provide

its integration platform solution.

11.10.
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11.11. Integration.

regarding the subject hereof and supercedes all prior and all contemporaneous

This Agreement constitutes the entire agreement between the parties

agreements, understandings, marketing materials and communications, whether

written or oral.

11.11.
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EXHIBIT A

Product Schedule
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