MASTER SOFTWARE AND SERVICES AGREEMENT

This MASTER SOFTWARE AND SERVICES AGREEMENT (this “Agrecment”) shall be offoctive ns of

K 8, 3511 (the "Effectivo Date™) by nud between Paclolan, LLC dba Speolrn Tlckotlng & Fon

Bngagement, with a ptlnclpnt place of bushiess at 5171 Cnlifornla Avenuo, Sulte 200, Trvine, CA 92617
(“Paclolan®) nud Miaw! University with a prinolpat placo of business at 181 Cole Service Building, Oxford, OH

45056 (“Custommer™),

NOW, THEREFORE, In consldumtlon of the mutual promlses nnd agreoments comtalned fn this
Agreement, mnd for other good nnd valuablo cunsldoration, the recelpl of which Is ioroby acknowledgad, the pariles

leraby agreo as follows:

. Dofiultiong. As used v this Agresmont, the

following terins shall have thalr respeetive meunings
Inclionted bolow:

(A) Ratn_Acgount: The database that conlalns,
among other things, records of tioketing transuctlons
and patron dain (olher than debit aud credit card dntn
o any cata prohibited from belng transforred to third
prrtles without expross congumer consent 1o da su),
schedules, imd seating information,

(u) Doglenated Slio: A bullding or sot of

buildings within which Cusiomer Is authorized to use
{he Prololnn Softwaro at the address set forth above,

(O) Rocuinenfution: ‘Tho aporating, tralning
and reference manuals, ineluding updates thereto,
rolating lo ho use of the Paclolan Sofiware, Third
Party Softwyare, nnd the System suppltled by Pactolan
pursunit to this Agroomen,

(D) Evenl: A concorl, spotting, entertalnment
or ather a¢l or ovonl of pny kind or nafure
wintsoever to be ield ot the Foollily, .

(E) Iagllity (ies): Any venues located on the
Oxford, Odo Campus of Mlwmi Universlty Jhat are

owned, controlled, opevated of manoged by -

Customor or whore Cuslonier olhorwise controls the
rights or has tho authorlty to sell tlakets to any avent
on (e Oxford, Ohla Campus of Minm} Unlveraily,

(F) Hardwavgr All of that certain computer
hnvdsvare, communientions equipment, terminaly and
looksups provided to Customer Jieveln and which #s
ifsted In the Hardware Soction of the Investmen
Addendum or otherwlse supplied during tho Term.

(G) Investment Addenduny  ‘The Hardware,

Software, Profusslonnl  Services, subsclption
sorvices, Supporl Sorviees, (erns, conditlons, feos
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and prloing sot forlh In Dxhiblt D, t8 mny be
nimended and supplemented from time to time,

(F) Laclolan__ Software:  The  proptlotary

soflwato of Prololan, in objeat code form only, sot
forth In tho Tnvostiment Addendum,

() Drofosslonnl Sorvlces: The professionnl

servicey, Including any hnplementation sorvices or
integeatlon sarvices providud by Paclolan, If any, sot
forth In the Investment Addendum, or othorwise
provided by Pnelolan pucsunnt ta this Agreoment,

]
(J) Sollable Capnelty: means the sdimission

capnolty of the Tactilty for any partleular Bvent,

(K) Software: Paclolan  Software and Third
Parly Sofiwava,

(L) Supporl _ Services: The  Software

maintenanee and suppott services mads avallablo to
Custotner by Paclolan In accordance with the tenus
et forth In the nppllcable Service Polloles, In
accordance with this Agresmont,

(M) Systenyr  The data processing system
consisting of tho subserlption services, Hardwaro and
Software llcensed pdl/or provided to Customor,

(N} Ticket: A printed, electronlo or other lype
of evidenco of the right to aceupy spnee nt or to entor
or attend un Event even If not ovldenced by nny
physical mnnifosiation of such right, such a a “smert
onrd”, Ineluding, without lmitntlon, tlokets printed
vin print-at-home technoiogy.

(O) Third Party Seflwnve: Tho sofware that is

lcensed or distributed by Paclolon to Customer ihat
19 not owiied by Paclolan and Is el forth hereto in
the Investment Addenduin or othorwlse leonsed to
Customer pursunal ta this Agreoment,
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(" Yalue Item, A non-tlokel ltem Iransaclod

to the public (hrough the use of tha Syatem,

2. Torm apd Tormlunilon,

(A) derm, The term of this Agresmont shall
hagli on tho Bffective Date ancl contlouo for ssven

(1) yemes] (“Woltlal Term™) ond which may be’

ranowsd by mitual sgreement for subsequent five
{5) yenr perlocls (ench o “Renewal "Term") under the
tien curend terms, The Taitinl Terim, togethor with
ony Renewsl Torms, ls-referred to horeln as the
“Torm®, Tor any Renewal Terny, Paclolan shall be
entltled to [nevease or otherwlse adjust Ity fees
charged under thls Apreement upon notloe to
Customor dollvered at fcast ono hundred twenly
(120) days prior to the commoncentent of tho
appllenblo Renowni Term, -

(3) Terminptlon. This Agrecmont mny bo
torminated by olther party In the cvent of any
malorial brench of the terms and conditions of this
Agresment by the othor party, after the other pady
Ias recelved wellton notlee of breach and thivty (30)
buginesa days (or ton (10) business dnys, In the ¢cnge

of a monataty dofauit) to cuve such breach {ench °

such oceurrence, afler the explration of such euro
porlod, siinll be an “Event of Default”); or the filing
of any voluntary or lnvoluntary petitlon against the

othet party undor the bankruptey or Inselvenoy lawa

of any appHeable Jurlsdiction, which petition Is not
dlsmissed within sizty (60) days of filing, or upon
any appolntmont of  recalver for ail ov auy portlon
of the other party's business, or any nssignnient of
all or substantialty all of the nssols of stich ofhor
party for the Lenefit of creditors, ‘This Agreoment
may be torminated Inmedintoly by Paololan wpon &
violatlan of Saotton 3 (License Qrant) or Seetlon 7
(Canfidentlality) of the Agrasment, This Agresment
may be terminated by Poclolan in {he ovosd uny adt
by Cusiomer threatens o enuso any lnftingenient of
any of Paciolan (or Paclolon llconsor) Intollectunt
propeity or other property vight, Including without
IImitntion, any copyright, Hoense right or trade svcret
vlght, and Customor fails 1o reitaln lrom so acting
within ten (10) buslnoss days’ written notiea from
Pnololan, This Agrcomont mny also be torminated by
Cuislomar without rogard {e sy cure parfad upon the
acourtencs of two (2) complele or partlal fatlures to
provide the services sot furth In this Agreement that
ench last moro thon seven (7) consecutlve days or
one (1) Interraption tnsting fonrteon (14) days.
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{C) Bffeot_of Termination. Notwlthstanding

anythlag to the conirary in thls Agreement, any
lerminatlon of Ihis Agteement shall not rollovo ollher
parly horsto of nny of lis obligations or labillies
ncorued hereunder prior to sueh 1eemination,  Upan
tho effectivo date of any tetimination or explration of
this Agresment, Customer shall continue {o be
oblignted for any chargoes, fees, onsh or other
anouinls proviously fnowired under the Agreemont,
Within ten (10) dnys after terminmtlon of this
Agrasment, Customer shall return to Paclolan o
dusiray, a3 Instructed by Pugclolan, all coplus of the
Software thon n Custumer’s possesslon, Jf any, and

, Customer shall ¢ortlfy In welting to Paciolan, willin

two (2) weaks of any torminution of this Agreamont,
that tlwough ts best offorts and to lho best of lis
kndwladge the orlginal and all coples of the
SoRware, Documentation and other propristary
information of Pacfolan hnve been destroyed or
tolurtied 1o Paololan, »

3. Lieeuse Grond.

(A) Grant, Durlng the Tenn, Paclolan heveby
graitts to Cuslomer, sl Customer hoveby aceeply froin
Puclolan, & non-exolusive nnd non-tranaferable Heenge

(o "Sofiware License") lo use ihe Soltware In ordur
‘to use tho Systemt for Infernnd business purposes only,

subject o tho number of users identified on the
Invesiment Addendwin, for the Heense fees set forth on
the Tnvestment Addendam, The Sofiware consists of
gorles of machine-rendnble inslructions plus Ay
Documontutlon eustomarily supplied terowith, The
Software anll inifladly be used anly on equipment at
the Deslgiated Site, Use of the Soflware may bé
subsequently (ransferred to another singlo locatlon
mulntalned by Custotner, whlch shat then becoms the
Dosignnied Sits, pravided (n) the Software [s used by
Customer at o mora than oie Destpnoated Site and (b)
Customer provides Pagialan witls wrlllen notles ninety
(90} ddays before any sucl tranafsr, The Soltware shall
bo used only for the procossing of trananctions fn
contteetion with Gustonser's owhn bisiness,

(B) Resiriclions.  Customer shall Hilt tho

use of the Sofwars to [ts employees and third party
volors, ns necessmy fto wse {he System ny
contompluled under iz Apreomient, who have
appropriately  famillavlzed  thomselves  with  the
Software, provided 1hat Customer shnll be responsible
and flable Tor such thivd paity vendors' brench of ny
of the terms, restriclions and conditfons of this
Agreement nppllenblo (o such use, Cusiomer shedl not:
(n} pennit any third parly lo nse the Softwaro, uniess
exprossly porinitted under (his Agreement, (b) uso the
Software In conjunction with any tleket distributlon
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compmy nndlor soltwaro, alhier then Prololan's
solhware or pracucts, (¢ use tho Soflwarg In the
operation of a sorvico birenn which rants or provides
compuier havdware or software to others, () deleto or
alter Prclolan’s trndo seeroty, frademnurky or gopyright
nollees In tho Soflware or uny coples, modiflentlons or
pardlal  coples thercof, (o)  dlsnssomble, yes
munufhclure, ropaly, re-configurs, enhance, upgrade,
modlfy, tranelnte, ndapt, croplo devlvalive works,

decompile or roverse englnecr the Softwave In sny,

wiy nor merge thom Into any oilier program for any
purpase, or (f) lransfer, ieense ar subslicenso,
assign, rvont, soll, graut, publlsh, discloso, dlaplay,
dispose or otherwiso ninke available 1he Sofiware, or
any tights thereln or coples or darlvatives thereof,
including other terplates or worklng systems.

~ (C) Qwnepshfp. Cuslomer covenan(s ang
agrced (hal oll Selliwnie, licluding Pocumentation,
ehhinncaments, -converslons, upgrades,  additlons,
wmadifiestions  thereto and  Infermatlon  contalned
thereln, wnd any informotlon, methods, fornulne,
tochnlquos, procosses, systom nud progeams devised,
produced or aupplied by Paclolan, in eonngotion with
this Agreement or othorwise, In toxt or dlsplayed on
the complier screons when ulillzlng the Sofware or
ahy other fnformatlon disclossd 1o Customer
regarding the Software, Dnture modifieatlons or
divectfon For current or Ilwe Sollware, fs
proprlelary (hereaRor "Proprietniy Information') nnd
shall be and remain, parsonnl property which shall,
ot all thnes, rentnfn the sole and exelusive property
of Paololan or Iis Heonsors, and Customer ahall-lipve
no right, tle or fntarost thereln or thersto except ns o
licansed user pursuant to the terms of the Agreanent,
In addition to the proprletary rights described above,
Cuslomor §s warnad and acknowledges lhot Paslofan
lies Invontlon righis, copyrights, and othor
intelicetual property rights it and to the Infortmation
contalned thersin whielr prohibit copylng, snlo,
modifiention and te-manniheture of the Softwato and
information regarding the Sofiware, witleh wlll bo
enforced, Paclolin sholl have all npplleabls clahis to
jralents, copyrights, trademnrks and frade seerets In the
Propilelary Informatlon and derlvative wotks theveof,
vegardless of whelher developed oulslde the scops of
thiy Apreemment ur in connection with the sorvices
provided pursumil to Ihia Agreement, Customer ngroes

to secure and profect nll portions of the Propristary -

Informution and coples thereof In o manngr conslstont
wlth the maltenmice of Paclolan's rights thoveln and to
tnke appropriate netfon by Instruestion and agrecinent
with lts employeoes or consultants who are parmitted
necess (o any portions of the Proprieinry Mfermntlon o
antlsfy its obligatlons hierounder, Customar hereby
frrevoenbly nssigns to Paclolnn any and nll rights i
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- folovision,

mpy be deomed to bhuve In any changes,
modlflentlons or correclions o the Soflwvare and
Docurmentation, Includlig bwt not  {hofied to
copyright vighits, and ageses to executo all docwimonts
necessary to limplement and offect such ussignmeont.
Allrights not apooilleatly granted horeln are reserved
to and by Pnelalan,

(™) Euolugive Use, Customer agreos {o use
the Paclolan Softwate and Systein, durlng the Term,
ns Ha exelusive ‘source for primary and secondary
tlcketing by Customer or any third party affiliate for
Bvents al the Facllitles, vla any and ali cwrontly
oxisting or futuro means and methods of distelbution
{o.g. telephone, Internsf, onfine and  offline
disteibutlon methods, computer, outlets, inferactive
clubs, auclions, member pnokngos, -
promiotions, ele.), lnsluding, bul not Hmlted to, (I}
selfing, roselling or disteibuting all Tickets, Inoluding
applications tor selllng, resolling or distributing
Tleksts, to the Sellable Capaclly for every Event, (1)
aupportiog tho salo, resale aud distrlbution of Tickels
to il such Bvonts, and () iracking and
nuithentlenting Tlckels sofd o othorwise distelbuted
to ali such Evenis, Customer shall ensure that the
entlre Seltable Capaclly for every Bvont shall e
made ovallnbio for distibutlon on the System,
Customer shnll ntot directly or Indlreatiy; (I}
ndverifss, premote, niarket, endorss, spansor,
atithorize or penmit the nse of any third parly that
promotes, engages In or facillintes tho sale, rosale,
distelboutlon or Issuance of tlckels or othenwise
engages In primary or secondary tloketlng; or (1)
altow, permil or anthorlze any of Customet's media
properties, Including, but not Hmited 1o, web shos,
radlo, nowspapers, telovision and any other online
and offline madia oultols, to be used In connection
with any of tlie netiviiy described in clanso (§) above
In this sentence.

(B) Upsrpdes. Cusfomey ngrees to upgrado
any lleensed vorslons of Paclalan or Thivd Party
Soflwnre which nre designated by Paclolan os
suporseded within one yenr followlng recelpt of
written notlce (hat suoh Paoiolan or ‘Third Porty
Software vorslon is supersedod and will no longor bo
supported by Pasiolan,

(F) Complipngs. Cuslomer shall comply with
and conform o al} fedoral, state, muntelpal and other

laws, ordInances and rogulntlons in any way reloting
1o the use of tha Systam, :

A, Hadware Customer shall make available for
the Software faplemaentation compitter hardware
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equipment, firmware andfor soflwvare syslems aud
configuwations npproved by Paslolan as ndodguote for
such Jmplomeniation. Jn excliongo for lio fees aot
forth on the Tnvestmoenl Addondum, Cuslomor shail
purehase from Paclolan the Hardwaro, If any, st
forth on tho Investiment Addendum, for use In
contiection with the Sofivare, Paclelun shall provide
to Customet Ltho Hardwaro llsted on the Investinent
Addendum, AR tlght, tille and ownership 1o such
Hardwaro shall transfer lo Customer upon Pagiolan’s
* rocelpt of full payment for the applicable Hardware,
Cuatomer acknowledges that the Hardware will be
" used by Customer at the Frollittos, which Prelolan
closa not-own, operale ar conirol, Cuslomor assumes
and shali bear the antlee risk of loss and damage to
the Havdwars, from sy and overy enuss whatsoever
fiony thie dnto of shipment to the Customer, In the
svonl of loss or damsge of miy kind to any
Hurdware, Customor, af lts solo optlon, shall within
thirty (30) dnys after svch loss or dntnnge toplnoe the
same with the snme or slmfine proporly, [n goad
rapnfr,  conditlon and worklng  order to the
sntisfaction of configurations approved by Paclolan,
Paclolun pagses {hrongh to Customer, lo illo oytent
pormitied, all appileablo warraniies with rospect to
. Ihe Hardware made available by the Havdware
. manufacturar, ‘o the oxtent any tird party soRwaro
embedded in the Mavdware Is subject to ai end user
llconso or other appiiuable lleansa lerma of tho owner
of such thied party soflware, then the use of such
thivd porty soRwate by Customer shiali be sibject to
guch  llcenses, PACIOLAN MAKES NO
. WARRANTY, BXPRESS OR IMPLIED, AS TO
ANY MATIER RELATED TO HE
HARDWARE, INCLUDING, BUT NOT LIMITED
TO, ‘THE IMPLIED WARRANTIES OF
MERCHANTIBILITY OR FITNESS FOR A
PARTICULAR PURPOSE, WITIT RESPECT T0
PACIOLAN'S OBLIGATIONS, , THB
ARDWARE 1S PROVIDED "A8 I8 The
furagoing shafl not affect Customer’s sights and
remedios ngalngt ths Hoedware manufoctycor,

5 ‘Third Pay fiwnro, Paglolan reserves the
vight to roconfigure, replace or substitute Thivd Party

Software In a mamer thal Paclolan belloves Is
approprinie, ni long as tho essentln! functionality,
feadures, enpnbliities and porformance levels set forth
fu this Agreoment for the System ure provided to
Customot, Paciolan shnll seours all vequlred Heenses
necessary for the wse of any ombedded third paviy
sofwero, which mny be [ucorporated in the
Software, To the extend any Third Parly Solware Iy
sulject to an ond wsor Heense or olher applicablo
llconge terme of Mo ownor of suoh Thinl Parly
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Sofwars, then tho nse of such Third Barly Software
ghall bo subject 1o such liconsos,

6, L Paymend Tar

(A) Foos, Customor agrees to pay Paciofan the
monthly transactlon fees, monthly sorvices feos,
perfodio hosting and/or subscription services faes,
quarterly sorvives charges and ony othor foss or
chnigas set forth-on the Investment Addendum In
nceotdanica with the paynsont scliadnle sot fotth on
the Investment Addendum ntid the toving set forih in
this Agrovinent,

(B Mluinwum  Annual _Tee, - Customer will

gunraitee to Paclofan the minhmwmn aununl servise
feos (the “Minhmun Asnual Feos") epecified in the
Ivestmont Addondum lereto, € mny, The Minknum
Aniat Peo porlod wlil begin on Mny 1" of ench yenr
and ond on Aprit 30% of the Follosying year, If; at the
enel of en wwnual perfod; o total fees aubject to o
Mintmwn Annual Fee requivemant pald by Custamer
to Prclolan duting such annual perlod be less than
the wmount of the spaeified Minfowin Annual Feo,
Pnelolan  will invelce Customer (ho balance
remalning after sublracting the notunl fees sulyjeot to
o Minlnun Annval Feo requirement pald to Proloian
ducing the perlod from ihe specified Mintnum
Annunl Foe anount. The Minlmam Annual Fee wiil
be provatar on n dally busls for the poerlod of tine
cotumenclng s of the date the applicablo Software
product Idontifled on the Tnyestiment Addendum s
conmerclnlly avallable for Customor use and endiug
an the Immediately followlng April 30 and for the
perfod of time commencing ns of Moy { of the fluat
yenr of the Tern and ending upon explratlon of the

Lorm,

(), Involees and Pyyimont Terras, Involcos are

duo and paynble by Customar upan receipt and will
bo pasi due if Pnolelan dues not recalve Nl paymoni
}vlthln a perlod of thitly (30) dnys from date of the
nyoice,

(D) Scparately Blilnbla ltems. Poclolan shall be
¢ltled to relmbursomont for rensonable lravel,
ineals, lodglng, brokerago focs, oustoms feos nnd
olher buglness expenses Inourrad by Pacloinn
personnol I o parforimnnce of this Agresment and
Customer shail havo the right lo vequire Paclolan to
supply rensonnble dosumentation supporting the
Incurrancs of silolt oxponses, Upon requeat, Paciolan
shnil solloit Customser's prior wrien approval
{which shall Inclnde email) prfor to Incurglug any
sueh expenses, providad that such prior approval will
not bo inrensonnbly withheld,
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(B) Taxos. Customor shatl, in nddition to the
other amounts payablo under this Agrasrent, pay any
st nlt goods and services (If appileable), snles, use,
enferinlnmont, wmusomont and other toyoes, federal,
sinle, locul, provinclal or othorwlse, howover
designnted, which ave tovied or fmposed by renson of
the transaelfuns conlemplated by thls Agreement,
Inchucding, but rot Bmited to, the sale of ench "Tlekot

(or Valuo Itom, if applicable) or Hprdware covered.
by this Agreement. Withou( fhmitlng the foregolng,

Custonmier shinll prompily pay 1o Paclolan an smount

equal to any such lteins sctunlly pald, or requived to be

collected or pald by Paclolan,

7. Confldaudin]ity. The porties neknowledge 1hat

by reason of thelv rolntionship hereunder, they may .

from time to time diselose Information, whether orl
or wiifen, regarding thole buginess, software,
soltware toclinology, Intelloctunl property anc otfior
informatlon  (Ineluding withoul  Mindtallan, wlith
raspeot 1y Paciolnn, the Proprlolary Infortmailon) thal
Is confittentlal ond of subsinntin! vafue to the arher
party, whlch value woulkl bo jmpaired if such
Information  were dlsolosed fo  thivd  paitles
("Confldontlal Informalion), whicl mey Iuelude,
but ntot 1hnlted to, nny Paololaw proposnls, RI'Ps or
blds, Soflware, Documentalfon and certaln terms of
fhis Apreement. Any such informatlon that a
rensoiable  porson  would  dotarmine fo  Le
confidentlal  shall be desmed  Confldemlnl
Informatlon hereunder, Confidential Information
shall not Inchude Information that (i) 19 v bocomes
genoralty avaifablo to the publie alher 1han as a rosuli
of the breaoh of the confldentinlily obllgatlons in 1hia
Agreemaont by the recalving party, (i) s or hns been
Independontly nequlred or developed by the
recolving prrly without violating nny of the
confldentlnlity obllgatlons in this Agreentont, (ill)
wag within tho vecelving party's possesston plor to
It belng furnished to the revelving prriy by or on
bebnlf of the discloslng parly, or (ly) Is received
from o sourco other (han the discloslng pavly;
provided that, h tite ease of (IH) and (Iv) above, the
source of such Informntlon wns not known by the
recelving paily lo be bound by o confidentiality
obligatlon to the disclosing pasly or any ather party
with veapect (o such informntlon, Badh party ngress
that It wiil keep tho Confidentlal Information sttletly
confidentiat and will not use In wny way for Its ovwn
account or the account of any Ihird porly, wor
discloss fo any Ithid porly, any Confldentinl
Tnformation revesled lo {t by the other party withou
(ho ather parly's prlor weilten conson, excepl to the
extent espressly permitied by this Agreowont;
providecl, howaever, that the recelving parly muy
disclose the Confidentlal Informntlon, or any portion
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theraof; to Its <lrectors, officors, employees, legal
and finonolal advisors, controlling persons and
enlitios who need to know such Informatlon lo
porform  such party's obligatlons umdor thls
Agreoment snd who ugree {o ireat the Confidoniial
Information In accordance with the confidentlal
obligatlons in this Agreement, Hach parly shall uso
the same dogree of anta, whish n ho ovont shail bo
less than n remsonable degree of care, to nvold
disolostire or use of the othor parly's Confidential |
Information as It employs with respeol to s own
Confidentinl Informatlon of ko Impoitance and
tepresents (hal M lina adequnte provedures-to protost
the secreoy of such Conficontlal Information
inalucling witheut fimltation the voquiroment that
omployees hnve exectited non-dlsctosure agreomuily
which have tho offeet of adequaloly profcoting
Confidentlal Mformation, In the event that alther
prity recolvos n raquost to dlsalose nlf or any part of
the Confldontlal Infarmation of the othor party undor
tho torms of # subpoena, document requost, notles of
depositln, Ohly Publlc Records Act requesl or
other fogal o roguintory proceeding, swoh party
recelving fhe requost ngreoes 1o notify the other parly
pursuant to this Agreoinant below, within fosty-olght
(48) hours wfar recalpt of such legul roquest, and the
party receivitig such request agress to coopurats with. .
the nolified patty In any attempt to obtaln o
protootive ordor, Ench party agrees, as applicabls,
that any -vlolntlon of Sectlon 3 (Liconse Grant) or
Seatlon 7 (Confldentinl Informntlon) hereof, may
rasull [ frveparable harm to the non-brenching party
and snld non-brenchivg parly may be entitled to
apply for infunctive reftef, fu any court hinving propor
Jurisdiotion (nolwithstnnding anytidug ool to tho
contrary) wlithowl the necessily of proving actunt
datiages, In uddlilon fo any othior romedy that the
non-brenching pacty nmy have,

8. Customor Datn, Customer ngrees to use the
personnlly Identiflablo Infoymatlon with respecl to
persons who ordered Tickals or-ofher foms through
Paolofan or otherwlse whilzed the System {the
“Consumer Data™) only in complanee with all
applieable Inws and admintstrative rulings, Includting
but not limiiad to npplicable, local, state and fedoral
privaoy Inws, or any otler shmilar privacy lepislotion,
ns applicablo, wl In nccordaonce wilth Customer's .
owil posted privacy policles, Ti addition, The partles
agreo. that If any portlon of the Consumer Daln
inoludes n porson's name and that porson’s (1) soclnl
seewrlty number, or (1) drlver's llcense or
government {dentifleation number; or (Hli) credit or
dobit cord number; or (Iv) pnssword nnd necount
idonti ftention, then the parties agross to lmplement
and mnintaln reasenable secully procedurss ond
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practices nppropriate to the nalure of the Consumer
Daln to prolect the Consumer  Dala  from
unawthorized focess, destruction, wge, modification
or diselosure, Paclolan also requires that Customor
Include fn any email coimtmunicatlons that Customer
may make hased on the Customer Dala & machanlsm
to provide the reslpiont with the right to "opt-out”
fromn  recolving  furlher communfestlons  fomn
Customer and that Customer honor nll opl-out
prefercncey, whether received divecily by Customer
or Indireotly throvgh Pacfolan, Consumer Dutu shall
Lo the Confldential Informution, Paololrn ngrees
that it wllt only use Consumer Datn for the purposes
get forth In the Agresment and shall nol shave
Consuimer Data with-aiy third party without the
wekten congént of Customer,

9, wesantnilons rrqutics,

(A} Paolotun warrants that the Software will
materlally conform, as to all substanlin! operational
fontures, to Paololan's ourvent speolflentions when
delivered.

{B) The above warranty sholl be effective oy If
Customer notlfles Paclolan Inv writing, within ninety

(90) days of dellvery of the Soflivare to Customer -

(which clnte shall not be extended by dellvery of any
subsequent medifieations fo the Sofiware, Moluding
upgendos), of its clalm of aiy such defect. If tho
Software fs found dofective by Paololan, Paglolan's
sofe obligatfon under thia wananty is to remedy such
* defect, by yopaling or replucing tho Software, in 8
manner consistent with Paclolan's repulie buslness
practleos,

(C) THE ABOVE WARRANTY IS8 A

LIMITED WARRANTY AND IT IS THE ONLY
WARRANTY MADE BY  PACIOLAN,
PACIOLAN DOCES NOT MAKE, AND
CUSTOMER EXPRESSLY WAIVES, ALL
OTHER WARRANTIES, WHRTHER BXPRESS
OR IMPLIRD,  THERE ARE BEXPRESSLY
EXCLUDED  ALL  WARRANTIES  OF
MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, PACIOLAN DOLS
NOT OTHERWISE WARRANT THAT THE
SYSTEM WILL MEET CUSTOMER'S NEEDS OR
OPERATE IN COMBMINATION WITH OTHER
SOFTWARL,  PACIOLAN  DOES  NOY
OTHERWISE  WARRANT THAT THOD
SOFTWARE 1S EBRROR-FREE OR THAT
OPERATION OF THE SYSTEM WILL, BB
SECURE OR UNINTERRUPTED,TLIE STATED
EXPRESS WARRANTY 1§ N LIEY OF ALl
LIABILITIES OR OBLIGATIONS OF PACIOLAN
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FOR DAMAGES ARISING QUT OF OR IN
CONNLCTION WITH THE DELIVBRY, USE, OR
PERVORMANCE OF THE SOFTWARE, THE
SYSTEM, PROFESSIONAI, SERVICES AND
ASSOCIATEDR SERVICES.

(D) 1fany modifications are made lo fhe Softwvare
by Customer during the wyamanty porled that are not
othenvise pomited under this Apreament or by
mutunl wiliten ngreament of the partles, this waranty

‘ahnll fmedintoly bo {ermingted.  Correotlon for

difflewliies or-dofecls ltacenbla to Costomer's errors oy -
systoms changos shall be billed m Prclolan's thon
sinndard tho and matertal charpes,

(B) Customet reptesents awel womanis fo
uololan that Customer fs the oxolusive opcrator of
the Doslgnnted Site(s) and has the right and authorlty
to enter Into tlls Agrevment, Cugtomur ropresonts,
wirrinls and covenants to Paclolan that: (1) s
Agreoment ias been <uly authorized, executed qnd
dolivered on bohall of Customer 'by its duly
suthorlzed reptosentalive and constliutes the logal,

yalld, snd binding ogreament of such paly,

citforconble In accordnice wilh lis lerms; (M) the
ontoring Inte end porformance of iz Agreemant wiil:
not violats any Judgment, order, law, regulation or
agreemont applicable to Customer or violate ihe
rights of any tfect party, or result In any brench of;
constitute & dofault uudor, or result I the craation of,
any llen, chargo, secwrlty Interest or other
gnottmbranee upon any assely of suoh parly (or,
rosult i any such oncumbrance upon any nspecl of
the Software), pursuait to any Instetment to which
such party I3 a party o1 by which It or lts asscls may
be bound; (Il) no agreemont or undorstuniing
belween Customer and any thivd parly confalng or
shall contain any provislon inconsistent whly any
proviglon, or the purpose or Injent, of thls
Agraomon; andl (kv) Cuslomer and nny antitles who
obtuin Soflware, 1f olborwise permitied horaln, will
comply with all U.8, exporl Iaws rolating to the
llcensing and dellvery -of the Software autslde the
U.8. The representations and svarraniles contalned in
Ihfz seatlon shail be desined malerlal for all purposes
relnted to {his Agreement and shall survlve any
terimfualion of this Agreoment,

10, Limitailon of Linbllly, 1N NO EVENT
SHALL PACIOLAN BE LIABLR FOR ANY

. INDIRECT, CONSEQUENTIAL, BXEMPLARY,

INCIDENTAL, SPECIAL  OR PUNITIVE
DAMAQGES, INCLUDING ALSO LOST PRORITS,
LOST SAVINGS, LOST OR DESTROYED DATA,
LOST TICKET OR OTHBR REVENUES, LOST
OHPORTUNITY COSTS OR ANY OTHER
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ECONOMIC LOSS, OF ANY TYPE OR NATURE,
OR FOR EVENTS OR CIRCUMSTANCES
BEYOND PACIOLAN'S CONTROL, BVEN i
PACIOLAN 11AS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, NEITHER
OCCASIONAL SHORT TERM INTERRUPTIONS
OF  SERVICE  WHICH  ARE  NOT
UNREBASONABLE UNDER COMPARABLE
INDUSTRY STANDARDS NOR
INTEBRRUPTIONS OF SEBRVICE RESULTING
FROM "EVENTS OR CIRCUMSTANCES
BEYOND PACIOLAN'S REASONABLE
CONTROL SHALL BE CAUSE FOR -ANY

LIABILITY OR CLAIM AOARNST PACIOLAN .

HERRUNDER, NOR SHALL ANY Sucl
QCCASION RENDER PACIOLAN IN DEFAULT
UNDER THIS , AGREEMENT PACIOLAN'S
MAXIMUM LIABILITY AND OBLIGATION TO
CUSTOMER, AND CUSTOMER'S SOLE AND
EXCLUSIVE REMEDY FOR ANY CAUSE
WHATSOEVER, REGARDLESS OF 'T)IE FORM
OF ACTION, WHETHER TN CONTRACT OR IN
TORT (INCLUDING NEGLIGENCE), RELATING
TO 'THIS AGREERMENT SHALL BE LIMITED TO
REPLACEMENT WITH IDENTICAL OR. LIKE
SOFTWARE, OR REFUND OF PURCHASE
PRICE, ALL OF WHICH AT PACIOLAN'S
OPTION, AND IN ANY CASE, SHALL BE
LIMITED 'FO ''HE RECOVERY OF ACTUAL
DAMAGES UP 10 THE AMOUNT OF IEBES
PAID BY CUSTOMER TO PACIOLAN FOR THE
APPLICABLE SOFTWARE PRODUCT,
PARTICULAR  TASK OR  SPECIIED
DELIVERABLE I'OR WHICH BRBACH IS
CLAIMED  (WHETHER FOR SOFTWARRE
LICENSE, HARDWARE, SUPPORT AND
MAINTENANCE FEBS OR CONSULTING FEES
OR OTHER FEES RELATED TO ANY SERVICE),
EXCEPT POR PACIOLAN'S. INDBMNITY

OBLIGATIONS UNDER SECTION 1 BELOW, '

IN NO EVENT SHALL PACIOLAN'S LIABILITY
UNDER THIS AGREEMENT BXCEED THE
TOTAL AMOUNT OI' PAYMENTS 'PAID BY
CUSTOMER TO PACIOLAN DURING THE
TWELVE (12) MONTHS PRECEDING THE
APPLICARLE CLAIM,

IL Indonmnlilention. Prololan shall indonnlfy

Customor third paity clalins alloging that the
Paclolon Softwnre infilnges a duly lssued 1.8, pateni
or any U.S, roglstered vopyright or trademark hald
by such Iied pary (an “Infkingement Claln");
provided, howovor that Paclolan shiall have no
linbifity for mny Infeingoment Claln bnsed on
Cuslomer's; (1) use of the Paclolan Softwara In ny
manner laconsistont with the terins and condllons of
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Ihis Agreement vr Customer's nogligence or wiiifl
nilseonduct; (2) use of the Paefolnn Soflware aftor
Paciolan’s written rensonnblo notles thnt Customer
dhould cease use of any portion of tho Paclofnt
Software due o an Inflingomont Claiiny (3)
combination of the Puololnn Software whili o non-
Profolan program or data not Inoluded within the
Systom If sucht Mfiingomont Claim would hnve boon
nvoldod had suoh comblnation nof oconrred; 4) g0
of n verslon of the Pnelotan Software uther fhat tho
Intest vorslon of the Paclolan Sollware, If such
infrlngement could linve beet nvolded by use of the
Intost version nnd suoh lntest verslon has beon
fensonably  mndo  ovallable to  Customor,
Nolwithstandlng muything to ihe conltary Jn the

- fovegolng, should Customer's tlght to contlnue o

use tho Paclolan Soflwaro pursunnt heteto bo stibject
to a olafm that it Infknges or misapproprlatos a-yalld
U.S.. patent o1 copyright o tradeinark right, ov ir
Paclofan reasonably belloves suoli n claim. hay arlse,
Paclolan may fulfill s obignttons under this Sectlon
LT by, In Pactolan’ ante discrolion #nd at no cos| o
Customor: (1) procining for Customel* the right or
lteonso to conthyue to use (he Paclolnn Softwnre; (i)
modifylng the Pnololan Softwaro to vonder i non-
Inflnging but substantially fimetlonally equlvalont to
the Pacivlun Suflware prior (o atioh madifieatton; ox
i the uleinativos_deseribed In clouses () and (1)
above are not commercinlly praciieablo, Paelolan
nay terminate the license(s) 1o the Paelolmn
Joftwaro, In which cso Paololan shall rothen Lo
Customer the swbgerlption fees pald Tor the
infringing Paclolan Sofiware reduced on g pro rata
basis for the portion of the terminated subseripilon,
‘THIS SECTION {1 8BTS FORTH PACIOLAN'S
SOLE AND BXCLUSIVE LIABILITY AND
CUSTOMER'S SOLE AND, EXCLUSIVE
REMEDIBS TOR, INPRINGEMENT,
MISAPPROPRIATION OR VIOLATION BY THE
PACIOLAN SOFTWARE OF THIRD PARTY
INTELLECTUAL PROPERTY RIGHTS,

{2, Support Services,  Paclolun ' will supply
Customer with the Support Services In acoordanco
with Paclolan’s support polleles and procedures
{"Service Polloles™), It any provislon of the Servico
Poleles confllots with the Agreoment, then the
Agrooment shall prevail, Tho sorvlce hours nud the
spavific services to be delivered, inchiting telephone
and/ar olectvonie consultntion, are based on o service
program  (the "Servico Progvam™) seloeted by
Customer,  Tho Sarvieo Program sclested by
Customer s lisled on Tuvesiment Addendwn,
Paclolan will supply Customer telophone and/or
olecironic consultation for e Sofwnve s dolniled in
the Service Polleies. The Support Servicos nre
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(mlted to the support of only ono Data Account,
unloss otlienvise spechffed In tho Invesiment
Addondum, for Software products specified In the

Tnvestment Addendum, Any othor sof\ware Installed

on Cuslomer's compuloers, whather supplled Ly
Paciolan or not, Is ot covered undor this Agreement,
The aupport of other Data Accounts or operatloilal
ailes must Us provided for by a subsequont written
agroentent Uelweon DPaclolmt and Customor, The
Support Sorvicog do not Ineludo . assisianee wwith
integration lo exterial Customer systetns or custon
reports gpueifie to unlgue business opernfions, For
any services requested by Customer but nat provided
In tho Support Services or sel forlh In the
Professional Sorvices seetlon of the Investment!
Addendiun, Cusfonoer whl be responsible to eonfrnal
Aith Paololan on o thne and materlals basls or geciie
. tha necesanry sorvicas thvough Puclolun or & Paclolan
approved Ihird-parly orgsnlzation, Puslolan resoryos:
tho righl to amend the Servico Polcles at any fine,
Customer pranls Paclalan the right to directly nccess
the Syslen solely for the purpose of fulfilling its
tights and obfigallons under thiz Apreement and
Customer sinll net unreasonably resiciet Paclofan’s
feceas to the Syslent or nny of Its applieations, files,
nceount, reglstors, or databnses, Customer ngrees o
work diligently with Paclofan to establish a
rensonable” prosess for support and mnintenanco
provided by Paclolay,

13, Sorvlegs,

: (A) The schedule  and  dellvery of all

Professlonal Servicos, if any, and othor services, If
any, to Cuostomor whl be govemed as provided n
this Agreomont and (he lnvestinent Addendum.
Poclolan  shell  provide the  Implementatlon
_Profossionnl Services for the System In accordance
with the Investiment Addendum, Accepinnce of ench
appiicablo component of the Soflwaro or Systens, us
appllentile, by Customor wilt be deemed to havo
cectitved as soon na such applleablo componont of the
Software or {lie System s Instailed, Implomentod,
tasted and declared operatlonal by Customer buf no
fater thon thirty (30) days followlng e fivst live
llckal snle to the public amllor the flvst vae of the
Soflware by Customer, ns appilenble, upon the
oceurtence  of which, Cuslomer shall provide
Paolofan with a certificate of ageoptance,

(B) Solicitation of Eployess, Durlng the taim

of s Agreement ond For one (1) yenr thevenfter,
nalther party will encowrage ov sollelt uny employee
ol consuttant of other party or lts subskdinries and
parents to lenve tho other parly ov such subsldinvles
and pavents far ny yeason,
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(C) Propramiing Seryless, Any progranuming
or daln conversion sorvlces Included In thls
Apreement linve Ueon detalled I the Profossionsl
Services section of the Inveatinent Addendun,

(D) Flosted Sorvices. Paclelan shall provido the

Hosted Servlces descrlbed i the Hosted Seoryiees
Addenduny atinched herolo ns Bxhiblt €, .

I4. Sweyival of Obilandloiig, In the ovont of {he

torminntlon of thls Agrooment, the provislons of
Seotlon 1 ("Dolinitions™), Section 2(C) (“Bffect of
Termibation™),  Seetlon 3(B)  (*Rostiletions™),

Sectlon 3(C) ("Ownership™), Scclion6 ("Feos and

Payments Terms"), Sestion 7 (*Confidontlelity™),

Seotlon 10 (“Limitntion of Linbilfey"), Sevtlon 11

("Indemmiflentlon™), Svellon 13(B) (“Solloitation),

Seotion 15 ("Expoit  Conwvols™), and Heetlon 17

(“Qeneeal  Provisions”) shall suevlve and  shnll

continua to bind the partles,

15, Expay « ‘The Partles agree to comply
wiil a)l then ourven! expert and limport laws and
reguintions of the U.S, (Including the deeined expon
tile} e such other governmonts and Juelsdictlons as
avo applicable to the SoRware or Hardwaro,

16, Notles to 1.8 Goverument End Usery. Tho

_ Soflware - is a "Commersial Item,)” ns that torm 1a

defined at 48 CRIR. -§2101, consisting of
“Commurotul Computer Softwars” and "Commercial
Compuitor Softwaro Dosumeniatlon,” as sush tevims
are used in 48 CILR, §12.212 or 48 CF.R.
§227.1202, as nppllenble, Conslstant with 48 CH.R,
§12.212 or 48 C.R.R. §§227.7202-1-4, s applicable,
¢ll U.S, Qovernment end wsers acquire the produats
selth only those rights ns are granted pursunnt to the
terms and conditions hovoln, Al nnpublished-rights
aro voserved by Paclolan undor the eopyrlght lawa of
the Unlted States, If Cuslomer is an agency and/or
Instrumeontatity of the Unlled Stales of Amerlen, the
Solware s provided subject to the resiietlons
applicable fo ofher end users in accordance with
corlaln  rosteletlons, as provided In  DFARS
227,71202-1(n) nnd 227,7202-3(s) (1995), DFARS
252.2277013(e)(1)(M)  (Oet.  1988), PAR
12.212(n)(1995), FAR 52,227-19, or FAR 52,2214
CAR T, g npplicnblo, '

17, Gonorni Pr I

(A) Notlaes, Any notleos requited to bo glven
wider thls Agrecinent must bo sonl to oneh party, In
wriling, ‘af the nddress sot forth In the opening
paragraph of thls Agraoment or al such addvoss as
may bo provided by ench pavty In welilng from time
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to tine, by cortified or roglstered mall, return recelpt
roquested or by an overnlght courtor, Notlesa wili bo
dleemed offectivo the day following sending If sent
by overnipht courior or flve dnys aler sending If sent
by certified ar registered matl,

(B) Lopal Reylow, Bach of the parlles ling had

the opportunily to liave its logal counsel review this
Agracmont on ils beholf, 1 an ambigully or question
of intont arlses with respect to any provisfon of this

Aprgement, thls Agreement will be construed as if -

drafted Jolntly by the pariles. The pariles expressly
agreo (hat tho constructlon and Interpretation of this
Apgroomont shall not be sirletly consirued agninal ihe
drafter,

H

(C) Soverability, If any provislon of this
Agreonvat 13 hald lo be Invalid by u cour of

competent  Jurlsdletlon, thon  the  romaining
provisiong will nevertheless vemaln In full foree and
offect,

(D) Bloding Bffect, The terins, conditions,

provistons and underiakings of this Agrcomont shall
ba blnding upon and invre 1o the benoflt of ench of
tho paitlog hereto and their respective suecossors and
permitlod asslgns; provided, however, that this
Apreamant shall not e binding wntll oxecuted by
-each of the parties, This Agrooment may be aysouted
I mltiple connterparts which when taken together
constitute n slugle fstrurment: ,

(E) lintlea. Agrsement, Thls  Agroement
(Inoluding lis Exhiblts, which are Incorporated hereln
by refarence) constliutes the entive and oxolusive
agreement between the portlos Jieveto with rospset to
the subject malter hieroof nad supersedes and cancols
all provieus oral ov weltten  communleations,
proposals, apgreements, and commltments.  No
modificatlon, supplensent, addenduin or aimendment
to this Agreenieat, iiar any walvor of nny vighis; shall
be offective unless nssonted (o in welling by the party
to Le charged and the walver of any breach or defiult
shalt not constitute a walvor of any ather vight
hovownder or any subsequent brench or dofiult, A
paity's dolny In enforeing s rights hereundor shall
no! be congirusd 03 a walver of such rlghts or
vemedizs, All materinls submitted to clther parly for
npproval must be submitted In welting to the locntlon
ond porson(s) o8 Indleated by such prty from thne to
time,

() Force Mojeuve Byent, Nelther party hereto

shall be deemed to be In defhult herounder, and no
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Bvont of Defastlt shalt be deemed to have occurrad,
ns o resnll of aity delny or Inilure of performance
which oceurs due to any war, flood, fire, huerleane,
enrthquake, clvll disturbance, net of God or other
evonl boyond such parly's vensonable control
("Foice Mrjoure Evem™), but only for so long ne
such Foco Manjonre Event shall continue to prevent
such porformance, Nolthor patty shall be Ilable o
deomead In dofaull, and no Bvent of Defhult shall be
dected to linve ncetrred, a3 a result of any delay or
fatlure in porformance of thls Agreement resulting
dlrectly or Indlrectly from any cause completely,
solely nnd oxotuslvoly heyond the contvol of that
party, but only for so long as such delay shall
continite lo provent performance. .

(G) Asstoiment, - Witiout the prlor wreltton
consent ol Paclolan, Customer shall not (1) dlrestly

or Indirectly nsslpn, transfer, pledge o hypothecate

fis rights or obligalions In this Agreemont or niy

Interast thereln; or £11) permil access to Hiic Softwore

o any pait thereof to be had, by nnyone olher than

Customer or Customer's authotlzed onployses, Auy,
suoh asslgnment shall not relieve Customer of any of
fta obligations horewler,  Withowt tho prior wrltten

congent of Custamer, Prefolan shall noi nasign or

teansfar ifs rights or obligations in 1his Agreement or

any Interest therein, exoupt In the ovent of an

assignment by Paclolan to any pavent, subsidimy,

affiilate o sutcessorlt-hnterest (ncluding, withoul.
Ilnilatiow, a suceessor by virus of un acqulsition), In

which event na such consom shall be requived, Any

nssignment, ttansfor, plodge or hypothecation for
which consent Is requirad liereby and which Is inado

withont such consent shal bz vold,

(1) Relatlonship ofthe Partles. Bnch party Is an

Independent contractor and not an agont or patiter
of, ov jolntevoniurer with, tho other parly for ony
purpose other than ns st forlh In this Agreement.
Neolthor paty by virtue of thls Agrecinont shall bavo
any right, power, or authorlty lo act or create any
obllgation, oxpross or implied, on behalf of 1he other

parly.

(D Puchase Ovders, Al purchase ordeis
submitted by Customer shall be deemed to

ficorporate and bo subjeot to fhe lerms nnd
conditions of this Agrooment, unless ofliarwiso

. ngreed In writing by the partles, No provislon or

dotn on any purclinse order or conlained fin uny
docunents altached to or roferencad In any purslinse
order shall bo bindlng 1o the oxtont that it Is In
additlon to or confradlcls tho torms and conditions
contnined herelo (Including anendiments thereto),

9of 22




() Matkettng,  Customer lereby  gramis
Paslolan o royalty-fres, non-exoluslve, none
‘ransforable llcense, duving the ferm of this
Agreomont to hielnde Customer’s tendomarks,
service mwrks, logos (collectively, "Cusiomer
Mavks"} and the like solely fn conneetlon with the
promotlons and markoting undorlaken, i€ any, In
conngotion with iho transactions contemplaied by
this Agrooment, Paclolay acknoswladgos thal its uge
of Custoiner Marks shall not cranto any right, thtle or

Intorast In or to such Customor Marks, Cuslomer's -

exeoution of this Agreemont fndleatss approval for
Customer to bo. llstod 03 a Paciolan ofient Ih manthly
noivslotters for distributlon to event Industey cllents,
In product bofler plato Information, snd f Miture
releasos nbout Paclolan products and services for
distrlbution to trade amil consumer madia, At any
fhne, Customor may, In its solo dlserstlon, divent
Paololin to stop using Customet’s namo for the
purposes listed [n the preceding sentence by sondlng
fiotic fo Paciolan,  Upon Paclolai’s requost, the
portlos shall lsswo n pross release rogurding the
oxvaitinn of this Agrevment within thivly (30) dnys
of the request, subject {o ihé prlor writion approval
of ‘the partles, which shofl not bo ‘unransonably
withheld, conditloned ot dalnycd,

(K) FCPA, Tho panles are’ committed to
complinnee with tho lnws of Ohlo and the Unlted
States, fncluding tho U.S, Forelgn Corrupt Practices
Act ("FCPA"™). Accordingly, the partles hergby
reprosont and warrant fn connection whh Its
actlytifes horounder that they have not iaken and will
nof take rny nellons In furtherance of an offer
pryment, promise to pay, or nwihorlzation of tho
pagment or glvlng of monsy, or anythlug olso of
valne, o any governmoent offlelal (neluding any
officer or employes of n government or govorninent-
coutrolled ontity o Istrinmentality or of n publle
Internationnt organization, ot oty parson acting in on
affielal capncily for or on behalf of any of the
foregalng, or any polltteal paty or offielal heraof,
ar candidale for politleal office, all of the forogoing
boing referred to a3 “Government Offfolals™) or to
any ofher person while knowlng or having venson lo
kuow that all or samoe porllon of the money or valuo
will b offerad, glvon ar promised to u Govarment
Officlal for the purpose of Influeneing offiolal netfon
or geourlng an impropor advantage. Notwlthstanding
any othor provislon of ihis Agresmont, nelther
Pacloinn nor Customer shall bo oblignted lo tuke any
actlon or omit to take any aotlon under this
Agicemont or in connoctlon with lts activitlos
hereundeor that [t bolleves, in good faith, would cause
1 to be In violatton of the antl-corraption Inws of auy
applleable Jurlsdlotion,
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represenintive,

PACIOLAN, LLC .
Signaturer /gé%
Niime; MMM_
Titles e LR

Date! :’L/ 9 ( [

IN WITNESS WHERECF, each party has epused this Agreoment to bo execnied by its duly authorized

MIAMI UNIVERSITY

Slgnoture; Y ‘57%—-

Nome; WILLIAM SHAWYVER
X Chief Procurement Officer
Titlo: —Miaml-Unlverslty

Dnte ' P ,/ Z, / La

(SIGNATURE PAGE TO MASTER SOITWARE AND SERVICES AGREEMBN:I‘]
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BXHBIBLT A:_E.VYENUE ADDENDUM

‘This o.Venus Addendum sals forth additlonal terms mud condltlans applicable to the license granted to the -

o.Yonue componont of tha Software,

I, Web Slte Seyvices, Paclotan wiii crento and

mpltain at & Jocatlon of lts elivosing, Custonor
brinded Internel sltos (the "Slte), as outlined In tho
Investmont  Addondwny, for the beneflt of the
Customer, The Site(s) will provide lo Customer the
functions rensonnbly requited for Customor to
fransact (o the public s Ticketa nnd other flems
contenplated by this Agreemenl, The Slte, os

provided by Paclolnn, shall materlaily satisfy tho .

WCAQ 2.0 AA guidelines ("Guldelines™), Durlng the
Tonn, 1€ the Sito fhils to materlnlly satlsfy the
Quldelines, Customor may noilfy Paclolan of such
minterinl fafluve, If Paclolan does not eure suoh
materinl fatture within sixty (60) days of such natlce,
then Customer may tcrmfnate the Agtecmetit upon
swrltien notice to Paololan, Such righ! of terinlnation
shall be Cusiomer's sole nnil oxclusive remedy for
Paclolan’s fallure to-mnlerially satisty the Guidelines,
Any fallure of the Slte o satlsy the Guldelines dite
{o Customer Coutenl (ns defined below) o othor
malerlals provided by Cuslomer shail not constilute n
fallore  of Prololan to  materlatly satlsfy the
Guidelines, .

4
2, Customoy Reapoustbiitles, Cuslomer nprees (o

madntaln and update fis Byent and price information
on Hs System to ansure maxlmimm opportunity for
transactlons, provide and administer all crodit card
sorvicos used {0 complele transnclions on the Sitos
and to mouitor the Shos and to report to Paslalan the
probloms and anomslics oncountered by It or Is
customers,

3. Cusfomer Marly, Custamied Contend, Paololnn

shatl ave the right and Ileonge to utiilze and display
swgh names, logos, brand marks (colloctively,
(“Customer Marks") nnd othar Customer content
(“Customor Contont”) fo the oxtent necossary lo
Include such Customer Marks mid othor Cogtomar
conlerit o the Sltes, AN such proposod uses by
Pacfolin of tha Customer Maks and Contont are
sublest to Cuatomot’s prlor written approvok
Paclolan speelfiontly ncknowledges that the Customer
Muks snd Content s all elghts theraln belong
oxcinsively to Customer and (hat the Agreement,
otlier than ns speoiflenlly provided for heroin, doss
nat confer upon Paclolan any other cights, goodwlll
or other fnterest in {he Customey Matks or Confent,
The intellectual propecty rlghts In the "look and feel”
of the Site shindl bo owned by Customoy; provided,
howaver, that all of tite {ntellociunl proparty rlghts In
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the wunderlylng softwate, lcluding the Profolan
Software, uilllzed In connection with the Site shall bo
owied excluslvely by Pacloton, Ench poge of the Site
shall Inchile an attelbution to Pacloinn,  The
nilelbutton shait stite “Powerad by Paclolun® on the
Site, Paclolan reservos the right to modity this
allbution fiom Hmo 10 ime durlag tho Torm, wilh
Cuztomer's prlor approval, which shall not be
uivensonably withheld,”

i ctronle Transfor of Funds, For il
fimitod purpose of olectronic check lransnctlons,
Customor horgby uppoinls Paclolain (and Paclolun
horoby accopla appolntmont froim Cuslomor) as lis
gpont to mnko divest doblis from Individualz and
entithos that hove agreed for pwehinse goods nnd
servlces from  Customor (eacl, an “Eleclranic
Payment Consumer”) and o innke corresponding
credits to Customer for such goods and services,
Customser  wii, nnd DPavlolan  will  undertnke
commercinlly rensonable offorts to nsslst Customer
to, subnlt dafa I (ho form required for the eleoironie
dublting from ech lectronlo Payment Congimor’s

bank deposit necoumt,  Custemer,  with asslslanco

from Paelolnn, wllt conflyure the o Venuo soflivare to

- obtaln from each Electronie Payment Consumer all

neoessnry Inforimatlon in proper form suthorizing
aceess to such Eleclvonie Payment Consumin's bank
account to {ransfor paymant amoutla to Cuslomsr’s
bank deposlt nocount,  Customer nprees o use
connnareially rensanable efforts to ensure that «H
data and entrles subimitted by the Elecironic Payimont
Consumer aro sulnlited to the appllcable sutemated
clonringhouso In corract form 1t a thnely manner,
Cusloler  acknowledpes  that  1he appllenblo
nutomated cloaringhouse rules meke provisional any
credit glven for an antry to an account untll the
Oranolal Instltntion credlting the account specified n

- the oitty recalves fial selttoment. If Cuslomer's

finnaelal Instltutlon does not recsive fingl setllement
from Blecteonic Payment Consumor's flnsnclal
institatlon within five business days aler Paciolan
cloblts Blovtronle Paymont Consumor’s tceount for
such amowst, Bleclronle DPaymont Consumor's
finanoiat Instltution I enlitlod to « rofund from
Customeyr and Elacironle Payment Conswner shall
nol be deemed lo huve pafd Cusiomer for nuy snah
goods nnd  serviees. Customor will  malutain
olecivonle vecords that wre complinnt  wlth

applicnble  auwtornted  olearfnghouse yules  for

_nutomated clemringliovso entrios, and Customor
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ngrags to relaln the olectronle records for the [ator
of twa (2) yows after completlon or rovoestion of

sireh trananotlon or as raquired by law,

BXHIBIT B: PACMAIL

Thls PACMall Addendmn (“Addendim”) sotz forlh additional terns and conditfons applicable to the
lleenso granted to the PACMAIL componont of the Sofiware. This Addendum shall busubjuot to the tetms and
conditlons of the Agreement. Tn the ovent of Any conflict bolween his Addendum and the Agreoment, this

Addendum shall provall,
1. Beflned "Porms,

“Advertising Matotinls" meuns the promotionn! nud/or
creallve content of emall messnges sont wider ihls
Addendum on Lehalf of Cuslomer,

"Collectlng Entity" mann fhe entily that collects emafl
irddresses for use under this Addendwm,

“Bemall” or Yemall® menus nny elecironle mnll
transinission (whether in the form of messages md/or
files) thut is aent or roceived by Customer through use
of tho PALMalf SoRwaro,

“Lnnding Zone'" or "landlng zone” menns the mutunily
ngeeed upon dnfa formol between Customer and
Paclolnit with respeot to flelds luclidad, data tyjies and
dollmltors,

“Notles to Users” means an ontine notleo to Users
deseribing the practices of Customoer and/or thelr
- respective vendors regarding the colleclion, wse and
disoloswre of emall nddresses, and the Opt Out
Opporlunlly of suoh User, Where requlred by
Hpplicoblo  Jaw, “Notleo to Users" also  means
nolification ¢o the approprlate govertmentnl roglstiar or
entlty vegardhig the practlees of Customar ancd/or iis
agents vegording tho ocolleetion, use and disolosuro of
cmoll addresses, .

"Opt Qut Opportunily” means an effective medlum by
which a User can notify Customer that the User
doclines to participate fn the practices of Customer
rogarding the colleotion, use mnd disolosurs of emudl
addrasses, '

“Privaoy Rulos, Regulation ard Mrineiples” means
valos, rogulntions and principles promulgated by
goveritmont entitles, [ndusiey 3s0)f regulntory
organlzatlons  or  Indusiry  ovorscers  genorally
recognized in  Jurlsdletion In which Licensed Services
ara venderod with respect to the prlvacy, the disteibution
- of emnil jessnges, and datn protecilon, Meluding,
wliliout limitntlon, the Buropenn Unlon Datn Prolootion
Dircotlve (Dlreetive 95MG/RC), the United Kingdom
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Dala Protestion Act of 1998, the Unlted Stafes
Children’s Quline Prlvaoy Prototion Aot of 1998, e
snfo hrbor guidelines promulgated by the Unltad Statos
Depnitment of Comtnorce ("DOCY), CAN-SPAM Act
any fulure regulation or guldelines that may be adopted
by the DOC, any futury regulations or guidolines that
moy be adopled by lhe DQC, the Federal Trade
Contmission or other ageney of the government of the
Unlted States wiih respect to prlvasy or data prolaction,
and Nowwork Advertlsing Tnitlailva's Solf ~ Regulntary
Pilnolples for Onliie Proforence Muarketing by Notwork
Advorilsors, anclt as amended and supplemented from
thine to Himo; Canada’s Fighting Internat and Wireless
Spam Act; and the Personal Information Proleclion nnd

- Electyonlo Daounionts Ael?

“User" means the persen corresponding to an emnll
atldvess,

"User Congent” means: () for amnil addresses vojlectad
owside the Uniled Stales, consent required under
appllcablo lnw; and (1) for amall addresses collected I
the Unitod States means an nfflumnfive nel by the User
giving Customor or N3 ngentsivendors perinission fo
send promotional omall mossages lo the User. User
Consent may be glvon ut the tino that the Collectlng
Enilly collects the omall address or ns otherwlse
proserlbed by applieabla Inw,

“"Wob Slte” means any point of prosenca malntained on
the Tnternet of on any other public data natwork,

2. Dellvery of Ticenser Soryices; Liconsps,

(A) Doliyory,  Puclolan (lcenses proprietary
techitologlos and procosses to provide Customor with
the "Liconsed Servicos”, which Include an Intoret-
based, oninil markellng solutlen thal aHows Customer
to sond emnil promotlonal messages to fhns, patrons or
visitors (Le. Users), 'ho Llconsed Services wiit be
teeessiblo to Customar through nn Internot site hosted
by Paciolan or Its liconsors nt & URL to bo destguated
by Paololan from 1me to time (colleclivoly, the “Site™),

(B) Qwanorshlp:, No  Implled Ligenses Tio
Intellectunl Properly Rights In the “look nnd feel” ofiho
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Slte atd/or tho contant provided by Cnstomer shall be
owned by Customer; proylded, liowever, (hnt all of the
IntsHectual Proporly Rights In the underlying sollwarg
utilized fin conneotion with the Site, Inchiding, yithont
imdtation, the PACMuil component of the Paclofan
Software, sholl bo owned oxclnsively by Paclolau or i
licensora, AN Tulolectund Praperty Rights In {he
Customer Marks (as defined below), shall bo owned
oxclusively by Customer ({1 belng wnderstood thnt
Paclolan shail have thu right and Jieenso to wiillze and
display such Customer Mark 1o 1o oxiont nocessnry to
Include such nuines, logos and ‘other Customer content
oh the Sito. - "Inteltectunl Propeyty Rlghta" menns
worfdwide rights  assoolnted  with (1) Inventlons,
Including patents, patent -applleatlons and slatutary
Invention registrations or certificates of inventlon,
(i1} teadenmnrks, service mmks, domain nmines, trade

(lress, fogos, nnd other brand ov sonvee distinctlons,

Ineluding related voglstrations and appilentions for
roglslration, (Ili) works of aulhoushlp, Including
copyright rogistrations, appllentlons therefors, and
moral yightsy {v)hade seorsts and  know-how,
{V) dlvisions, continuntions, renewals and ra-fssunncos
of the foregoing now wxlstlng or sequired tn the fuluro,
and (vh) olher Intelleclunl propeity rights of any iype
throughout the world, Txcept az provided with respect
to Cuslomar Licanse {u Seotlon 1(d), nothibig set foith
In this Addendum shall be deemed to graml or fuply
nny Jleense lo the Sllg,

{C) Customer Marks, Al proposed uses by

Paclolan of ihe Customer tradomarks, {rade names,
logos snd ofher brancd matks (collectlvely the
“Customer Mnrks") are subject lo Customer's prlor
npproval, Pacielan gpecifically acknowledges that the
Customet: Marks and ol vights 1horoln  bolong
oxcluslvaly to Customor. Dach page of the Silo shall
Insliclo an attribation to Paclolnn, Prclolan reservos tho
right to modity 1lils atirlbution from time to tine duilng
the torin of (his Addendum and updato the attelbutlon
on the Site,

{D) Cuslomer License, Paclolan lmrcfoy prants lo

Cusfomer n nomeaxelusive, non-teansferablo loonso (the
Customor Livense') to nceess and uso the Slte and to
oondust and use tho Slie for Customar's Interan
business purposos, ' )

(E) Licenso Restrictlons. The Customer Livonse
ahall  be subjeet to the following resilotions:

(D Customor shall aceoss and use the Slie only for e
Intended uses and puposes for which the .Slte is
designod; (1) Customer shall not knowingly pormit any
poraon, ofher than lts aulhotlzed employees, agents or
coislraclora who have been assigned pusswords by lis
gystem adminiatialor to aceess tho She; {HI) Customor
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shall not havo nny nccess to the source cade to the Stie
and shall nol roverse engineer, reverse assemble,
dacomplio or otherwise dorlve sowrco ¢odo from the
Sito} (Iv) tho Customer shall not remove, modify or
obsouio wiy copyright, trademark, patont aid other
prupristiury netlcos that appear on the Site, or durlng the
use of such sulution] and (v) oxcept ng set forih horeln,
the Custamer shall nof ront, leaso or lond the Site to any
thivd party.

3. Cuglomer Warrpniles, Customer represents and

watrands thatt (s) Customer has the sight lo enter Into
this Addendom and folly porform the cbbgations
horeln; (b) thoro s no conlract, commitment or
agresmiont to which Customer iz & party that confllols
with Ihis Addondum; (¢) Cuatomer shalf comply with
all applieable laws (Inoluding, but not imited to,
applleable Privacy Rules, Rogulatlons and Prinolples);
and (d) Customer has tho skill and experlenco necossary
to the perform tho services contemplated by this
Addenduim tn n professional manner, Customer further
represents and worronts thaty (1) Customer has alf
puthorlty, by ownetship, llcense or otherivise, to use
and publish he entle content of the: Advertlsing
Matorlals; an (i) Customer or Rs apents has the right,
oither by ownevship or liconse, to use, publish aud
supply to Prelolan the emall addrossos contomplated
lereunder, Customter horeby expressly disclalins any
roprosentations and warranites by Paclolan's lleensor of
the Llcensed Services lo Customoy, and sll Habillty of
such {lcengor to Cuslamor, '

4,  Customer Respunsibilliles. Custonter agrees to!

{A) Updale Customeis corporate wab she with
marketing Inforimation regavding the Slie;

(B) Eslablish a ollont logln button, If applleable,
on Customaer’s corporeic web site that whl transpoit the
ellont (Lo, customor of Customer) to the Siie;(CC) Not
uge {he Soflwara or sorvices provided liereunder to
promote the offerligs of any third pmiy Ucketing

solutlons provider, excopt s oxprossly approved by

Prctolu in welling; and

(C) Not use tho Soltware or services provided
hereunder o proiote the offerings of any Iird party
ticketing  solutions provider, oxcept ns expressly
npproved by Pactolan [n wilting; and

(D) Furifier gnsure that lts privacy polley, s may
bo mmended ftom thoe fo thme, complies with all
applicablo stnto and fodoral laws, rules and regulations,
ineluding, withoul limitation, Privacy Rules, Regutatien
@l Peinolples,  Custontor ehadl publish its standard
privacy polley In n prominent loeation on the Sile for
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viowitg by clionls and shall provide adequate notlg,
dlsclosure nnd cholee (o cllonts rogarding its coliectlon,
uso nnd diselosurs of ellent Informatlon,

(B) Agraes that, In connootlon vwlilk its use of the
Llconsed Services and PACMall Sofiware and without
limiting tho genorallty of the obligatlons of Customer
contatned clsowhers horeln, Custoiner shall enswre that
* (D) Customer's uso of the Licensed Services and
PACMull Software, Including email addresses, under
this Addendum will not viotate any nppllcnble Privacy
Rules, Regulations or Principles, (I} for all emall
nddresses used by Customer undor (hfs Addesdum, the
User wiil have boen given o-Notlce to Usera and nn Opt
Out Opportunity, and the Usor whl have glven his or
her User Consent, ns appropriate for the country or
restdonco of such Usor, and (1) Customer wiil not send
unlnwiul or unsolfelted email (commonly known as
“spam® or “Gunk" matk), .

(F) Conduet business In a mamier which reflects
favorably al all timos ‘on tho goodwill and raputation of
Pacjolan, md will avold deceptive, misleading and
tinathlcal practicos,

5 Adidlttonal Torms, In tho avent that Paclolan

becates nware of or belleves In Paclolan’s ropsonable
Judgimant, bnsed on Paclotan's information  from
carriors of omnll messnges av other Industry self
regulntory organization or olher Industry oversear, that
any emnil aclivity delvery by Paclolon or Customor for
Customer undey this Addendum Includes mossnges to
Users in violatlon of the torms of this Addendum,
Paclolun shall have the rlght lo take mny and all of the
actlons deseribed below In this section unlll such time
88 Prelolan et conffem the compliance of Customer
. with (his Addendum, Pactolan will lminedlutely notify
Custontat of sich noncomptinnce ind allow Customer
to Joln the actlons to conflrm such compllance, In the
evont thut Paclolnn doterinines, after congultation wlth
Customer, thal omeil activily included mesvages to
Usors In violatlon of this Addendum, then: (n) Paololan
may cease further emnll activity for tho partientar
malling upon notice to Customer; (b) Puololan may
cense to service Cuslomer wntil such thve a3 Paclolan
rensonnbly nssures {tsolf that Cuslomer’s formntion
and onwll messages nre and wlit gontlue to comply
with this Addenduny; (o) If Pactolan belloves, In lts sols
discration and rensonable Judgment, that ps a result of
contined acrvices to Customner, Paclolan may be
restileled  fom  diswlbutlig emalls over cennln
nelworks or be “blacklisted” Ly su lndusiry self
regulatory organfzatfon or other Indusiry ovorseors,
Paclolan may cense to provide any furthor setvice to
Customer until sueh time ns Paclolan can Lo reasonably
assured thal, by continusd sorvices to Cuslomer, suoh
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Indusiry solf vegulatory organizatlon or ofhor Industry
ovorsear will nof restrict Paclolan from distelbuling
omalls over cerialn nelwoiks, blnckls! Paclolan or
otherwlse Interrapt service to or from Paclofnn.
Paololan aud Customer will work. diligontly to resolve
nny lssues fn this arca to the benofil of all piles,
Paclolon shall not have any slght to discontinue the
scrvioos heraundor If such rostelotion or blacklisting Is a
rosult of anythlng other than Paclolan’s sorvice to
Customer (e.g. for Paololan's servicos fo ls other
customors, or for gonoral tronds among prlvacy Interost
groups), I durlng nny six (6) month por fod, the actlons
ot failuros of Custornar glve risa to tite rlglit of Paclolan
with tospeot fo three (3) separate cnmpalgns to
vightfully dlscontline  sorvices pursuont to  Ihis
Addondum, Paclolan shull hiave the right to provide
Cuatormey with s non-servico notleo, whish notles shaf}
Inform Customey (hat [t hag hirty (30) drys to provide
to Paclolnt & wrliton plin to remedy the filluros ns
deserlbed abovo (a “Romedy Plan®), In the ovent that
(a) Paololan does not revelvo a Remedy Plan, or {b)
during fhe nlnety (90) dnys followlng recelpl of the
Remedy Plan another action or fallira of Customer
glves rlse to the vight of Paclolan to discontinuo
services with rospect lo Custoimor pursuniit to this
Addenduni, Paololan shall Ive the right to provide
Customor with n non-sarvico fornination notles, which
tatlew shall inforim Custoinor that it has thlety (30) dayy
from such notlco to notify Paclofun of Customor
aleatlon to olther commeico solf'services of tho product
(auch solf service to commonce whhin 180 days of the
notlee ov such other drto s tho partles may dotorming),
or tenmlnate thls Addendim, In the event of teiminatlon
of this Addendus purauand to Usls section, Pactolan sill
contlnue to service optein ctionts of Customer 180 daya
from notles by Custonser of its eleotion to letminnte,

6. Tormingtion, Both pariles ay terminate this
Addendum at any time for convenlence with a five (5)

month ndvance wrltten notico to Customorn
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EXHIBIT ¢; HOSTED STRVIGES ADDENDUM

Datn Conter and Sovvices

Q

Q

Security

Preloln shall, at ita sole exponse majitoln n central computer fcility ("Dain Center) at such
logatlon ay It shall doom nacessnry for the operation of he Sysiem,
Pnetoln’s Data'Conter I3 doslgued to have 7x24 availability with the exoeption of plannod

* downline for System upgrados mnd/or perlodio maintenance that will be needed to ensure offociive

vorformanes of the Systum and corvesponding applleations, These activilles swill requlra the
1osted solution not bo avnllnble fo the Customer or extornal users for the duration of the
maintenance or upgrado actlvity,

Slandard perfodio molntenance witl genoratly bo porformed during u standard maintonance .
window betsvoon 12:00AM and 4:00AM, Customor Jocal Hine,

Paclolan will provide Customer 48 hows advance notice for maintennnce aotivitios that will be
porforined outsido the standard matntensnco window and which will affect Systom avaflabllity.
Pnelolan will make all rensonable efforls to accommodaty Customer’s systam avatlabltity needs
oittalde of the standard maintennnce window,

Pnofolnn will make all rensontable efforis nol to disrupt Custonior buslness operations during
systom upgeades and will work with Customer to deiermiie o mutually ngreeable timeframeo for
sueh upgrades, '

Paclolnit Is responsiblo for system admiitdsteative netivitls Including the followlng:

*  AIX and Universe adinintstention

*  Software innintenanco

* Hordware malutonance and upgrados as needed for hardwlive owned by Paglolon
¥ Reasonnble backups of criten! datn

*  Monitoring of Systom availabilify and responslvencss

Remale System nccess {3 contralled via fivownifa,
Conirolled physloal necess to the Datn Center
Manngad Syslem administeation level necess s Himited to Paololan team membas,

. Othor Products nud Services

o

Socure dnta comnuntoations via « Paclobmumanaged VPN belween tho customer's Local Area
Netwotk nnd Paclolon’s Dnla Conter, Customer is vasponsible for malntaining loeal Internet
connections meoting minftuwm bandwldth requironients, )
Sofiware upgrades, If pid when avallable, for Hoansedd eoples of the Software losted at the Data
Center, will be provided ns nade generally avalfable to hosted sustomers, but not moto than once
per year during tho terin of the Agreement, :

Any Thivd-Party soRwwara llsted ob 1he Investmont Addendim for no additiona! ohnvge (untoss
stited othierwise n the Tnveslmont Addendiim)

Support Services

For the purpase of clarlty, the followlitg additlonn] products, servless, costs nnd fees are not hieluded
in tho basle Hosting Servicest

[

[s o B+ T ]

"hird-porty soflsare not ated on the Investmont Addendum, Mithal sotup nud monthty cost for
frame relay connectlon to payment processor :

Custom programming

Travel & rolnted exponses

Transaction fees sol forth on the Tnvostment Addenchin nliached (o this Agracment,

Addiitonnl Iralning or consulting setvices requeated during the torm of the Agreement,
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BXHIBETD: | T T ADDIOND

HARDWARE, SOFTWARE AND SEIRVICES

Dexerdpllon

14
L
14

2

B B DD e

E

20

TARDYWARY

Hurdwaro Folul-of+8ala Statlons

BOCA [amir-8 10 Tivket Peintor (w/eulier) 300dp], RADIW.2
USB 2,0 AB Prinler Cable

Mliivlag TN Maghdr Credit Cred Swips (USH)

Hnvdwvara - Otlier

Personnl Conyler . Provided by Custoner
it PG Requirerents:

Windowa 78 (64blt pracossor) Oporaling System

Crmglo Chrowa or I} 10 iteriel Browsa, Intal Pention Processor G2020 (2.00Hz)

or rentér (or oqniv. competor clifp), BOR RAM wiln tbr 6401108, 500D freo Disk Spco,

Yidoo » Integrated B Geapikles, 2 USB poils, Pacnllol port and Serlnl pont

Peiul Server S

Laatroulx Rightwave Network Adapher (PN 200.2066A)

1258 Calls ({fuseded)

Clsty fouler {Tuehuday Clsco Advanged 1P Servies)

SOFMYARE

Paclolnn Sofiwnre

{.Ros Softwars Licenss

Paclolan dliem Soflware for use with Seat Map

Syston Access Menogaman) Soflware for e with Accass Managemanl
LOredit Sofwvare License

Livuwd Sofware Ligenss

o, Yonue Seflware Licause

Pactalon Citd Soflware User Liconss

Paclalan Congiurent User Lleomo

(Inchles Paclolon Appilantion Fee, UnlVerss DHMS Licensa sl SB+ Runthua Licenss)

'

"Flifvel 'ardy Sofivnre
S8+ Clignt Windows/CGU! Iimutntlon Soflwvare Licenso
Virttun! S8L VPN Llgerss

Third Farly Safiivare - Cradit Cord Aitharzntlon Soliware
Morehant 1D (Tnlusyay Logln)

Third Parly Sonware « 3= Seenre Authsitlention (Qpttanal)
Yerl fted by Vian nied MoslerCard SeatweCode 50.09 fper Transactlon'
Anrlcon Bxprass Snfikay . £0.17 /poe Transacllon'

‘Fhird Pacty Softwore » WOBUC (Whidows Weporting Tool)
UYQDBC Liconso

. Ros QDRC Diclionary

.t OBBC Dlctlonaty

130 Seewo Authientieotlon Tennsactions 1o be bllkd monthly, Phase nofe hat 2D Sscure
Aulientiatlon niny provides rediced chiorgabiaek axpostira lo ierlionts perths nites of Visa,
Masteeeard, and American Hxuess, Pleats cansull yous tuerchont bank for farilier delally on haw
(s program apptied lo you. Ifyon opt for 3.1 Seeusd thon ft Is eaulred for nlt card fypes
(Arnetkan Espress, Visa, and Mastercard)
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HARDWARE, SOFT'WARE AND SERVICLS

Qly Des¢ription

20

Cl . -

SOFTWARE SUBSCIMPTION SERVICES
Hosting
Aniiia! Hosting Subserlption

PACMni
PACGMall Aminal Service

Access Managenient’
Attnval Aceess Manngaon Subseripiton’

Paclolan Cyneurvant User Lieonss
Paclelnn Concarrent Uter Anwal Licenss Subsaription

¢aM
CRM Anmal Liverse Subserlption - 20 Users

- eQuery

eQuery Licenso Subsctiption

Serviee 'rogram
Users, Prendun Servles Progront (LRey, (g, 1Credi)

PROYESSIONAL SERVICES*
Projeel Mnangement Services
Dny(s), Projeet Mutagenont Seevlcos

Hosted Dninbase Stivicea
Dninbnzo Sslup

Ingindlation nitd ConNgurtlon Services

Day{s}, Pro Tnstallation Coraulting/Network Coipeet
Dy, Hardware Conflguration & lustallplion
p.ODRC usiaitallon

Cradlt Cued Appliention Inslaliatlon

Tmplenientntton aid Tralning Sorvices

Day{s), Apptisations Trolidng

Day(s), Repotilng

PACKH Inplesnentation & Tralnlng

Cradh Caed Appienilon Tratulng

Day(s), LFwd Applientions Tralulng

Day(s), .thnd Raporilisy

Do), Tleketlug Nepoitlug (inelistes 4 HeptMaps)

355,000
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HARDWARY, SOTTWARE AND SERVICES

Qty Desvriptlon

hJ

5

1

" UROFESSIONAL SERVICES*contlnned

eVenne Professlonnl Servieces

o, Yonue lplamentatlon
Praject Manngement
Systom kil Intlon aid Confgurntion
HIML - Standard $Tle Bulid
fnfttnl ‘Feniplnte Bulkd (1 Tanplnie) &r Briutal Hons ord Lasar Prinling
Post Installatton
o.Yonuo Tralidng

Daln Converslon Services

Flckuilng Data Converston Sezvices (Studard « Predafined lelds) Swiwary Converslor
Bay(s), Converston

Nota: Stmmary conversions de nat tuelude payment transactional hyformation and

Will stet be vy ntel-season,

Dovelomikil Duin Conversion Sutyless (Staudanl - Predeficd Flelds) Summary Conversion
Day(s), Conwverslon :

Notg: Stunmary converstons da nof Inelide payiment iransactional fyfoimation and

Wit 1ot e run iiid-geaton,

CRMSERVICES
CiM Tinplensentation and Trolulng Servlces .
« ProJeot Maaagamat
» Diisdiwoss Conulting & Workflove Pracess Ploindig
« CIM Applleations Teallng .
= Teclmical Sotup, Conflgwration nad Teatlig for WDST - ]
= CRM Follaw-up Consutting (rainaie)

eQuary
eQisty Dafabnso hufallmlon

* Altsaviea dnya niw esttmntes aul nie based on 8 hamy per day fov each Paclotsn
stalf paivon aydigned,
“Dhvrel cxpenses (alifamy, meals, bilgheg, oledy cuntorng, fnpos toxes, nmilfor
Drotiemge fees will L2 Llited sepomiely to Customeray neunsd,
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Acanan Managoniont
Qly Dosariplian

Hardwarg
30 Hendhold scomier Kila
30 Jauam XMEEW Moblla Compulat v/ADG Redlp, 20, Crosshoks, 2X Britory
¢. 3760mAh 9.7V Bxtendod Batlery
1 UGB Cablo Cup '
2 1-slol serlal cradle Kil
= lncludas poviar stipply, fine cord, & communicslion cabla
7 48lol Chorge - only Cradle Kit
« Inctudas power supply & line cord
» conimuyni¢allan cablo avellable ag add-on
1 Janom $itBay ballary charging alatlon {halds 8 balledos)
+ Includos powor supply & DO povier cannaclor
30 Shop-o magnelis sltlne teador
30 Lanynrd/Noek slrapy - ‘

0 Accoss Polsl kils (rovidod end Inslalled by Gustomer)

b Accasa gorvor

Soflware
Accass Managemeoni soltware flcanses
an AM Handheld sefiwara leonao (oo
| Moiesoft SQL Sarvar Standard Edlilon Sarver Licanso
a0 Micronoli 9GL Server Dovica CAL
1 MalVirue Softwere ’
4 ftemolo Software Suppord
t1i Weroroll Windawa Daviea CAL Lo '

Prafeaslanal Bervlcas
1.8 Pay(s), implamentallon Servcas
Pro-Install Slo Visl/Asepssmunt
Projact Management & Plonting
Syatom Insloltollon & Teallng
Gonaulilag and Tealning
Evant Suppor]

* Notgs: « Hafmato vooa nel noluda travol and oxponsos, witel will be hitted separalely to Cualenion o3 Inctitrddl,
Shipping, cusloms, Iniport taxas, andlor brokerago foas villl ha hiltad soparately lo Customer, ae Incirrad,
* Quoted amowls dro aslimatas baved on prefiveary Guslomar scoptog dale and Packlan alis ssrassment Vvl L has ocorfad,
Reitens may be appleablo based aniho e svilsiion and/or sddiienal TiekelingfOpotallonalit context dalats Ansbuid durdrg
Irtplemaniatin planning.
« Fot funilehotiy usieg cards vith asagastio s1dnan or barcadon, solidion cosls may Ictaasd for urplamnud sequremienla selated lo
trxrifurdquo dato safraval formiath framedrd nfommalion, spociafrad apsratlng procadwas, sadior custom procaasan vithi palion dats
lmpnt of kol delivesy,
« 8eopé of work s complolad in phasey lof neglivenvefmuih aethlly bmplamsnlations,
» Yargel Qo-Lhu dalos aoct ont-ollo avand aupart ora svbject fo mudval apiasment and frectolon avalebiily,
= Cuttomar Wil pravids vanua Inrattauciuza tor propar ilatation, eparalisn, and 4lorrgo of squpmand, and for Hals fatwark coniaciily
1o usar locations, This imay ragute Cialomer to pracuro andinsted oter neconipry dats eab¥ng, alselricol wilng, conddlt, kwllched
fretaramudy, Foveeth, ola
» Cuslomer wil Install virales s nistwosX oquipment Bl mulusty agreed lacsloas to eaturs 4viichint signal caveraga, Assambly
and pasllioidnd of ae<aes polid & anlenna Mo Wi be dratlod by Patielan dulog systamt Implomanteton. Otharvdes, Y Guitomar has
vlactod o tupply andmenaga el wirslasy natyrork componants, thaviitelass ecafigurdtion mial provida sulabls shanal careraga
ond ayatem connselhily.
+ Patlotan wupgorta the paritormancs of tha Accars Managemenl sektlon only vAlh eyslem hardvars and sohiviare corliguaibons
supked by Packlan Tha syatem is devored vith compardals satvp fos tingle-purpora ute, W oider 1o 815k compativaly, iy
oqupnrd of yslent canigurations from othar 1aurees owst Lo ondorsod In advanca by Paciolan, Inslotation ard trottlashesling
wppai for conyionenls, folups, of allernathe raa nal supplad by Padelan vi] ba [ted end mey incur atkshional costs,
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PAYMENT TERMS i |
I
. _,,;DUE ON Agrgemenl L{I‘ecﬂvc Duiu (Coyers live dalo.ﬂ.i,l ;l,t!/ﬂl)/l'l) TBR i* *
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o .'DUE{)N M;\ g 17 &l ;d orch Mny le lhoroaﬂcl HnuTermol‘Agreement N 355!90 i
i i l j i i E
#¥Tha nppilcnhlc perlodio l‘eu (annuni) fs subjcol on pro-mtn Increase/ceduction forscrvfces provided for o pottion of ]
Hho nppiicablo perod due to commencement (live dato) or explration of thio appileable subscriptlon service In the' i
middlo of ik pcrtcd for th firt pcrlud. ; :
P 1
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