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CUSTOMER: Lagal Aid Ontarlo ["Customer” or "LOA™) Efeciive Dale: Novembar 18, 2010
Diviglonts} o Locatlor{s); 375 Urdverzily Averue Swlg 404

Torowlo, ON MEG 2G1

Carana

1he terms, candiltsds and [SnQle of agresrien with imspucl sl Cuntent D2ivice anddar Professionsl Jarvice covercd herohy
are provided oelow @nd irr the applicable Exhibits aitached herelo. For the purpose of darty, Exhibll A {General Tams and

e Cptigtignsy shiall-agply Yo every -agreément;-redardiess ol e sérvice being provited, -Eshibit 8 {Conlent Semloe Tarms.and - -
o iTwbrilions), shall anply.ia sach acrdamant Where 3 Cordeft, Sarvize i being provided and, Sxiibil O tProfessional Sences
Termis and Condiflnns} shall apiply lo séch aﬁr’s‘émml'\'?ihere'a Profisssional Sarrca s bei L e

vy privlded.

O CONTENT SEBVIGES

Licensad Conlenl fo ba dolivarad by means indlcaiad below:

¥ KuowtadgeHub: Ko prgaHub 2-Lsaraing Fdtion = nwah Aetlveredd, Soflware as & Senice accessed hrough
slandand web-hrowsing programs. You will recelve password protected access 1o the spectls
librares andfor fealurss naled under the # of User (D8, Libravies and Other Services” sectian
patow. Yau will gleo receve password-profecizd access bo the Elamer! K Adminlslration web
shie wilh unciionakity 1o adminliter Yaning o Aulcrized End Users,

# User ID3, Caurses/Collect ons and Odher Services:

Nama Qny.
Elenenl K Busliess Complele Library, Sliver Level 535
Harvard Manage Mentor 10 wari.03 ) 150
Displaced Warker Program —included wilh (he ebava Content Servics purchase end further described I 65

Exhiblt D altached herala (-Addlonal Bamvics Desciption™).
Res) World Subscriptfon Program {as described balow)

Learning Pellvery
Kriowl ocgeHu' E-Learning Ediliun, 685 seals

Real Waorld Subscripilon Program;

Rsal World Subscr ptiens 15 the (rairing industry’s first (Ulfy Blended learning curricLim avalabie through
on-demand subscriplions, Guslomer will get access bo libraties of on-demand Elerent K-autnord ¢-
learning courses and, solely duing tie Term of the Agrosmeni, a Heanse to intarnally wint corresponding
instuchor guldes and student workoaoks for ntemal uss only, In accardanes wilh the licerse grant and
raatiglions, wherchy Cuslomer ghal ba permitled durlng tha Term ko download a pdf of the | pansed
Cantent ard sither sell-print such liles ar nrdar printad hooke of such through Eement K's corsesa s slore
al & 40%: discount. This offar is Includec In Customer's purchase af Serdees hereln,

Pevl403

Duding the inifzl subseription perled, Customar may ourchase acaitlonal [Ds, via & mubvally exscuted sddendurs, for access
ta the Licensed Content al the sate per ysar pricing as provided herein, and such I shall expire one year irom purchase.

Torm: “he Coalent Service Identified hierdn shall hava a lerm of 2 years trom ke sevvkce slad dale. Upon
- comp'eiion of Ihe inllial Larm, Ing appllssble Contew Servica may be renewed or exended as mujuaky
agreed i wiiling.
Feds: CAD §55,857.00, per yaar for & lolal commimenl of CAD $167.571.00 plus al dpnficable laxes.
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Total commlimenl of CAD $187.571.00, sublect to Increase lor additlonal orders by CUSTOMER a5 pravided herefn,

Purchasa Qrder Does CUSTOMER requite a Pucthase Order? ___no Xyes

Requlremanis: (i yec, a physicul copy of the Purthess Srdor must ba aliached [o lhls Agbaemant. |
Gredit Card Is CUSTOMER paying by cradit cart? _X_o - yes

Purghasa; (IF yes, credit card numtrer and guthcrization naust e provided)

INVOICING/PAYMENT:  CUSTOMER s reapansible for all seivioe f2es, plus all sales, valug-acked or olher transaciicn taves,
. shipping and dulies, payable In CALD to Elsment K &l the address. specllied under “Bagment Remiltance®. .
below. The transaetlonts) betwsen EK ard-Gustomer hereunder arp (aking placs, ard all payments shafl
LR it e et e b vritddry tre Geasdi - Pepinent TR B EBA AN B0 O Ay s M N e wil b By B
X uptn executon hereol, on vy renswal dale, a5 may be set kath hersln, and as agieed ln any
applicable Siatemant of Wk,

PAYMENT REMITTANCE: Paymanis should be remitied [o: Element K Canada, PO Box 5719, Poslal Seation A, Taranlo,
Dntarlo, MW AC2, Ganada,

BY SIGNING IN THE SPACE PROVIDED BELOW, CUSTOMER HEREBY AGREES TO THE SPECIFIC TEFMS SET FORTH
ABOVE AS WELL AS THE TEAMS AMD CONDITICNS SET FORTH M ALL EXHIBITS APPLIGABLE HERETO. TAIS
AGHEEMENY SHALL BE EFFECTIVE JPOQN THE EFFECTIVE DATE STATED AROVF. PROVIDED ORNSINALE OR
FAGSIMILES IN COUNTERFARTS OR OTHERWISE ARE EXECUTED BY THE PARTIES, :

C@M%Au&hﬁ‘rlm Ropreaenlative Element ¥ Ganada Ing,'s Authgrized B paay live
Authorized Signature or Initials |Authorized Signature or Initials |
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1 Q_Eﬂﬂ[[maﬁgsﬂﬁﬂ,jm Ths,ﬂrstpagaal tvis agressnent
(1he *Spectic Terris), st Gentrel Tarpts and Conditichs, ol shey
Extibtis aylicatn heveia, any sfateménts of wek for P rlessionl”
W’%’-GO’W‘}W ety B ankiiaR ik herqunder, aiy (e party

b apd tondiiofie [iat may be spnliceble aoétain
et (o i Sl Agreamant} cone hle the
a8 agmmrﬁwa :STOMER a1 Elemoant & Carada fi.
{‘Somunt Wit B e s Comlonl Bondess andicr Profosites)
Sandges xdenﬁﬂed I the ‘Sl Termss [gach, Lidkiduat;, 2 “Sensee™

,agfdemws and undevs(andigs; éral orviriien,
baswean GUSTOMER and EX regarding ihe subjee: malter of fhis
Ajrseneant, a’&dmay mbnm\oedln awridng slgned by bothi paries.
Ko prossciint in'giicHbign o ar ' sent il with Lhio Sgzemert centingd

0 GUSTOMEH;Jmhaswderu o‘harducf.rmem shall be g on

Tz Igm Thia !ﬁgmmcnl shefl oommat-ac wpn rhoEifa:cﬁw Drate <at

forth. h1he$poedlc‘|‘erm3 prwcd Dairmui 40 Bhek 25 fong 2s any Sordse
conerdd by his Agtsattant iz @ oitscivalerm The following seclons
of ihex b Génerd Terms & Cividilions shall Zusvhe Termination of Lhie
Agreareal hrnnf‘rcaam Gop)'rlghi Dopiat, Gmﬁmh«g luw, Hukfoees,
:mependanrmulm Ho W arve, S aamy o

a. _(]_Q_B_BIGHL Nminrio imhh hgrrmm crnshh s 8 waher ol he
righis of EK 6r e of 15 Wrd pary Suppllézs under ha (L8, Soppwght
At mymher Faddial of. ammmmmmm

4. E¥POHAT. E’USI‘(]MFR cha mrq'ul'-; vilFe il :f\(ﬂrr'nl'ﬂﬂnhmamwa]
ang nationsl laws 1hak epnly lo any content of aiber prockiets

unter (3 Ageeement, Tnghidicg the 1.5, Export Admiclstratian
Rmﬂafms a5 will as’enduses, and-se and Sountry destfnalion
mlﬁfﬂm lus.nm hyll ‘i‘ A ‘rih‘w MR

5 M&ﬁ@‘ﬂdﬁﬂ_ CIJSTDHER may et aa3ign thks Agroensent
willhaut Lha pror willen cengent of EK and ila hird pany feensors, i
anpliceble, except 1G4 puicheser of 3o aubg anibally al of
CUSTOMER's azsela {incuding by mesns of 3 merger & siinitr
ramsacticn).

fi QOWERNIMA L AW, This Ag senmet ehadl ba gossengd by he lawe of
Ihe Provivze of Onlerro, withiod regaid 1o cov [Mcts o e,

T _IITIGES, Noteas ant viher comsmiunicalions hiveundst shat be
deeried ghven oy when novallieny, o1y e by oo Uedall o e preeson
giving ifie same, and either (i jersonally dofivarad (wilh reosipl

st owledied], (i) sanl by feglsiered of certilled madl, sedurn recepl
ranuiesied, poslaa pregrad, o (B} gant by pverighl nod busnesa day
caparier, as Jotors If be D b 500 Coord Viow Buidevai), R s, Moy
Yok 14625, Atterdion; Legad Tipamment; i 1o CLISYONER, b the akdress
fitd Yorth an Jhe Specifie. Teams, o @ slther party 3l soch alier sgdress a5
such party has speclisd iy mollee [ dhe oiher party hereto. Al soch
nolices and wnmuncatons shall bo obegling i) mlm morys] ooersipl
relrsed B Gelivered by pevzonal daliacy o emmighl comiar, o B) upon
tiyse naye iofomng depcst. b the mad I given Iy canifisd o registeed
ril, whan dalaard fe the #fawe address,

£._INOEPEMDENT CONTRAGTOR, The refalonshp of CUSTOMER
and EK eslablisfied by (hls Agreemem iz that of irdopandent contractars,
and Thls Agresment coes nil pwve elher party the dower (6 drect o
control [Fe day 1oday sl es of 1ha olier, conztite 1he parfes 25
padners, jinl wenlwen, oo es. principal-agent franchism-
taishisey, o othenw 3¢ palicipants in @ [l or 3iren untles laking, o
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afawr shilser Aty o creals or as Ut any igaion on behatf of e ol
pesty 107 3Y purposs whlz o,

&._NC NRIVER, mwmarohneprmmaf thes Acperiantoroia ...

paity’s righls o remedies under Nis Agrecinat i béin adillng angnm
iy The waiving peaty (obe éflective” Fafure, neglect of defay by a party [s
anloceatha peovisions of I Agieement of it (dghis oc rerefies af any
B8 WILEN DS CONBLrued ang will net neueemedm B3 B warer o puclY
panlys riphis undet Ihis Agreeman and vl it ivefy way alfest the

10_SEYERABILIYY, I any Lémil, condillon nrprmhlm I this
Agréemankis Iowrd (o be iifkdid, unlawid or unemlucealde 1o @y sxtent,
Iha patisa shal sodiavar i good fah 10 agree te such anmerdaenis thal
wil presers, 2% 181 ay poasidfd, e inlerliona espressed in fhs
Aniresnvant,” | e parties FaliAb 2nre msuch ary amandment, Such
U‘ﬁ'ﬁﬂdfﬁ"l‘l. conifitlon nrpro-{siawﬂl busmmj froim b mmalrdng
arrvg, vandidone nd privdakorS, Which will conlne to e vakd ind
erdpezaehla bo e Naleat edent penritted by kv,

and, oollectvely: the*Bertees”), Thitertriol Agrssrmeit and o Wby ol e whole 0 oie
et mperimnda - . . .yl Jﬁgw (jf *I‘ER* EUCJ'I-- e s
aaau& %Mamnﬂmﬁwwwt ghiall b 30 et pwf Lt tave sobepoaa mm T Ll
3 - Mm_r.f_\.—-b: —rommateain ~#waw'mﬂwwmb3 PPN
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CONTENT SERVICE TEAMS & CON BITICNS

. SCOPE. Thees Confent Senvics Terms and Condtiliong forme a parl o
the Agreena L& wEeh Ly ark sppended, @, Inge'hes wilk 1ha

the Terms and General Ternas anc Gondlors, spply
CUSTOMER S uza of e Coviznl Servea [0enisd n ha Sedlt:
Torms,

GE, K hetefry graris CLISTOMER a noevenduzive,
N RG] a6, Non-AREIDH AR eAge M use DB CHNENL Ny
avalabie by CUSTOMER Mesigh the applicabie Conlant Servics

© {Gontsnr’| aaly m conmecuon Wila tha iy o anthedzed CUSTOMER |

cakila, whi hawe tepetmd 2 vaild IR
EREEHIIT T eSO fetms I i sase
of a0cess lo Knowedgativh, CUSTOMER may anly access the
CONTENT wa sacand web irowset. n (he case of Con aHub o
Conloi Licensing (a8 dsseibed n the Specli: Temns), CUETOMER
iy od’y ocess (he Conlert v A 5ecUrE #eOSLE OF EErvar &Y510M
ceotrailed by CUSTOMER lil is ascessiiie oy o CUSTOMER
eripfoyess, contiackes, oF obs pasors granled scees 1o
CUSTOMER' Internal retwens In ke luihararseof CUSTOMERS
AoF A Course of tsiness, aid winch IFatks @ BoCacL 18 Ine Content,
inclucfeg, withoud Knflzllon, esch &mh 63 Aathorized Erd- Liscr launches
8 couize. CUSTOMER shall pae reasonabie aifors conslale wih
dusiry standards Lo ook excess to he Content excepl b Aualvorfoed
Ena LUéere, Amyrigsmajion, data of liles refaling o Gokent hat iy
roraleles i % Weorld Widle Weks Evosser cach as (he resuit of an Auiholzed
End-User gatnng aceess 15'1he Corlant may not be sad for ary purposs
wher thastor kanng of such peraen,

A, g I C/SSTCMER shak ned {a) use e
Contant Sanice for a service hrzau, faclives menagainen), fme-sharing
arvanciement or cther stnilsr STETRMEN, of 1en), lsabe, sk, nesesl,
distriesin or subdcenze the Sorlent Senice o ay Scibware used W
connecton wilit The Conlert Senice (*Soltwara') 1o any rd perty? Iy
modkly, disassemble, hanglate, awdae, o “iheryian crsated defivaive
wink Eaged o, decomplle, reveraa srglnser of Gherslse delorming o
allernpt todaierming or hiave o Allernpl lo il acees 10, the sourcd
ecdde o inlemal daslan of ha Conlen Service, Software, o Conlend of
ark other e, mulimadiainages (grephies, audio and vitiso), Cala ard
riber Information provided iy EXCin connectien with tha Conlenl Sewvics
ionitectvety, (he “Licensed Matsials”); ic} rarev, alber o clharwiss
mackly ny copyrinht o ol legal aofices conlaied nthe dcanzed
Neate dsls; {ch knsingly Iransril or gistribule the Ligensed Muberlsts, nor
perealt thed foend eef ated s {3 ba downipaded Tor ugis o-het then £5
speitied hevewi. [8) allow Irsecured acoesy te (he Liceneed Makiials;
() geavin of il access 1 WA Content Serdua by anporie olhes than an
Buthczed End Usar; o [g) permit he sharfng of Aulhcelzed End Uises
M= by mullipin esd-usors excent ir: e ase of Leeralnaiion of emphoyotenl
Jor corpirale and 5 rRer busingss customers) o sludent stane ohhes
tvars 12 2 tesuft of gradualion dos educetion custorrerel, o wtkch casz,
Upon prioy wiil,on rotico b Elemee, K, a Autkotized End Lizer 10 srd any
Coarent Sardiens associated with (iat |2 sy be neazsigned 1o anoler
Authorized End User,

4, CHANOES TC OHLIME LIBRARIES. Notwiltisiending amthing ‘o
e cont-arg i this Apeswent, EX seserves bhe ight In g sole ard
amalule dacretln tn changa 1he coerses avalladie in any onfne Elarment
Liwary vdllowt nbise 1o GUSTCMER, prenided thal if any such
hanges maendly and adveisely aflecl CUBTOMER 8 Conenl Services
heseuncar, (A, STATMAE R shell bo entitled [o termmate ths Agreemend «ith
respect [gguch Comenl Jandca, amd recelve g rafund o all amoirds pefd
by CUSTOMER ailibulable 0such Gontent Sarpee o (v pesdod of Lne

allar 1,

A0S

5. ONLINE SERVICE PERFORMANGE GUARANYEE. GUSTOMER
whall have the ripht o tarmicale By Krevedger senva o the
ConteniHesh 2envice (bt nad (e Gontent Liveraing sericet il in food [#th
the peslormeass o £Lch Conlens Servdoe & nol reasonabily aalisiaclony o
CHRTCOMER  Foe prrpeses of this Secion. “per@manes’ iefers i
isuts under BK's oliol 4 bch 53 semie uplims, ¢ sslomer supoarl,
Jshaical Supper snd intagrabon suppat and does il wChide Baues
undes the CUSTOMER s conlred, I order (o lerminle orides Weis
Gacliwn, MISTOMAR munt prodda FR w iR a dalgiad whites solamation
hr il o maali sPection widy the performance of e applicabéa Gonlerit
Sendee. EXwil an bave 30 days to rematy CUSTUMERS
diygaiEhdetion. iF EK 3 nighée 1o fisrisdy such Sseditaiion, e

teepectipaeh Conjerl Segdoed

o Ayt R b STE Ul e
CUSTOMERS optin &nd EK willrefrd To CUSTOMER dl 2routs
(i by CUSTOWER alributable o the allactad Caxent Sexvica loe Ihe
perind of time alar teeminalon,

§. RECORDS & AU AIGHTS. GUSTOMER shall keep atcifale and
comgiate ecods of gt access o bz Coneilk a8 required b
Ageagirent.” Upon request, CLISTOMER shat provide B wih avspot
derabing il access 1o 1ha Conbaal, in 4 fonmat aed cnlainng such
Infeemalionas EK ey reasonably Tenuesl, Unii ihe dale thal @ kst
moaths fom 1ha leeniination dale of \Hg Agiaerrent, EICzhatl bave the
right 1o sudi Thesa portions of CUSTOMER's bogks and tecwids Whar
Velata t CUSTOMER'S compSanee Narawilir, no rmoeé lban once pet
salendar year, upor Trasenitie piky olice arg dveing nomna fusines 3
houes. Mewhhetanding tha focepalrg B may eetien 45 st righls al
any ma it E, rsagsonably beieses [1at CUSTOMER nas mads anea n
comparica havewity and CUSTOMER hes not responded vt ten {10)
buglnees days ™ iniial nelicy Lo rectify suct amer, Acty Uncerpaymenl
shali aenply be comdtied to B upon rotice. The cost of any such et
shal ritiliy bo boave by EH, heweve, il auch AUl revesls

ymael of Five percet (5% of more o the amourt hat shickd
Fawve b peld fov e perlod Budted, Lhen CUETOMER shall bewr the
eapenge of Lhe audh, ard shal promgply remil such Eo(peniSes bn adoRion
W0 & prdaepavments duglo EX

7.1 ipgtior. Thetemm of I3 Agreament wilh Tespest 10
Conet; Senéces shal canents on (he dale 52 oth in he Speciia
Teame, fd eonlinue 7 [ovee 23 prvided in Tha Specllic Tems . Eltrer
Uty MAY 15GMinate IBIE Agreement will razpec: to a0y Contanl Serviests
upon 30 days’ wrlen rotine [ i clher pasy lor materiel bresch iy
oiher party 1 such braach s rol Careg ethin such 33 dey gedod.
Nofwilketanding ta foregeng, all Gonlent Seadces then kn ellect will
aubyialicaly LeTeRale T e alely upi Bier Doty Decauuy the
subject of any bankrupdzy, 1qideion, recelvership or simily proceedings,
g an essigrment for the benelit of i3 credtons, of beceing Tale
(0 pay il= dubhls 4% Brey Detoms dug, privided sueh van| (3 nol cured
williin Llaty {30) Czwg O Lire clatd [ha oNei [ay lirst Decams saae of any
o the conetiona Ealed. In (he avent of a bermimatien by CUSTOMER 85 &
vesull of 3 mgtesial brazeh by EK, EK shell refund any amnauat prefoasly
praid by GUSTOMER atributable bo lhe alfec od Genten) Seices v the
peciod fellowing Lerminalion. |1 AR 10 e forgang 1T CHETOMER
{alls 1o rroakee siny schedulad Centert Senvice pagient [n fult and idls to
oure such payment dedaull wilhin 39 days aller nadea by EX, N
schedulext paymans lor spch Conter: Service chaf autorralicalty become
Fmmadiately cus 200 payabie Hn Saatcs o PIminasa due du
GUSTOMER's bieach of 1 Agresent shall Alecl CUSTOMER"S
oblipation 1o pay 1> EK tia bt Corden Sarca tea cormitment sel foch
in (3le Agresrent, Lipan Lemwirabes, QUSTOMER shall not ratal wvy
righss in of bothe Licensed Matedals, chall immedhalely cease Alosp ol
the Crwitent Sevices and relaled Con.e {ncludng the Lensed
Ma'mlals and the Sof ware) arc dedats any Liczased Yalerlals o
Scdtasre In i posssssion o conlrd, The foffosing secions of thage
Conlesi: Senice Terms B Candlions shall susiver Leram.ne on of 108
e s| fov any eusnn. Lizerze Redlitlons, Recada 4 A poil Rights,
Feogrierary ALghts, [ndemniy, Confidentialily.
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% PROFBIETARY RIBHTS Noterlihstanding amythosg ioihe cotiary irglemrsficalio Ja) peompky naliiping the inderminhying peny cd L da’m o
0 80k

covlained in ihls Agreenient, N1z Libensed Matuids, Baliware, and Iy

\breateqiod crain eovered by such inder " e,

ms.r Saﬂmmragrwnmllha' advees e{ydlec(s The indefmil i patywilfra
gravﬁCIJQTDMER any lnwm:ma! prosety of ol righls i 1he Lhcarsed te indanmbiad paniya prior wislten coneeet) and (5) cooperating luhy valk
Maldtds, the Soiviars esthe Conjenl Seadten. Ay proeddary maienss such defeniea aid'er seflermanl af tha idamllying pany's wpende

o GUITTMER upfoaiva) iy ERY e-zoning gkt (Krosedged o of

creala using an Elemant i< 2l vfing tool PQustomer Leamiag Objecy] 12

is (ho propenty of CUSTOMER and CUSTOMER does not prant i any
ighiEs Uergin amegtasmcessarym enabls CUSTOMERS acomss in
w1t F SUGh Cusiomer LeanEmy Oblac! EK Wil USS MOy
slandard £ezarity pasewod e 6 prevant unautt-clzed desloaore
o aqr&:smmm Lasiming Oﬁemml'kﬂ pame:a

g, Wﬁﬂﬂﬂfﬁ £ < reprasente and
wartamsIhat: i possessbs afl rigits necissuar.rhgrant the dahis gran'.ed
W0 CUSTOME Ry b rasrent: aivfthe Uicemsed Matenas By er

121 LAQ may, n s sala discredon, pobicly dockisg
Urss prowiadoina Ol RS gy edniat,

1.2 Any publicity o pubcaions relatig iothis
Agreement i iha Senvitee ahal be sanged by LAO, LAG
gy, 8 10 asuslyn, pLuicwangs he SERACES D INB
Conzyltant s ary suctt pulicity o publicalion. The Copsistent

. Shal ot meaks use 2MTs Zagoclatian vk LAC nfma.nthopr&.n» -
satiltests coTanm of LAD,

sy will ot iy e e e e e i
SRR b’lmtyﬂi;n? :Ea'ﬁ?pfﬁeﬁmmﬁaém iﬁa%’par!)! %usmu’eq

repredenls and wanantz Lhal: 1 will use best eforts fo ensme el SK's
righls i Jhe Conten: Servissg dnel Me Lisprsed Matitals s prolectsd
and;sepecled ¥ Wil exercisa dua dilinenes 1o obaln 8§ fecessary rghis
i b S0 T over proghinis which are e eubject matier of any
tutorialov dilies Flosnzed Metdlals; dnd et the uplmd 2nd uga of any
CUSTOMERprovided inelerigh m nomdate the copiyright ov athey leqal

riphte of ANy PREHT O mﬁl‘v

15. f v m;’m IES: i} OF

- BIU 13 . .

6 . -EADEPYAS ..’KF'FJ;'?LY F'HO\;IDED HEREIN, THE

CONTEMT SERVICES, THE BOFT) WARE-AND THE LIC’&”NSED
FATERIALS APE FROVIDED T CLSTOMER "AS 3 WITHOWY
WARRANTY OF ARY KINDIEK ANE IT4 TIUNG PARTY SONTEHT
SUPPIERS EMOFESSLY DISTLA M ALL WARRANFIES, ETHER
EXPRESS QR IMZLIED, INGUUDING, BUT NOT LIMITED T0,
PEAFORMANCE, MERCHANTABILITY AND RTNESS FOR A
PARTICULAR PURRGEE Of ANY IMTLIED WANRRANTY ARISING
BY USAGE OF TAADE, COUASE OF DEALING DR COURSE OF
PERFORMARCE. EK DDES HOT WARRANT THAT THE CONTEN?
15 CR WILL BE ACCURATE OR EARCE FREE OR MEETS ORWILL
MEET CUSTOMERE OR AHY USCHS ACQUINCMINTS,

b. INNOEVENT WILL EK OA ANY OF ITE THIFD PARTY
CONTENT 3UF?LIERS BE LIAHLE FOR INDIFECT, SPEGIAL,
INCIDENTAL. CORSEMIENTIAL. OB PLRNITIVF NAMAGES
(INCLUDING WITHOUT LIMITAT 3N, 0AMAGES FOR LO3S OF
PROFITS, LOSS OF USE, BUSWZ83 INTERRUPTEIN, LOSS OF
DATA 03 OTHER FECUNIARY LDBS), ARISING OUT OF THE USE
OR INABILITY TO USE THE CONTFNT SBRVINER, SUEMN |F
ACVISED OF "HE FOSSIBILITY OF SUCH DAMAGES. THIS
LMITATION SHALL AP PLY NOTWITRSTANDIMNG ANY FMLURE OF
THE ESSENTIAL FURPOSE OF ANY LIMITED REMECY PROVIDED
HEREN. INNOEVENT 3HALL THEV IARITITY QOF FI2OR ANy OF
ITS THIRD PAAYY SUPPLIERS EXCEED THE AMOUNT OF THE
CONTENT SERVIGE FEES PAID HEREUNDER.

G- 11 ¥ or any pawt af e Comient becoires, o i EK's oplnion ks
likly 1o bacome, e subjecl o a claim of ntatecical propedty
infrirgesnant, EK ekall hawe the nght, ot id oplen, either (4) i pocore foe
CUSTOMER th gl Lo conlinze ugtrg Ike Content, or b ieplace o
wodily the Coptact 2o (hal it basomes nan-irfenging o (cf iF, alter good
(a0t elftai (0 Birress (a3 ard (1) abewe, auch remesdies am not
reasenably svahatie, lerminale CUSTOMERS litenze with raapect to
infringhig Wialerighs, antt promplly gt CUSTOMER & pro ralasefund of
{he ‘unds padd for 1he alfecled posdor of Lhe Conlou.

11, INCEMNITY, Each pary shal indednily, dedend aid bold thy ofher,
ifg aiflligtes ard esc's of Lhair oifizers, cireclors, emplyees, and agals
harr1less o, of atils opivn sctlle ankor pay, any s all ackons,
Aaims, damargos, aqpuiiang (Waading rossu kil atiomeys’ 'ees and
oher loga. cosis] nd Tabibles thal sz from or telale (o Sy third party
clairy asGing out ¢ any breachof @ represplalion or warranly hevein,
ndemniiication ctigatens heveundar shial b suojecl o he party seaking
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SIONAL SERVICES TERNMS S COMNGIFHONS

1, POODE. Traae Mrolatsicnd Sendcee Terme & SorgRions rema
pat of the Agwenant o which they ae appended, A, 1aosher with fhe
Spetitic Tenme, Gensval Tenms 3nd Conoling, snd any emcuten
sizament ol Wk which may be mulualy sreed by the partes ['SOWT,
kY k EK's prrliarmatoe of the Penlecaionn) Bredeee andof proeon
o ar y JeliverEles sof Torh in e Spacitle Terme of sny SOW
{Oeiivaediies”). Each SOW wil relerence ihis Apreenanl and be'
inconporaled hereln by refmenin, H dry Seeins of any SOW confict wiih
1NE 12003 of e M e of whvoh Brome Meoltaslanal Sordeas Tarm
& Condilans form & pert, tha Ageeernaa sl control, unkess (he SOW

2 ACTERT PAOFESSION Prolassidial
Seridres peslorred by EK, and 2ny Delivey ables provided heseunder,
shall he actepied by CUSTOMER ugon ether CLISTOMER'S weilisn
(E6E0 NEFCO, € upan s i eapddion of ten (197 daye Irom comploting of
deihvedy s appibzane) wilk oul CUSTOMER prviding wrilteo nedtice of
ndnccilmance. GUSTOMER shell not withhold scoeplance of

* Priodesalors Serdces vf Delherabies partored o providad n
GO EICE P it apisivatin mohoaby-agree spaciicarre.

3, TERM & TEAMINATION, The lorm f ks Agreeinen; with respect I
Prolecsion sl Serdees shall commercs o1 thi dale sek Tonh i the
SpetiNG | 2 of 3 cnersn BeoEl by i i ides 10 wilting, ard ahall
coalren e ss-pravided (N iko Speclic Taims o @y mulyy-
agreed BOVL. Eftherpatymay e s Hgreement wik ratpec) Vo
any Profosshiv al Sendcas upi #0 dayd’ virtien nofice I 1 oher party
Ic¥ maleriy breagh by N €NEr pary (b such Lrewch B (a4 Ctied withio
stch S diy period. Lipn Lerminaticn of ariy Probésaonal £endces,
Elpment K wil fnackos CLIST OWMER for Prolesstonal Serdces paroimed
prici Lo 1he elfeciive dele of termitalion, sad CUSTOIMER wil pay stich
ifiwesca [t BCRONCENES Nerewl Motarche asiching Ui forogeing, ol
Profassiong Sendces then in elfecl vil aXomaicaly teaTinale
ety upon eliher party bacoilag Uis £ stecl of any Beskiutey,
fipAedion, receivership ar simd ar oreedings Mailig o wmeignment foe
b3 B £0H O 115 GRACALENS, OF DEGHTHRG Widl= I ey il6 Lsbis a3 They
pecen.e dug, provided ELCh evend fa el cured wilhin Lhirty {30} daya of
he dsis e cAner party firs) became awese of ity of Live condiliona lialed
I This pasagisph. 1n the evant of 3 leminatn iy CUSTORMER 18 aresull
ol & matera bveash by BK, EW Sha waitrd &7y ATount preduusly pan Ly
CUSTOMER tor the allested Foctesclonal Senseis atthulalis (oihe
period lallwwing Temmination. The flowing ceclins of these Senics
Tetris & Coaditfors shel surdve terminalion of LHs Apdeesnent lor any
(easDi; Proprietary Mdlerids, Uwmersh p & License Righra, Wearrly
Dizgdarmer & Limdl stor of Liskdly, idemiviy, and Goalidenisfty.

3. PADPAITTAAY MRYERIALS, The pailes antcipala but, in D
course of pedonmance of 1he Frafession Senvices: ) CUSTOMER
gy prodde Elsen enl K wilh access bea subject malles expat, soed wilh
certai etectronic and paper £ocyrmeniation, source llles, acgicalin
softyrme, irnagery, aad olher maleridls 400 speilicalicns as expAiod o
resnpas ledt by Element ¥ 10f patgrmance of e Proteasionad Svvie
Custamer Maleials™); nd [b) Elenent K may devalog, Lia, of
incarpaeats ot Defherablis Coita compular SO o, customlzad
graghizs and enmalions . inosesas, Mamallon, proceazws,
rrethodedog as, larmnals, Moo, of Giter MEISF3, 100l OF provoses
of Ekameial £ or & toersars | Elernent & MaterizisT.

3. WNEASHIP # (ISENSE FUGHTS, Elleniva upon peanent In full
Element X assigne (o CUSTOMER all dight, LSla and infres], Inziuing al
Inletieclusl ploperty fghts, In ad |0 2y Delverabes sreated nefeund,
ancluzis of Elemenl K Malenas. Element K edl calaln 2 right, i, end
inlarag), Tncludineg allin(efetiuel property fighls, in and o Shement K
Malurials, To "he meenl Elermnen| K W atesias ave

specilically rless Lo 2l enpres sy insarrides Lo beams of 106G Agrasroenl.
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contarnipd Witk efvsvaties, i are defvergd wif and necesaary bor the
opparalion of Detiverables, effectve upon paymant in i, Element K granls
CUSTOMER a ippalvy-ines, nokexcludive. tierriorcitn amd parpatudd
right and FEanse 1 s such Elnied K Waleddls sdley 2e nedessady i
use 2 mridfy Ihe [ sliisrasiss. GUSTUMER shall tees rio olber righle,
whtBDGVE, With cerpech 16 e Elament K Malennls. :

© 6. REPRESENTATIONG X WARRANTIES

a Ehrjen) K Bemetetiisliens & ¥ ananies, Slemon: Kregpessrs md
e anE U (fF 1 TRs the Tight, prve su i auil iy b estter rlathia ©
Aeyiesnent snn 1o perioein Ps doligations Mereander, i) the Dettveraties,
exceql Vo i et ey (WEoiponste Buitomar aledals, donel andell .
1] Ado Secres o other

[ NopEr 2l I e ety Rl Ak <
Prof essbinal Sénvices will Bo pbrf siined |1 2 polessionn and skrnaning: -
war nar In accovdance with Tnduslry skpdards: (v the Dedivers oa, Lipos
defvary to CUSTERER, wil maerishy oontrm 1o anid meed ! 2pplieabln
rea memasis ConTalied in the apmicalie 3OV :

o, CUETOMER Repreasnlalons & Wanriisg: CUSTOMER
tepiegents, At wariaits t1al? {fj CUSTOMER has the dohl, power end
authanty to eotey Wit 11l A gree anl and 10 Pericn s udigsdans .
trereundsr; (7] CUSTOMER will have abtanci 1 he necessary Loenses
awf aulhairalions 15 Cusiome: Malarlsls beftre privading such ki

Becnent K; ard (i) refther the Custantes Materiska rex Etsmed Ko use
{hreneni 1o partCan Ficiassional Soevices oo o will frUpnpacf valdtaring -
copyright, pitanl, iiadéoeeTel o olher intalocis propedy or sdlafed =
piopristany ighits o anytbidparty. -7 S

L WARRAY ¥ SAITAYIOMN GF LIARILITY. -
EXCEPT AS SET FORTH ABOVE, NEITHER PARTY
JAAKES ARY WARRSHTY OF AMY XiND, WHETHER EXFRESS,
tAPLIED OR STATUTARY, RECATING TO THIS MIAEEMEHT, OR
TS PERFORARANCE HEREUMUER, INCLULING |HE IMFLIED
WARRSHTIEG O MERCHANTARILITY AND FITMESS FOR A
PARTICULAR PURPOSE, R ANY IMPLIED WARRANTY AFISING
B USAGE OF TRADE, GOURSE OF DEALNG QR CAURSE OF
PERFCRAMANGE. 1 NEY EVEMT #YIL, 1) HEH FAHTY BE LINGLE .
FOOR AMY CORSEQUENTIAL, INCIDENTAL, INDIRECT, SPECWAL OH
BUMITIVE DAMARES WHATSCEVER (INGLUDING WITHOUT
LIMITATEOY, DAMABES FOR LOSE OF PROTTTS, LOS5 OF USE,
BUSINESS INTERAUPTION, LOSS OF DATAOR OTHEH
PECUNFARY LOSSY, (M COMNECTION WITH THIS AGZRCEMENT,
WHETHEP, BASEQ UPOM CONTRACT, TORY UR ANY QTHER:
LEGAL THEORY, MNGUWIDING KESLIGENCE, EVEN IFSUCH PARTY
HAS BEEN ADVISED DF THE POGSSIBILITY OF SUCH DAMAES.
TH.S LIMITATION WILL APPLY NOTWITHE TANDING AFY FAILLIRE
OF TiE SSSEMTIAL FURSOSE OF ANY LIMITED REMEDY
PAOYWDED HEREIN,

7. HOEMNBITY, CUSTOMER ard Elerment K wil each, 4l 13 sda oost
21 wpeise, rdemniy, ostend and bk (he oiher panty, #s allilates ad
e ol (el offiata, dirachs, pinployess, sinckholdena end &geniq
harmless from any and all actions, dadime, damanes, expenss (UMY

reasonzbra almeys’ lees and other 1egal cosis) and liabiifes that isz

Trogh o relale 1o @Ty 1Erd paty olaim arlsivg oul o sy reach of a
regpasenialion of wardnhy of tha Fideririying parfye. CUST TOMER watl
a20 5103 spfa £ost and e se, \ngemndy, dalend and hield blement K,
itz allilistes and sach of thair of icers, diracltvs, oployeaee, sleckboldars
] aqen s harmless lrom ey v all actons, ckaims, darrages,
eipenses thcludieg retscnable atomeys’ [ees ard ather lpgal cosls) and
Fabslilies 1hsf arize lrom oc refats Lo any d party slem arising ant of
LUSTOMER' e and ristribulion of Defverdbles. Theinderrndying
pany'z atslicationz hecednder vl ba qublect la e Indemnilied party: [3)
romolly natilAng il & indempiying parly of & & or Weaicoed cham
caversd By such Incemuailicatie, [ (enderding sole canlicl of hi dalanse
atd sedtfamert of such ¢l 13 the Indernmifying parly (provided hat the
wrcernilying party will aol entir I any selt smen sgreement Ural
sefverzaly allects Ihe ndernnified parly wilthelt La bokerrrilied pary’s
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peior awiten consenl) s (of cooperasing wﬂhsuch derlense a1drnr
smnamsu: atlhe mdbﬁmiafng pary's tapenises, .

knwhw o M utbaf pariy aectbsad hsa:raowma Efysuch pesty

{Recehing Paly™) pivzuant ia.oc i cefingciion wili this Agraemmient
which bz silfer desigaalad asp(q:a‘imyttmﬁdm-al o which, veder
{he Girgumtsiances, oughtmg)oﬂ‘falmmhelreaed aspwpzieiasyor
confidential mmﬁdenuafldnrrmjuf‘j prified) Mok cach party rhay
clisolos ihe L of i Agiesménl 171l g and finarcied cossifanis
o Teviressstalivee o [unifitg Sotsves S5 repgimatty nachisey i ha
onfinary cramee ol Iis bughess, 07 s soirod iy b, . échpadyagrsas
to hotdadl CiwtfRgeryal lnl«nmin D\eﬁlriam"m'.]ldmﬂsm
messues elixds! & great 25 those buen 1 progolLils owt ciénfdinty -
i pernalion o' Gimler aefure, Ganhdentisl In'grmation wH nahodude
any i forragtionr |hal: {a) weis lndem bylMﬂmezngPaty o e -

. diaddos ¥ b e e yoty, 1B it i Bﬂlﬁaﬂlhs,mbhc. ———
dot i il of Lha 1 Pariy; dch ¢ gias
ELSS M‘-——nﬂmﬁﬂﬁe‘?mb’fﬁ hﬂmpm%m}a M&-dea 2 e e = e et s o L S e i em St ot e e e

indepondanily developed by e Tegebing Party #IRT mEIRRAE 1o any
Cortidertal informzlion of (heGiher astys o (e} ordved o b . -
ciaclayed puratiant bo iz tina) kindiing ondés of @ pricsnmental agericy of
ot of oempetént fuisdittion. fwodad Ihat Bacaving Peily vill prmve
proenpd notiog of such oniler b ks chising Pty énd cooperale wih and
assiat Disclosing Panyhmmiactlm witis ol i 2 pcceeoﬁva vediy at
Discfcsmg Pary's post amd QpEze,. Upm requasr oipanany -
fermie 2o o tqpdialfon hasedd, éacth pany will re]‘urr- 10 lhe oéher Al
matadals, I any mbdurm, Whch.contaln, ambody, “act or refseance all
of any pan of my gm!idenﬁal Irfcemalion of the siher party.



Additional Sérvice Descripfion

Displaced Warkier Program

MisInenes chatt e gameitied, Lpon wittan hetios le EK mod
with sech deles as requited by EI, 10 uge ER's Tigplacad
Worker Program wheresy emplivees of Custoner who aie
feerminatedt o otharvise de phaeed shal hase eocess to ciiain
wwsiren 3¢ fllons:
v Orpiaced esopimyee ehall bave access £ 20 authilasd User
|0 by Aocess e D aptizted Waorkes Progran Soitecaion 2 €K

e R TR B GG R T
o Quaniity of 103 [or fispdaced emplovess shall no! expesd Lhe
Guzntity of paid s are putehiassc heramader {axeiing
[ i |
Epch Displacac! Worker Avtherized IO had q os B3 monlh trr and sat
bt polivaload wihin e Coaten) Service Term o 1he paid 105 purchaged
nerelmdnt. Displaced Worker Authaized 105 shall bo penmited 1 e
activaled on & Ihrty {30) day rodeng-lan basis.

Content” {whech such Costen) 2haf consizt of alvbfagyol_@_g_ N

15:33:20
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