Composite Contract Number:

COMPOSITE SOFTWARE, INC.
LICENSE AND SERVICES AGREEMENT

This License and Services Agreement (this “Agredifyda entered into as of ,
20 (the “Effective Datg by and between Composite Software, Inc., a c@atpon with its
principal place of business at 2655 Campus DriweteS200, San Mateo, California 94403
(“Composité), and , a coiliparatith its principal
place of business at

(“Licénhsee

In consideration of the mutual promises containextin, the parties agree as follows:

1. Definitions. For purposes of this Agreement, the following teghall have the
following meanings:

“Confidential Informatiofi means any and all information disclosed by oa&ypor
such party’s contractor or agent to the other panty (i) identified as confidential, whether in
oral or written form, or (ii) which by its naturen¢luding, but not limited to, know-how,
software source code and documents, benchmarkdestd results, and information related to
the current, future, and proposed products andcgsrof such party, financial information and
any third party proprietary information disclosed the disclosing party) or circumstances
surrounding its disclosure should be reasonablhardeyl as confidential. Confidential
Information does not include information which cbha shown by the receiving party as
(a) already in the possession of the receivingyparthout an obligation of confidentiality,
(b) hereafter rightfully furnished to the receiviparty by a third party without a breach of any
legal or contractual obligation, (c) that is or bees publicly available without breach of this
Agreement, (d) furnished by the disclosing partyatathird party without restriction on
subsequent disclosure, or (e) independently deedldyy the receiving party without reliance
on the Confidential Information.

“‘Documentatiofi means the user manuals and operator instructoeivered by
Composite with the Products.

“Licensed Materiafsmeans the Products and the Documentation.

“Order Forni means Composite's standard form for ordering &cbdicenses and
services as mutually agreed and signed by botepand referencing this Agreement.

“Product or “Product§ means the object code version of the computetwsoé
program(s) owned or distributed under license byn@asite and subsequent Updates thereto
(subject to payment of Support Fees), for whichehsee is granted a license pursuant to this
Agreement.
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“Professional Servicégneans any consulting services to be performe€bmposite
pursuant to Section 4.2 of this Agreement.

“Standard Technical Suppbrneans the technical support services specifideximbit
A of this Agreement.

“Support Feesmeans the fees payable annually for Standard flieahSupport.

“Update$ means updated versions of the Products and Doctanen, which
encompass improvements, extensions and other chaongthe Products, which are made
available to Product licensees who are currentemr payment of Support Fees and for which
Composite does not charge separately.

2. License Grant

2.1 License RightsSubject to the terms and conditions of this Agreet, Composite
hereby grants to Licensee a limited, nonexclugeepetual (subject to termination under
Section 10) and nontransferable license, witho@tright to sublicense, to install, use and
display in object code form the number of copiethe Product ordered on the appropriate
operating system or application for which it is@mred, with the scope of use limitations
regarding the type of license (development, stagingduction or failover) set forth in the
Order Form and any other restrictions set fortthia Agreement or the Order Form, and to
use the Documentation solely in support of Licetssaethorized use of the Product.

2.2 Restrictions Except as expressly permitted in this Agreemkicgnsee agrees not to
(a) reproduce, modify, translate or create anyvdéxie work of all or any portion of any
Licensed Materials, (b) sell, sublicense, rentséeadoan, provide, distribute or otherwise
transfer all or any portion of any Licensed Matksri any third party, (c) reverse engineer,
decompile, use for competitive analysis, reversemble or otherwise attempt to gain access
to the source code of all or any portion of anyd@ut, (d) display or disclose the Licensed
Materials to any person other than employees osuwtants of Licensee, (e) use any Product
for third-party training, commercial time-sharingpplication or business service hosting
applications for third parties or service bureaa,us use any part of the Product, including
third party code, independently from the Productaasvhole, (f) remove, alter, cover or
obfuscate any copyright notices or other propnetahts notices placed or embedded on or in
any Licensed Materials, (g) otherwise use the LseenMaterials except as expressly allowed
under this Agreement or (h) cause or permit anydtiparty to do any of the foregoing.
Licensee may make two (2) copies of the LicensedeNas solely for back-up purposes;
provided that such copies include all intellectpabperty right notices that appear on the
original. Any copy of the Licensed Materials ig tixclusive property of Composite.

2.3 Reservation of RightsComposite reserves all rights not otherwise esgly granted in
this Agreement and no licenses are granted by oafpdin, estoppel or otherwise. Licensee
agrees that title to all portions of the Licensedtdfials and the copyright, patent, trade secret
and all other intellectual property rights in thednsed Materials, including derivative works,
are and remain the exclusive property of Comp@siteits licensors.
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2.4  Audit Rights During the term of this Agreement and for th(8g years thereafter,
Composite or an independent third party auditoectet by Composite and paid for by
Composite, may inspect Licensee’s premises, booéigecords upon Composite’s reasonable
request, for the purposes of determining whetheehsee has complied with the terms of this
Agreement. Composite will pay the expenses of dhdit, unless such audit reveals an
underpayment of five percent (5%) or more, in whidse Licensee will promptly pay
Composite the reasonable fees and expenses indayi@dmposite for such audit.

2.5  Third Party Softward icensee acknowledges that the Products contairssprovided
with copyrighted software of Composite’s suppliassidentified in the Documentation (“Third
Party Softwar® which are obtained under a license from suchpleps. Licensee’s use of
any Third Party Software shall be subject to arcmbhsee agrees to and shall comply with the
applicable restrictions and other terms and comadti agreement set forth in the
Documentation

3. Invoicing, Payment and Taxes

3.1 Invoicing and Payment

3.1.1 Fees Fees are as set forth on an Order Form. Uplieswise specified in an
Order Form, payment for license fees, Support Faesther fees are due and payable within
thirty (30) days Composite’s invoice date. Unlesbeowise set forth in an Order Form,
payments shall be in United States dollars.

3.1.2 Taxes The fees listed in this Agreement are exclusiwegaxes and other
similar charges; Licensee shall be responsibleaiud, shall pay or reimburse Composite for, all
taxes, duties, and like charges arising out ofttaesactions contemplated by this Agreement
other than taxes based on Composite’s net income.

4. Services
4.1  Standard Technical Support ServiceSubject to annual payment by Licensee of the

applicable Support Fees, Composite will providen8&ad Technical Support for Products
licensed by Licensee hereunder in accordance hatlierms set forth in Exhibit.A

4.2 Professional Services

4.2.1 Licensee may order Professional Services ftmmposite under a “Statement
of Work” specifying the Professional Services to be predichs mutually agreed upon in
writing by the parties. Unless otherwise agreediiting, such Professional Services will be
provided at Composite's standard fee scheduley s&heduled service dates will be agreed
upon mutually, subject to availability of Compogiersonnel. Composite’s daily rate is based
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on an eight-hour workday. Licensee shall reimbu@senposite for documented travel and
out-of pocket expenses incurred in performing thefd3sional Services.

4.2.2 All Professional Services provided by Comeosshall be rendered in
accordance with and subject to the terms of thiss@gnent. If any terms in a Statement of
Work conflict with the terms of this Agreement, ttegms of this Agreement shall supersede
the terms of such Statement of Work for that engeege.

4.2.3 Licensee shall make available all informatidata, facilities and personnel
support reasonably requested by Composite for gimnyi the Professional Services.
Composite may pass along to Licensee any increassts which result from Licensee’s
failure to provide such support. In addition, atdglay in the provision of Professional
Services due to the delay of Licensee to perforgir thbligations shall extend the time
required by Composite to perform the ProfessiomaliSes. Licensee will designate a project
manager to be Licensee’s primary contact for gheats of the Professional Services to be
performed hereunder.

4.2.4 For a period of one (1) year after the cotigoieof the applicable Statement of
Work, Licensee shall not solicit for employment,ather capacity, directly or indirectly, the
services of Composite’s employees or consultardgiging the Professional Services on such
Statement of Work.

5. Ownership. As between the parties, Licensee owns all rigti, éind interest in and to
its software, programming documentation, technidaas, and any intellectual property rights
therein developed or owned prior to commencemerthisf Agreement and Composite only
receives limited license to such Licensee technofog the limited purpose of providing the
Professional Services under this Agreement. Asvéat the parties, Composite owns all
right, title and interest in and to its softwarepgramming documentation, technical ideas, and
any intellectual property rights therein developdowned prior to commencement of this
Agreement, including without limitation, the Liceats Materials, (“Composite Prior
Technology) and any derivative works, improvements enhancgmer modifications made
to the Composite Prior Technology pursuant to Agseement and Licensee receives only the
limited license as set forth in_Sectionabove unless otherwise expressly set forth in a
Statement of Work pursuant to Section 4.2Tlo the extent Licensee provides to Composite
any suggestions, ideas, modifications, feedbaciqr @dentifications or other information
related to the Licensed Materials or the use ofiLibensed Materials (“FeedbdgkLicensee
hereby grants to Composite a fully paid-up, irrealde, perpetual, worldwide, nonexclusive
license, with right to grant sublicenses, to usshdteedback to improve Composite’s products
and services and to use, reproduce, prepare deawabrks of, perform, display, make, sell
and otherwise distribute such products and servidasensee shall keep the Products and
Documentation free and clear of all claims, liend ancumbrances

6. Nondisclosure

6.1 The parties agree, on behalf of themselvesr tféliated companies, and their
employees, independent contractors and consultdinés, they shall not use, except as
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otherwise expressly permitted hereunder, or disctosany third person, including any of its
affiliates, or to any employee of the receivingtpawithout a need to know, either during or
after the term of this Agreement, any Confidentdbrmation.

6.2  The parties and their respective employeesp@ddent contractors and consultants
shall use the same degree of care as used to {pthedicown confidential information of a
similar nature, but in no event less than reas@nabte, to avoid disclosure of Confidential
Information.

6.3 In the event of a breach of this Sectigmmney damages will not be an adequate
remedy, and therefore, in addition to any otheal@y equitable remedies, the disclosing party
shall be entitled to seek an injunction or otheuitple relief against such breach without
necessity of posting bond or security, which isregply waived.

6.4 Notwithstanding the foregoing, the party to whdConfidential Information was
disclosed (the “Recipieft shall not be in violation of this Section with regard to a
disclosure that was in response to a valid orderabgourt or other governmental body,
provided that the Recipient provides the other ypavith prior written notice of such
disclosure in order to permit the other party tekseonfidential treatment of such information.

6.5 Authorized DisclosureEach party shall only disclose the terms andlitimms of this
Agreement: (a) as required by law; (b) to suchymiftegal counsel accountants, banks, and
financing sources and their advisors; or (c) infid@mmce, in connection with an actual or
proposed merger, acquisition, or similar transactioUpon execution of this Agreement,
Composite shall be entitled to identify Licensee Gamposite’s customer. Additionally,
subject to Licensee’s prior written consent, Li@nagrees to participate on a mutually agreed
to basis, to provide references to Composite pais@nd industry media analysts, and issue a
joint press release announcing the relationship @amposite.

7. Indemnification.

7.1 Infringement Claims

7.1.1 Composite will defend, at its own expense, action against Licensee to the
extent that the action is based upon a third paction that the Licensed Materials infringe
such third party’s United States patent, copyrightrademark, or misappropriates such third
party’s trade secrets and Composite will pay thassts and damages finally awarded against
Licensee or agreed to in a monetary settlementdi slaim that are specifically attributable
to such claim. The foregoing obligations are cbaded on Licensee notifying Composite
promptly in writing of such action, Licensee givi@pmposite sole control of the defense
thereof and any related settlement negotiationd,Lactensee cooperating and, at Composite’s
request and expense, reasonably assisting in giehse.

7.1.2 Notwithstanding the foregoing, Composite \mdlve no obligation under this

Section 7or otherwise with respect to any infringementmldased upon (i) any use of the
Licensed Materials not in accordance with this Agnent, (ii) any use of the Licensed
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Materials in combination with other products, eaugnt, software, or data not supplied by
Composite, (iii) Licensee's continued use of any-oorrent, unaltered version of the Licensed
Materials following notification by Composite ofemeed to use a more recent version of the
Licensed Materials, or (iv) any modification of kitsed Materials by any person other than
Composite.

7.1.3 In the event the Licensed Materials are lwldare reasonably believed by
Composite to infringe a third party’s rights, Corsfge may, at its sole option and at its
expense, (i) replace or modify the Licensed Makerta be noninfringing, (ii) obtain for
Licensee the right to continue using the Licensedtdvials, (iii) substitute the Licensed
Materials with other software reasonably suitabléitensee, or, if none of the foregoing are
available on commercially reasonable terms, (iupteate the license for the Licensed
Materials, refund the license fees paid for thomemhsed Materials as depreciated over a three
(3) year straight-line basis and accept returreflticensed Materials.

7.1.4 THIS SECTION 7STATES COMPOSITE'S ENTIRE LIABILITY AND
LICENSEE’'S SOLE AND EXCLUSIVE REMEDY FOR INTELLECTAL PROPERTY
INFRINGEMENT.

8. Warranties and Remedies

8.1 Product Warranty For a period of thirty (30) days after shipmefta Product to
Licensee (the “Software Warranty PeripdComposite warrants that such Product, when
properly installed and used as permitted under Agseement and in accordance with the
instructions in its Documentation (including useabocomputer hardware and operating system
platform supported by Composite), will operate lhraaterial respects as described in its
Documentation. Composite will, at its own expeard as its sole obligation and Licensee’s
exclusive remedy for any breach of this warrantye wommercially reasonable efforts to
correct any reproducible error in the Products rigbto Composite by Licensee in writing
during the Software Warranty Period in accordanitk the Standard Technical Support terms
attached hereto as Exhibit Ar, if Composite determines that it is unabledorect the error,
Composite will refund to Licensee all License Femgually paid, in which case this
Agreement and Licensee’s right to use the Produitde terminated. Composite shall have
no obligation to undertake correction of errors seali by Licensee’s modifications to the
Product or Licensee’s use of the Product on an thoaaed platform, in conjunction with
another vendor’s products resulting in the errorinca manner contrary to instructions in the
Documentation.

8.2  Composite does not warrant Licensee’s use efRloducts will be error-free or
uninterrupted, that the Product will operate in bamations other than as specified in the
Documentation, or that all Product errors will lerected. Composite does not warrant that
each Product will meet Licensee's requirementst tha Products will operate in the
combinations that Licensee may select for use ¢ ail non-Composite software used by
Licensee. Composite is not obligated to remedyRumgluct error that can not be reproduced
with the latest Update.
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8.3 As an accommodation to Licensee, at Licensesjsiest and in Composite’s sole
discretion, Composite may supply Licensee withp(@-production releases of Products
labeled “Alpha,” “Beta” or otherwise, which are nauitable for production use, or
(i) shareware items containing code developed bynfosite or its licensees and partners.
Notwithstanding anything to the contrary in thisrégment, such pre-production releases or
shareware are provided to Licensee “AS IS” with@atranty of any kind, express, implied or
statutory, and neither party will be responsiblehte other for any losses, claims or damages
of whatever nature arising out of Licensee's ussugh items. Standard Technical Support
does not include support or updating of sharewms. Licensee will promptly report any
error condition discovered in a pre-production asks and provide Composite with
appropriate test data if necessary to resolve problencountered by Licensee with a pre-
production release.

8.4  Services Warranty Composite warrants that its Standard Technicapp8u,
Professional Services and other services will beagbrofessional quality conforming to
generally accepted industry standards and practidéss warranty shall be valid for thirty
(30) days from completion of service. For any bheaf this warranty, Licensee's sole and
exclusive remedy and Composite's sole obligatioall sbe (i) the re-performance of the
services, or (ii) if Composite is unable to perfotine services as warranted, recovery of the
fees paid to Composite for such deficient services.

8.5 DISCLAIMERS . THE EXPRESS WARRANTIES IN THIS SECTION 8 ARE
EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, AND COMPOSITE
DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS, IM PLIED, OR
STATUTORY, REGARDING THE PRODUCTS AND DOCUMENTATION AND
SERVICES, INCLUDING WITHOUT LIMITATION ANY WARRANTI ES OF
MERCHANTABILITY, TITLE OR FITNESS FOR A PARTICULAR  PURPOSE.

9. Limitation of Liability . IN NO EVENT WILL COMPOSITE BE LIABLE FOR
ANY LOSS OF PROFITS OR ANY CONSEQUENTIAL, INDIRECT, EXEMPLARY,
SPECIAL, PUNITIVE, OR INCIDENTAL DAMAGES INCLUDING ANY LOST
DATA ARISING FROM OR RELATING TO THIS AGREEMENT. C OMPOSITE'S
TOTAL CUMULATIVE LIABILITY ARISING OUT OF OR IN CON NECTION
WITH THIS AGREEMENT, THE SERVICES OR THE PRODUCTS, WHETHER IN
AN ACTION IN CONTRACT OR TORT (INCLUDING NEGLIGENCE ), STRICT
LIABILITY OR OTHERWISE, SHALL IN NO EVENT EXCEED TH E AMOUNT OF
FEES PAID TO COMPOSITE HEREUNDER DURING THE TWELVE (12) MONTHS
PRECEDING ANY ACTION FOR THE RELEVANT LICENSE OR SE RVICE. THE
LIMITATIONS IN THIS SECTION SHALL APPLY EVEN IF COM POSITE OR ANY
OF ITS SUPPLIERS ARE ADVISED OF THE POSSIBILITY OF SUCH DAMAGES
AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOS E OF ANY
LIMITED REMEDY.
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10. Term and Termination.

10.1 _Term This Agreement will begin on the Effective Dated will continue indefinitely
unless terminated pursuant to the terms of thiséwgpent or otherwise agreed by the parties.

10.2 Termination Licensee may terminate this Agreement or argnke at any time, with
or without cause, upon thirty (30) days prior vetttnotice to Composite. Composite may
terminate this Agreement or any license grantedurater, effective immediately upon written
notice to Licensee, if:

(@) Licensee breaches any provision in Section ection Gand does not cure the
breach within seven (7) days after receiving wnittetice thereof from Composite,

(b) Licensee breaches any other provision of tlgseAment and does not cure the
breach within thirty (30) days after receiving weit notice thereof from Composite or

(c) If (i) Licensee files or has filed against ifpatition under any applicable law
relating to insolvency or the protection of it dteds, (ii) Licensee makes an assignment for
the benefit of creditors or (iii) a receiver or dam official is appointed for all or a substantial
portion of Licensee’s assets.

10.3 _Effects of Termination Upon termination or expiration of this Agreemeany
amounts owed to Composite under this Agreementréefoch termination or expiration will
be immediately due and payable, and Licensee mushgily discontinue all use of the
Licensed Materials, erase all copies of the Licdridaterials from Licensee’s computers, and
return to Composite or destroy all copies of theebhsed Materials on tangible media in
Licensee’s possession or control and certify intimgito Composite that it has fully complied
with these requirements. Termination of this Agneat will not limit or restrict any of the
remedies otherwise available under this Agreement.

10.4 Survival Sections I“Definitions”), 2.2 (“License Restrictiori$, 2.3 (“Reservation of
Rights), 2.4 (“Audit Rights’), 2.5 (“Third Party Software”)_ 3‘Invoicing, Payment and
Taxe$), 5 (“Ownershig), 6 (“Nondisclosurg), 7 (“Indemnificatiorf), 8 (“Warranties,
Remediey, 9 (“Limitation of Liability”), 10.3 (“Effects of Terminatiot), and 11 (“General
Terms) and accrued but unpaid payment obligations veilirvive termination of this
Agreement for any reason.

11. General Terms

11.1 _Assignment This Agreement shall be binding upon and inarghe benefit of the
parties hereto, and their respective successorpamaitted assigns. Licensee shall not assign
or otherwise transfer this Agreement or any rightobligations hereunder, in whole or in
part, whether by operation of law or otherwise,haitt Composite’s prior written consent.
Any purported transfer, assignment or delegatiotihauit such prior written consent will be
null and void and of no force or effect. Compossteall have the right to assign this
Agreement to any successor substantially all ofitsobusiness or assets to which this
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Agreement relates, whether by merger, sale of fssatle of stock, reorganization or
otherwise.

11.2 Export Law Assurances and Government Regulatiocensee understands that the
Licensed Materials are subject to export contrevslaand regulations. Licensee may not
download or otherwise export or re-export the Lsmzh Materials or any underlying
information or technology except in full complianeéth all United States and other
applicable laws and regulations, in particular, tithout limitation, none of the Licensed
Materials or any underlying information or techrgpjomay be downloaded or otherwise
directly or indirectly exported or re- exported {@&) any countries that are subject to US
export restrictions (as of the Effective Date intthg, but not necessarily limited to, Cuba,
Iran, North Korea, Sudan, and Syria): (2) any eser who Licensee knows or has reason to
know will utilize them in the design, development mroduction of nuclear, chemical or
biological weapon, or rocket systems, space laumehicles, and sounding rockets, or
unmanned air vehicle systems; or (3) any end uberivas been prohibited from participating
in the US export transactions by any federal agaridipe US government. Licensee hereby
agrees to the foregoing and represents and warthatsLicensee is not located in, under
control of, or a national or resident of any sucurdry or on any such list. Licensee
understands that the requirements of the expors lmay vary depending on the product
delivered and may change over time, and that teraebe the controls applicable to a
particular transaction, it is necessary to refethi U.S. Export Administration Regulations
and the Office of Foreign Assets Control Regulaiomhe Licensed Materials and services
are commercial items as defined by the Federal Adopn Regulation (“FAR”) at FAR 2.101
and are licensed to the government under the aigdicerms of FAR Part 12, “Acquisition of
Commercial Items” and/or DFAR 227.7202, “Commerciainputer software and commercial
computer software documentation”. Any use, modifan, reproduction, release,
performance, display, or disclosure by the U.S. €&oment shall be governed solely by, and
prohibited, except as expressly permitted underteéhms of this Agreement.

11.3 _Entire Agreement This Agreement and the Order Forms, StatemehtS8Vaork,
addendums, appendices and exhibits referencingAtinlieement are incorporated herein and
constitute the entire agreement between the paggarding the subject hereof and supersede
all prior or contemporaneous agreements, undersigsid and communication, whether
written or oral. This Agreement may be amendeq bgla written document signed by both
parties. The terms and conditions on any purcloader or similar document submitted by
Licensee to Composite will have no effect.

11.4 _Force MajeureNeither party will be responsible for failure mérformance, other than
for an obligation to pay money, due to causes beytsncontrol, including, without limitation,

acts of God or nature; labor disputes; sovereigrs a any federal, state or foreign
government; or shortage of materials.

11.5 _Governing Law, Dispute$his Agreement will be governed by the laws & 8tate of

California as such laws apply to contracts betw€atifornia residents performed entirely
within California. The United Nations Convention @ontracts for the International Sale of
Goods does not apply to this Agreement. Any legalon or proceeding relating to this
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Agreement shall be instituted in a state or fedewalt in San Francisco or San Mateo County,
California, and each party hereby submits to theqguel jurisdiction of such courts. Except

for actions for nonpayment or breach of Compositg@prietary rights in the Products, no

action, regardless of form, arising out of this égment may be brought by either party more
than two years after the cause of actions has edcru

11.6 _Notices All notices, consents and approvals under tlgseAment must be delivered
in writing by courier, or by certified or registerenail (postage prepaid and return receipt
requested), to the other party at the addres®détlieneath such party’s signature, and will be
effective upon receipt or three (3) business ddigs heing deposited in the mail as required
above, whichever occurs sooner. Either party nieange its address by giving notice of the
new address to the other party.

11.7 _Severability If any provision of this Agreement is unenforgkea such provision will
be changed and interpreted to accomplish the obgscof such provision to the greatest
extent possible under applicable law and the remmgiprovisions will continue in full force
and effect. Without limiting the generality of th@egoing, Licensee agrees that Section 8
will remain in effect notwithstanding the unenfaabdity of any provision in Section. 6
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11.8 Waiver. All waivers must be in writing. Any waiver oaifure to enforce any
provision of this Agreement on one occasion wilt he deemed a waiver of any other
provision or of such provision on any other occasio

11.9 _Authorized SignatorylLicensee signatory affirms as follows: By sigmil affirm that

| have the authority to enter into this Agreemenatthorize the commitment and release of
funds within Licensee equal to or greater thanttital amount indicated in the associated
Order Form.

LICENSEE: COMPOSITE:

Composite Software, Inc.

Signature Signature
Printed Name/Title Printed Name/Title
Date Date
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