4. Restrictions on Use of Solution, Updates, and Deliverables

4.1 Customer shall use the Software, the Updates, and the Deliverables in object code format only (or, if a portion of the
Software, the Updates, and the Deliverables is not in a computer language that is typically compiled, then in the form such
portion is delivered by Ramco). Customer shall not translate, modify, adapt, decompile, disassemble, or reverse engineer
the Software, the Updates, or the Deliverables.

4.2 Customer shall not permit any persons or entities other than the Authorized Users to access, view, or use the Solution
or the Updates or the Deliverables. Customer acknowledges and agrees that it shall have no right to use the Solution, the
Updates, and the Deliverables in a manner inconsistent with the provisions of the Agreements. Use of the Solution, the
Updates, and the Deliverables shall be limited to use for the internal business operations of Customer and shall not be used
directly or indirectly on a time sharing, remote job entry, service bureau, or other basis for the benefit of any third party.

4.3 Except for a reasonable number of backup and archival copies as needed to use the Solution, the Updates, and the
Deliverables as described in the Documentation or the applicable Specification, Customer shall have no right to copy the
Solution, the Updates, and the Deliverables or any part thereof.

4.4 Customer shall reproduce all confidentiality and proprietary notices on all copies of the Solution, the Updates, and the
Deliverables and shall keep all copies of the Solution, the Updates, and the Deliverables in a secure location.

4.5 Customer shall not distribute, encumber, assign, sell, sublicense, or otherwise transfer the Solution, the Updates, or the
Deliverables.

4.6 Customer shall not use the Solution, the Updates, or the Deliverables in any nuclear, medical, or other inherently
dangerous applications.

6. Proprietary Rights Except for the limited license rights granted by Ramco to Customer under or in the Software License
Agreement, the Software Support Agreement, and the Professional Services Agreement, all rights, title, and interest in and
to the Solution, the Updates, and the Deliverables and all trademarks, service marks, patents, copyrights, trade secrets,
and other intellectual property and proprietary rights in and to the Solution, the Updates, and the Deliverables, are and
shall remain the exclusive property of Ramco and its licensors. Customer shall not take any actions that jeopardize
Ramco’s or its licensors’ proprietary rights.

9 Indemnification

9.1 By Ramco Subject to Section 9.4 below, Ramco shall defend Customer from and against any and all claims,
demands, investigations or causes of actions by third parties (each, a “Claim”) not affiliated with Customer to the extent
such Claims are based on or arise from allegations that any of the Solution, the Updates, the Deliverables, or the Services
infringes upon or misappropriates the valid U.S. patent, copyright, or trade secret rights of a third party, but excluding any
such Claims that are (a) based on Specifications or directions provided by Customer or (b) attributable to Customer’s or any
Authorized Users’ (i) use of the Solution, the Updates, the Deliverables, or the Services in a manner not specifically
authorized under the Agreements, (ii) use of the Solution, the Updates, or the Deliverables in combination with any items
with which it was not intended to interoperate, (iii) modification or alteration of the Solution, the Updates, or the
Deliverables other than by or as specifically directed by Ramco, or (iv) use of an outdated or superseded version of the
Solution or any Update or Deliverable where an updated or revised version of the Solution, Update, or Deliverable has
been made available to Customer. In addition and subject to Section 10.2 below, Ramco shall indemnify and hold
Customer harmless from and against any and all damages, fines, penalties, costs, and other amounts (including reasonable
attorneys fees and expenses) finally awarded or agreed to in connection with the adjudication or settlement of any such
Claims, and provided Customer has allowed Ramco to defend such Claim as set forth above and in Section 9.4 below.

9.2 Additional Remedy If Customer is enjoined or otherwise similarly legally prohibited, or is reasonably likely in Ramco’s
opinion to be enjoined or otherwise similarly legally  shall refund to Customer (i) with respect to the Solution, the
unamortized portion of the License Fees attributable to such portion, as amortized over a three year period commencing
on the Effective Date, (ii) with respect to an Update, the unamortized portion of the Support Services Fees attributable to
such Update, as amortized over a three year period commencing on the date that such Update was delivered by Ramco to
Customer, or (iii) with respect to a Deliverable, the unamortized portion of the Professional Services Fees attributable to
such Deliverable, as amortized over a three year period commencing on the date that such Deliverable was accepted or
deemed accepted by Customer in accordance with the provisions of the Professional Services Agreement. Section 9.1 and
this Section 9.2 state the entire obligation of Ramco, and the exclusive remedy of Customer, with respect to any actual or



threatened claim that the Solution, or any portion thereof, infringes upon or misappropriates the patent, copyright,
trademark or trade secret rights of a third party.

9.3.1 By Customer Subject to Section 9.4 below, Customer shall defend Ramco from and against any and all Claims by third
parties not affiliated with Ramco to the extent such Claims are attributable to Customer’s or any Authorized User’s use of
the Solution, the Updates, or the Deliverables (including, without limitation, Customer’s reliance on the accuracy or fitness
of results obtained by using the Solution, the Updates, or the Deliverables) or any Services provided to Customer in
connection with the Agreements, but excluding any such Claims that are covered by Ramco’s indemnification obligations
under Section 9.1 above. In addition and subject to Section 10.2, Customer shall indemnify and hold harmless and defend
Ramco from and against any and all damages, fines, penalties, costs, and other amounts (including reasonable attorney’s
fees and expenses) finally awarded or agreed to in connection with the adjudication or settlement of any such Claims,
provided Ramco has allowed Customer to defend such Claim as set forth above and in Section 9.4 below. Customer also
shall indemnify and hold harmless Ramco and its directors, officers, employees, agents and contractors from and against
any and all damages, fines, penalties, costs, and other amounts (including reasonable attorney’s fees and expenses) finally
awarded or agreed to in connection with the adjudication or settlement of any claim, cause of action or suit against Ramco
or any of its directors, officers, employees, agents or contractors arising from any death of or injury to persons or any
damage to tangible property arising from the performance by Ramco of Professional Services or Support Services under
the Agreements on Customer’s premises or another location other than Ramco’s premises.

9.3.2 Aviation-Related Liabilities Customer also shall indemnify, hold harmless, and defend Ramco and its directors,
affiliates, officers, employees, agents and contractors from and against any and all damages, fines, penalties, governmental
regulatory enforcement actions, costs, and other amounts (including reasonable attorney’s fees and expenses) finally
awarded or agreed to in connection with the adjudication or settlement of any claim, administrative proceeding, cause of
action or lawsuit in which Ramco or any of its directors, affiliates, officers, employees, agents or contractors is a party,
arising from any regulatory violation, death of or injury to persons or any damage to tangible property arising from the use
of the Solution, performance by Ramco of Professional Services or Support Services under the Agreements on Customer’s
premises or another location, or that is requested or designated by Customer, and/or that arise out of an aircraft accident,
incident, or mishap occurring anywhere for whatever cause or reason.

9.3.3 Insurance At all times during the term of the Agreements, Customer shall procure and maintain such aircraft
liability, aircraft hull, and comprehensive general liability insurance policies that Customer may carry on its own business,
and/or any aircraft owned, leased, chartered, maintained or managed by Customer, which insurances shall include an
endorsement naming Ramco as an additional insured under the policies. Customer shall send to Ramco promptly all
certificates of insurances and declaration pages evidencing the existence of such insurances and endorsement(s). The
failure or refusal of Customer to adhere to the terms and conditions of this subsection 9.3.3 in no way relieves the
Customer from its duties under this Agreement and/or at law to hold harmless, indemnify, and defend Ramco from all
alleged liabilities arising out of an aircraft accident, incident or mishap as described elsewhere in this Agreement.

9.4 Indemnification Procedures Each party entitled to defense or indemnification of a Claim hereunder, as a condition of
receiving such defense or indemnification shall (a) provide the other party with prompt written notice of any Claims for
which such party is seeking or may seek indemnification hereunder, and (b) cooperate in the defense of such claim by the
other party. Each party providing a defense hereunder shall (a) keep the other party fully informed concerning the status of
any litigation, negotiations, or settlements of any such Claim, and (b) allow the other party, at its own expense, to
participate in such litigation, negotiations, and settlements with counsel of its own choosing. Any settlement of a Claim
shall be subject to the prior written approval of the other party, such approval not to be unreasonably withheld, delayed or
conditioned.

10. Limitations of Liability

10.1 Damages NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY SPECIAL, INDIRECT, INCIDENTAL,
CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE DAMAGES ATTRIBUTABLE TO A BREACH OR ALLEGED BREACH OF ANY OF THE
AGREEMENTS, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES INCLUDING BUT NOT
LIMITED TO DAMAGES RESULTING FROM USE OF THE SOFTWARE, WORK STOPPAGE, BUSINESS PROFITS, GOODWILL,
COMPUTER FAILURE OR MALFUNCTION. THE FOREGOING LIMITATION SHALL BE APPLICABLE EVEN IN THE EVENT OF A
FAILURE OF AN EXCLUSIVE REMEDY AVAILABLE TO A PARTY UNDER ANY OF THE AGREEMENTS TO ACHIEVE ITS ESSENTIAL
PURPOSE. IN NO EVENT SHALL RAMCO BE RESPONSIBLE OR LIABLE FOR (A) ANY CORRUPTION, DAMAGE, LOSS, OR
MISTRANSMISSION OF DATA, (B) CUSTOMER’S RELIANCE ON THE ACCURACY OR FITNESS OF RESULTS OBTAINED BY USING
THE SOLUTION, THE UPDATES, THE DELIVERABLES, OR THE SERVICES, (C) THE SECURITY OF DATA DURING TRANSMISSION
VIA CUSTOMER’S INTERNAL NETWORKS OR VIA PUBLIC TELECOMMUNICATIONS FACILITIES, OR (D) HARDWARE,
SOFTWARE, OR OTHER ITEMS OWNED BY CUSTOMER OR THAT ARE THE PROPERTY OF A THIRD PARTY (INCLUDING,
WITHOUT LIMITATION, COMPONENTS OF THE DESIGNATED OPERATING ENVIRONMENT).



10.2 Maximum Aggregate Liability IN NO EVENT SHALL EITHER PARTY’S MAXIMUM AGGREGATE LIABILITY WITH
RESPECT TO ANY AND ALL CLAIMS CONCERNING THE SOLUTION, THE UPDATES, THE DELIVERABLES, THE SERVICES, OR ANY
OTHER MATTER COVERED BY THE AGREEMENTS, REGARDLESS OF THE FORM OF ACTION, INCLUDING AN ACTION OR
CLAIM FOR INDEMNITY, EXCEED THE AMOUNTS PAID BY CUSTOMER TO RAMCO IN THE 6 MONTH PERIOD IMMEDIATELY
PRECEDING THE FIRST EVENT GIVING RISE TO SUCH LIABILITY PAID UNDER THAT SPECIFIC AGREEMENT UPON WHICH THE
CLAIM IS BASED.

10.3 Exceptions The limitations of liability under this Section 10 shall not apply with respect to a breach by Customer of
Section 3 of the Software License Agreement, Section 7 of the Support Services Agreement, Section 6 of the Professional
Services Agreement, or Section 4 of these General Terms and Conditions.

10.4 Data Loss CUSTOMER ACKNOWLEDGES AND AGREES THAT THE USE OF COMPUTER PRODUCTS AND SERVICES
(INCLUDING, WITHOUT LIMITATION, THE SOLUTION, THE UPDATES, THE DELIVERABLES, AND THE SERVICES) ENTAILS A
SUBSTANTIAL RISK OF LOSS, DAMAGE, CORRUPTION, OR MISTRANSMISSION OF STORED DATA AND OF SOFTWARE (“LOSS
OF DATA”). CUSTOMER FURTHER ACKNOWLEDGES AND AGREES THAT INDUSTRY STANDARDS DICTATE CUSTOMER'S
SYSTEMATIC USE OF PRODUCTS THAT PROVIDE COMPREHENSIVE BACK-UP OF DATA AND SOFTWARE SO AS TO PREVENT
SUCH LOSS. CUSTOMER ASSUMES ALL RISK OF LOSS OF DATA IN ANY WAY RELATED TO OR RESULTING FROM CUSTOMER’S
USE OF THE SOLUTION, THE UPDATES, OR THE DELIVERABLES, OR FROM CUSTOMER’S RECEIPT OF THE SERVICES.

24. Savings Clause Ramco’s failure to perform its responsibilities under any of the Agreements shall be excused if and to
the extent (a) Ramco’s non-performance results from Customer's actions or failure to perform its responsibilities
(including, without limitation, failure of Customer to provide Ramco with access to Customer personnel, facilities, or
information), (b) Ramco provides Customer with responsible notice of non-performance, and (c) Ramco uses commercially
reasonable efforts to perform notwithstanding Customer's actions or failure to perform.

.27. Late Payments Ramco shall charge interest on amounts not paid when due under any of the Agreements at a rate of
1.5% per month, or the maximum rate permitted by law, whichever is lower. All such amounts past due from Customer to
Ramco shall continue to accrue interest and compound upon outstanding amounts until paid in full. In the event of
litigation or collection activity arising out of Customer’s non-payment, Ramco shall be entitled to reasonable costs and
expenses incurred, including attorneys’ fees.

28. Taxes The fees payable under the Agreements do not include local, state, or federal sales, use, value-added, excise or
personal property or other similar taxes or duties and any such taxes shall be assumed and paid by the Customer.
Customer shall be responsible for payment of all taxes due at any point in time as a result of the transactions envisioned by
the Agreements, whether or not originally invoiced by Ramco, except those taxes based on the net income of Ramco.

5. Warranty

5.1 Media To the extent the Solution is furnished hereunder on magnetic, optical, or other storage media, Ramco
warrants that the original media on which Software is furnished, shall be free from defects in material and
workmanship under normal use for a period of 30 days after the Delivery Date (the “Media Warranty Period”). If
Customer, during the Media Warranty Period, notifies Ramco of any breach of the foregoing warranty, Ramco shall
use its commercially reasonable efforts to replace, at Ramco’s expense, the defective media. If Ramco is unable to
replace the defective media within a reasonable period of time, Ramco may elect to deliver the Solution electronically
over the Internet or via remote telecommunications, if such delivery is feasible.

5.2 Software Ramco warrants to Customer that the Software specified in SLA Exhibit A will operate substantially as
described in the Documentation for the 90 day period immediately following the Delivery Date (the “Software
Warranty Period”). If Customer, during the Software Warranty Period, notifies Ramco in writing of any breach of the
foregoing warranty, Ramco shall use commercially reasonable efforts to modify the Software or provide a workaround
in order to correct the problem. Notwithstanding any other provisions of this Software License Agreement, the
foregoing warranty shall not apply if Customer has modified the Software specified in SLA Exhibit A in any way (other
than as contemplated in the Documentation or as otherwise permitted by Ramco in writing). The forgoing warranty
shall only apply to the Software specified in SLA Exhibit A and not to any modifications of, or additions or changes to
such Software prepared by Ramco or otherwise pursuant to a Professional Services Agreement. The Professional
Services Agreement shall control any warranty and remedy for breach of such warranty applicable to any such
modification, addition or change

4 Certain Obligations of Customer

4.1 As applicable, Customer shall provide information concerning the Customer’s operations, answer questions, make
decisions, and give approvals, as may be required by Ramco in order to perform the Professional Services. Customer will



be responsible for, and assumes the risk of, any problems, delays or extra costs arising out of the content, accuracy,
completeness, and/or inconsistency of information supplied by Customer.

4.2 Customer shall require appropriate Customer personnel to work with Ramco's personnel in connection with the
Professional Services. Customer's failure to assign Customer personnel having skills commensurate with their role with
respect to such engagement could adversely affect Ramco's ability to provide the Professional Services or provide them
efficiently or in a timely manner. If Ramco becomes dissatisfied with any of Customer's personnel providing the
Professional Services, Ramco may notify Customer of the details of its dissatisfaction, and the parties shall cooperate to
remedy the problem as soon as reasonably possible.

4.3 Customer shall have the sole responsibility for providing and maintaining at its cost, the hardware on which software
Deliverables are installed and the media on which it is stored, and for ensuring proper operating methods and
environment, as well as providing personnel with the skill and knowledge to operate and maintain such resources,
equipment, media, and environment. Customer shall have the sole responsibility, at its cost, for establishing and
maintaining adequate back-up and disaster recovery procedures for its hardware, software, data, and other information
and items.

4.4 Customer shall co-operate with Ramco to the maximum extent possible to facilitate timely completion of the
Professional Services under each Statement of Work.

4.5 If, at any time, Customer is not adequately prepared to comply with any of its responsibilities under this Professional
Services Agreement or any Statement of Work or is responsible for any delay that results in Ramco being unable to
commence or to perform the Professional Services, Customer shall pay Ramco’s charges for keeping Ramco’s resources idle
at Ramco’s then-current time and materials rates for such idle resources, and Ramco shall not be responsible for the
consequences to Customer or any other person of any such delay

4.6 Certain additional obligations of Customer in connection with the Professional Services may be set forth in the
applicable Statement of Work. Customer agrees to perform all such obligations as set forth in the applicable Statement of
Work.

4.7 Customer Materials Customer acknowledges and agrees that Ramco, in performing its obligations pursuant to this
Professional Services Agreement, may be using data, material, and other information furnished by Customer. Ramco shall
be entitled to rely upon the accuracy and completeness of such information in performing the Professional Services
without any independent investigation or verification thereof.

4.8 Changes in Ramco Personnel Requested by Customer If Customer becomes dissatisfied with any of Ramco's personnel
providing the Professional Services, Customer may notify Ramco of the details of its dissatisfaction, and the parties shall
cooperate to remedy the problem as soon as reasonably possible.

5 Acceptance Testing

5.1 Delivery of Deliverables When Ramco has completed a Deliverable under a Statement of Work, Ramco shall deliver
such Deliverable to Customer so that Customer may perform acceptance tests to verify that the Deliverable conforms
substantially to the applicable Specifications. Acceptance tests only apply to Deliverables specifically mentioned in a
Statement of Work. Customer’s approval of Ramco’s work and any Deliverable shall not affect the parties’ rights and
duties unless and until the testing procedure in Section 5.2 below has been completed.

5.2 Acceptance Testing Customer shall have ten business days after receipt of each Deliverable, and again upon the
Delivery of the final Deliverable (or certification by Ramco that it has met the final milestone under the applicable
Statement of Work, if any) to test the Deliverable (the “Acceptance Testing Period”) to determine whether it substantially
conforms with the applicable Specifications, and with respect to the final Deliverable, to also determine whether the
Deliverables as a whole substantially conforms to the applicable Specifications as a whole (but not to test the specific
functionality of any previously tested and accepted Deliverable). If Customer notifies Ramco in writing of any substantial
non-conformity in any Deliverable as evaluated against the applicable Specifications within the applicable Acceptance
Testing Period, Ramco shall use commercially reasonable efforts to correct any such Non-conformity promptly at its own
expense and shall notify Customer when the corrections are complete. Customer then shall have the right to re-test the
corrected Deliverable for ten business days (the “Acceptance Testing Period”) to determine whether it substantially
conforms with the applicable Specifications, and with respect to the final Deliverable, to determine whether the
Deliverables as a whole conforms substantially to the applicable Specifications as a whole (but not to test the specific
functionality of any previously tested and accepted Deliverable), as upon the initial receipt of such Deliverable.




5.3 Acceptance If Customer does not notify Ramco of any Non-conformity within the applicable Acceptance Testing Period,
Customer shall be deemed to have accepted the Deliverable. Should Ramco fail to reasonably correct Non-conformity
within 60 days of receiving written notice of such Non-conformity, Customer may terminate the applicable Statement of
Work and Ramco’s sole liability to Customer shall be to refund the amount paid by Customer to Ramco for the non-
conforming Deliverable. Customer acknowledges and agrees that the Parties ability to perform the Acceptance Testing in
accordance to the above provisions is contingent upon Customer’s timely performance of its obligations for the
Acceptance testing, as described in this Agreement or under the applicable Statement of Work.

9 Warranty

9.1 Professional Services Ramco warrants to Customer that the Professional Services will be performed in a
professional and workmanlike manner, consistent with generally-accepted industry standards for the performance of
services of a similar nature. If Customer, within the 30 days immediately following Ramco’s performance of any portion of
the Professional Services, notifies Ramco of any breach of the foregoing warranty, Ramco shall use commercially
reasonable efforts to re-perform such Professional Services such that they conform with the foregoing warranty. The
limited remedy set forth in this Section 9.1 shall be Customer’s sole and exclusive remedy for any breach of the foregoing
warranty or for any failure by Ramco to perform the Professional Services to Customer’s satisfaction.

9.2 Disclaimer of Additional Warranties Without limiting the generality of the Section 2 of the Professional Services
Agreement, Customer acknowledges and agrees that Section 10 and Section 12 of the General Terms and Conditions
includes important provisions relating to the disclaimer of additional warranties and certain remedies, and limitations of
liability.

SSA

1. Definitions All capitalized terms that are used but not defined in this Software Support Agreement shall have the
respective meanings given to them in the General Terms and Conditions entered into by and between Ramco and
Customer contemporaneously herewith (the “General Terms and Conditions”).

2. Incorporation of General Terms and Conditions The General Terms and Conditions are incorporated herein by
reference. In the event of an inconsistency between the provisions of this Software Support Agreement and the provisions
of the General Terms and Conditions , the provisions of this Software Support Agreement shall prevail over the inconsistent
provision of the General Terms and Conditions, but only to the extent of such inconsistency.

3. Support Services Subject to the terms and conditions of this Software Support Agreement and of the General
Terms and Conditions (as they apply to the Support Services) and the payment of the applicable Support Services fees,
Ramco shall provide Customer with the Support Services described, and subject to the terms and conditions contained, in
SSA Exhibit A.

4, Acceptance Testing

4.1 Updates and Recompilations As further described in SSA Exhibit A, Ramco from time to time may develop
Updates (or elect to use a Recompilation of the Covered Software) and, at Customer’s request, provide such Updates or
Recompilations to Customer. The acceptance testing procedures set forth in this Section 4 shall apply to the delivery and
acceptance of all Updates and Recompilations (other than a “Z” change as described in Section 7.2 of SSA Exhibit A).

4.2 Delivery of Updates When Ramco has completed an Update, Ramco shall deliver the Update or a
Recompilation containing the Update to Customer so that Customer may perform acceptance tests to verify that (a) in the
case of an Update, the Update substantially conforms to the applicable Specifications or (b) in the case of a Recompilation,
the Recompilation conforms to its Documentation.




4.3 Acceptance Testing Period Customer shall have ten (10) business days after receipt of each Update or Recompilation to
test such Update or Recompilation (the “Acceptance Testing Period”) to determine (a) in the case of an Update, whether
the Update substantially conforms to the applicable Specifications or (b) in the case of a Recompilation, whether the
Recompilation conforms with its Documentation. If Customer notifies Ramco in writing of any non-conformities in any
Update or Recompilation it deems to be substantial, as evaluated against the applicable Specifications or Documentation,
(each, a "Non-conformity") within the applicable Acceptance Testing Period, Ramco shall use commercially reasonable
efforts to correct promptly at its own expense any such Non-conformity and shall notify Customer when the corrections
are complete. Customer then shall have the right to re-test the corrected Update or Recompilation within ten business
days after receipt of same (the “Acceptance Testing Period”).

4.4  Acceptance If Customer does not notify Ramco of any Non-conformity within the applicable Acceptance Testing
Period, Customer shall be deemed to have accepted the Update or Recompilation. Should Ramco fail to correct Non-
conformity deemed to be substantial, within 60 days of receiving written notice of such Non-conformity, for reasons solely
attributable to Ramco, Customer may cancel the Update or Recompilation and Ramco’s sole liability to Customer shall be
to re-perform the service and provide the fix. Customer acknowledges and agrees that the Parties ability to perform the
Acceptance Testing in accordance to the above provisions is contingent upon Customer’s timely performance of its
obligations for the Acceptance Testing, as described in this Agreement.

5. Economic Terms

5.1 Support Services Fees

5.1.1 During Initial Term In consideration of the Support Services to be furnished by Ramco, during the first
twelve (12) months following the Effective Date of this Agreement, Customer shall pay to Ramco on the Effective Date the
Support Services Fees set forth in . Ramco shall invoice Customer on a yearly basis for, and Customer
shall pay to Ramco, the Support Services Fees set forth in (for Support Services to be furnished
during each subsequent 12 month period during the Initial Term.

5.1.2 During Renewal Terms Ramco shall invoice Customer for, and Customer shall pay to Ramco if Customer
wishes to continue to receive Support Services, the Support Services Fees set forth in for
Support Services to be furnished during the applicable Renewal Term. If Customer elects not to pay by its due date any
such invoice, Customer shall be deemed to have declined to continue to receive Support Services and this Agreement shall
be deemed terminated immediately. If Customer stops purchasing Support Services, Customer may reactivate the Support
Services only upon payment of the then-current fees for Support Services plus the Support Services Fees for any periods
after the date on which Customer stopped purchasing Support Services.

5.2 Increases in Support Services Fees

5.2.1 Year-to-Year Increases Ramco may increase the Support Services fees on an annual basis; provided that
each annual increase shall be limited to the greater of (a) 5% of the then-current Support Services Fees or (b) % of the
then-current Support Services Fees plus the percentage increase in the CPI as of the date of the increase from the CPI as of
the immediately preceding year.

5.2.2 Increases Based on Increased Functionality In addition to any increases in the Support Services Fees
under Section 8.2.1, Ramco, from time to time, also may increase the Support Services Fees based on the addition of
software components to the Covered Solution resulting from (a) any Deliverables provided by Ramco to Customer at
Customers request under the Professional Services Agreement or (b) any Additional or new Software Components or
Changes on Demand requested by Customer. Such increases shall be proportional to the increase in functionality in the
Covered Solution afforded by the applicable Deliverable or Additional Component or change on Demand, in each case
either (i) as measured by the time, materials and difficulty required by Ramco to develop such Deliverable or Additional
Component or Change on Demand so as to amortize the value of such time and material over five years or (ii) as such
increase determined by Ramco in its discretion and shall apply only at the time the Additional Component has been
accepted pursuant to Section 4 herein (or, in the case of a Deliverable, once such Deliverable has been accepted pursuant
to Section 4 of the Professional Services Agreement).

5.3 Expenses Customer shall reimburse Ramco its actual out-of-pocket expenses (including, without
limitation, travel and living expenses) as incurred by Ramco in connection with its performance of Support Services.



5.4 Pricing Assumptions The development of each Update is based upon certain assumptions concerning the
time and difficulty required to develop such Update upon which Ramco also has based its pricing. To the extent any such
assumptions prove to be incorrect, Ramco shall designate revised pricing required to complete the applicable Update,
based upon the revised assumptions concerning the additional time and difficulty required to develop such Update.

6. Term & Termination

6.1 Term The term of this Software Support Agreement shall commence on the Effective Date and
continue for a period of five years (the “Initial Term”). Thereafter, subject to the payment by Customer of the applicable
Support Services fees, this Software Support Agreement shall renew automatically for additional periods of one year each
(each, a “Renewal Term”) .

6.2 Termination

6.2.1 Termination for Breach Either party may terminate this Support Services Agreement at any time upon a
written notice to the other party if the other party breaches any material term or condition of either this Support Services
Agreement or the General Terms and Conditions (as they relate to the Support Services and the Updates), and does not
cure such breach within 30 days following its receipt of written notice thereof from the terminating party.

6.2.2 Additional Termination Rights of Ramco Ramco shall have the right to terminate this Support Services
Agreement (in whole or in part) immediately, upon written notice if Customer (a) fails to pay any amounts due and owing
under this Support Services Agreement when due, or (b) becomes insolvent, makes a general assignment for the benefit of
creditors, suffers or permits the appointment of a receiver for its business or assets, becomes subject to any proceeding in
bankruptcy or insolvency whether domestic, foreign, or has been liquidated voluntarily or otherwise. In addition, Ramco
shall have the right to terminate this Support Services Agreement (in whole or in part) immediately, upon written notice if
(i) the Covered Solution includes any Solution that is licensed by Ramco to Customer under the Software License
Agreement, and (ii) the Software License Agreement is for any reason terminated.

6.2.3 Termination Rights Customer shall have the right to terminate this Software Support Agreement on ninety
(90) days’ prior written notice to Ramco.

6.3 Upon Termination

6.3.1 In the event of a termination by Ramco under Section 6.2.1 or Section 6.2.2, Customer (a) shall cease all
use of the Updates, deliver the Updates to Ramco (together with all copies thereof) promptly, and provide to Ramco
written certification of Customer’s compliance with the foregoing and (b) shall not be entitled to any refund of any pre-
paid Support Services Fees.

6.3.2 In the event of a termination by Customer under Section 62.1, or a termination by Ramco under Section
7.5 of Exhibit A, Ramco shall refund to Customer a prorated portion of any pre-paid Support Services Fees used by
Customer during the applicable contract year.

6.3.3 In the event of a termination by Customer under Section 6.2.3, (a) Customer shall cease all use of the
Updates as of the end of the current Renewal Term and (b) Customer shall deliver the Updates to Ramco (together with all
copies thereof) promptly, and provide to Ramco written certification of Customer’s compliance with the foregoing and (b)
shall not be entitled to any refund of any pre-paid Support Services Fees.

6.3.4 Upon any termination or expiration of this Support Services Agreement, Customer shall pay Ramco for all
Support Services furnished prior to the effective date of the termination. In addition, Customer shall reimburse Ramco for
all expenses for which Customer is responsible under this Agreement (including, without limitation, those covered by
Section 9.2 of Exhibit A).

6.3.5 The provisions of Sections 1, 2, , 6.3 and 6.3.3 of this Support Service Agreement, Sections 8 and 9 of
Exhibit A to this Support Services Agreement and the provisions of the General Terms and Conditions that survive
termination of the General Terms and Condition shall survive the expiration or termination of this Support Services
Agreement.

7. Proprietary Rights



7.1 Updates and Additional Components Related to the “Solution” under the Software License Agreement If
the parties have entered into a Software License Agreement, any Updates or any Recompilation designed to replace, in
whole or in part, the Software included in the Solution, or Additional Components designed to be incorporated into or
interoperate with the Software licensed to Customer under the Software License Agreement shall be deemed a part of the
Solution for the purposes of the licenses granted by Ramco to Customer in Section 3.1 of the Software License Agreement.

7.2 Other Updates and Additional Components With respect to any Update or Additional Component not
covered by Section 4, Ramco hereby grants to Customer a perpetual, non-exclusive, non-transferable, perpetual license to
use such Update, Recompilation or Additional Component solely for Customer’s internal business purposes and in all
circumstances subject to any limitations set forth in this Support Services Agreement and the General Terms and
Conditions.

7.3 Restrictions Without limiting the generality of Section 2, Customer acknowledges and agrees that Section
4 of the General Terms and Conditions include important restrictions on Customer’s use of the Updates, the
Recompilations and the Additional Components.

8. Warranty

8.1 Support Services Ramco warrants to Customer that the Support Services will be performed in a
professional and workmanlike manner, consistent with generally-accepted standards for the performance of services of a
similar nature. If Customer, within the 30 days immediately following Ramco’s performance of any portion of the Support
Services, notifies Ramco of any breach of the foregoing warranty, Ramco shall use commercially-reasonable efforts to re-
perform such Support Services so that they conform to the foregoing warranty. The limited remedy set forth in this
Section 11.1 shall be Customer’s sole and exclusive remedy for any breach of the foregoing warranty or for any failure by
Ramco to support or maintain the Covered Solution.

8.2 Disclaimer of Additional Warranties Without limiting the generality of Section 2, Customer acknowledges
and agrees that Section 10 and Section 12 of the General Terms and Conditions includes important provisions relating to
the disclaimer of additional warranties and certain remedies, and limitations of liability.

[SSA- EXHIBIT A IMMEDIATELY FOLLOWS]
SSA — EXHIBIT A

1. Definition of Defect “Defect” shall mean a failure of the Covered Solution, standing alone, to operate in substantial
conformance to its documentation (and if the Covered Solution includes the Software licensed by Ramco to Customer
under the Software License Agreement, then with respect to such Software, in substantial conformation to the
Documentation). The term “Defect” does not include, without limitation, problems arising from Customer’s work-
flow set-ups or Customer’s use of the Covered Solution in a manner inconsistent with applicable documentation.

2. Support Customer shall report any Defects to Ramco via the Ramco Online Defect Reporting System as Ramco
may reasonably establish and modify such System from time to time. Customer may also report Defects to Ramco by
telephone as described in this paragraph. Ramco shall provide online or telephone assistance to Customer with respect to
the identification and resolution of Defects at electronic addresses and telephone numbers designated by Ramco from
time to time. Telephone support will be available from 9 a.m. to 8 p.m. Eastern Time, Monday through Friday, excluding
holidays observed Ramco.

3. Defect Fixes

3.1 Based on communications between Ramco and Customer under Section 2 of this Exhibit A, Ramco shall
determine, in accordance with the following table, the “severity” of the Defect.

Severity Definition
Level

1 A Defect that causes the Covered Solution to crash or be unavailable for use by Customer and the Authorized
Users and which has no acceptable work-around.

2 A Defect that affects multiple users of the Covered Solution and prevents effective use of a feature or
features of the Covered Solution by Customer and the Authorized Users, but which does not cause the
Covered Solution to be unavailable for use in whole.

3 A Defect that affects productivity or ease of use of the Covered Solution and for which there is typically a




work-around.

4 A Defect that does not materially affect Customer’s or any Authorized User’s ability to use the Covered
Solution (e.g., user interface inconveniences).

3.2 Based on the “Severity Level” of the Defect, Ramco shall use commercially reasonable efforts to remedy
the Defect in accordance with the following table:

Severity Response Time for Ramco Correction Efforts
Level

1 Ramco will respond and commence correction efforts within 2 business hours from determination that the
Defect is a “Severity 1” Defect.

2 Ramco will respond and commence correction efforts within 1 business days from determination that the
Defect is a “Severity 2” Defect.

3 Ramco will respond and commence correction efforts within 2 business days from determination that the
Defect is a “Severity 3” Defect.

4 Ramco will respond to the Defect within a reasonable period of time.

33 If Customer reports a Defect and requests Support Services to correct such Defect, and Ramco determines
that the problem thought to be the result of a Defect, in fact, was not due to a Defect, but instead was the result of an
inappropriate operating system or hardware/software environment, improper method of operation, incompatible business
practice, or similar cause, then Customer shall pay to Ramco for all work performed at Ramco’s then-current time and
materials rates.

4. Optional Services

4.1 Customer shall have the option to acquire from Ramco (a) Professional Services in connection with
modifications of the Software to customize it for Customer’s business pursuant to a Professional Services Agreement
between Ramco and Customer t, (b) recompilations of the Covered Solution under Section 7 of this Exhibit A, (c) services
that are ancillary to either of the foregoing, and (d) the license of Additional Components.

4.2 The cost of fulfilling any request made by Customer for the Support Services specified in Section 4.1 of this
SSA Exhibit A shall be as specified by Ramco. Ramco in determining any such number, shall, adhere, insofar as they are
applicable and relevant, to the time and materials Ramco requires to fulfill any such request. Customer shall pay the cost
of any such Support Services to Ramco in cash prior to Ramco’s commencement of any such task.

5. Changes to Covered Solution Ramco will use reasonable efforts to improve, change, or augment the
Covered Solution as reasonably requested by Customer; pursuant to a Professional Services Agreement between Ramco
and Customer. Requests shall be provided to Ramco in the form, contain the substantive information and use the
nomenclature specified in the then-current version of Ramco’s guidelines for such requests. These guidelines will be made
available to Customer upon request. Ramco’s guidelines may require Customer to define the scope and requirements
related to these requests, using tools identified and made available by Ramco. If any such request does not conform to
such guidelines, Ramco either may decline Customer’s request or charge Customer in accordance with Ramco’s then-
current rate for software consulting services, for the time required by Ramco to conform such request to the guidelines
and/or to assist Customer in so conforming Customer’s request. All Change on Demand is subject to the Terms and.

6. Generally Available Patches As part of the Support Services, Ramco, from time to time, may make available to
Customer certain additional patches, updates, fixes, or other revisions for the Covered Solution.

7. Recompilations

7.1 “X.Y.Z” Changes If the Covered Solution is the Solution licensed to Customer by Ramco under the
Software License Agreement, Ramco may from time to time offer Customer re-compiled versions of the Solution (each, a
“Recompilation”) to take advantage of, for example, improvements in the tools Ramco uses to produce the Solution.
Recompilations may take one of three forms: (a) changes in the “Z” of the applicable “X.Y.Z“ version number for the
Solution, (b) changes in the “Y” of the applicable “X.Y.Z“ version number for the Solution, or (c) changes in the “X” of the
applicable “X.Y.Z“ version number for the Solution. Ramco shall notify Customer from time to time when an “X,”, “Y,” or




“Z" change becomes available. Customer shall have 30 days from the date of such notice to request that Ramco provide
Customer with the applicable “Z” change.

7.2 “Z” Changes If Customer requests that Ramco provide a “Z” change pursuant to Section 7.1 of this SSA
Exhibit A, Ramco, within a reasonable period of time after Ramco’s receipt of Customer’s request, shall provide the
applicable “Z” change to Customer at no cost to Customer.

7.3 “Y” Changes If Customer requests that Ramco provide a “Y” change pursuant to Section 7.1 of this SSA
Exhibit A, Ramco, within a reasonable period of time after Ramco’s receipt of Customer’s request, shall provide the
applicable “Y” change to Customer at no cost to Customer for the “Y” change but subject to any required modifications,
reinstallation, testing, or other services, which shall be provided by Ramco on a time and materials basis at its then-current
rates. Customer acknowledges and agrees that Customer may be required to pay to Ramco additional fees (on a time and
materials basis at Ramco’s then-current rates) for adaptations of the Solution licensed to Customer under the Software
License Agreement to accommodate new or improved features or functionality made possible by the “Y” change, and to
have such recompilation installed.

7.4 “X” Changes If Customer requests that Ramco provide an “X” change pursuant to Section 7.1 of this SSA
Exhibit A, Ramco within a reasonable period of time after Ramco’s receipt of Customer’s request, shall provide the
applicable “X” change to Customer subject to (a) any set fee designated by Ramco for such “X” change, and (b) any
required modifications, reinstallation, testing, or other services, which shall be provided by Ramco on a time and materials
basis at its then-current rates. Customer acknowledges and agrees that Customer may be required to pay to Ramco
additional fees (on a time and materials basis at Ramco’s then-current rates) for adaptations of the Solution licensed to
Customer under the Software License Agreement to accommodate new or improved features or functionality made
possible by the “X” change and to have such recompilation installed.

7.5 Recompilations at Ramco’s Cost If Customer does not request an available Recompilation under Section
7.1 of this SSA Exhibit A, Ramco may offer Customer, by written notice to Customer, the right to acquire such
Recompilation and adaptations of Customer’s Covered Solution at Ramco’s cost. If Customer does not notify Ramco that
Customer accepts such offer within 30 days after the date of such offer, Ramco may terminate this Support Services
Agreement upon notice to Customer, such termination to be effective 30 days after Ramco sends such notice.

8. Exclusions from Support Services

8.1 Problems Caused by Customer Without limiting the generality of Section 8.1 below, if Customer notifies
Ramco of a problem and Ramco determines that the problem is due to Customer's incorrect or improper use, or an
unauthorized modification, of the Covered Solution or a failure of Customer to comply with the terms or conditions of this
Support Services Agreement or the Software License Agreement or other applicable license agreement, Ramco shall have
no obligation to take any action to correct the problem. Upon request by Customer, Ramco may agree to attempt to
correct the problem, in which case Customer shall pay Ramco for its services on a time and materials basis at Ramco’s
then-current rates (regardless of whether Ramco is able to correct the problem).

8.2 Third Party Products The Support Services do not cover products (third party or otherwise) other than
those specifically listed on the first page of this Support Services Agreement.

8.3 On-Site Services The Support Services do not include any installation, consulting, or other on-site services.

8.4 Data Ramco shall have no responsibility for loss of or damage to Customer’s data. Customer shall
take all necessary steps to backup its data.

8.5 Disclaimer  Without limiting the generality of Section 8.1 above, Ramco shall not be responsible under
this Support Services Agreement to provide Support Services, Updates, Recompilations or any other maintenance and
support for the Covered Solution if Customer (a) misuses, alters, or damages the Covered Solution, (b) uses with any
hardware or software not supplied or approved by Ramco, (c) uses the Covered Solution in an operating environment
other than the Designated Operating Environment, if any, or (d) otherwise uses the Covered Solution in a manner
inconsistent with the terms and conditions of this Support Services Agreement, the Software License Agreement or other
applicable license agreement or (e) requires or requests the same as a result of any casualty, Acts of God, riot, war or the
unauthorized acts of third parties, failure or interruption or improper functioning of any electrical power, air conditioning,
humidity control, computer hardware, third party software or telephone or communication line or any other like cause.

8.6 Language Ramco shall have no obligation under this Services Agreement to provide Support Services,
Updates, Recompilations or any other maintenance and support for the Covered Solution in any language other than
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English unless Ramco otherwise has agreed specifically in writing with Customer to do so or has announced publicly that it
will do so, and then solely to the extent of such agreement or announcement.

9. Obligations of Customer

9.1 First Level Support/Single Point of Contact All communications relating to the Support Services shall be
supervised, coordinated, and undertaken by no more than three designated contact persons who shall act as a single point
of contact between Customer and Ramco. All problems must be researched by said contact person before contacting
Ramco. Each such designated contact period shall have sufficient expertise and knowledge of the Covered Solution to
assist Ramco in its provision of the Support Services and in identifying and resolving Defects.

9.2 Network Access

9.2.1 Customer acknowledges and agrees that the Support Services will not be performed “on-site” at
Customer’s facilities. Customer shall allow and enable Ramco to perform the Support Services via modem, over the
internet, or such other means as reasonably specified by Ramco. Customer agrees to provide (at its expense): (a) a copy of
software specified by Ramco that permits remote access and control of applicable hardware or software, if any, (b) an
operational telephone line or network connection, and (c) such assistance as reasonably requested by Ramco to facilitate
the rendering of the Support Services. Customer shall be solely responsible for implementing and maintaining security
safeguards to protect Customer's systems and data.

9.2.2 If Customer is unwilling or unable to comply with the provisions of the foregoing subsection, Customer
shall so notify Ramco. In such case, Customer acknowledges and agrees that the cost to Ramco of providing the Support
Services may be increased significantly. Customer shall reimburse Ramco for any such increased costs (including, without
limitation, for travel and living expenses incurred by Ramco personnel to perform Support Services on-site at Customers
facilities that would otherwise have been performed remotely).

9.3 Information Customer shall provide information concerning the Customer’s operations, answer questions,
make decisions, and give approvals, all as necessary for Ramco to perform the Support Services. Client will be responsible
for, and assumes the risk of, any problems resulting from the content, accuracy, completeness, and consistency of
information supplied by Customer.

9.4 Customer’s Environment Customer shall have the sole responsibility for providing and maintaining at its
cost, the hardware on which Updates are installed and the media on which it is stored, and for ensuring proper operating
methods and environment, as well as providing personnel with the skill and knowledge to operate and maintain such
resources, equipment, media, and environment. Customer shall have the sole responsibility, at its cost, for establishing
and maintaining adequate back-up and disaster recovery procedures for its hardware, software, data, and other
information and items.

9.5 Cooperation Customer shall co-operate with Ramco to the maximum extent possible to facilitate timely
furnishing of the Support Services.

10.  Additional Components Ramco may from time to time offer Customer additional components for use with the
Covered Solution which Customer shall pay for in cash at Ramco’s then standard prices for such additional components
(each, an “Additional Component”). End of SSA
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