SHADOWBASE LICENSE AGREEMENT

This Shadowbase License Agreement (“Agreement”) is made as of , 20 ,
between Gravic, Inc., a Pennsylvania corporation with offices at 17 General Warren Blvd., Malvern,
PA 19355-1245 USA (“Gravic”), and ,a

corporation with a primary place of business at
(“Licensee™).

Gravic and Licensee, intending to be legally bound hereby, agree as follows:

1. LICENSE. (a) Gravic grants to Licensee and Licensee accepts a non-exclusive, non-transferable
(subject to Section 15) license (“License”) to use each software product defined below and set forth on
Exhibit A and the related user manuals (“Documentation”, and collectively with the software,
"Product") to operate solely on the systems and in the locations designated on Exhibit A (“Designated
Systems”), in accordance with the terms and conditions of this Agreement. The License is solely for
use on the Designated Systems for the indicated purposes only. Licensee may transfer the License to a
different system of the same processing type (different system serial number) and purpose, upon prior
written notice to Gravic and payment to Gravic of 10% of the total first year charges set forth on
Exhibit A. Licensee may transfer the License to a different system of a higher processing type or
purpose, upon prior written notice to Gravic and payment to Gravic of the difference between the list
price of the higher system type or purpose, less the amount previously paid for the lower system type
or purpose. All Products shall be provided by Gravic in machine readable form, on computer readable
media or in such other tangible form as Licensee may reasonably request. The Licensee is deemed to
have accepted each Product (“Acceptance”) thirty (30) days after the date the Product is received by
Licensee under the applicable Exhibit A, unless the Product does not operate in substantial
conformance with the Documentation or the Product does not substantially operate in Licensee’s
computer environment and Licensee notifies Gravic of the alleged deficiencies in reasonable detail by
certified mail delivered to Gravic within such thirty-day period. Upon timely notice of non-
Acceptance, Gravic (or its Designated Distributor identified in Exhibit A) shall promptly refund the
License fee paid by Licensee for such Product.

Products Description

Shadowbase® Data Replication Software

Shadowbase Option Shadowbase Enterprise Manager (SEM)
Shadowbase Option Shadowbase Online Loader (SOLV)
Shadowbase Option

(b) The License may be expanded to include additional copies of the Product by (i) execution and
delivery by Gravic and Licensee of (A) one or more additional Exhibits A or (B) another written
agreement, or (ii) delivery of additional copies of the Product and a license key by Gravic in response
to Licensee’s request and Licensee’s use of such Product and license key; in each such case,
conditioned upon the Product operating on the Designated Systems (or other mutually agreed and
specified Designated Systems) and payment by Licensee of the applicable License fees therefor. All
such additional Products shall be subject to the terms and conditions of this Agreement, subject to
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modification or supplement by any subsequent agreement entered into by Gravic and Licensee at such
time.

2. PERMITTED USES. Licensee may:

A. Use the Products on Licensee's Designated Systems for which license and support fees have
been paid to Gravic or an authorized Gravic distributor (“Designated Distributor”) identified on
Exhibit A.

B. Use the Product to process its own data only.

C. Use the Product in the ordinary course of Licensee's own business.

Make one backup copy of the Product (for Licensee's own protection) that includes Gravic's

copyright notice.

3. PROHIBITIONS. Licensee may not, and may not permit any third party to:

A. Create or recreate the source code for the Product, or re-engineer, reverse engineer, decompile,
reverse compile, or disassemble the Product.

B. Modify, adapt, translate or create derivative works based upon the Product, or, combine or
merge any part of the Product with or into any other software or documentation, provided
Licensee shall not be precluded from creating user exits for use with the Product.

C. Refer to or otherwise use any Gravic Proprietary Information (as defined in Section 11) as part
of any effort to develop a program having any functional attributes, visual expressions or other
features to compete with or be similar to the Products.

D. Remove, erase, or tamper with any copyright, trademark, or other proprietary notice printed or
stamped on, affixed to, or encoded or recorded on any Product or in any Gravic Proprietary
Information, or fail to preserve all copyright and other proprietary notices in any copy of any
Product or Gravic Proprietary Information.

E. Sell, market, license, sublicense, distribute, copy or otherwise grant or make available to any
person, including without limitation any outsourcer, vendor, consultant or partner, any right to
use the Product or any other Gravic Proprietary Information, in whole or in part.

F. Use the Product to operate a service bureau.

G. Disclose the results of benchmark tests or other evaluation of the Product or any other
information relating to the Product to any third party without the express prior written approval
of Gravic.

4. TERM. The initial term of the License for each Product shall commence upon the date of the
applicable Exhibit A and end months from such date (“Initial Term”) unless otherwise
set forth on such Exhibit A. Each License for a Product shall be renewed automatically for additional
-month period(s) upon payment in advance of the then applicable maintenance/support fee
for such Product (“Additional Terms”). Licensee may terminate any License for a Product by
providing written notice at least thirty (30) days prior to the Initial or any Additional Term renewal
date. Upon termination of a License for a Product, the Licensee shall cease using the Product and
return all copies of the Product under such License, accompanied by a letter certifying the de-
installation from the Designated System signed by an officer of Licensee. Licensee may terminate this
Agreement at any time by providing written notice to Gravic, provided all Licenses are terminated
hereunder. Gravic may terminate a License or this Agreement as provided in Section 8.
Notwithstanding any termination of this Agreement, the provisions of Sections 3, 4, 6, 7, 9, 10, 11, 13,
14, 18 and 19 and any accrued payment obligations of Licensee shall continue in full force and effect.
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5. MAINTENANCE/SUPPORT. This Agreement includes maintenance and support (“M&S”) as
defined below for each Product. For each Product, M&S will be invoiced sixty (60) days in advance
and Gravic will continue to provide M&S as long as such invoices are paid within 30 days after
receipt. If M&S under the ASC option (as provided in Section 6) is discontinued by Licensee, M&S
may be reinstated subject to payment of the ASC fees for all periods during the discontinuance of
M&S. If the ASC option is selected, the annual charge will be twenty-one percent (21%) of the
discounted Product OLC license fees identified in the applicable Exhibit A unless otherwise stated on
the Exhibit. Gravic may increase M&S fees (ASC or MLSC) for each Product once per year on sixty
(60) days prior written notice, provided such increase is no more than the prior year’s US CPI increase
or 5%, whichever is greater. M&S includes: any new releases of the Product; any routine
enhancements for the Product; off-site support (telephone, fax, email) 9:00 a.m.-5:00 p.m. Eastern
United States Time Monday through Friday excluding national holidays (24-hour support is available
if Licensee requests such support and pays the proper uplift charge); any Product program fixes; and
one copy of technical documentation including Product documentation update service for the original
manual. All new releases, enhancements, fixes and documentation shall be promptly provided to
Licensee after their release. If Licensee chooses to not migrate to a new Product release, Gravic will
support the current version of the Product as long as the computer and database vendors (e.g. Hewlett
Packard and Oracle) supports the version of the operating system and database to which the release is
tied. During coverage hours, Gravic shall, by telephone, facsimile, or email as set forth on Exhibit B,
use reasonable commercial efforts to answer questions or solve problems relating to the Product.
When calling to report a problem, Licensee shall describe the symptoms of the problem and reasonably
categorize the problem into one of the four problem classes as defined in Exhibit B. Licensee shall
provide Gravic reasonable assistance to demonstrate and diagnose the problem. Upon receiving such
notice, Gravic shall acknowledge receipt and use reasonable commercial efforts to respond to Licensee
within the respective response times and to promptly begin performing corrective maintenance at the
respective severity level. If Licensee requests on-site support or design consultation, such services may
be provided by Gravic under a separate written agreement on such terms and conditions as may be
agreed by the parties.

6. PAYMENTS. Licensee shall pay Gravic (or its Designated Distributor) as set forth in the
applicable Exhibit A. All fees shall be invoiced by Gravic and shall be due thirty (30) days after
receipt thereof. There are two payment options, one of which will be specified on Exhibit A:

Option Description
MLSC Monthly License and Service Charge
OLC/ASC “One-Time” License Charge plus Annual Service Charge.

7. TAXES AND DUTIES. There shall be added to any charges under this Agreement amounts equal
to any tariff, duties and/or sales or use tax, or any tax in lieu thereof imposed either presently or in the
future, which additional amount will be paid by Licensee. Licensee shall not be responsible for any
tax based on Gravic’s net income.

8. DEFAULT. Gravic may terminate this Agreement in the event of any default by Licensee under
this Agreement, including without limitation Licensee's failure to pay any amount within thirty (30)
days after written notice to Licensee that the same is delinquent; if any distress, execution, or
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attachment is levied or attempted on the License or any Product; if Licensee shall be insolvent, shall
initiate, or shall have instituted against Licensee and shall have not dismissed or stayed within 30 days
thereafter, bankruptcy, receivership or similar creditor proceedings; or upon the failure of Licensee to
fulfill any of the other terms or conditions of this Agreement which failure continues thirty (30) days
after written notice of such failure is received by Licensee.

9. TITLE. Gravic retains sole and exclusive title, ownership, copyright, patent, and proprietary right
to the Products and its Proprietary Information, and Licensee agrees not to contest Gravic’s rights
therein. Except for the License granted to Licensee on the express terms and conditions of this
Agreement, Gravic retains all, and Licensee does not obtain any, right, title and interest in the Products
and Gravic Proprietary Information.

10. LIMITED WARRANTIES, LIABILITY. Gravic represents and warrants for a period of one
year after Acceptance: a) the Product when delivered and installed will operate substantially as
specified in the Documentation for the Product; and b) any service rendered by Gravic will be
performed in a professional manner by qualified personnel. This limited warranty is void in the event
of any Licensee modification of the Product, unauthorized use of the Product, or violation by Licensee
of this Agreement. Gravic will use reasonable commercial efforts to repair or replace any Product or
re-perform any service not fulfilling the above warranties, or at its option, refund the price paid for
such Product or service. These are Licensee’s exclusive remedies. GRAVIC WILL NOT BE LIABLE
FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES,
IRRESPECTIVE OF WHETHER GRAVIC HAS ADVANCE NOTICE OF THE POSSIBILITY OF
SUCH DAMAGES AND REGARDLESS OF THE BASIS FOR THE ACTION. GRAVIC DOES
NOT WARRANT THAT THE FUNCTIONALITY CONTAINED IN OR THE PERFORMANCE OF
THE PRODUCT WILL MEET LICENSEE’S REQUIREMENTS OR THAT THE OPERATION OF
THE PRODUCT WILL BE UNINTERRUPTED OR ERROR-FREE. Gravic’s liability for damages,
regardless of the form of the action, will be confined to direct damages and will in no event exceed the
amounts paid by Licensee hereunder for license of the Product (limited to the unamortized portion of
the OLC, amortized over a 60 month period, or twelve months of MLSC payments, whichever is
applicable) or for the service (limited to twelve months of M&S, if applicable) giving rise to such
damages. GRAVIC MAKES NO OTHER WARRANTIES OF ANY KIND, EXPRESS OR
IMPLIED. THE FOREGOING WARRANTIES BY GRAVIC ARE IN LIEU OF ALL OTHER
WARRANTIES EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

11. PROPRIETARY INFORMATION. Licensee agrees that the information provided by Gravic
(including without limitation the Products, user manual, sample reports, run time instructions,
executable code, report source, etc.), and Gravic agrees that the information provided by Licensee,
whether or not protected by patent or copyright, which is identified and labeled by the disclosing party
as being proprietary (“Proprietary Information™), shall be treated by the receiving party as being
proprietary and shall not be disclosed to any third party or used by the receiving party except as
expressly authorized by this Agreement without the prior written consent of a duly authorized
representative of the disclosing party. The receiving party agrees that the disclosing party shall be
entitled to preliminary and permanent injunctive and equitable relief, without the necessity of posting
bonds, and reimbursement of its attorney, court and related costs, to prevent any unauthorized
disclosure or use of information, threatened or actual. The obligations in this Section do not apply to
information which (i) is or becomes generally available to the public other than as a result of a
disclosure by the receiving party; (ii) was available to the receiving party on a non-confidential basis
prior to its disclosure; or (iii) is obtained by the receiving party in good faith without knowledge of any

ShadowbaseEndUserLicenseAgmt 2013_09_30.doc Page 4 of 12



breach of a secrecy agreement from a third party. Licensee acknowledges that each Product contains
valuable trade secrets of Gravic and has been developed by Gravic through the expenditure of
substantial time, effort, and money.

12. PATENTS AND COPYRIGHTS. Gravic agrees to indemnify, defend and hold harmless
Licensee from and against all damages, settlement amounts, costs, expenses and fees (including
reasonable attorneys’ fees) paid by Licensee to a third party arising out of any claim, suit, or
proceeding brought against Licensee alleging that the Products infringe upon any United States patent,
copyright, trademark, or service mark, provided Licensee promptly notifies Gravic in writing of any
such claim, such claim is not based on other software, hardware or Licensee modifications of the
Product, and Licensee allows Gravic to defend any such claim, provided further Gravic reserves the
right at its sole option to modify a Product (but retaining its basic functionality) to make it non-
infringing, to obtain a license for the Product’s continued use, to substitute a functionally similar or
alternative product, or to cancel this Agreement and, if Licensee has elected the OLC, return to
Licensee the unamortized portion of the OLC, amortized over a 60 month period, or if Licensee has
elected the MLSC, return to Licensee the MLSC paid by Licensee over the prior twelve month period.

13. U.S. GOVERNMENT RESTRICTED RIGHTS. The Product is provided with RESTRICTED
RIGHTS. Use, duplication, or disclosure by the Government is subject to restrictions as set forth in
subparagraph (c) (1)(ii) of The Rights in Technical Data and Computer Software clause at DFARS
52.227-7013 or subparagraphs (c) (1) and (2) of the Commercial Computer Software — Restricted
Rights at 58 CFR 52.227-19, as applicable. Contractor/manufacturer is Gravic, Inc., 17 General
Warren Blvd., Malvern, PA 19355-1245 USA.

14. EXPORT RESTRICTIONS. Licensee agrees that it will not export or re-export the Product, the
Gravic Proprietary Information, any part thereof, or any process or service that is the direct product
thereof (the foregoing collectively referred to the “Restricted Components™) to any country, person,
entity, or end user subject to U.S. export restrictions. Licensee specifically agrees not to export or re-
export any of the Restricted Components (i) to any country which the U.S. has embargoed or restricted
the export of goods or services, or to any national of any such country, wherever located, who intends
to transmit or transport the Restricted Components back to such country; (ii) to any end user who
Licensee knows or has reason to know will utilize the Restricted Components in the design,
development, or production of nuclear, chemical, or biological weapons; or (iii) to any end user who
has been prohibited from participating in U.S. export transactions by any federal agency of the U.S.
Government. Licensee warrants and represents that neither the BXA nor any other U.S. federal agency
has suspended, revoked, or denied its export privileges.

15. ASSIGNMENT. Licensee may not assign this Agreement or any rights or obligations hereunder
without the prior written consent of Gravic, provided that Gravic will not unreasonably withhold or
delay its consent to an assignment of this Agreement to a wholly-owned subsidiary of Licensee or to
any entity which acquires (through merger or otherwise) all or substantially all of the stock (which
shall be deemed an assignment for purposes of this Section) or assets of Licensee, provided Gravic has
received the written undertaking of the assignee to be bound by this Agreement and reasonable
assurance that such assignee has the resources to undertake the obligations herein. Gravic may assign
this Agreement or its rights or obligations hereunder by delivery of prior written notice to Licensee.
This Agreement shall bind the permitted assigns or successors of a party.
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16. SEVERABILITY. If any provision of this Agreement is invalid under any applicable law, it is to
be modified to the minimum extent necessary to be deemed valid, or if that is not feasible, than to the
minimum extent necessary will be deemed omitted. All other terms and conditions remain in effect.

17. NON-WAIVER. No delay or failure of either party in exercising any right hereunder and no
partial or single exercise thereof shall be deemed of itself to constitute a waiver of such right or any
other rights hereunder.

18. APPLICABLE LAW. This Agreement shall be construed and governed by the internal laws of
the State of Pennsylvania excluding its provisions on conflicts of laws. The parties consent to the
exclusive jurisdiction of the federal and state courts located in Pennsylvania, provided Gravic shall be
entitled to enforce its proprietary rights or any judgment under this Agreement in any other applicable
jurisdiction.

19. NOTICES. All notices required or permitted by this Agreement shall be in writing and shall be
sent by certified mail or by reputable overnight delivery service, addressed as set forth in the first
paragraph of this Agreement or as changed by a notice sent in accordance with this Section.

20. FORCE MAJEURE. A party will not incur any liability to the other party on account of any loss
or damage resulting from any delay or failure to perform all or any part of this Agreement, other than
payment obligations, if such delay or failure is caused by events, occurrences, or causes beyond the
control and without negligence of such party. Such events, occurrences or causes will include, without
limitation, acts of God, strikes, lockouts, riots, acts of war, earthquakes, fire and explosions.

21. GENERAL. This Agreement, the exhibits attached now or in the future hereto, and any prior
confidentiality agreement between the parties contain the entire agreement between the parties with
respect to the subject matter hereof, and may not be waived, altered or modified except by written
agreement of the parties or as provided in Section 1(b). In the event of a conflict between the terms of
this Agreement and an exhibit, the terms of the exhibit shall take precedence. No information
otherwise supplied by Gravic or its Designated Distributors may be relied upon by Licensee. Section
captions are inserted for convenience, but shall not be construed as part of this Agreement.

IN WITNESS WHEREOF, each party has caused this Agreement to be signed by its duly authorized
representative as of the date set forth above.

Gravic, Inc.

By: By:
Name: Name:
Title: Title:
Date: Date:
Attest: Attest:
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EXHIBIT A-1
1. DESIGNATED SYSTEMS

NonStop Systems:

System 1 System 2 System 3 System 4

System Type (e.g. NonStop
NS1200, NB54000c)

System Name

System Use/Purpose
(Production, Development

only)

Physical Site Location

System Serial Number

Node Number

Operating System Version

Database type and version

Max # CPUs

# Active Cores per CPU

Data Replication License
Type (Full/Limited/None)

Shadowbase Options (SEM,
AutoLoader, SOLV)

Please attach the output from a SYSINFO tacl command, #PROCESSORSTATUS, and the output for a PEEK/CPU 0/ tacl
command, for each NonStop node you plan to run Shadowbase on:

TACL> SYSINFO

TACL> #PROCESSORSTATUS

TACL> PEEK/CPU 0/

* Node number: "#SYSTEMNUMBER \systemname" from TACL
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System 5 System 6 System 7 System 8

System Type (e.g. NonStop
NS1200, NB54000c)

System Name

System Use/Purpose
(Production, Development

only)

Physical Site Location

System Serial Number

Node Number

Operating System Version

Database type and version

Max # CPUs

# Active Cores per CPU

Data Replication License
Type (Full/Limited/None)

Shadowbase Options (SEM,
AutoLoader, SOLV)

Please attach the output from a SYSINFO tacl command, #PROCESSORSTATUS, and the output for a PEEK/CPU 0/ tacl
command, for each NonStop node you plan to run Shadowbase on:

TACL> SYSINFO

TACL> #PROCESSORSTATUS

TACL> PEEK/CPU 0/

* Node number: "#SYSTEMNUMBER \systemname" from TACL
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Windows, Linux, UNIX, AS400, and Open VMS Systems:

System 1

System 2

System 3

System 4

System Type

System Name

Site Location

# of CPU’s

# Cores per CPU
(Leave blank if VM)

Database Type

Database Version

Operating System
Version

System 5

System 6

System 7

System 8

System Type

System Name

Site Location

# of CPU’s

# Cores per CPU
(Leave blank if VM)

Database Type

Database Version

Operating System
Version

Note: For clustered environments, please indicate if the node/system is an active or a passive node/system for database

access.
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NOTE: IF OLC/ASC OPTION IS SELECTED KEEP “SECTION 2. OLC/ASC”, IF MLSC

OPTION IS SELECTED KEEP “SECTION 2. MLSC”
2. OLC/ASC OPTION
OLC PRODUCT AND LICENSE FEES

Product Description OLC License
Fees (USD)
Shadowbase One-Time License Charge (OLC) $(fee)
Options Other components as indicated on page one and this $(other)
Exhibit A.
ASC MAINTENANCE/SUPPORT FEES
Product Description ASC Support
Fees (USD)
Shadowbase Annual Maintenance/Support Charges (ASC) for $ lyear
Designated Systems beginning , 20
2. MLSC OPTION
MLSC LICENSE/MAINTENANCE/SUPPORT FEES
Product Description MLSC

Support Fees
(USD)

Shadowbase Monthly License and Support Charges (MLSC) for $ /month
Designated Systems beginning , 20
% Discount for month commitment $ /month)

3. FEE PAYMENT TERMS

Payment Terms Payment
Amt. (USD)

Due when this Agreement is executed $

Due sixty days in advance , 20 through , 20 $ /mon
th
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Unless otherwise specified in writing, Gravic’s local distributor (“Designated Distributor”) identified
below will submit all invoices for this Agreement and Licensee shall remit all payments to:

[Designated Distributor]

[Distributor Address Line 1]
[Distributor Address Line 2]
[Distributor Address Line 3]

Gravic reserves the exclusive right to change Designated Distributor upon notice to Licensee.

Licensee shall remit all fees to Gravic or its Designated Distributor for the Product. Gravic will issue
Product usage passwords upon receipt of payment of fees from Licensee or from Gravic’s Designated
Distributor.
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EXHIBIT B: MAINTENANCE/SUPPORT RESPONSE

Item 1: Problem Severity
Critical:
Definition:
1. The problem stops Product from running on a production system
2. Product stops a primary customer application from running on a production system
3. Product stops a production customer machine from running
Response:
1. Support target is to respond within four (4) business hours of call receipt
2. Support will treat the issue with the highest priority in order to achieve a quick resolution during coverage hours of
support.

High:
Definition:
1. The problem causes major degradation in functionality of Product
2. Product causes a major degradation in a primary customer application.
3. Product causes a major degradation in customer machine performance
Response:
1. Support target is to respond within six (6) business hours of call receipt
2. Support will treat the issue with a high priority in order to achieve a quick resolution during coverage hours of
support.

Medium:
Definition:
1. The problem causes limited impact on Product
2. Product causes a limited problem on a primary customer application
3. Product causes a limited problem on customer machine performance
Response:
1. Support target is to respond within 24 business hours of call receipt
2. Support will treat the issue as an outstanding problem and will address it as resources become available during
coverage hours of support.

Low:
Definition:
1. The problem has no impact
2. Anannoyance
3. The problem was originally a higher priority and the customer has received a work around which has resolved the
issue.
Response:
1. Support will record the issue for development but will not expend resources on the problem until all higher priority
issues are resolved during coverage hours of support.

Item 2: Customer Support Contact Details
For Basic Support, business hours are defined as 9:00 A.M to 5.00 P.M. Monday to Friday (U.S. Eastern Time) excluding
national holidays.

All Critical Problems must be reported to Gravic by Licensee by both telephone and email. Gravic’s Designated
Distributor must be copied on all problem reports, and may be the entity that first responds to problem reports.

US Support Primary Phone: +1.610.647.8180
Secondary Phone: +1.610.647.6250
Fax: +1.610.647.7958
Email: SBsupport@gravic.com

If contracted by Licensee, for 7x24 Support outside of business hours defined above, Licensee may contact Gravic for
support via pager.
Pager: To be supplied if contracted.
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