Exhibit A

Agreed Amendment to Master Terms and Conditions and
End User License Agreement

Between the City of Columbia and Doble Engineering Company

THIS AGREED AMENDMENT (hereinafter “Amendment”) by and between the City of
Columbia, Missouri, a municipal corporation, hereinafter called or “City”, and Doble
Engineering Company, a company with the authority to transact business within the
State of Missouri, hereinafter called “Doble”, is made and entered into on the date of the
last signatory noted below (“Effective Date”), City and Doble are each individually
referred to herein as a “Party” and collectively as the “Partics”.

Whereas:

A.

Doble is the owner of certain software products that may aid the City in its
operations;

The City wishes to obtain a license for the use of those products;

Doble has provided price quotations for the products that are attached to this
Amendment as Exhibit 1, consisting of Quotation Q-24863 for Doble Test
Assistant Pro Software, Version 77, and Exhibit 2, consisting of Quotation Q-
21501-1 for Protection Suite Pro.

Dable has certain form documents, namely the Master Terms and Conditions
("MTC”}), attached as Exhibit 3, and the End User License Agreement (“EULA™),
attached as Exhibit 4, that it uses in licensing its products;

The City and Doble wish to modify those documents to assure compliance with
federal, Missouri and local laws and to address other concerns of the City;

Collectively, this Amendment and all Exhibits thereto shall be referred to as “the
Agreement”.

Now, therefore the City and Doble have agreed by the execution of this Amendment to
alter the terms of M'TC and EULA as set forth herein.

1.

2.

2.1.

2.2,

Section 3 of the MTC, titled “Security Interest,” is deleted.

The following sentence in Section 4 of the MTC, titled “Shipping, Delivery and
Title,” is deleted and replaced as indicated below:

Deleted: Doble shall at all times retain title to all such documents, and Buyer
shall not disclose such to any party other than Doble or a party duly
authorized by Doble.

Replaced: Doble shall at all times retain title to all such documents, and
Buyer shall not disclose such to any party other than Doble or a party duly



3.

3.1.

4.

4.1.

6:

6.1.

6.2.

7.

=1

authorized by Doble, except to the extent required pursuant to the Missouri
Sunshine Law, Chapter 610 RSMo, or lawful process.

The following sentence in Section 4 of the MTC, titled “Shipping, Delivery and
Title,” is deleted and replaced as follows:

Doble reserves the right to enter or have its agent enter upon a Buyer’s site to
recover any Products not currently purchased or licensed by Buyer but
currently located on Buyer’s site; provided that Doble fully complies with
Buyer’s facility security rules and regulations.

Section 15, titled “Choice of Law,” is deleted in its entirety and replaced with the
following:

Governing Law and Venue: This Agreement shall be governed, interpreted,
and enforced in accordance with the laws of the State of Missouri and/or the
laws of the United States, as applicable. The venue for all litigation arising out
of, or relating to this Agreement, shall be in Boone County, Missouri, or the
United States Western District of Missouri. The Parties hereto irrevocably
agree to submit to the exclusive jurisdiction of such courts in the State of
Missouri. The Parties agree to waive any defense of forum non conveniens.

Section 17 of the MTC, titled “Legal Fees,” is deleted in its entirety.

The following sentence in Section 19 of the MTC, titled “Confidentiality,” is
deleted and replaced as indicated below:

Deleted: Each party is required to hold the other party’s Proprietary
Information in the strictest confidence; to protect it from disclosure and
unauthorized use; to not release it to any third party without the disclosing
party's express written consent; and to only use such Proprietary Information
in connection to perform its obligations under this Agreement.

Replaced: Each party is required to hold the other party’s Proprietary
Information in the strictest confidence; to protect it from disclosure and
unauthorized use; to not release it to any third party without the disclosing
party's express written consent; and to only use such Proprietary Information
in connection to perform its obligations under this Agreement; except that
City of Columbia may disclose information to the extent required pursuant to
the Missouri Sunshine Law, Chapter 610 RSMo or lawful process.

The definition of “Confidential Information” contained in paragraph 1.4 of EULA
is deleted and replaced with the following:

Confidential Information means the Software and all of the software code
(including, but not limited to, any third party software licensed with the
Software), the Software performance information, Documentation, and any
trade secrets, concepts, ideas, improvements, processes, plans, designs,



specifications, architecture, database tables and structures, data record
layouts, prototypes, models, methods, processes, algorithms, Content, data
bases, and all other business operational, financial and Licensee information,
whether patentable or not, that is provided, developed, conceived or in any
way disclosed by either Party, except to the to the extent that such matters are
made public under the Missouri Sunshine Law, Chapter 610 RSMo.

8. The first sentence of the definition of “Master Agreement” contained in
paragraph 1.13 of EULA is deleted and replaced with the following:

8.1, Master Agreement means the document or set of documents which
originate from or are signed by Licensor and which contain the material
business terms upon which Licensee purchases or leases the Software. The
Master Agreement specifically excludes any terms and conditions which may be
automatically attached to or referenced in a purchase order originating from Licensee.

0. The second sentence of paragraph 2.4 of EULA is deleted and replaced with the
following:

9.1.  Licensee and User will treat as confidential and preserve the confidentiality of
the Materials and will not disclose any portion of the Materials to any third
party except to the extent required to do so by the Missouri Sunshine Law,
Chapter 610 RSMo or lawful process.

10.  Subparagraph 3.3(e) of the EULA is deleted and replaced by the following:

10.1. e) required to be disclosed by lawful process, order of a court or other
governmental entity, or per applicable law, including public disclosure law.

11.  The following sentence is added to Paragraph 3.5 of the EULA:

11.1.  This paragraph shall only apply to the extent consistent with Missouri record
retention requirements established pursuant to the Revised Statutes of
Missouri.

12.  The following phrase is deleted from Paragraph 8.1 of the EULA: “to an aggregate
maximum equal to Licensee’s purchase price for the Software.”

13.  Paragraph 8.3 of the EULA is replaced in its entirety by the following:

13.1.  To the extent not prohibited by law, Licensee will defend, indemnify, and hold
Licensor and its directors, officers, agents, employees, members, subsidiaries,
and affiliates harmless from and against any claim, action, proceeding,
liability, loss, damage, cost, or expense (including, without limitation, legal
fees and expenses), ariging out of or in connection with Licensee’s or User’s
use of the Materials (except with regard to any indemnification obligations of
Licensor as provided in Section 8.1), including without limitation, any
damages Licensor may suffer or incur by reason of the breach of any of the
provisions of this Agreement by the Licensee, its employees, agents or sub-



14.

15.

16.

17.

18.
19,

20.

contractors howsoever caused or the acts, omissions or negligence of
Licensee, its employees, agents and sub-contractors. This provision does not,
however, require Licensee to indemnify, hold harmless, or defend licensor to
the extent of Licensor’s own negligence or breach of a lawful duty.

Paragraph 10.1 of the EULA is replaced with the following language:

14.1.

Neither Party will be responsible for any failure in the performance of its
obligations under this Agreement to the extent that such failure is due to
causes beyond its control including, but not limited to, acts of God, war, acts
of any government or agency thereof, fire, explosions, strikes, delivery
services, telecommunication providers, strikes, labor difficulties, lockouts,
embargoes, severe weather conditions, delay in transportation, or delay of
suppliers or subcontractors. In addition, neither party shall be liable or
responsible to the extent its performance under these terms and conditions is
prevented, delayed or hindered by any pandemic, epidemic or outbreak of
widespread illness on a local, national or international scale, or any new or
escalated circumstances related thereto outside of its reasonable control,
including without limitation quarantines, transportation disruptions,
government imposed restrictions, labor shortages or delays or failures of
performance by its suppliers or carriers,

The following is added to paragraph 14 of the EULA:

15.1.

If to Licensee:

Director of Utilities
City of Columbia

701 E Broadway

P.O. Box 6015
Columbia, MO 65205

Paragraph 18.1 is deleted and replaced with the following:

16.1,

Governing Law and Venue: This Agreement shall be governed, interpreted,
and enforced in accordance with the laws of the State of Missouri and/or the
laws of the United States, as applicable. The venue for all litigation arising out
of, or relating to this Agreement, shall be in Boone County, Missouri, or the
United States Western District of Missouri. The Parties hereto irrevocably
agree to submit to the exclusive jurisdiction of such courts in the State of
Missouri. The Parties agree to waive any defense of forum non conveniens.

The last sentence of paragraph 18.2 of the EULA is deleted in its entirety.

Paragraph 18.3 of the EULA ig deleted in its entirely.

The last sentence in paragraph 18.4 of the EULA is deleted in its entirety,

Paragraph 18.5 of the EULA is deleted in its entirety,



21, Exhibit A of the EULA is deleted in its entirety.

22, The second sentence of Paragraph 3.2 of Exhibit B of the EULA is deleted in its
entirety and replaced with the following:

22.1,

Amounts not paid within sixty (60) days of the date of invoice will be subject
to a late charge of one and one-half percent (1.5%) per month (eighteen
percent (18%) per year) or any applicable legal maximum, whichever is less.

23.  Paragraph 3.3 of Exhibit B of the EULA is deleted in its entirety and replaced
with the following:

23.1.

In the event Licensee fails to pay Licensor any sum when due, Licensor may,
upon thirty days’ notice and without waiving or limiting any other remedies to
which it may be entitled to hereunder, in law or in equity, terminate the
licenses granted in Section 2 and/or discontinue all further training, support,
maintenance or other services including, without limitation, issuing software
upgrades and enhancements until such time as all amounts due have been
paid in full.

24.  The following sentence is added at the end of both paragraphs 4.4 and 4.6 of
Exhibit B of the EULA:

24.1.

This paragraph shall only apply to the extent consistent with Missouri record
retention requirements established pursuant to the Revised Statutes of
Missouri,

25.  Exhibit C of the EULA is deleted in its entirety.

25.1.

25.9.

25.3.

No Third-Party Beneficiary. No provision of the Agreement is intended to nor
shall it in any way inure to the benefit of any customer, property owner or any
other third party, so as to constitute any such Person a third-party beneficiary
under the Agreement.

Term and Term Renewal. Regardless of what may be in any exhibits, the term
is as established in this paragraph. This Agreement is effective from the
Effective Date, and is valid for a period of one year (the “Term”). This
Agreement may be extended thereafter for successive term(s) equal in
duration to the previous term at them-applicable Doble rates, unless either
party notifies the other in writing of its intention to terminate at least thirty
(30) days prior to the expiration date. Should the agreement lapse for more
than one (1) calendar year, the City shall be required to purchase the software
on order to upgrade the new version of the software.

Employment of Unauthorized Aliens Prohibited. Doble agrees to comply with
Missouri State Statute section 285.530 in that they shall not knowingly
employ, hire for employment, or continue to employ an unauthorized alien to
perform work within the state of Missouri.



25.3.1. As a condition for the award of this Agreement, the Doble shall, by sworn
affidavit and provision of documentation, affirm its enrollment and
participation in a federal work authorization program with respect to the
employees working in connection with the contracted services. Doble
shall also sign an affidavit affirming that it does not knowingly employ
any person who is an unauthorized alien in connection with the
contracted services. The form of the Work Authorization Affidavit is set
forth in Exhibit 5.

25.4. No Waiver of Immunities: In no event shall the language of this Agreement
constitute or be construed as a waiver or limitation for either party’s rights or
defenses with regard to each party’s applicable sovereign, governmental, or
official immunities and protections as provided by federal and state
constitutions or laws.

25.5. Missouri Anti-Discrimination against Israel Act: To the extent required by
Missouri Revised Statute Section 34.600, Doble certifies it is not currently
engaged in and shall net, for the duration of this Agreement, engage in a
boycott of goods or services from the State of Israel; companies doing
business in or with Israel or authorized by, licensed by, or organized under
the laws of the State of Israel; or persons or entities doing business in the
State of Israel. If any provision of this paragraph, or the application of such
provision to any person or circumstance, shall be held invalid, the remainder
of this Agreement, or the application of such provision to persons or
circumstances other than those as to which it is held invalid, shall not be
affected thereby.

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, the parties have executed this Agreement on the day
set forth below each of their signatures.

City of Columbia, Missouri

By:

John Glascock, City Manager ?/l’s

Date:

ATTEST:

By:

Sheela Amin, City Clerk

APPROVED AS TO FORM:

By:
Nancy Thompson, City Counselor/JKM

I hereby certify that this Agreement is within the purpose of the appropriation to which
it is to be charged, that is, account _17620570-504991 , and that there
is an unencumbered balance to the credit of such account sufficient to pay therefore.

Matthew Lue, Director of Finance

Doble Engineering Company
By:

Printed Name: Jonathan G. Nilsen

Tit]e: Senior Counsel, Manager of Legal Affairs

Date: 10/18/2021

Attest:
By: Brandon Pugh

Title: Regicnal Sales Manager
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Exhibit 1

Doble Engineering Company

123 Felton St.,

Marlborough, MA, 01752,

USA

Phone: +1 817 926 4900 | Fax: +1 617 926 0528

Prepared For:
Matt Winingear

City of Columbia, Missouri

PO Box 7236

Columbla, MO 85205-7236 USA

(573) 864-9047

etec@gocolumbiamo.com

End User: City of Columbia, Missouri

Quote #:
Date:
Quote Validity:

Payment Terms:
Shipping Terms:
Proposed Ship Date:

Q-24863-1
1/13/2021
3/14/2021
N30*

EXW

2-4 Weeks

Recommended Carrier: UPS

Delivery Method:

Ship

Your Doble Team:

Quotation

Additional Notes

*Paymeant terms are subject to credit review.

All prices in USD. Pricing does not include shipping or sales tax.
Please forward all Purchase Orders to sales@dobie.com. For any guestions regarding this quote, please contact your Regional Sales
Manager or sales@doble.com.

Doble Representative  [Power Solutions, LLLC Regional Sales Manager '
Sales Contact Chris Miller Direct Email
Email cj.miller@sbecglobal.net Direct Phone
Phone 3149601940 BDM
Address 0115 Rusticwood Trail Saint Louis MO BIM Contact

LUSA 63126
QTY | PRODUCT DESCRIPTION: SALES PRICE EXTENDED PRICE
1 DTA7 PRC Contract: Doble Test Assistant Pro Software, Version 7 $6,290.00 $6,290.00

TOTAL: | $6,290.00

Doble hardware and software products are supplied in accordance with Doble's Master Terms. Doble Test Instruments are supplied

complete with instruction manuals and all cables necessary for the ordered configuration.

THANK YOU FOR YOUR BUSINESS!

Page 1 of 1




0,00 :

Doble Engineering Company
123 Felton St,,
Marlborough, MA, 01752,
USA
Phone; +1 617 926 4900 | Fax: +1 617 926 0528

Prepared For:

Jassle Shields

City of Columbia, Missouri

PO Box 7236

Columbta, MO 65205-7236 USA
573-819-6760
jessie.shields@como.gov

End User: City of Columbia, Missouri

Your Doble Team:

Exhibit 2 Quotation

Quote #: Q-21501-1
Date: 10426/2020
Quote Validity: 12/26/2020
Payment Terms: N30*
Shipping Terms: EXW

Contract Start Date: 1/25/2021
Contract End Date: 112412022
Conftract Type: Software Maintenzance

Doble Representalive  [Power Solutions, LLC Regional Sales Managet  [Brandon Pugh
Sales Contact Chris Miller Direct Emall bpugh@doble,com
Emall .. miller@sbcglobal.net Direct Phone
Phone 3149601940 BDM
Addrass 8115 Rusticwood Trail Saint Lovis MO BEM Contact

USA 63126

Software Maintenance Maintenance and Support Renewal Quote

QTY | PART # DESCRIPTION UNIT | DISG (%) EXTENDED
PRICE
1 PSP-CL $3,120.00 $3,120.00
Protection Suite Pro, Contract (First 5 Devices)
Additional seats may be purchased during contract period for
$220.00 per seal. Af the beginning of Renewal perlod, Contract
Renewal Quots will reflect tolel nurmber of seats installed,
. TOTAL: | $3,120.00

Additional Notes

*Payment terms are subject to credit review.

All prices in USD. Pricing does not include shipping or sales tax.

Please forward all Purchase Orders to sales@doble.com. For any questions regarding this quote, please contact your Regional Sales

Manager or sales@dobte.corm.

Doble hardware and software products are supplied in accordance with Doble's Master Terms. Doble Test Instruments are supplied
complete with instruction manuals and all cables necessary for the ordsred configuration.

THANK YOU FOR YOUR BUSINESS!

Page 1 0f 2



PROTECTION TESTING AND MAINTENANCE AGREEMENT

This Protection Testing Software Malnienance Agreement, along with the End User License Agreement ("EULA") collectively shall be referenced hereln
as the "Agreement’, ad I pravides Protection Tasting Software products to the Registered User of the Licenses Purchasing Cormpany for a period of
ene (1) year. This Agreement Is effective from 1/25/2021, and s valid untll 1/24/2022 {the "Term"). This Agreement may be extended thereafter for
sUscessive term(s) equal In duration fo the previous term at them-applicable Doble rates, unless either party notifles the other In writing of its intention
to terminate at least thirly (30) days prior to the explration date. Should the agreement lapse for more than one (1) calendar year, the Client shall be
requlred to purchase the sofiware on order to upgrade the new version of the software.

Maintenance Agreement Includes

Reglstered User will reseive basic appilcation suppert, all updates, and all upgrades for the duration [f the Agreemant with the assoclated documentation
for the Prolection Testing software products tovered by this Agresment, and subject to the terms of the End User Liconse Agreement {"EULA"). Any
resals or distribution of the Software to third partles is expressly prohibited, and Doble expressly reserves the right to prosecute violators.

a. Baslc Telephone Support with Pratectlon Application Engineer between 8:00am - 8:00 pm EST:
North America, the telephone number is 1-800-DDD-OBLE (1-800-333-6263)
Outside North America, the telephone number is +1-617-928-4800

b. Email Support using fserieshalp@doble.com giving direct access to a Doble Protectian Application Erglneer.

&. Membershlp In the Prateclion Testing User Group (PTUG), and Invitation te attend the Protection Testing User Group meetings hald in
USA, Australla, South Amerlca and Europe. These meetings are the largast protaction testing focused mesting in thelr respective regions,

d. Protection Testing Software access to the Doble Portal, which contains usaful Information, like papers presented at the past Dable
Conferences and much more.

Glossary of Terms:
Software Numbering Schema: Major.Minor.Bug

Example: Protection Suite 3.1.2

Based on the example above

3 is the Major release version

1 is the Minor release version, i.e. 1 minor update has been release since 3.0
2 Is the second Bug fix release verslon of software 3

Updates
Updates are defined as software releases that include a bug revision or a minor revision, Note: Customers with SW under the 1 year warranty period

woulld be eligible for updates that inclurie bug fixes only. At Doble's discretion. Customers under limited watranty period may be provided updates that
Include minor ravislon. Customer with Maintenance Agreement would also recelve updates.

Upgrades
Upgrades are defined as software revisions that are major releases. For exampls, Version 2,1 to version 3.0 Only customer with maintenance
agreement shall receive upgrades.

Maintenance (M)

Providing updates & upgrades during a contractual perled of tme, typloally a yearly basis. Maintenance agreements also includs a basic level of
installafion and software froubleshaoting vie email and phone, Malnienance shall never inciude technical/consulting support i.e, fest plan creation,

Page 2 of 2
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Exhibit 3

doble

DOBLE ENGINEERING COMPANY

MASTER TERMS AND CONDITIONS

Rev.030232020

Applicable Terms and Condltlons. Doble Engincering Company, expressly

including all subsidiaries, divisions, and similar affillates, will be collectively
referred to as "Doble”, and the person or company purchasing Products will be
refesred {0 as "Buyer", “Goods™ shall be as defined in Articl 2 of the Uniform
Commercial Code, as it may be amended from tme o Hme, “Services™ shall
mean the wosk o be performed in any contract transaction exccpt 16 the extent
uny such transgction includes the transfer of legal ownership over a Good or
Goods from Doble to Bayer inn exchange for mowey. Such transfer of ownership
{5 heraby defined o o sale of Goods ns opposed to a sals of Services, All Goods
and Services yold by Doble to Buyer will ba referred to as “Products™. The ferms
und condilions slated below apply to all sales of the Products. Except for those
terms and conditions identified below which are expressly subjeet to altemative
terms set oul in Ihe applicable quote dnd/or order confirmation, it is expressty
understood thnt any different or additional terms propesed by Buyer or
contained on any purchase order or olher document submitted by Buyer are
hereby inapplicable and void snd, unless expressly acknowledged and aceepted
by Doble in writing that no other acknowtedgment by Dable of, or refercnez by
Doble to, or performance by Doble under, any purchase order of Buyer shall ke
deemed to be an acceptance by Doble of any term additional or ¢ontrary {o lisse
terms or conditivns, If the parties desire to ineorpovale any form thal is different
frem or additional to the terms set forth herein, such agreement must be sct forth
in 2 separate wriling cslablishod solely for the purpose of such ameuding of
terms and signed by an officer of Doble. All Products containing or congisting,
of software (“Saliware Products”) ar¢ furnished subject to Buyer's aceeplarice
of the ferms and cenditions contained in Doble's End User Software License
Apreament ("EULA") andfor Softwnre Licerse Agreeinent (“SLA™) conlained
therein, for the applicable Software Product, Dobie will provide a copy of this
EULA andfor SLA jn advance of any purchase, upon Buyer request, For the
avaidaice of doubt, the terms of this decument bre supplemental to any
applicable Doble- issued quotation, and, in the event of any conflicts between a
quotation and this document, the terms of ony suoh guolaiions hereby take
priority over the ternis of this document.

Prices and Paymoent Terimg. Dobls will isue 4 quotation for each Product
request salling feril: the price of the Produets, Quotations are valid for the peciod
of lime specified in the applicable quotation. Frices do not iuolude any federal,
stute, provincial or local property, license, privilegs, sales, use, excise, import,
oxport, trausport, VAT, gross receipts, or other Hke taxes which may now ar
hereafier be applicuble. Buyer shalt be responsible for the payment of all such
taxes of any nakue whatsoever now or herealter fevied by any govemmental
authorily anywhere in the world, Payment {5 due net 30 days from due of
igsuance of invelee; pravided Lhat Doble reserves the right to require alterate
payment terms, dependent upon review of Buyer's eredit worlhiness. Doble
may, i addition to any other remedy available nder applicable Jaw, charge
Buyey intercst at the {esser of the rate of one and one hall percent (1%4%) per
meonth orthe highest rate allowed by applicable law for amounts not paid within
tlse Foregaing terins, I Doble shall at say time doubt Buyer's financial condition
and its 2bifity to pay for the dost of the Pradiet(s), Doble may demand adequste
assurance of due performance or decling to muke any furlher shipments of
Goods or supply any further Services except upon receipl of cash payment in
advance or security. [f Doble demands adequate agsuranse of due performance
and the same is not forthcoming within | 0 diys after the date of Dable's demand,
Deble may, al its optien: (i} contitue ta defer further shipments of Gopds or
supply of Services under any order from Buyer which has been nccepted by
Deble until adequate assurance is received, or {ii) cancel any oulstanding orders
from Buyer which have been aceepted by Dobls and treat as a fermination by
Buryer pirsiant te Scetion 12(b) horeiw,

Seenrity Inferest, For o]l Buyer purchascs af any edquipment, Buyer hereby
grants Doble a security inferest in the Products, and oll proceeds thereof and
accessions therolp, to Secure payment of the purchase price for the Produets and
all other charges and cests for which Buyeris responsibic hereundor, At Doble's
direction, Buyer shll, from time fo time, do all dlels necessary or reasonable to
protect Doble's seourity interest herein created and Buyer shall cxeeuts and
deliver to Doble all Uniferm Commercial Code Firancing Statements (*UCCs™
{or In cases where the Products are shipped o souaivies ouigide of the USA,
such foreign countries fonctional equivalents of n UCC including the Canadian
Personul Property Seeurity Registration System, when applicable) which Doble
may deem neeessary lo protect its rights and inlerests as sel forth herein. Buyer
heraby Irrevocably constitutes and appoints Doble as s true and Jawful
aftorney-in-facl, i its name, place and stead, to excdute, deliver, acknowledge,
file or record any and oll such Uniform Cewinercial Coda Finoncing and
Conlinuation Statemenls. The grant of the forepoing pawer of aitomey is
covpled with an interest and shall not be revocable by Buyor until all payments
due hereunder (ineluding deferred payments whether evidenced by notes or
otherwise} shall have been made in eash, To the grealesl extent possible nnder
applicalle law, Doble shall have the remedies of a secttred party under the
Uniform Commercial Code in force in the Commonweallh of Massachusets.

Shipping, Dellvery, and Title, Except as specified in tlie applicable quotaticn
and/or erder confizmation, all Products will be shipped pursuant to Incelerms
20H] Ex-Waorks, with the delivery site for all continental United Stales and
Canadian shipments being Marlborougli, MA, or other applicable Deble facility
{identified af time of order). Motwithstanding the foregoing, the delivery site for
alf Morgan Schaffer Lid, Products shall be LaSalle, Quebec, aud the delivery

site for ali Manta Test Systems Lid. Produets shall be Mississougn, Oninrio
unless otherwise identified af the time ol order. Except as specified herein this
section, litlke and risk of loss including payiment of all tronsportation and
nsuranece cost pass o Buyer ut Doble’s door, Buyer will choose the freight
forwiwder, customa broker, carrier and meuns of delivery; provided, hioivever
thal Duble, in its sole discretion, nuintains the ability Lo reject Buyer's scleclion
of freight ferwarder, customs broker, carrier and meuns of delivery, If Doble
rejecis Buyer's seiection of uny of the above, Buyer will deslanate.an altemative
earrier, broker or means of delivery that is scceptable 1o Doble. Buyer is
responsible for filing any claims with. freight forwarders, tustoms biokers or
carriers. It the Products are 1o be exporled, Buyer will be responsible for all
export churges, consular and customs declurutions and witl be responsible for
penaltics rosulting from errors or omissions thercon. Buyer shall not re-cxpors
the Praduct or any goeds or itoins which iucorpornte the Produet if the re-cxport
would violale either Uniled States or Canadian export laws, 25 applicable,
Nolwlthstanding that zisk of loss of the Praduets pass to Buyer at Dokle's door,
the Products shall remain the personal praperty of Doble until fully paid for in
cash by Buyer pursuant (o 4 bonn fide Doble offer for such Products, and,
excepting ihe immediately proceding condition, the Buyer agrass to perform all
acts which mny Be necessary lo perfect and assure retention of title to suel
product by Doble, Any specificalions, drawings, plans, notes, insiruciions,
enginecring nolices, or technical data of Doble furnished to Buyer shall be
deemed to be incorporated hereln by roference the some as if fully set forth.
Daoble shall atall times relain title ta a}l sueh documents, and Buyer shall not
disclose such to any party other than Doble or a parly duly authorized by Doble.
[f'there is any situntion where the parties desire fo ship using any torm different
from ar additipnal to Incoterms Ex-Works, sueh ayeeement must ba explicitly
set forlh in & separate wriling and signed by an officer or other authorized
representative of Dobie. Doble reserves the right to enter or have its agent enter
upan a Buyer's site 1o recover any Products not currently purchased or loensed
by Buyer but currently located on Buyer’s site. Buyer must ¢xpressly declare
the final destination of the Products on the app licable prerishase arder,
Inspuction and Acceptanee. Exeepl with respeel to Products sold by Morgan
Shaffer Lid. or as specified in:Section 7 herefo, Buyer will promptly inspect a
Product upon delivery. o cluims for shortages will be allowed unless shortages
are reported to Doble, in writing, within 10 days after delivery, Acceptance will
be deerned 10 hnve ocarnred no later thon 30 doys afier shipment ¢fsush Praduct.
Foree Mujeure, Dable will net be liable for delays in shipment or default in
delivery or any fuilure to perform due to any enuse beyond Doble’s reasonable
control including, but not linsited to, governaient action, shortage or labor, raw
malerial, production or wansportation facilities, strike or labor diffisulty
invelving smployees of Doble or others, fire, flood, act of God, tervarism, civil
unrest, war, riet, embarge, fuel or energy shoriage, ear shorlage, wrecks or delay
in transportation, or inabilily © obfain necessary labor, malerinls or
marufacturing Facilities from usual sources, In addition, Doble shall #ot be
liable or respensible to the extent Doble’s performsines under these terms and
conditions is prevenied, delayed or hindergd by any pandemsic, epidemie or
outhreale of widespread illness.on a local, natianal or International scale, or any
new or escalated oircumsiances related thereto ontside of Doble’s reasonable
contral, including without limitation quarsntines, transportation disrupltions,
govemnment imposed resirictions, labar shortages or delays o failures of
parformance by Doble’s suppliers or carclers. I the event of deloy in
performance due lo any such cause, the. dnte of delivery or Hme for campletion
wiltbe extended by a period of time rersonably necessary to overcome the effect
of such delay,

Warranty.

A, Bold Goods. Unless expressly stated otherwise in theapplicable
quotation, all Products sold by Doble are warranted to be fieo from
defects in material and workmanship for a perfod of oric year afier
shipment, During the one (1) year warranty period, upon prompt
written netice of defeet and confirmatlon that the Product hag been
stored, integrated, instatled, eperated and matatained in dccordanee
with Dable'’s recammendations and standnrd industiy practice, Doble
will, at its option, repuir or replace any defective prodaets o
componets thereofal no additional chivpe. Doble shull be
respousibic for arcanging and paying for shipment of a Product fox
warranty service to and from Doble's applicable facility; pravided that
Buyer shall be responsible For shipping charge(s) in the event that
Doble defermines any repair(s) are cutside of the applicable warranty
coverage including, but not limited to, clear mishandling of the
Product. Any companent of a Good that is sold, but is not marketed
by Doble as a Product ilself, is hereby u **Part,” All Parts sold by
Dable are heseby Geods, excépt thal the warranty poriod af Parts i
limited to six (6) manths. Solely regarding Morgan SchafTer Produels:
a) such warranty period shatl ke for a poriod of thisty £30) months
fram the date of the applicable shipment; b) for repaired or
refurhished equipment and spare parts, such period shall be one (1)
yeur from Lhe date of shipment; and ¢) Mozgan Schaffer shall pay for
the trangpertation of retumed Goods and Parts to be repaired or
replaced during the applicable warranty period.

B,  Leuszad Goods,

i Definition. For a recurring annsnl fee, or as otherwise expressly
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spreat! by each parly to this Agresment in n signed writing, Doble
may provide a package of rentable equipment, Services nssociated
with such rental, and benefits. Such combination of remied
equipment, Services, and benefits are hereby, collectively, a “Lease”
by noame, but the legnl and practical nature of the Lease shall only
beas expressly det torth herein this Agreement.

Perpetual Warranty. For so long as n Lease is renewed by the

partles, Doble shall, to the extent reasonshly possible, promptly

repair, adjust, upgrade, or replase, ng Doble in jts sole discretion
belioves the cireumstances may warrant, any impaired Leased

Goods sehirned by Buyer o Doble at Marlbaroligh, Massachuscils

or other site as expressly directed by Doble:

. Withont chavge fo Buyer for Lrunsportation, including
handling costs where applicable, or for [obla's nctual cost of
repiir, adjustment, or replucement, if the impairment s
salely occasioned by inherent defect;

2. on paymeat by Buyer of chargos for transportation,
including handling costs where appliceble, but without
chiirge to Buyer for Doble's netual cost of repair, odjustment
ar replacement, if the impainuent is primarily oécasioned by
reasonable wear and tear; and

3, onpayment by Buyer of ehacges for transperiation,
including handling costs where applicable, and for Doble's
agtugl cost of repair, adjustment or replacement, if the
impnirmenl is primarily occasioned by any cause othor than
frthevent defect or reasonable wear and tear,

Bencfits attribufable lo any Lonso shall ba as detailed in an

applicable Doble- issued Lease quolation,

Theaption to rent Gaods dr Services on & yeatly basis, or longer, n

In carte may also be made available by Dobks to Buyer, but, unless

expressly stated in the quotation, any rented, but 1ot Leased,

Goads are not efipible for the Perpetuat Warmanty and paly inclede

o warrtnty, Services, or benefits ag described in the quotitian only.

C.  Shorl-Term Renlals.

Definition, Unless otherwise mutually agreed upon in writing, any
reninl of Doble Gioods with xin initinl rental period of less than 365
days Is a “Short-Term Rental”, _
To the extenil that 4 Buyer that has executed 2 Shorl-Term Rental,
such Buyer shinll anly be clipible for Perpetual Warranty service on
such Short-Tezm Rental if the Buyer is also s current Lease

‘purghaser. Otherwise, Buyer's Short- Term Rental shall be entitled in

the sold Goeds warrmity described in paragraph A hereof, excepl, as
to any Fhort-Tern Rettal that has not been stored, ategrated,
installed, operated and maimizined in aceordance with Doble’s
recommendations and standard indusiry practice, Buyer shall be
responsible for all casts associated with transportation, including
handling costs where applicable, and for Doble's actual cost of repair,
adjustient or replacement.

D.  Field and Dovelopiment Services.

il

Development Services Definition. Any Services offered i Buyer by
Doble where Doble will develep hardware, softwive, or
customizations of existing hsrdware or software, for Buyer are harcby
Developmenl Services,

Fleld and Consulting Services Definition. Any Services offered to
Buyer by Dable where Doble must go on site to perform or where
Doble is providing consulting Services and such Services ars not part
of an existing Lease package and do not include Development
Sarvides, are hereby Field and Consulling Services.

Standard af Performance. Doble warrants that Development Services
nnd Field and Consulting Services {collectively “FD Services™) will

‘be pertormed in accordonve with gererally accepted professionnl

standdards, The FI? Services warranty period (“FD Warcanty Period™)

shall be for a period of twelve months from the. date of Buyer

aAcceplance, but no langer than {ifteen {15) months from Doble’s
submission lo Buyer of a final test report {n the case of Field and

Consuliing Sorvices or, altérnatively, Doble delivery of final

deliverables o Buyer in the ease of Dévelopment Services,

whichever comos fiest, During the FD Warranty Period, upon prampt
written nolice of noncanforming Service, Doble will reperform the
nongonforning Services at no addilional charge.

1. Al warranty work will be performed during nermal working hours,
If Buyer desires expedited wanunty servive, Buyer aprees (o
puy overlime for any warranty work performed oulside of
normal working Liowrs.

2. 1F Doble is unable ar unwilling to reperform the nonconforming
Services, ar if reperformanoe docs not remedy the
noneconformity, Dable and Buyer shall négotiale an adjustment
in the price for the applicable noncontonning Servioes,

3. Doble only wairanis that the FD Services wore performed in a
professional manner. Except a3 may otherwise be expressly
agrecd by hath partics in wiiting, Dable makes no wananty or
representation as to the condition of any cleetrica) apparatus or
recommendation as to how Buyer should interprot or utilize any
final reports or other deliverables,

4. For FD Services involving installation and/or commisstoning
of Dobie or third party nstruments, software, or equipment,
Doble’s warranty doesnol apply in the event thnt Doble has
perforned, insiafled, or otherwise implemented the FD
Services upon an electrical apparatus which has chanped

E.

.

iv.

fid.

iv.

goble

subsequent to the performance of the FD Serviges or has been
damaged as a resuit of aceideni, misuse, abuse or ps & result of
modiffeation by nuyona other than Doble or on authorized
Doble reprasentalive.

Acceptance by Buyer. Doble will submit a test report (“Test Report”)

to Buyer upon campletion of the FD Services. Within thirty (30)

days of reeeipt of the Test Repotd, Buyer shall notify Dabls in

writlng of any nongonforming FD Services. Dobla shall, within a

reasonable time, remedy any specified nonconformity In nceordance

with the warranty ablipations of this Section 7(13), [' Buyer does not
issuo a notice of nonconformity, Buyer's accoptance or the FD

Sarvices shall be considered final as of the hirty-first (31st) duy

following the daie of Dohle’s submission of the Test Report,

In-Houss Lab Sorvices,

Malerinls Luboratory Services Definition. Any Services offered to

Buyer by Doble where Dable will porform in-house testing ofa Buyer-

submitted oil, dielectic mnterial, or other specimens is hereby

“Malerivly Laboratory Services™,

High Voliage Laboralory Services Definltion, Ady Sorvices offered to

Buyer by Doble’s High Voltape Laborntory where Doble will perform

in-house testing or investigations of Bayer-submitted instruments,

pacls, materials, or other equipment is horehy “High Vollage

Labaratory Services”™

Dable warrants that Materials Laboratory Services and Vollage

Laboratory Services (collcatively “Labomtory Servicos”} will e

performed in accordance wilh generally acoepted prafossionnl

standards, The warranty period (“Laboratory Warranty Period™) shall
be fora period of six {6) months from Deble’s submission to Buyer
of the {inal test report (“Test Report”). Turing the Laboratary

Warranty Period, npon prompt written notice of nanconforming

Service, Doble will, where applicable, reperform the Services, I, in

Dable's sole discretion, the results of the reperformance are

materizlly different from the Initial regults, then the reperformance

shall be-at no addilichnl charge lo Buyer. However, If reperformance
yields materiaily the same results, the Buyer will be responsible for
the purchase ol a second lesting,

L. All warranty work will be perforined during normal werking
hours. If Buyer desires expedited warranly service, Buyer
agrees lo pay overtime fur any warraniy work performed
outside of normal working hours,

2. If Doble is unable or wnwilling to reperform  the
noncendfbrming Services, or if repsrformance doss not
remedy the nenconformity, Buyer may inspeet all records
ralaling Lo any testing provided sueh inspection oceurs dusing
he Laboratory Warranly Period,

3. Doble only wamants thal the Laboratory Services were
performed in & professional manner. Exeept ns may otherwise
be expressly agreed by both parties in writing, Doble makes
1o wagrinly or representation as to the condition of any
samples, parls, instroments, or other equipment or
recommendatlon as to how Buyer should interpret ar utilize
any Test Reporis or other deliverables,

4. Allsamples, parts, instmments, or other couipment shipped to
Doble for Laboratory Services shall be shipped 1o, and, If 10 be
returned, from, Doble nl Bayer’s sobe expense o risk of loss

Acceptance by Buyer. Doble will submit a test report {*Test

Report”) to Buyer upon complethon of the Laboratory Services,

Within thirty (30) days of receipt of the Test Report, Buyer shall

nolify Doble in wriling of any nonconforming Laboratory Services,

Doble shall, within o rcasonable time, remedy any specified

nenconformily in accordance with the warranty abligations of this

Sectlen 7(E). If Buyer does 1ot issue o nolice of nencontormity,

Buycr's aceeptance or the Laboratory Serviees shall be considercd

final as of the thiriy-first (3150) day following the date of Doble's

submission of the Test Report,
Doble-Hosted Software Services. Al softworc-bused services hosted by
Dobie shall be warranticd as detailed in the applicabic end nser license
agrecment for such Produet,
Dther Services, All other Services not datailed in this section shall be
warrantied only as detailed in the-applicable quotation for such Scrvices.
THE FOREGOING LIMITED WARRANTIES OF THIS SECTION
ARE BXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES
NOT EXPRESSLY SET FORTH HEREIN, WHETHER EXPRESS OR
IMPLIBED BY OPERATION OF LAW OR OTHERWISE,
INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE
OR ANY WARRANTY ARISING FROM COURSE OF DEALING
ORUSAGE OF TRADE. IN NO-EVENT SHALL POBLE BE
LIABLE TO BUYER POR ANY SPECIAL, INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT
OF, OR AS THE RESULT OF, THE SALE, DELIVERY, NON-
DELIVERY, SERVICING, PERFORMANCE, FAILURE TOQ
PERFORM, ASSEMBLY, USE, LOSS OF USE OR FAILURE OF
THE PRODUCTS OR ANY PART THEREQF, OR FOR ANY
CHARGES QR EXPENSES OF ANY NATURE INCURRED, OR
ANY DAMAGE OR LOSS OR LOS$ OF USE OF PROPERTY,
EQUIPMENT OR POWER §YSTEMS OR THE COST QF CAPITAL
DR THE COST OF PURCHASED OR REPLACEMENT POWER OR,
TEMPORARY EQUIPMENT EXPENSES, LOST PROFITS, LOST
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SAVINGS, Ot OTHER DAMAGES ARISING OUT OF THE USE OF
OR INABILITY TO USE THE PRODUCT, EVEN IF DOBLE MAY
HAVE BEEN NEGLIGENT. INNO EVENT SHALL DOBLE'S
LIABILITY UNDER ANY CLAIM MADE BY BUYER EXCEED
THE FACE VALUE OF THE PURCHASE ORDER IN RESPECT OF
WHICH DAMAGES ARE CLAIMED. THIS LIMITED WARRANTY
DOES NOT EXTEND TO ANY PRODUCTS WHICH HAVE BEEN
DAMAGED AS A RESULT OF ACCIDENT, MISUSE, ABUSE, OR
AS A RESULT OF MODIFICATION BY ANYONE OTHER THAN
SELLER OR AN AUTHORIZED SELLER REPRESENTATIVE.

i, The remalics of the Buyer sct forth herein are exchisive, No nction,
regardloss of form, arising out of ihe transactions under this conteact
muy be brought by Buyer more than one {1) yeur after the cuusc of
action has acerued, Any Products supplied by Doblo but
manufactured by others ure warrsnted only to the estent of the
munfactarer's waeranly. Any claim for brench orvwarranty or othor
acticn relating to the Products must be conunenced by Buyer within
one year after the date of shiprment of ths Products,

ii,  Doble warrints that any Product purchased by Buyor hereunder will
be deliveved free of any aud all rightful elnims, demands, liens ar
creutbranges, In the ovent of clain regarding defect to title, Buyer
shall promptly notily Doble and Doble, at its oxpense, will defend
the title to any sffected Praduct or part and if unsuceessful will
promptly provide to Buyer atno cost, replacement parts or
cquipment which complizs with this warranty,

No Rights in Doble’s Tradewnrks. Buyer shall not have any ownership right,

litle or interest, express or implicd, in the intellectual property, tademarks, trade

names, service marks, logotype, advertising and/or designs, markings or other
sommetcial sytbols nssocialod with the Praducts, including but not limited to
the name “Doble™ (colleatively, “Trademarks™) and expressly acknowledges

Dable's exclusive right, title and interest in the Trademarks.

Pafout Infringemnent,

A, Doblé shall, at ils expense, defend any suit brought agninst Buyer besed
on a clim thal any Product fumished by Doble pursuont to this
Apreement.constitutes an infiingement of 2ny United States or Canadian
patent, and: Doble shall pay ail judgmenis and costs recovered against
Buyer in any such suif and shall reimburse RBuyer for costs or expenses
incurred by Buyer in 'the defenge of any such suit, provided ihat Buyer
gives Dable prompt nafice of such swit, reasonable assistance in the
defense thercol, and full opportunilty to control all aspects of the defense
thereof, including scitlement, I the event such Product is held to
censlitle infringement, and the use of the Product is enjoined, Doble
shall, at its eption: (1) procure for Buyer the right to continue using the
Produst; (if) replace it with non- inffinging Product; (i) modify it so it
becomes non-nfringing; or (iv) refund the price paid by Buyer for the
Produet and direct the Buyer to return the Product, at Doble’s expense or
1o destroy the Product.

B.  Doble’s Liabitity for palent infringenent shall not apply to: (i) my
Praducts supplled according te any custon: design speeified or required
by Buyer; or (ity any Modifications of or ta the Produet or combinalions
of the Product with another product not Tumished by Doble, If a suit is
broapght agdinst Doble on aceoumt of the ftems set farth in this seclion
9B(E) or (1) abave, Biysr shall Indemnify Doble in the same wmanner and
lo the same exient (hal Doble would fndemnily Buyer pursuant (o
paragraph 9A.

Transfor of Produets by Buyer, In il event Buyer transfers to n third party

any purchiised Product supphed hereunder or any right or inlerest therein, Buyer

agrees to.indemnify, defend and save Doble harmlass from any aod ali linbility
of Dobie to such transferee or any subsequent transforee n excess of what

Doble's liabiliry would have been if such teansferee had been bound by these

Terms and Conditions of Sale in the same mannér as Puyer,

Dalny or Termination.

A, Delay requasted by Buyer. Buyer may request thut the delivery date for
an ¢rder or for certaln Products wilhin an order be delayed orrescheduled,
If Doble accepts such request and delays or reschedulos shipment or
perfarmgnce, Buyer agrees to pity Doble for any feos Doble may charge
and/or sosts Doble incurs for aceepling such delay or rescheduling, Tn
addition, if the prices of the Products change during the pericd in which
delivery of the order is dolayed, Doble shall be entitled, =t its opton, to
charge Buyer the prices in effect at the time the Products ere shipped or
performed, ingtead of the prices in offest at tha time the ordor was pluced.
Any order held, delayod, or rescheduled beyond o reusonable petiod of
time may be treaied by Doblo as 8 Buyer termination under section (b)
belaw.

B.  Termination of Orders by Buyer. Praducls aannot be returned, and orders
once aceepied eamiel be canealled, without Doble’s prior speeific written
consent (2nd at Doble's sole mid abzolute discretion), Ooods suthorized
for return andfor Doble approved cancellation erders shall be subject to
handling, restocking andfor ecancellation charges which will inclide
indemnification of Doble against all dircet incidental 2nd consequential
loss or damage Including but not timited ta: dircet costs; overhead and
ather costs which are allocable or apporticnable under rcasonable
sccounting  praclices o the order; storage fees; handling  and
{ransporfation costs; matetial ot personnel expenses of Deble; and tost
profits, Paymeni for restocking and cancellation charges shall be made
within 15 days from date of invoice. Buyer shall be responsible for any
Inss relnted o or any additional [ees that may bacome ppplicable due 1o
Buyer’s failuve to retum any Goods lo Doble with a2 clearly marked,
Doble-issued, retwrn  merchandise nuthorization (RMA) number,

14,

coble,

regordless of whelher such Goods was received by Doble. Unless
otherwise specified in the applicable quolalion, in the case of Lense,
rented equipment, and other ongoing Services exlending for a year or
more, Buyer's ordec for such Services shall sutomatically renew al
Doble*s then curreal rates at the end of any term unless Buyer advises
Doble ol Its desire to lerminate prior ta 60 days before the end ofa current
bilting férm.
€. Delay for rensons bevand Doble’s Control. When Products are rendy for
shipmant and shipiment cnnol be mnde beeouse of rensons beyond
Doble's cantrol, Doble shall submit an invoice for such Products payable
upex reeeipt thoreof und shall, upon written notice 1o the Buyer, store
such Producls for Buyer’s benefit, In such event, the fellowhig ¢ondilions
shall apply: (i) Products will be stored in u segropated area and lngped as
proporly of Buyer; (if) Risk of loss of the Products shotl puss lo the Buyer
upon moving the Produets to tha segregated storage arca; und (1i) All
expenses incurred by Doble in connection with he storage of produsts,
including demurrage, the cost of proparation for storage, storage charges,
insurance if placed, and handling chargoes shall be payable by she Buyer
ufion submission of invoices by Deble.
D Teoningtion of Orders by Doble, Fer any material breach of these torms
and conditions by Buyer, Dable shall have the right 10 eancel any order
Bt any time without ponalty by writlen notice to the Buyer,
Buyer's Premises. If in conneetion with the sale of the Products, Doble is
required to porform miy work in Buyer’s premises, Buyer will be solely
responsible forisclation.nnd disconnoction oF any cquipment or spparatus to he
tested, if applicable. Buyer will be responsible for the supervision, control,
health and safety of Buyer's potsonnel, Buyer will comply with and ensure that
its personnel are propétly trained and licensed under ali laws nnd repulations
relating to health, safety and/or the cnvironment that are applicable in the
Buyer's country and jurisdiction including federal, state, and lacal laws {or
internationn] equivalent) and any revisions to such laws or successor legislation,
In the event Buyer fails to provide & working environment that meols the
requirements. set forth herein, such failure is hereby deerned a material breach
and Doble has the right to terminate any such order in sccord with Section
L3},
Product Notlees, Boyer shall provide all direet users orpurchasers of any Doble
equipment (ineluding its employees) with all Doble supplied praduct notices,
warnin s, instructions, recommendations, and similar materials,
Limitation on Assigument, Neither pasty may assign any of its rights or
abliyaticns hereundey without the prior willten consent of the other except that
Doble shalt have the ¢ight to subcontract or delegate any portion of it
abligations o any pirly: of assign nll its rights and obligations to any company
with which it is affiliated or to any corporation fnte which it shali be merped,
with which it shall be consolidated, o by which i1, ot all or substantially all of
its assets, shall be acquired.
Choice of Lnw. The rights and remedies of the parties hereunder shal! be
governed by the laws of the Commonwealth of Massachusets without regard to
the choice-of-iaw rules thereof, and the parties agros that jurisdiction and venue
for-any action arlsing out af the terms and conditions hevein shall be exclusively
in state or federal courts lugafed in Mussachusets, United States of America,
Prior to initiation afuiy legal ction by ellher party, the parties shall atfempt in
good falth 10 resolve any dispute promptly by negotintion between their duly
autharized representatives, n connection with such negatiations, the parties
agrec to honor reasonable requests for informstion and to meel within 30 days
of o request by the other pary at a mufially neceptable time and phace.
Notwithslanding the provisions of this seclipn, (i) in the case where the Doble
contracting party Is Margan Shaffer Ltd. and provided that the applicable
Iransactions solely take place within Canoda, the rights and remedies of the
partics hereunder shall be governed by tha laws of the Pravinee pf Quebee,
Canadn nad the federal laws of Caivada applieable therein; and {if) in the case
where.the Doble contracting party Is Manta Test Systems Ltd, and provided that
the applicable transactions solely take place within Canada, the rights and
remedies of the partics hereunder shall be gaverned by thé laws of the Provinec
af Ontario, Canadn and the federal laws of Canadn applicable therein,. For
groater certalitly, the Unifed Mations Convenlion on Contreets for the
International Sale of Goods, includlng s ndoption by the Pravince of Ontario
under the International Sales of Goods Act (Ontavia), shall nol apply to the
Apreement,
Compliance with Laws, Bach parly agrees fo comply with 1l applicable local,
state and federal laws and executive arders and rogulations in the parformance
of this Agreement. Each party shall indemnify the other party ngainst uny Joss,
cosl, duntage or linbility by renson of sueh purty’s violation of this seetion.
Legal Fees. In the event of any litipation arising herefrom, Dable shall be
emtitled 1o recover from Buyer all reasonablo logal fees, casts and expenses
ineunred by Doble in enforcing any of Dobles other rights hercunder.
Waiver, Walver by Doblc af any breach of these terms and cenditions shall not
be construed as 8 waiver of any other breach, and failure to cxercise any right
arising from any defoull hercunder shall nat be deemed a walver of such right
which muy be exercised at any subsequent time.
Confidentinlity, Tn connection with the performance of diis Agreement, the
parties may share and/or cxchange propriclary, sensitive and confidential
business infermation with one another. This may include, but is not limited to,
know-how, documents, designs, drawings, processes, bills of material,
specifications, proposed pricing or other infarmation that is conspicucusly
marked ns proprietary (“Proprietary Information™), Without Hmiting the
generalily of the foreyoing definition, the parties specifieally ncknowledpe that
all Buyer sperific information relating lo Buyer's assets {s dewned Proprictary
information. Each porty is required fo hold the other party's Proprietary
information in the sirietest confidence; to protest il from disclosure and
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vnauthorized use; te net release it to any third party without the disclosing
party’s express written consent; and to only use such Propristary Information in
connection lo perfonn fis obligations under this Agreement. Doble wiil be
permitted 1o retain technical data for the sele purpose of creation of statistical
models showing representative characteristles of opernting data, but without any
specific links or identifieation (o the Buyer, (he Buyer's Asscts or configuration
in which the asset was originally linked.

Excentlons and Specinl Terms, Subject to Section |, 1o reguested alfcrations
tr the terms of this Agreemont shall be valid sxcept by Doblu’s exprss
authorization. Any sueh mutually sgreed-npon allerations to the terms of this
Aprcement shall be sel forth in a scparate schedule, which shall be deemed
Schedule A fo this document snd will and must be signed by both parties and
include the full fegal names of both parties and the date of signing. Such
Sohedulo A shall be effeetive os to the Tater of the twa daes in the signature
block.

LEutlre Agreement. This document, fagether with the applicable quote and/or
order confirmation, conluing the entire agreement between Doble and Buyer ind
constitules the final, complete and exglusive exprassion of the terms of the
agreement, all prior or éontemporandous writien or oral sgrecmenis or
negotiations with respeet to the subject mattor hereof beln g merged hergin.
Severnbility, In the event that any provision liereof shall violate any applicahie
statute, ordinance, or ruleaflaw, such provision shatl be incffeetive to the extent
of such violation without invalidating any ofher provision hereof,
Motwithstanding the foregoing, to the oxtent the righits and remedics horeundor
are gaverned by Canadian law in aceordance with Section 15, if-any section,
subseetion, sentence or ¢lause hercof shall be adjudped illegal, favalid or
unenforczakle, such illegality, invalidity or uncnforceability shall not affeet fhe
legality, valldity orenforceability of these terms and conditions as 2 wholeor of
any article, subscofion, senfence or slause hereof not so adjudged, and the
remaining terms and provisions ef this shall remain unimpaired and in ful force
andl effeot.

Tlmely On-Site Performanve by Doble, Any timely én-site performance by
Doble is contingent upon Buyer providing Doble with: (i) an appropriate wark
area; {if) unresiricted necess lo Buyer's assets (which will be isolated nnd
disconnected by Buyer, il applicable); (i) ali required technical information
and data, including drawing approvsls, and requited commereial
documentation; {iv) rémoval or renizdy of ohslructions to or intérruptions in the
performunce of e Services; (v) any special Instrument necessary for the
perfornance of the Services as specified in the quotation and (vi} e support of
Buyer's amployecs, asnecded, ]

Chgice 6f Language, The parties have requested and do hereby confirm their
request that the present contuct be In Bnglish only. LES PARTIES
DECLARENT QUILS ONT EXIGE ET PAR LES PRESENTS
CONFIRMENT LEUR DEMANDE QUE CE CONTRAT SOIT REDIGE BN
ANGLAIS SEULEMENT,

Doble Englnewsing Company, 123 Fellon Street, Marlborough, MA D1752 USA Tel +1 617 926 4906 Fux +1 617 926 0528 www.doble.com

oble
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1 88,7
END USER LICENSE AGREEMENT

DO NOT USE OR LOAD THIS SOFTWARE UNTIL YOU HAVE CAREFULLY READ
THE FOLLOWING TERMS AND CONDITIONS. BY LOADING OR USING THE
SOFTWARE, YOU AGREE TO THE TERMS OF THIS AGREEMENT. IF YOU DO
NOT WISH TO SO AGREE, DO NOT INSTALL OR USE THE SOFTWARE.

This End User License Agreement (hereinafter referred to as the “Agreement” or “EULA”) has
been presented to User in conjunction with User’s attempt to use, try out, or install a computer
program composed of a number of computer files, including but not limited to executables,
knowledge files, data, slave files, and other supporting files (collectively “Software.”) Doble
Engineering Company, its divisions, subsidiaries, and other affiliates (collectively referred to
herein as “Doble” or the "Licensor”) is the developer of and the exclusive source and owner of
this Software. Licensor provides this Software and other products like it to be used exclusively
by authorized Licensees. Licensee herein has purchased or leased this Software either directly
from Licensor or from a Licensor authorized dealer under a Master Agreement, Licensee has
been made aware of and offered an opportunity prior to purchase or lease of the Software to
review the terms of this Agreement. Licensee assumes all responsibility for the selection of the
Software to achieve the Licensee's intended results, and for the installation, use, and results
obtained from the Software.

1. DEFINITIONS
The following terms, when used in this Agreement, have the following meanings:

1.1 Authorized Facilities mean (a) Licensee’s primary location as identified in writing
by the Parties, where the Software may be located and operated (“Primary License
Facility™) and (b) Licensee’s back-up location, as identified in writing by the Parties
in the event of a failure of the Primary License Facility (“Emergency Back-up
Facility”).

1.2 Authorized Use means Licensee’s limited use of the Software or the outputs and
results derived therefrom in whatever form as specified expressly in writing by the
Parties.

1.3 Business Days means any weekday other than a day designated as a federal
holiday.

1.4 Confidential Information means the terms and conditions of this Agreement, the
Software and all of the software code (including, but not limited to, any third party
software licensed with the Software), the Software performance information,
Documentation, and any trade secrets, concepts, ideas, improvements, processes,

v.03242020

plans, designs, specifications, architecture, database tables and structures, data
record layouts, prototypes, models, methods, processes, algorithms, Content, data
bases, and all other business operational, financial and Licensee information,
whether patentable or not, that is (a) provided, developed, conceived or in any way
disclosed by either Party.

Confidential
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Content means any information, business data, and any other materials provided
by Licensee and entered into and processed by the licensed Software.

Documentation means any and all manuals, written documents, or embedded
documentation, whether original, complete or partial copies, in electronic or paper
form, provided by Licensor related to the Software, including but not limited to
Product Manuals, training materials, requirements specifications, release notes, and
any other correspondence related to the installation and implementation of the
Software.

EULA means this Doble End User License Agreement, and all attachments and
exhibits thereto,

Environment means the hardware, LAN, VPN and all third party operating and
database systems, as specified in writing, that are required to tun and utilize the
Software including network applications, database servers, and the computer
processor unit or workstation used to operate, gain access to or view the Software
ot any outputs and results therefrom linked thereto.

Intellectual Property Rights means all patents, trademarks, service marks,
registered designs, applications for any of the foregoing, trade and business names,
unregistered trademarks and service marks, including goodwill in relation to the
foregoing, Know-how, copyright, database rights, rights in designs (whether
registerable or not), inventions, rights under licenses and consents in relation to any
such rights and rights of the same or similar effect or nature that may be granted or
recognized under United States, Canadian, or other foreign legislation in any part
of the world.

Know-how means the trade secrets, processes, techniques and methods of working,
all of a secret, confidential or proprietary nature which have been or are being
developed by Licensor and including without limitation all scientific, engineering,
information, expertise and manufacturing design and software specifications
designs or codes (whether object code or source code) in or to the Materials.

Licensee means an entity that is granted a license to use the Software pursuant to a
transaction involving the purchase or lease of such Software from Licensor or from
a Licensor authorized dealer.

Licensor has the meaning assigned to it in the first paragraph of this Agreement.

Master Agreement means the document or set of documents which originate from
Licensor and which contain the material business terms upon which Licensce
purchases or leases the Software. The Master Agreement specifically excludes any
documents which do not originate from or are signed by Licensor and specifically
excludes any terms and conditions which may be attached to a purchase order
originating from Licensee.
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Materials means the Software and the Documentation.

Modifications includes any translation, abridgement, condensation, retrenchment,
revision, correction, improvement, enhancement, customization, expansion,
addition, update, upgrade, or other modification to the Materials.

MS means Morgan Schaffer.

Open Source Software or “OSS” means computer software components with its
source code made available and licensed with an open-source license in which the
copyright holder provides the rights to study, change, and distribute such software
components for free to anyone and for any purpose, To the extent not expressly
restricted or reserved by the applicable OSS license, OSS as used herein does not
include any derivate works developed by Licensor.

Permitted User shall be limited to Licensee’s employees and agents.
Product Manuals mean the user guides and manuals for use of the Software.

Significant Defect is any reproducible and verifiable material error, defect,
bug, virus, design flaw or other malfunction (taking into account the severity and
technical difficulty in fixing the same) in the Software, which result from causes
within Doble’s reasonable control and which have not resulted from the
inoperability, incompatibility, action or inaction when reasonably required under
the circumstances, of material supplied by Licensee

Software has the meaning assigned to it in the first paragraph of this Agreement
and as further defined in the applicable exhibit. Specifically with regard to
InsideView DGA Diagnostics™, this excludes any OSS, but includes all
Modifications to such software which may be provided to the User by Doble at any
time.

Source Code means a copy of the source code version of all parts of the Software
in human-readable form and in machine-readable form on machine-readable

storage medium and which, when compiled, will produce the object code version
of the Software.

TAL means a license key provided by Doble to the User that enables the User to
activate and access certain functionalities of the Software for use with one specific
piece of equipment of the User. Solely with regard to TAL, Use means to access,
install, download, execute, copy, or otherwise benefit from using those
functionalities of the Software as set forth in the TAL.
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Territory shall mean worldwide usage, subj ect to any restrictions on Territory
expressly stated on the face of the applicable purchase order, or in the applicable
software license agreement, as the case may be.

Third Party Resource means a third party engaged by Licensee to integrate the
Software into the Licensee’s business.

User means any person who is authorized by Licensee to access or use the
Materials.

2. INTELLECTUAL PROPERTY RIGHTS.

2.1

2.2

2.3

24
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ENOSERV RTS®, ENOSERYV PowerBase® Series, DTAWeb, Protection Suite,
and Insideview DGA Diagnostics™ (herein collectively referred to as “Software”)
are proprietary products of Licensor and are protected by patent, copyright,
trademark, trade dress, trade secret, and/or other intellectual property laws and
international treaty. As between Licensee and Licensor, Licensee agrees that
Licensor is the sole and exclusive owner of the Software and Documentation and
the intellectual property represented thereby or contained therein.

Licensor or its suppliers retain ownership of the Materials, and any copies thereof,
and all related Intellectual Property Rights, including, without limitation, all rights
to any images, photographs, animations, videos, audio, text and “applets"
incorporated into the Materials.

Licensee and User are not permitted to create any modifications to or derivative
works based upon any portion of the Materials, unless such modification or
derivative work has been expressly authorized by the Licensor in writing,

The Materials, including without limitation, the structure, organization, user
interface, user experience, and code of the Software, contain information and
valuable trade secrets that are not generally known to the public. Licensee and User
will treat as confidential and preserve the confidentiality of the Materials and will
not disclose any portion of the Materials to any third party. The foregoing
obligation does not apply to any information that: (a) was already in Licensee’s
possession prior to acquiring any copy of the Materials, as shown by documentary
evidence; (b) is or becomes publicly available through no fault of Licensee; or (c)
is obtained by Licensee from a third person who through no inducement by
Licensee and without breach by such third person of an obligation of confidence
has obtained and disclosed such to Licensee. Information will not be deemed to be
within the foregoing exceptions merely because it is: (i) embraced by more general
information in the public domain or in the possession of the party receiving such
information, or (ii) a combination of individual items of information that could be
pieced together to reconstruct such combination from non-confidential information.
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Licensee agrees to secure and protect the proprietary rights of Licensor in the
Materials and all copies thereof (in whatever form), and to take appropriate action
to secure and protect same by instruction to, or agreement with its Users who are
permitted access to the Materials, Licensee will not take any action which adversely
affects Licensor’s Intellectual Property Rights or other proprictary rights in the
Materials.

If Licensee plans to utilize the services of a Third Party Resource in connection
with the implementation of the Materials in the Licensee’s business, prior to
disclosing the Materials or any portion thereof to such Third Party Resource,
Licensee will require that such Third Party Resource enter into a written non-
disclosure agreement containing terms at least as restrictive as those set forth in this
Agreement with regard to maintaining the confidentiality of the Materials.

Open Source Software. In the event that the Software contains any OSS, this EULA
is provided to the Licensee inclusive of the applicable OSS license(s), which are
incorporated herein by reference. Licensee’s use of such software shall be
additionally and expressly subject to the terms and conditions of the applicable
OSS. Licensee may view the terms of the OSS at https://www.doble.com/privacy-
policy-legal-disclosures/doble-software-information-resources/, or contact Doble
for additional information,

CONFIDENTIALITY,

Licensor and Licensee may have a proprietary interest in certain Confidential
Information furnished to each other pursuant to this Agreement. Licensee and
Licensor shall keep in confidence and shall not disclose, without prior written
consent of the other party, any such Confidential Information of the other party,
provided it is identifiable in writing as Confidential Information, or if as a written
follow-up to any oral disclosure by one party to the other that the subject matter
disclosed was Confidential.

Licensor and the Licensee shall protect each other’s Confidential Information
with at least the same degree of care and confidentiality, but not less than a
reasonable standard of care, which the receiving party utilizes for its own
confidential information.

No party bears a responsibility for safeguarding information that is a) publicly
available, b) demonstrably already in the receiving party’s possession prior such
receipt, ¢) obtained by either party from third parties not under a duty of
nondisclosure, d) independently developed by either party without reference to
the Confidential Information, or €) required to be disclosed by order of a court or
other governmental entity, or per applicable law, including public disclosure law.
If either party is so requested or required to disclose any Confidential
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Information, the party receiving the request will provide the other party with
prompt notice of such request. Under no circumstances will either party have any
responsibility or obligation whatsoever to initiate, defend against or otherwise
cooperate or participate in any such action, claim, suit, arbitration or proceeding
relating to the Confidential Information.

In the event either party knows or should reasonably know that any third party has
gained unauthorized access to the Software, Documentation, or other Confidential
Information hereunder, the knowing party shall immediately notify the other party
in writing of the full particulars of such access or disclosure.

Upon the written request of a party, and in any event upon termination of the
Agreement, each party, shall, at the request of the other, either return all of the
Confidential Information of the other party in its possession, including all
originals, copies and records thereof, or furnish to the requesting party an officer’s
certificate of destruction of the other party’s Confidential Information.
Notwithstanding the aforementioned, Licensor shall be allowed to retain cettain
Licensee testing data solely for Licensor’s internal, anonymized, and aggregated
analysis purposes.

In the event that disclosure of a party’s Confidential Information occurs or is
threatened, the other party will be entitled (in addition to any and all other remedies)
to seek injunctive relief, specific performance and other equitable remedies upon
posting a bond or other security.

PRIVACY POLICY.

The Licensor continually seeks to improve its product offerings, and generally
improve the usage of the users of the Software. For that purpose, Licensor has
incorporated third party analytic tools (collectively referred to as “cookies™) within
the Software that tracks general user activities. These cookies are used to store
anonymous, non-personally identifiable information. The cookies are utilized for
the purpose of measuring general usage of the Software over time, continuity of the
Software, and anti-fraud and information security purposes.

Licensor does not share any information with third parties. The cookies will be
activated upon download of the Software, but can may be disable by the Licensee
at any time. Browser add-ons are available to users who wish to opt-out of this data
collection (hitps:/tools.google. com/dlpage/gaoptout), and users may also refer to
the help information in their browser software for instructions on how to disable
the cookies.

The internet protocol address of the electronic device accessing the software is
obfuscated in the communication sent to the server. In addition, the data collected
by the cookies is securely stored, remotely on a server in a secure warehouse. The
data is aggregated and presented meaningfully for use by the Licensor, and cannot
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be reverse engineered to access the identity of any one individual, entity, product,
and/or associated private data.

U. S. GOVERNMENT END USERS.

The Materials are “commercial items” as that term is defined at 48 C.F.R. 2.101,
and if Software is licensed hereunder, the Software consists of “commercial
computer software” and “commercial computer software documentation” as such
terms are used in 48 C.F.R. 12.212, Consistent with 48 C.F.R. 12.212 and 48 C.F.R.
227.7202-1 through 227.7202-4, all U.S. Government end users acquire the right
to use and access the Materials with only those limited rights set forth herein.

HI1GH RISK ACTIVITY,

Licensee is solely responsible for the accuracy and adequacy of the Materials for
Licensee’s intended use. The Materials are not fault-tolerant and are not designed
or intended for use in hazardous environments requiring fail-safe performance,
including without limitation, in the direct operation of nuclear facilities, air or space
travel, power plant design or operation, communication systems, weapons systems,
life support or medical operations or machines, or any other application in which
the failure of the Materials could lead directly to death, personal injury, or severe
physical or property damage (collectively, "High Risk Activities"). Licensor
expressly disclaims any express or implied warranty of fitness for High Risk
Activities and will have no liability for any such activities including, but not limited
to, not using ENOSERV-labeled RTS products in conjunction with testing under
load, which Licensor neither recommends nor condones.

EXPORT CONTROL.

The Materials are subject to the U.S. Export Administration Regulations, Canadian
export laws, as well as the comparable export laws of any and all other nationality
that may have jurisdiction over the transaction(s) contemplated by this Agreement,
Licensee and User may not export, import or transfer the Materials contrary to U.S.
or other applicable laws, whether directly or indirectly, and will not cause, approve
or otherwise facilitate others such as agents or any third parties in doing so.
Licensee and User agree not to use or transfer the Materials for end use relating to
any nuclear, chemical or biological weapons, or missile t{echnology unless
authorized by the U.S. Government by regulation or specific license. Additionally,
Licensee and User acknowledge that the Materials are subject to export control
regulations in the European Union and Licensee and User hereby declare and agree
that the Materials will not be used for any other purpose than civil (non-military)
purposes. The parties agree to cooperate with each other with respect to any
application for any required licenses and approvals, however, Licensee
acknowledges that it is its responsibility to comply with any and all export and
import laws and that Licensor has no responsibility within the original country of
sale. If the Software is identified as an export-controlled item under the applicable
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export laws, Licensee represents and warrants that it is not a citizen, or otherwise
located within an embargoed nation, and that it is not otherwise prohibited under
the applicable export laws from receiving the Software. All rights to use the
Software are expressly contingent and conditioned upon the previously stated
representations and warranties, and a breach of the same shall result in Licensee
immediately forfeifing all such rights.

INDEMNIFICATION,

Infringement Claims. Licensor will indemnify and hold Licensee harmless and will
defend or settle any claim, suit or proceeding brought against Licensee that is based
upon a claim that the Software infringes the Intellectual Property Rights of a third
party ("Claim"), but only to the extent that such Claim arises directly out of the use
of the Software except for any infringement claim resulting from (a) adherence to
Licensee’s specifications, drawings or instructions; (b) a combination of the
Software with other equipment, software, or processes; (¢) modifications of the
Software; or (d) Licensee’s willful, knowing or deliberate infringement of any
Intellectual Property Rights. In the excepted cases stated above, Licensee will
indemnify and hold Licensor harmless against any losses, damages, liabilities,
fines, penalties, and expenses (including reasonable attorneys' fees), which may be
incurred by Licensor as a result of such excepted cases. Licensee must notify
Licensor in writing of any Claim within ten (10) business days after Licensec first
receives notice of the Claim, and Licensee must cooperate with Licensor as
Licensor may reasonably request from time to time in connection with the defense
of the Claim. Licensor will have sole control over any Claim (including, without
limitation, the selection of counsel and the right to settle on Licensee’s behalf on
any terms Licensor deems desirable in the sole exercise of its discretion). Licensee
may, at Licensee’s sole cost, retain separate counsel and participate in the defense
or settlement negotiations. Licensor will pay actual damages, costs, and legal fees
awarded against Licensee (or payable by Licensee pursuant to a settlement
agreement) in connection with a Claim to the extent such damages and costs are
not reimbursed to Licensee by insurance or a third party, to an aggregate maximum
equal to Licensee’s purchase price for the Software.

If the Software, any portion thereof, or the use thereof, becomes the subject of a
Claim or if use of the Software or any portion thereofis enjoined, or if in the opinion
of Licensor’s legal counsel the Software is likely to become the subject of a Claim,
Licensor may attempt to resolve the Claim by using commercially reasonable
efforts to modify the Software or obtain a license to continue using the Software. If
in Licensor’s opinion the Claim, the injunction or potential Claim cannot be
resolved through reasonable modification or licensing, Licensor, at its own
election, may terminate this Agreement (including all rights granted hereunder)
without penalty, and refund to Licensee on a pro rata basis (calculated over three
years) any fees paid in advance by Licensee to Licensor. THE FOREGOING
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OBLIGATIONS SET FORTH IN SECTIONS 8.1 AND 8.2 CONSTITUTE
LICENSOR’S SOLE AND EXCLUSIVE LIABILITY FOR INTELLECTUAL
PROPERTY INFRINGEMENT.

Licensee will defend, indemnify, and hold Licensor and its directors, officers,
agents, employees, members, subsidiaries, and affiliates harmless from and against
any claim, action, proceeding, liability, loss, damage, cost, or expense (including,
without limitation, legal fees and expenses), arising out of or in connection with
Licensee’s or User’s use of the Materials (except with regard to any indemnification
obligations of Licensor as provided in Section 8.1), including without limitation,
any damages Licensor may suffer or incur by reason of the breach of any of the
provisions of this Agreement by the Licensee, its employees, agents or sub-
contractors howsoever caused or the acts, omissions or negligence of Licenses, its
employees, agents and sub-contractors

9, LIMITATION OF LIABILITY.

9.1

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN NO
EVENT IS LICENSOR LIABLE FOR ANY SPECIAL, INCIDENTAL,
INDIRECT OR  CONSEQUENTIALL. DAMAGES  WHATSOEVER
(INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF
BUSINESS PROFITS OR REVENUE, BUSINESS INTERRUPTION, LOSS OF
BUSINESS INFORMATION, OR ANY OTHER PECUNIARY LOSS) ARISING
OUT OF THE USE OF OR INABILITY TO USE THE MATERIALS OR THE
PROVISION OF OR FAILURE TO PROVIDE SUPPORT SERVICES, EVEN IF
LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. LICENSOR’S ENTIRE LIABILITY UNDER ANY PROVISION
OF THIS AGREEMENT IS LIMITED TO THE AMOUNT ACTUALLY PAID
BY LICENSEE FOR THE MATERIALS. Because some states and jurisdictions
do not allow the exclusion or limitation of liability, the above limitation may not
apply to Licensee. In such states and jurisdictions, Licensor’s liability is limited to
the greatest extent permitted by law.

10, FORCE MAJEURE,

10.1
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Licensor will not be responsible for any failure in the performance of its obligations
under this Agreement to the extent that such failure is due to causes beyond
Licensor’s confrol including, but not limited to, acts of God, war, acts of any
government or agency thereof, fire, explosions, strikes, delivery services,
telecommunication providers, strikes, labor difficulties, lockouts, embargoes,
severe weather conditions, delay in transportation, or delay of suppliers or
subcontractors. In addition, Licensor shall not be liable or responsible to the extent
Licensor’s performance under these terms and conditions is prevented, delayed or
hindered by any pandemic, epidemic or outbreak of widespread illness on a local,
nafional or international scale, or any new or escalated circumstances related
thereto outside of Licensor’s reasonable control, including without limitation
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quarantines, transportation disruptions, government imposed restrictions, labor
shortages or delays or failures of performance by Licensor’s suppliers or carriers.

Contract Interpretation.

11.1  Captions; Section Number. Article, section and paragraph numbers and captions

ate provided for convenience of reference and do not constitute a part of this
Agreement, Any reference to a particular Section of this Agreement shall be
deemed to include reference to any and all subsections thereof,

11.2  Singular and Plural. The use herein of the singular number shall be deemed to

12.

13.

14.

15.

include the plural and vice versa, and the use hereof of the masculine shall be
deemed to mean the feminine or neuter and vice versa, wherever the sense of this
Agreement so requires.

Authority to Enter Into Agreement, Each party warrants that it has all necessary
power and authority to enter into this Agreement,

Drafting. This Agreement shall be deemed to have been drafted by all parties, since all
parties have been assisted by their counsel in reviewing and agreeing thereto (or have
chosen not to be so assisted), and no ambiguity shall be resolved against any party
because of its participation in the drafting of this Agreement.

Notice. Any notice required or permitted under the terms of this Agreement or required
by law must be in writing and must be (a) delivered in person, (b) sent by first class
certified mail, or air mail, as appropriate, (c) sent by overnight air courier, in each case
properly posted and fully prepaid to the appropriate address set forth below, or (d) sent
by email or similar electronic communication. Either party may change its address for
notice by notice to the other party given in accordance with this section, Notices will
be considered to have been given at the time of actual delivery in person, certificate of
confirmed receipt via mail as set forth above, one (1) day after delivery to an overnight
air courier service, or confirmed receipt of electronic communication,

If to Licensor:

Doble Engineering Company

123 Felton Street

Marlborough, MA 01752

Attn: Jonathan O. Nilsen. Esq., Senior Counsel

SEVERABILITY.

15.1  If any provision of this Agreement is found to be invalid or unenforceable by any

16.
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court, such provision will be ineffective only to the extent that it is in contravention
of applicable laws without invalidating the remaining provisions of the Agreement.

ASSIGNMENT,
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Neither this Agreement nor any interest in this Agreement may be assigned by
Licensee without the prior express written approval of Licensor. Any attempted
assignment of rights in violation of this Agreement is void.

17. WAIVER.

17.1

All waivers under this Agreement must be in writing to be effective. No failure or
delay by a party to exercise any right it may have by reason of the default of the
other party will operate as a waiver of defaunlt or as a modification of this Agreement
or will prevent the exercise of any right of the non-defaulting party under this
Agreement,

18. GOVERNING LAW; DISPUTE RESOLUTION.

18.1

18.2

18.3
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This Agreement and the privileges, responsibilities, obligations, and liabilities of
the parties shall be governed by laws of the Commonwealth of Massachusetts,
U.S.A. This Agreement shall be deemed to have been entered into, wholly
performed in, and executed in the Commonwealth of Massachusetts., without
regard to any conflict of law principles. The parties agree that the U.N,
Convention for the Sale of Goods does not apply to this Agreement. This
Agreement must be interpreted solely in the English language, and no translation
into any foreign language will have any effect. With regard to any matters and/or
disputes that solely occur within Canada, this Agreement and the privileges,
responsibilities, obligations, and liabilities of the parties shall be governed by
laws of the Province of Quebec and the federal laws of Canada applicable therein.

Upon any dispute, controversy or claim between the parties, either with respect to
the interpretation of any provisions of the Agreement, including, without
limitation, its formation, validity, binding effect, interpretation, performance,
breach or termination, or with respect to the performance of the parties under the
Agreement, as well as non-contractual claims related to this Agreement (a
“Dispute”), at the request of either party, each of the parties will designate a
representative from its senior management who (to the extent practicable) does
not devote substantially all of his or her time to performance under the Agreement
to attempt to resolve such matter. The designated representatives will negotiate in
good faith in an effort to resolve the Dispute for a period of thirty (30) days after
the date of the notice of the Dispute. In the event that the parties’ designated
representatives are unable to resolve the Dispute within such thirty (30) day
period, or any additional extension of time that is mutually agreed upon by the
parties in writing, then either party may by written notice request arbitration in
accordance with the following provision.

Upon written notice from either party that a Dispute has not been settled
following the resolution process set forth above, then either Party may initiate
binding arbitration before the American Arbitration Association (“AAA”) in
accordance with AAA’s Commercial Arbitration Rules. The Parties will share
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equally in the costs of the arbitration, including, but not limited to, the arbitrator’s
time charges and travel expenses. Each Party shall bear its own attorney’s fees
and costs related to the arbitration as well as any time charges or travel expenses
for its own personnel who attend the arbitration. The arbitrator(s) shall not award
any punitive, exemplary or consequential damages. The arbitration is be
conducted in Boston, Massachusetts before one (1) arbitrator with at least ten
years of experience resolving international business disputes. The arbitrator shall
provide detailed written findings of fact and conclusions of law in support of any
award. Judgment upon any such award may be enforced in any court of competent
jurisdiction. Each party shall be limited to 5 depositions per side. Each party
shall only be allowed to advance a maximum of 5 witnesses in any such
proceeding. Upon initiating arbitration, the parties will enter into a scheduling
order with the arbitrator within one month. Thereafter discovery shall begin. The
arbitration will be concluded within 4 months. The arbitrator must agree to enter
the ruling within two months of the arbitration.

Notwithstanding the foregoing, Licensor may seek injunctive relief to enforce or
protect any of its intellectual property rights or any of its interests that may be
subject to irreparable harm in any court of competent jurisdiction without
reference to the arbitration proceedings set forth herein. Any such action or
proceeding arising from or relating to this Agreement may also be brought in a
state or federal court for the city of Boston, Massachusetts and each party
irrevocably submits and waives any objections to the jurisdiction and venue of
any such court in any such action or proceeding,

Licensee and User hereby agrees that acceptance of the terms and conditions of this
Agreement may, in lieu of execution of a hard copy, be made by opening the
software product package, by means of an electronic signature, or installation or
use of the software product (whichever occurs first),

19. TAXES.

19.1

Prices do not include any federal, state, or local property, license, privilege, sales,
use, excise, import, export, transport, VAT, gross receipts, or other like taxes which
may now or hereafter be applicable (collectively referred to herein as “Taxes™).
Customer shall be responsible for the payment of all such Taxes of any nature
whatsoever now or hereafter levied by any governmental authority anywhere in the
world. In the event that Customer and/or any of the Services are considered tax-
exempt, Customer shall provide to Doble a certificate of any such tax-exempt
status.

20. ENTIRE AGREEMENT.
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This Agreement constitutes the entire agreement between the parties with respect
to the subject matter hereof, and supersedes all other prior and contemporary
agreements, understandings, trade usage, courses of dealing, and commitments
between the parties regarding the subject matter of this Agreement. This Agreement
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may not be modified or amended except by a written instrument executed by the
parties, In particular, any provisions, terms, or conditions contained in Licensee-
provided documents including without limitation any purchase otder issued by
Licensee, that are in any way inconsistent with or in addition to the terms and
conditions of this Agreement will not be binding upon Licensor.

Exhibit A
ENOSERY RTS and ENOSERY Powerbase Software License Agreement
WHEREAS Doble is the developer of software related to system protection testing;

WHEREAS Licensee is desirous of licensing certain of Doble software according to the terms
set out herein and Doble is desirous of granting such license; and,

WHEREAS the parties agree that the license granted herein is perpetual, but subject to
cancellation as set out below, and allows Licensee to continue to use its then-current version of
the license software upon cessation of payment of Maintenance Service Fees, but that after such
cessation Licensee will no longer be entitled to upgrades or improvements.

NOW, THEREFORE, in consideration of the mutual promises and upon the terms and
conditions set forth below, the parties agree as follows:

1.0 DEFINITIONS
1.1 Capitalized terms used herein without definition shall have the meanings ascribed to
them in the body of the Agreement.

2.0 LICENSE GRANT
2.1 License. Subject to timely payment of the License Fees and for so long as Licensce

18 not in material breach of the provisions contained herein, Licensor grants Licensee
a nonexclusive, perpetual (except as provided herein) right and license for the
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Authorized use of the Software at the Authorized Facilities in the Territory in the
conduct of Licensee’s own internal business (the “License”, hereinafter),

2.1.1

2.1.2

2.1.3

2.14

The annual Maintenance Service Fee will be owed and due, on the
anniversary of the Effective Date {(or on such other date as is mutually agreed
to by the parties) unless terminated before said date as is provided herein.

Subject to this Agreement, LICENSOR grants a limited license to use as many
copies of the Software as indicated on the aftached LICENSOR invoice
(Number of licenses/Seats) on single-user computers or on
workstations/terminals of a local area network. Each copy of the Software on
a single-user computer or on a workstation/terminal of a local area network,
whether executing from memory or store on a hard disk or other storage
device, must be separately licensed. Any distribution to other persons or
companies outside Licensee is strictly forbidden. If the software package
contains more than one media type, Licensee is licensed to use only one of the
media forms.

Licensee may not sub-license, rent, lease, or otherwise transfer the Software
to, or permit use by, a third party without prior written consent of
LICENSOR, such consent being granted in LICENSOR’s sole discretion.
Any attempted transfer in the absence of prior consent will be void ab initio
and will automatically terminate the license granted herein.

Subject to this Agreement, Licensee may copy the Software or parts thereof as
often as 1s reasonably necessary as part of a regularly scheduled incremental
or full system backup. Ticensee may copy all or any part of the
Documentation as is reasonably necessary for its own internal use and in
furtherance of this Agreement, so long as all titles, trademark symbols,
copyright symbols and legends, and other proprietary markings are
reproduced exactly as they appear in the Documentation,

2.2 Restrictions. The rights granted in Section 2.1 are subject to the following
restrictions:

221
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Licensee may not reverse engineer, disassemble, decompile, modify, translate
or otherwise attempt to derive any source code of the Software for any
purpose. Licensee may not disable, circumvent, or otherwise obscure any
notices that might be presented by the program during startup or otherwise.
Further, Licensee shall not commission, permit, or assist any other in doing
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2.2.3
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2.2.5

2.2.6
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any of the foregoing.

Licensee may not sublicense or use the Software for commercial time-sharing,
rental, outsourcing, or service bureau use for the benefit of third parties. Use
by contractors is allowed only if the Software is installed and utilized on
computer equipment belonging to the Licensee for the sole benefit of Licensee
and is returned upon completion of said service.

Licensee may not make copies of the Software or Documentation except as
permitted by this agreement in Article 2.1.3.

Licensee may use the Software only on the operating system for which it was
designed. Use of the Software on an operating system other than that for
which the product was designed voids the product warranty set forth in this
agreement. Any use of the Software other than specified within this
Agreement is an unauthorized use, and such use voids the product warranty
set forth in this agreement.

The License granted herein transfers neither title, nor any proprietary or
intellectual property rights to the Software, Documentation, or any copyrights,
patents, or trademarks, embodied or used in connection therewith.

Licensee is responsible for the acquisition, instailation, configuration and
testing, at its own cost and expense; (a) of the Environment required to
operate the Software, and (b) any other third party software that may be
required for users to operate the Software, which is available upon request.

2.3 Fees. Licensee shall pay the License Fees as set forth in the applicable exhibit, in
accordance with the schedule set forth therein.

2.3.1

Failure to pay any License Fees or other fees required herein will result in
Termination of Support and updates and will result in the appearance of a
notice screen upon launch and intermittently throughout the program.

3.0 WARRANTIES
3.1 LICENSOR has all right, title, and interest in the Software and Documentation
necessary to make the grant of license to Licensee contemplated in this Agreement.

3.2 The Software furnished under the Agreement will perform in substantial compliance
with the written materials accompanying the Software.

v.03242020
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3.3 LICENSOR will not be liable for any breach of the warranties set out herein if and to
the extent to which the relevant breach is attributable to;

3.3.1 use of the Software, in any manner or for any purpose which is not permitted
under this agreement;

3.3.2 modification of the Software without the prior written consent of LICENSOR,
3.3.3 the Software not being used in accordance with the Documentation;
3.3.4 any negligence on the part of the Licensee relating to the use of the Software;

3.3.5 any other event or circumstance beyond the reasonable control of
LICENSOR, or

3.3.6 any failure of the Software to comply with the Software Warranty which is
caused by the Licensee’s data or systems.

3.4 Ifthe Licensee reports, in writing, a Significant Defect to LICENSOR, and
LICENSOR is unable to correct it within ninety (90) business days of the date the
Licensee reports the defect, the Licensee may return the Software and accompanying
materials, and LICENSOR will credit the purchase price towards future purchases.

3.5 LICENSOR will replace, at no charge, defective media and product materials that are
returned within ninety (90) calendar days of the original shipping date.

3.6 THE FOREGOING, TOGETHER WITH ALL EXPRESS WARRANTIES
CONTAINED IN ANY STATEMENT OF WORK HEREUNDER OR OTHERWISE
INCORPORATED HEREIN, CONSTITUTES AND EXPRESSES THE ENTIRE
STATEMENT OF THE PARTIES WITH RESPECT TO WARRANTIES,

3.7 Specifically with regard to any OSS that may be included in the Software, the OSS is
provided “as is”, without warranty of any kind, express or implied, including but not
limited to the warranties of merchantability, fitness for a particular purpose and non-
infringement. In no event shall Licensor, or the authors or copyright holders of the
0SS, be liable for any claim, damages, or other liability, whether in an action of
contract, tort, or otherwise, arising from, out of or in connection with the OSS, or the
use or other dealings in the OSS.

4.0 TERM AND TERMINATION
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4.1 Licensee Termination

4.1.1

4.1.2

Termination by Licensee for Any Reason. Licensee may terminate this
Agreement, with or without cause, by providing written notice to LICENSOR
of its intent not to renew its license to all or part of the Software at least sixty
(60) calendar days in advance of the renewal date of the associated
Maintenance Service Fees, provided that such termination will not entitle
Licensee to a refund of any portion of the associated Maintenance Fee.

Termination by Licensee For Cause. Licensee may terminate this
Agreement by written notice to LICENSOR, upon the occurrence of any of
the following events and the continuance thereof without cure, for thirty (30)
business Days after written notice of same has been delivered o LICENSOR
(any such termination being a “Licensee Termination for Cause™):
LICENSOR materially breaches a warranty hereunder,

LICENSOR’s breaches its obligations under Section 6 or breaches any other
obligation herein that is incapable of cure.

4.2 Licensor Termination

LICENSOR may terminate this agreement for Cause if Licensee is in material breach
of the Confidentiality provisions of Section 5 or if Licensee is otherwise in material
breach of this Agreement. If LICENSOR terminates for Cause as is provided for
herein, any license to the Software granted herein (including the Post Termination
License granted below, if any) will be terminated.

4.3 Effects of Termination.

v.03242020

4.3.1

4.3.2

4.3.3

Effective Date of Termination. If either LICENSOR or Licensee terminates
this agreement as provided herein, termination will become effective
immediately or on the date set forth in the written Notice of Termination,
Survival of Contract Provisions. Termination of this Agreement by either
party will not affect the provisions regarding Licensee’s or LICENSOR’s
treatment of Confidential Information, the Restrictions of Section 2.2, the
provisions relating to the payment of amounts due or provisions limiting or
disclaiming liability, which provisions will survive termination of this
Agreement for a period of five (5) years.

Licensee’s Return or Destruction of Materials. No later than thirty (30)
calendar days after the date of termination or disconiinuance of this
Agreement for any reason whatsoever, Licensee shall either (1) return to
LICENSOR any Confidential Information of LICENSOR in its possession
that is in tangible form or (2) destroy all such LICENSOR Confidential
Information in its possession in tangible form. Licensee shall furnish
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LICENSOR with a certificate signed by an officer or director of Licensee
verifying that such has been done.

LICENSOR’s Return or Destruction of Materials. No later than thirty (30)
calendar days after the date of termination or discontinuance of this
Agreement for any reason whatsoever, LICENSOR shall destroy or return all
Confidential Information of Licensee in its possession that is in tangible form.
LICENSOR shall furnish Licensee with a certificate signed by an officer or
director of LICENSOR verifying that such has been done.

Software License after Termination. If the instant Agreement is terminated
by Licensee pursuant to this Agreement, the License to the software granted
above shall continue uninterrupted in perpetuity subject to the additional
conditions that follow (the License together with the following additional
conditions comprising the “Post Termination License”, hereinafier).

(a) The number of copies of the Software for which a license is
granted pursuant to the Post Termination License shall be the same
as the number of licenses authorized to Licensee at the time of the
termination.

(b) The Post Termination License grants Licensee the right to continue
to use, pursuant to this Agreement, the last version of the Software
that was properly obtained from LICENSOR while the
Maintenance Service Fees were being paid.

(c) Software that is utilized after termination of this Agreement may
contain one or more reminder screens that notify the user that such
use is pursuant to the Post Termination License. Licensee agrees,
as a condition of the granting of the Post Termination License, that
such notices shall not be modified, circumvented, disabled, or
removed.

(d) Breach of any of the foregoing shall result in cancellation of the
Post Termination License.

(e) After termination pursuant to this section, if Licensee reinstates
payments of Maintenance Service Fees or otherwise reacquires a
license to the then-current version of LICENSOR’s software or
any portion thereof, this Post Termination License will be
automatically terminated to be replaced by the license granted to
the then-current version of LICENSOR’s software.

(f) If the Post Termination License is terminated for any reason
whatsoever, Licensee hereby agrees to return or destroy the
Software and all copies and versions thereof, to return or destroy
the Documentation and all copies or versions thereof, and to return
or destroy all of LICENSOR’s Confidential Information and all
copies thereof. Licensee agrees to provide written assurances by
an officer of the company that this has been done within thirty (30)
calendar days of such termination.
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4.3.6 No Software License after Termination for Cause. If the Agreement is
terminated by LICENSOR for cause, no such Post Termination License will
be granted. In such a case, Licensee hereby agrees to return or destroy the
Software and all copies and versions thereof, to return or destroy the
Documentation and all copies or versions thereof, and to return or destroy all
of LICENSOR’s Confidential Information and all copies thereof. Licensee
agrees to provide written assurances by an officer of the company that this has
been done within thirty (30) calendar days of such termination for cause.

437 Remedies. In the event of a party’s Termination for Cause, the other party
shall be liable to the terminating party for any direct damages resulting from
the occurrence giving rise to termination.

5.0 Survival. The obligations and rights of the Parties pursuant Sections 1, 2, 3, and 4, of this
SLA, and Sections 1, 2, 3, 7, 8,9, and 18 of the EULA shall survive termination of this
agreement for any reason.

Exhibit B
Doble Software End User License Agreement
WHEREAS Doble is the developer of Software;

WHEREAS Licensee is desirous of licensing certain of Doble’s Software according to the terms
set out herein and Doble is desirous of granting such license; and,

NOW, THEREFORE, in consideration of the mutual promises and upon the terms and
conditions set forth below, the parties agree as follows:

1.0 DEFINITIONS
1.1 Capitalized terms used herein without definition shall have the meanings ascribed to
them in the body of the Agreement.

2.0 LICENSE GRANT.

2.1 Licensor provides this Software and other products like it to be used exclusively by
authorized Licensees. Licensee herein has purchased or leased this Software either
directly from Licensor or from a Licensor authorized dealer under a Master Agreement.
Licensee has been made aware of and offered an opportunity prior to purchase or lease
of the Software to review the terms of this EULA. Licensee assumes all responsibility
for the selection of the Software to achieve the Licensee's intended results, and for the
installation, use, and results obtained from the Software.
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2.2 License Grant. Subject to the terms and conditions of this EULA, Licensor hereby grants
Licensee a non-exclusive, revocable, perpetual (subject to termination as set forth herein),
personal, non-transferable license to:

2.2.1  Use, or have any User use, the Software on any applicable personal computing
device, which may include but is not limited to an IBM PC or IBM PC compatible
computing device, an Apple or Apple compatible computing device, a cellular or
smart phone, or any tablet or other computing device, owned or used by Licensee
provided that Licensee only use as many copies of the Software as it has purchased
corresponding licenses to from Licensor or a Licensor authorized dealer,

2.2.2  Authorize Users to use the Software so long as Users comply with the terms of this
EULA,

2.3 Backup and Archival Copies. Licensee may make one each of a backup and an archival
copy of the Materials, provided Licensee’s backup and archival copies are not installed or
used on any computer and further provided that all such copies bear the original and
unmodified copyright, patent and other intellectual property markings that appear on or in
any of the Materials.

2.4 Key Code. If the Software requires a key code or encryption key for activation of any
portion (a “Key Code”), Licensor shall promptly provide Licensee with such key code to
enable Licensee to activate portions of the Software. Licensee may not re-license,
reproduce or distribute any Key Code except with the express written permission of
Licensor.

2.5 Compliance with Laws and Instructions. Licensee and User will comply with applicable
law and Licensor’s instructions regarding the use, reproduction, and distribution of the
Software as dictated by this EULA. Licensee agrees to notify Users who may have access
to the Software of the restrictions contained in this EULA and to ensure their compliance
with these restrictions.

2.6 Reservation of Rights. Licensor reserves all rights in and to the Software not expressly
granted to Licensee, and no other licenses or rights are granted by implication, estoppel
or otherwise. In addition, and without limiting the foregoing reservation of rights,
Licensee’s and User’s use of the Software is subject to the following restrictions:

2.6.1 Licensee and User may not reverse engineer, decompile, or disassemble the
Software, except to the extent the foregoing restriction is expressly prohibited by
applicable law.

2.6.2  Licensee and User may not modify, or create derivative works based upon, or merge
into another program the Software in whole or in part.
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Licensee may only make the Software available for access or use by Users,

Licensee and User may not loan, rent, lease, sublicense, distribute or otherwise
transfer all or any portion of the Software to any third party except as expressly
permitted herein and understands that any such unpermitted action shall immediately
terminate all rights to the Software,

Licensee and User may not, directly or indirectly, encumber or suffer to exist any
lien or security interest of any nature on the Software, or take any action that would
causec the Software to be placed in the public domain.

Licensee and User may not remove any proprietary notices, labels, trademarks, or
markings on or contained in the Software.

Licensee and User may not disclose, reproduce, transmit, use, distribute, make
available, modify, or store the Materials in any retrieval system, in any form or by
any means (electronic, photocopying, recording, scanning, or otherwise) for any
purpose, except as expressly permitted by Section 2.2,

Licensee and User must reproduce and include any Licensor copyright notice in
every copy of the Software.

2.7 Third Party Sofiware. 1t is understood that certain software owned by third parties
(“Third Party Software™) may be necessary or beneficial in order to use the Software.
The License granted herein does not include a license with respect to use of such Third
Party Software. Licensor agrees that it is responsible to license such Third Party
Software under separate agreements with the providers of such Third Party Sofiware.

3.0 LICENSE FEES AND PAYMENT TERMS.

3.1 Licensee will pay Licensor the license fees set forth in the Master Agreement for the
Materials (the “Fees”). The Fees are due and payable to Licensor upon completion of
delivery of the Materials to Licensee, and are owed by Licensee regardless of the early
termination of this EULA for any reason. If Software is licensed by Licensee pursuant to
this EULA and Licensee has elected to purchase maintenance and support pursuant to the
Master Agreement, the applicable Fees therefor are payable as set forth in the Master
Agreement.

3.2 Each invoice from Licensor will state the basis for any Fees included therein. Licensee
will pay all amounts set forth on each such invoice in immediately available U.S. funds
within fifteen (15) days of the date of invoice. Amounts not paid within thirty (30) days
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of the date of invoice will be subject to a late charge of one and one-half percent (1.5%)
per month (eighteen percent (18%) per year) or any applicable legal maximum, whichever
is less. Late charges are intended as reasonable estimates of the amounts necessary to
compensate Licensor for costs and losses associated with delays in payment, and not as
penalties. In addition, Licensee must immediately reimburse Licensor for all costs and
expenses (including any attorney fees) Licensor incurs collecting any past due amounts
owed by Licensee.

3.3 In the event Licensee fails to pay Licensor any sum when due, Licensor may, without
prior notice and without waiving or limiting any other remedies to which it may be entitled
to hereunder, in law or in equity, terminate the licenses granted in Section 2 and/or
discontinue all further training, support, maintenance or other services including, without
limitation, issuing software upgrades and enhancements until such time as all amounts
due have been paid in full.

3.4 The Fees exclude all Taxes, and Licensee will be responsible for payment of all such
Taxes (other than taxes based on Licensor’s income) and any penalties or charges that
accrue with respect to the non-payment of any Taxes.

3.5 Except as otherwise expressly set forth in this EULA, (a) the Fees are non-refundable,
and (b) upon any termination of this EULA for any reason, all remaining amounts of the
Fees not paid by Licensee will immediately become due and payable.

4.0 TERM AND TERMINATION.

4.1 Term. This EULA is effective for the duration of Licensor’s copyrights in the Software
and the Materials, unless and until earlier terminated as set forth herein.

4.2 Termination upon Event of Default. Licensor will be entitled to terminate this EULA
immediately upon written notice to Licensee if the Licensee:

4.2.1 breaches any covenant, obligation, representation, or warranty under this EULA and
fails fo cure such breach within thirty (30} days after Licensee’s receipt of written
notice thereof from Licensor;

4.2.2  breaches any covenant, obligation, representation, or warranty under this EULA
relating to confidentiality, scope of use, use restrictions, or proprietary rights
(including Intellectual Property Rights), it being agreed that any such breach will be
deemed a material breach of this EULA;
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4.2.3 fails to pay any sum due to Licensor within ninety (90) days after the due date set
forth on any invoice from Licensor; or

4.2.4  assigns or purports to assign the whole or any part of this EULA other than as
expressly permitted by this EULA,

4.3 Either party may terminate this EULA upon written notice to the other party if the other
party voluntarily or involuntarily suspends, terminates, winds-up, or liquidates its
business, becomes subject to any bankruptey or insolvency proceeding or its equivalent
under applicable law; or becomes insolvent or subject to direct control by a trustee,
receiver, or similar authority upon the occurrence of such event and/or may exercise any
and all other rights and remedies under this EULA, at law, or in equity.

4.4 Effect of Termination. On and after the effective date of any termination of this EULA,
Licensee and User shall cease all use of the Materials. Within ten (10) days of the
effective date of termination of this EULA by either party, Licensee will, at its own
expense: (a) return to Licensor (or destroy) all Documentation and other tangible
Materials provided by Licensor hereunder; (b) erase and delete all copies of any non-
tangible Materials from all computer memories or other electronic devices in Licensee’s
possession or control; and (¢} provide a certificate signed by one of Licensee’s officers
attesting to such return, destruction, and deletion. Each party shall remain liable to the
other party for all charges, obligations, and liabilities that accrue or arise under this
EULA from any event, occurrence, act, omission, or condition transpiring or existing
prior to the effective date of such termination.

4.5 Limitation of Actions. Licensee hereby waives its right to bring any action against
Licensor arising out of or related to this EULA or the subject matter hereof more than
one (1) year after the occurrence of the event which gave rise to such action.

4.6 Licensee agrees that, in the event of any termination of this EULA or in the event
Licensee seeks to terminate this BEULA immediately, Licensee shall destroy the Software
together with all copies in any form.

4.7 Survival. Sections 2.6, 3,4, 8.2,8.3,9.1, 10, 11.4, 11.5, 11.6, 12, 13, 14, 15, 16, 17, and
18 will survive termination of this EULA for any reason.
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Exhibit C

Morgan Schaffer Software License Agreement

1. SERVICE AND SUPPORT,

1.1. For the initial period of three (3) months from the date of installation of the Software,
MS shall provide the User with the support and software patches related to the Software
as set forth in the InsideView DGA Diagnostics™ purchase agreement, at no charge.
Thereafter, MSI shall not provide End User with any support and/or maintenance
services unless the parties enter into a service and support agreement setting forth the
terms and conditions pursuant to which MS will continue to provide support and/or
maintenance services for the Software Used by the User.

2. LIMITED SOFTWARE WARRANTY,

2.1. MS warrants that the Software shall be free from material Defect for a period of ninety
{90) days following the delivery of the Software. Excluded from this software warranty
is any Defect of the Software resulting from (i) Use of other than an unaltered copy of
the most current version of the Sofiware, to the extent such Defect has been corrected in
such version, (ii) the operation or Use of the Product in combination with any sofiware,
hardware, product, equipment or process not specified or approved in writing by MS;
(iif) modifications to the Product not authorized in writing by MS, or designed or
supplied by MS in accordance with any design or any special instruction furnished by
the User; or (iv) accident, abuse, or misapplication. The User acknowledges that the
User’s sole remedy in respect of any breach of the said warranty shall be for MS to take
reasonable steps to attempt to correct any material documented Defects so that the
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Software substantially functions in accordance with its Specifications when used
according to its normal, proper and intended usage as set out in the Documentation, In
the event that MS, after reasonable opportunity, cannot correct such material Defect,
then MS shall be entitled to terminate this Agreement and the sole remedy of the User is
to obtain a refund of the applicable pro rata portion of the amount of the license fees paid
by the User to MS for the Software, for the period of time when the Software or the
applicable portion thereof was not functioning due to a material Defect. Any
replacement Software will be warranted for the remainder of the original warranty
period or thirty (30) days, whichever is longer.

2.2, EXCEPT FOR THE FOREGOING EXPRESS WARRANTY, MS NEITHER MAKES
NOR GRANTS ANY WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED,
WITH RESPECT TO THE PRODUCT, NOR MAKES OR GRANTS ANY OTHER
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED. THE EXPRESS
TERMS OF THIS AGREEMENT ARE IN LIEU OF ALL. WARRANTIES,
CONDITIONS, TERMS, UNDERTAKINGS AND OBLIGATIONS IMPLIED BY
STATUTE, COMMON LAW, CIVIL LAW, CUSTOM, TRADE USAGE, COURSE
OF DEALING OR OTHERWISE, ALL OF WHICH ARE HEREBY EXCLUDED TO
THE MAXIMUM EXTENT PERMITTED BY LAW. MS HEREBY EXCLUDES ANY
AND ALL IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY,
QUALITY, OR FITNESS FOR ANY PURPOSE, PARTICULAR, SPECIFIC OR
OTHERWISE TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,

2.3. Without limiting the generality of the foregoing, the Software is intended solely as a
means of assisting the User in the centralization of transformer oil test data and
presenting such data in rapidly understood read-outs and industry accepted formats. The
control and safety of the User’s transformers and other equipment, as is customary,
remains entirely in the hands of the User.

3. TERM AND TERMINATION.

3.1. This Agreement is effective until expressly terminated by the Licensee or Licensor, in
accordance with the terms of this Agreement.

3.2. Licensee may terminate this Agreement at any time, upon ten (10) days’ prior written
notice to Licensor.

3.3. Without prejudice to any other rights, Licensor may terminate this Agreement if
Licensee fails to materially comply with any term(s) of this Agreement.

3.4. Upon termination of this Agreement, Licensee must cease all Use of the Software and
destroy all copies of the Software and all of its component parts.
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4, ASSIGNMENT.

4.1. Neither this Agreement nor any rights granted hereunder may be assigned or otherwise
transferred by Licensee without the express prior consent of Licensor,
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