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Software License Agreement

This Software License Agreement (“Agreement”) is between Palladium Group Inc., a Delaware corporation having its
place of business at 55 Old Bedford Road, Suite 100, Lincoln, Massachusetts 01773 (“Licensor"), and the undersigned
(“Licensee”) (together, the “Parties”), and is effective as of the date below.

Licensor owns and operates the on-line software application known as the Executive Strategy Manager® or ESM®
(“Software”), and is offering Licensee the opportunity to use the Software subject to the terms and conditions herein.

In consideration of the mutual covenants herein contained, the Parties hereto hereby agree as follows:
1. Grant of License.
a. Licensor hereby authorizes Licensee to access and use the Software that Licensor makes available at

http:///www.executivestrategymanager.com for the agreed upon number of Scorecards as described in
Addendum A (“Licensed Components”).

b. Licensee’s License does not confer right, title or ownership in the Software and is not a sale to Licensee of
any rights in the Software.

c. This Agreement does not grant Licensee any right to access or use any components of the Software other
than those components for which Licensee has paid the Software usage fee to Licensor (“Fees”).

2. Fees and Invoicing.
a. The licensing fees for use and access to the Software: See contract.
b. Access to the Software is sold in renewable one, two, or three-year subscriptions (“Subscription Periods”).

c. Licensor will be invoiced in full upon signature herein. Payment is due to Palladium within thirty (30) days of
the invoice date.

d. Licensee shall pay interest at the rate of 1.5% per month on amounts more than thirty (30) days past due.
Licensee shall pay Licensor’s costs, expenses and attorneys’ fees for collection of any overdue amounts.
Without limiting its rights or remedies, Licensor may suspend or terminate Licensee’s access to the Software
if Licensee fails to pay Licensor after Licensor sends a written or electronic notice to Client thirty five (35) or
more days after the invoice date and Client fails to pay all overdue amounts.

e. The Fees and expenses indicated herein do not include any federal, state, local or other governmental taxes,
excise taxes, tariffs or other governmental charges that may be imposed as a result of the sale of the
Software and/or training. Client shall be solely responsible for all such taxes and charges.

3. License Limitations; Use of Information and Termination.
a. Licensee’s License is non-exclusive, non-transferable and is for the limited Subscription Period.

b. Licensee may use the Software only for the internal purposes of Licensee’s company or institution; Licensee
may not provide third parties with access to the Software, nor may Licensee design or build Scorecards for
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third parties using the Software.

c. Licensee shall maintain all information pertaining to or derived from the Software as confidential and shall
use the same degree of care in maintaining such confidentiality as Licensee uses to protect its own business
secrets and confidential information, but not less than a reasonable degree of care. Licensee shall not
permit any persons other than its authorized personnel to access or use the Software.

d. Without prejudice to any other rights, Licensor may terminate this Agreement, with or without cause, in
which case Licensee must immediately cease use of the Software.

4. No Decompilation or Disassembly. Licensee may not modify, create any derivative work from, translate, reverse
engineer, decompile, disassemble or otherwise reduce the software components of the Software to human readable
form, except to the extent permitted by applicable law.

5. Service Standards and Support.

a. Licensor will provide necessary telephone and email support free of charge to Licensee, during the
Subscription Period, in order to deal with suspected errors or malfunctions of the Software.

b. Support is provided during US business hours or 8:30 AM to 5:30 PM EST by phone (781-259-3737) or by
email (esm@thepalladiumgroup.com). Licensor endeavors to provide an email response or return phone
call to all requests within two (2) business days.

c. Licensor is committed to repair all critical flaws found in the Software within five (5) days from receiving a
written notice from Licensee. Licensee defines critical flaws as those flaws rendering the Software
completely unavailable and unusable. A critical flaw must be documented and repeated by at least two (2)
of Licensee’s authorized individual users. In no event shall Licensor be held responsible for any flaws or
service outages as a result of Licensee’s local server installation of the Software or client software
installation / configuration.

d. Should Licensor fail to meet the committed response times more than six (6) times per year, Licensor will
grant Licensee a one (1) month extension to the existing License for all its Scorecards, free of charge.
Similarly, for each time Licensor fails to meet the committed repair times, Licensor will grant Licensee a one
(1) month extension to the existing License for all its Scorecards, free of charge.

e. Licensor maintains that the Software will be available in the ASP model for 99% of the time during 8:00 AM —
6:00 PM EST.

f. Licensor conducts regular updates and patches of its hardware and the Software. Thus, its system (including
the Software) may be brought down to install these patches and updates. Maintenance windows are
typically once a month and conducted outside of US business hours. Licensor will endeavour to notify
Licensee in advance of a maintenance window.

6. Warranty Disclaimer. Except as otherwise specifically provided in this Agreement, Licensor makes no warranties,
representations, conditions or covenants in relation to the Software or any services it provides to Licensee. To the
maximum extent permitted by applicable law, Licensor and its suppliers provide the Software as is and with all
faults. LICENSOR HEREBY DISCLAIMS ALL OTHER WARRANTIES AND CONDITIONS, WHETHER EXPRESS, IMPLIED OR
STATUTORY, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY,
OF FITNESS FOR A PARTICULAR PURPOSE, OF ACCURACY OR COMPLETENESS OF RESPONSES, OF RESULTS, OR
WORKMANLIKE EFFORT, OF LACK OF VIRUSES AND OF LACK OF NEGLIGENCE, ALL WITH REGARD TO THE SOFTWARE.
ALSO, THERE IS NO WARRANTY OR CONDITION OF TITLE, CORRESPONDENCE TO DESCRIPTION OR NON-
INFRINGEMENT WITH REGARD TO THE SOFTWARE, NOR IS THERE ANY WARRANTY ARISING FROM A COURSE OF
DEALING, USAGE OR TRADE PRACTICE.




7. Exclusion of Incidental, Consequential and Certain Other Damages. TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, IN NO EVENT SHALL LICENSOR OR ITS SUPPLIERS BE LIABLE FOR ANY SPECIAL, INCIDENTAL,
INDIRECT OR CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOSS OF
PROFITS OR CONFIDENTIAL OR OTHER INFORMATION, FOR BUSINESS INTERRUPTION, FOR PERSONAL INJURY, FOR
LOSS OF PRIVACY, FOR FAILURE TO MEET ANY DUTY INCLUDING OF GOOD FAITH OR OF REASONABLE CARE, FOR
NEGLIGENCE, AND FOR ANY OTHER PECUNIARY OR OTHER LOSS WHATSOEVER) ARISING OUT OF OR IN ANY WAY
RELATED TO THE USE OF OR INABILITY TO USE THE SOFTWARE, OR OTHERWISE UNDER OR IN CONNECTION WITH
ANY PROVISION OF THIS AGREEMENT, EVEN IN THE EVENT OF THE FAULT, TORT (INCLUDING NEGLIGENCE), STRICT
LIABILITY, BREACH OF CONTRACT OR BREACH OF WARRANTY BY LICENSOR OR ANY OF ITS SUPPLIERS, AND EVEN IF
LICENSOR OR ANY SUPPLIER HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

8. Limitation of Liability and Remedies. Notwithstanding any damages that Licensee might incur for any reason
whatsoever (including, but not limited to, all damages referenced above and all direct or general damages),
Licensor’s entire liability (including the liability of its suppliers) under this Agreement and Licensee’s exclusive
remedy for all of the foregoing shall be limited to the amount Licensee actually paid to Licensor for Software usage
during the six (6) months immediately preceding Licensee’s claim. Regardless of its nature, Licensee may not bring
any claim against Licensor or any of its suppliers after one (1) year has elapsed since Licensee was first damaged by
using the Software. The foregoing limitations, exclusions and disclaimers (including Sections 6 and 7 above) shall
apply to the maximum extent permitted by applicable law, even if any remedy fails its essential purpose.

9. Notices. All notices shall be in writing and given by personal delivery, certified mail, return receipt requested, or by
commercial overnight courier, to the recipient’s address herein. Notice shall be deemed given the date of personal
delivery, the third business day after mailing, or the next business day after delivery to such courier (unless the
return receipt or the courier’s records evidence a later delivery.)

Contact for notices to Licensor: Contact for notices to Licensee:
Palladium Group, Inc.

Attn: Kent Smack

55 Old Bedford Road

Suite 100

Lincoln, MA 01773 USA
ksmack@thepalladiumgroup.com

10. Dispute Resolution. Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach,
termination or invalidity thereof, shall be settled by binding arbitration conducted in the English language in Boston,
Massachusetts, U.S.A., under the commercial arbitration rules of the American Arbitration Association (“AAA”). The
arbitration shall be conducted by a single arbitrator jointly appointed by the Parties; provided, however, that if the
Parties cannot agree within thirty (30) days after the initiation of the arbitration, then the arbitrator shall be
appointed by the President of the AAA in Boston. The arbitrator shall resolve disputes regarding arbitration
procedures. The arbitrator may proceed to an award notwithstanding the failure of the other party to participate in
the proceedings. The arbitrator shall be authorized to grant interim relief, including preventing the destruction of
goods or documents involved in the dispute, protecting trade secrets and providing for security for a prospective
monetary award. In no event shall punitive damages be assessed against either Licensor or Licensee. If a matter
hereunder is brought to arbitration, the award of the arbitrator shall be the sole and exclusive remedy of the Parties
and shall be enforceable in any court of competent jurisdiction, subject only to revocation on grounds of fraud or
clear bias on the part of the arbitrator. Notwithstanding this, application may be made to any court for a judicial
acceptance of the award or order of enforcement. Notwithstanding anything contained in this Section 8 to the
contrary, Licensor shall have the right to institute judicial proceedings against Licensee or anyone acting by, through
or under Licensee, in order to enforce our rights hereunder through reformation of contract, specific performance,
injunction or similar equitable relief.

11. Use of Name. Licensee agrees that Licensor may advertise that Licensee is its client and a user of the Software in
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12.

13.

press releases and other marketing materials.

Governing Law. The laws of the Commonwealth of Massachusetts govern this Agreement without giving effect to
principles of conflicts of law.

Entire Agreement. This Agreement is the entire Agreement between Parties relating to the Software. This
Agreement supersedes all prior or contemporaneous oral or written communications, proposals and
representations with respect to the Software or any other subject matter covered by this Agreement. This
Agreement may be amended or modified only in a written instrument signed by an authorized representative of
each party that expressly references this Agreement.

14. General Provisions.

No Waiver. Licensor’s failure to strictly enforce any term or condition or to exercise any right it may have
will not constitute a waiver of its right to strictly enforce these terms and conditions or exercise its rights in
the future.

Enforceability and Remedies. All rights and remedies that Licensor has are cumulative and are in addition to
any other rights and remedies it may have at law or in equity. If any provision of these terms and conditions
is held to be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions will not be affected or impaired. These terms and conditions are binding upon, inure to the
benefit of, and are enforceable by, the Parties, and our respective heirs, personal representatives,
successors and assigns.

Counterparts. This Agreement may be executed in two counterparts, each of which when so executed shall
be deemed to be an original and both of which when taken together shall constitute one Agreement.




