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hal Software Subscription and License Agreement

SUBSCRIPTION TO THIS SOFTWARE IS SUBJECT TO THE TERMS SET
FORTH BELOW, INCLUDING BUT NOT LIMITED TO FEES, TERM OF
AGREEMENT, SOFTWARE LICENSING TERMS, TERMS OF USE, END-
USER REPRESENTATIONS AND WARRANTY STATEMENT.

1. DEFINITIONS

a. "Software" means HAI Software with the current functionality provided by
HAI*QPM B.V. (hereinafter referred to as HAI). It also includes any
accompanying instructions, documentation, technical data, images, and
other related materials.

b. "Use" means use of the Software by way of hosting services provided by
HAI.

c. "Product" means the (accessible) Software product and its documentation
as built at the time of the executing of this Agreement.

d. "License" means the Software license grant and general license terms set
forth herein.

e. "Terms of Use" means any and all prohibitions and restrictions on Use,
including any activities engaged in by way of HAI hosting services.

f. "Term of Agreement" means the period from the date a subscription is
purchased to the date of the legal termination thereof.

g. "Subscriber" means the entity or individual who purchases the
subscription under this Agreement.

h. "End-user" means an individual who uses the Software through
Subscriber's subscription.

i. "This Agreement" means this entire Software Subscription and License
Agreement.

j. "Reissue" means a product similar to the original Product downloaded, but
updated to include those features and fixes that are included in the current
release.

k. "Upgrade" means a new release of the Product that includes a substantial
new facility or capability.

2. SUBSCRIPTION TERMS

a. As part of this subscription, Subscriber receives a License as described
below. HAI will provide updates to the Software, such as correction of
"bugs" and certain limited improvements to existing functionality of the
Software as HAI may choose to provide. The subscription does not
automatically include the right to receive any Upgrades, Reissues or new
product releases by HAI. HAI will in its own discretion determine whether
and on what terms any Upgrade, Reissue or new product release will be
made available to existing Subscribers.

b. The subscription entitles Subscriber and/or any End-user to receive
limited remote support at the time this Agreement becomes effective.

c. HAI charges an annual fee for the Subscription. On the purchase of this
subscription, the Subscriber is obliged to pay in advance the first annual
fee and to pay each yearly fee thereafter not later than 14 days before the
beginning of each year, the invoice to be issued 30 days before the first
day of the year concerned. If payment is not received in time, HAI is
entitled to suspend access to the Software without any prejudice to the
Subscriber’s duty to pay the ongoing annual fee. The fees are subject to a
yearly adjustment for inflation as per the CPI-index unless agreed
otherwise in writing.

d. HAI may terminate the subscription and Software License immediately
without prior notice for material failure to comply with any terms of this
Agreement, including Software License terms or Terms of Use.
Immediately upon termination, End-user will no longer have any right to
Use the Software.

e. Subscriber may not assign or transfer this Agreement. Any such
attempted assignment or transfer will be null and void.
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HAI may terminate this Agreement in the event of any such attempted
assignment or transfer.

f. Atthe end of the Term of Agreement the Software Subscription and
License Agreement will automatically be extended for a period equal to
the original Term of Agreement but not shorter than a full year under the
conditions, unless terminated by either party by registered letter,
observing a three-month term.

g. On termination HAI will promptly block the access to the software.

3. LICENSE GRANT AND TERMS

a. During the Term of Agreement, subject to the continuing payment of
annual fees as set forth herein and to compliance with Terms of Use and
the Software License, Subscriber will have a license that entitles the
number of End-users as specified in the Agreement to access and use the
Software. End-users can use the Software on any device. End-users
should all have their own exclusive log-ins, even if they share a device. If
Subscriber allows more End-users to access or use the Software, the
Subscriber will be liable for the additional fees corresponding with the
number of additional End-users. The Subscriber will be liable for
compliance with this Agreement, and for any violations by End-users of
the Terms of Use or Software License.

b. The Software is owned, patented and copyrighted by HAI or by third party
suppliers. The Software License confers no title or ownership and is not a
sale of any rights in the Software. The Subscriber and End-users are
granted only the right to use the Software without right of sublicense.

c. Subscriber and/or any End-user must retain all patent, copyright notices
and other proprietary legends in or on the original Software. Subscriber
and/or any End-user may not remove from the Software, or alter, any of
the HAI trademarks, trade names, logos, patent or copyright notices or
markings, or add any other notices or markings to the Software.
Subscriber and/or any End-user may not copy the Software onto any
public or distributed network.

d. Subscriber and/or any End-user may not modify, reverse engineer,
disassemble, decompile or otherwise attempt to access or determine the
source code of the Software, copy, reproduce or distribute the Software in
any way in whole or in part or create any derivative work based on the
Software. Any use of these materials on any other website or networked
computer environment for any purpose is prohibited. The Software is
copyrighted and any unauthorized use of it is prohibited. If Subscriber
and/or any End-user breach any of these Terms, the License to use the
Software automatically terminates and Subscriber and/or any End-user
immediately must uninstall the Software and destroy any downloaded or
printed materials without prejudice to the Subscriber’s obligation to pay
the yearly fees during the remainder of the Term of Agreement.

e. Subscriber and/or any End-user may not export or re-export the software
or any copy or adaptation in violation of any applicable laws or
regulations.

f. Subscriber and/or any End-user agree that Software contains proprietary
information including trade secrets, know how and confidential information
that is the exclusive property of HAI. During the period this Agreement is
in effect and at all times after its termination, Subscriber and/or any End-
user and its employees and agents shall maintain the confidentiality of this
information and not sell, license, publish, display, distribute, disclose or
otherwise make available this information to any third party nor use such
proprietary information concerning the Software, including any flow charts,
logic diagrams, user manuals and screens, to persons not an employee of
Subscriber and/or any End-user without the prior written consent of HAI.
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4. DISCLAIMERS AND LIMITATIONS
a. To the extent allowed by law, this Software and the access to the server

are provided to the Subscriber “as is” without warranties or conditions of

any kind, whether oral or written, express or implied. HAI specifically

disclaims any implied warranties or conditions of merchantability,
satisfactory quality, non-infringement, title, accuracy or informational
content, and fitness for a particular purpose. The entire risk as to the
results and performance of the Software is assumed by the Subscriber.

No oral or written information or advice given by HAI or HAI's authorized

representatives shall create a warranty.

b. Except to the extent prohibited by law, in no event will HAI or its
subsidiaries, affiliates, directors, officers, employees, agents, contractors
or suppliers be liable for direct, indirect, special, incidental, consequential,
punitive or other damages (including lost profit, lost data or downtime
costs), arising out of the use, inability to use or the results of use of the
Software, whether based on warranty, contract, tort or other legal theory
and whether or not HAl was advised of the possibility of such damages.
HAI's and its suppliers' entire liability and the exclusive remedy shall be, at
HAI's option, from time to time exercised subject to applicable law, (a)
return of the price paid (if any) for the Product, or (b) repair or replacement
of the Product.

. The Software Subscription and License Agreement and all agreements
which will arise thereof will be subject to the laws of the Netherlands. The
Vienna Convention on the International Sale of Goods will not apply.

. HAI does not promise that the Software will function on or be compatible
with your device. HAI does not promise or warrant that any device will be
compatible with the functionality available through the hosting service. Itis
Subscriber and/or any End-user’s sole responsibility to ensure that
Subscriber and/or any End-user’s device and internet access are
compatible with the software and the server functionality.

e. This Subscription contract includes costs from third parties (Microsoft and

Influx DB licenses and cloud hosting). If these prices change, we may have
to adjust our prices accordingly.
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. TERMS OF USE
. As a condition of use of the Software, Subscriber and/or any End-user

may not use the Software for any purpose that is unlawful or prohibited by
these Terms of Use. We reserve the right to suspend or terminate this
Subscription if the Software is used for an unauthorized purpose. The use
of the Software for the commercial benefit of third parties other than
subsidiaries of the Subscriber is explicitly forbidden.

. End-user agrees not to use the Software or the Subscription to interfere

with or disrupt servers or networks connected to the Software.

. GENERAL PROVISIONS
. This Agreement is governed by the laws of the Netherlands. The Vienna

Convention on the International Sale of Goods shall not apply.

. Disputes arising between HAI and the Subscriber in connection with this

Agreement or in connection with further Agreements which arise under
this shall be settled by the District Court (‘Rechtbank”) of Dordrecht, which
shall be the sole competent Court subject to appeal and cassation.

. If any term or provision herein is determined to be illegal or unenforceable,

the validity or enforceability of the remainder of the terms or provisions
herein will remain in full force and effect. Failure or delay in enforcing any
right or provision of this Agreement shall not be deemed a waiver of such
right or provision with respect to any subsequent breach. Provisions
herein which by their nature extend beyond the termination of any license
of Software will remain in effect until fulfilled.

. This Agreement is the final, complete and exclusive agreement between

the parties relating to the subject matter hereof, and supersedes any
previous communications, representations or agreements between the
parties, whether oral or written, regarding transactions hereunder. End-
user's additional or different terms and conditions will not apply. This
Agreement may not be changed except by an amendment signed by an
authorized representative of each party.
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