1.7
THIS AGREEMENT is made on the day of 20__
BETWEEN 1.8
JADE SOFTWARE CORPORATION LIMITED (“JSC”) 19
at Christchurch, New Zealand

1.10
Signed on behalf of JSC by

111
Signature:

112
Name:

1.13
Title:
Date: 114

1.15
BETWEEN

(“The Client”)

at
Signed on behalf of The Client by
Signature:
Name:
Title:
Date:

JADE SOFTWARE SUPPORT AGREEME

A.  JSC has developed and owns the Supported So
to the Client a non-exclusive licence to use the
B.  JSC has agreed to provide to the Client certain
Supported Software on the terms and conditio

2.3
1. DEFINITIONS

3.

3.1
11 3.2
12 ’ means‘the individuals nominated by 33

the only individuals allowed to enter

1.3 pect of Level 1 Support means the date

14 i ” is a patch release against a Supported
ig’signified by the third number in the release identification
) has a consolidated patch release number of “012”.

1.5 “CurrenfRelease” means the latest generally available supported Minor
Feature Release within a given Major Feature Release number and is
signified by the first two numbers in the release identification — e.g.
6.1.012 has a “current release” 6.1.

1.6  “Customer Fix” means a fix to a product issue where the Client
requires a rapid response. Normally a Customer Fix will be released to
one or more specific Clients in the first instance and incorporated later
in the next consolidated patch release of the Supported Software for
general distribution.

“Documentation” means the operating manuals, user instructions,
technical literature and all other related materials in eye-readable form
supplied to the Client by JSC for aiding the use and application of the
Supported Software, including materials made available on the web.
*JSC” means the owner and developer of the Supported Software.
“Level 1 Support” means Support provided by JSC to the Client as set
out in Schedule 1.

“Level 2 Support” means Support provided by JSC to the Client as set
out in Schedule 1.

“Level 3 Support” means Support provided by JS
out in Schedule 1.

“Major Feature Release” means the first
identification — e.g. 6.1.012 has “major fea

the Client as set

release” 6.1.
“Parsys” means JSC’s applicati i ing issues and
problems with the Supporte
“Renewal Date” means,
renewed.

JSC shall provide the Support to the Client as requested in Schedule 3
and in accordance with Schedule 1.

At any time the Client may increase the required level of Support by
notifying JSC in writing. The increased level of Support will be
available upon payment of the increased Support Fee for the remainder
of the Term calculated on a pro rata basis.

The Client may reduce the level of Support on any Renewal Date by
notice in writing to JSC.

TERM

The Support shall begin on the Commencement Date.

In respect of Level 1 Support the term shall continue for so long as the
Client has a valid licence agreement for the use of the Supported
Software.

In respect of Level 2 Support and Level 3 Support the Term shall
continue for one year from the Commencement Date therefore.
Thereafter the Client shall have the right to renew the term for further
periods of one year each on payment of the Support Fee then payable.
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4. PAYMENT

4.1  The Client shall pay the Support Fee on the Commencement Date and, 8. LIABILITY
if applicable, on the Renewal Date. In respect of Level 2 Support and 8.1 In no event will JSC be liable for any damages resulting from loss of
Level 3 Support the payment must have been received by JSC annually data or use, lost profits, loss of anticipated savings, nor for any
in advance before Support shall be provided. Any charges payable by damages that are an indirect or secondary consequence of any act or
the Client under this Agreement in addition to the Support Fee shall be omission of JSC, whether such damages were reasonably foreseeable or
paid within 30 days after the receipt by the Client of JSC’s invoice. If actually foreseen.
payment has not been received within forty five (45) days from the date 8.2 The parties hereby acknowledge and agree that the limitations
of the invoice, JSC, upon written notification to the Client, reserves the contained in this clause are reasonable in light of all the circumstances.
right to charge interest on all amounts remaining unpaid forty five (45) 8.3  The Client acknowledges the support is supplied for business purposes
days from the date of the invoice, except for any amounts that are the but the Client’s statutory rights as a consumer (if any) are not affected
subject of a bona fide dispute. Such interest will be calculated on a All liability that is not expressly assumed in thi ment is hereby
monthly basis at 1.5% per month on any outstanding balance. excluded. These limitations will apply re the form of action,

42  The Support Fee and other charges payable under this Agreement are whether under statute, in contract or tort, inclu igence, or any
exclusive of all taxes or levies, which shall be payable by the Client at other form of action. For the purposes of this clause, JSC includes its
the rate and in the same manner for the time being prescribed by law employees, sub-contractors and suppli benefit
against submission of a valid tax invoice. of the limits and exclusions o ili in térms of the

4.3 JSC shall be entitled at any time, and from time to time, to increase the Contracts (Rights of Thir Nothing in this
Support Fee by giving written notice to the Client. The new Support Agreement  shall excl for  fraudulent
Fee shall be payable on the next Renewal Date. misrepresentation.

5.  RELEASES 9.

5.1 As soon as reasonably practicable JSC shall make the Supported 9.1 on any oral representation
Software together with the Documentation available for download by escriptions, illustrations or specifications
the Client on the internet. d publicity material produced by JSC

5.2 JSC will support the Supported Software only. Fixes to the Supported a general idea of the products and
Software will be provided in accordance with JSC’s published release . The Client has however relied upon the
policy (available on JSC’s website at www.jadeworld.com/jade). ipti illustrations; functions and specifications contained in the

6. EXCLUDED SUPPORT AND MAINTENANCE

6.1  JSC shall be under no obligation to provide Support in respect of : HE CLIENT’S OBLIGATIONS

6.1.1 Problems resulting from any modifications or customisation of th liept shall take all reasonable steps to ensure that any fault that is
Supported Software not authorised in writing by JSC; 0 be repdrted is not covered by the exclusions defined in Clause 6.

6.1.2 Any software other than the Supported Software; he Cli will ensure that only Authorised Support Personal

6.1.3 Incorrect or unauthorised use of the Supported Software o icate with JSC.
error where these are defined as use or operation not in acc lient shall operate the Supported Software, maintain data and the
the Documentation; database in accordance with the Documentation.

6.1.4 Any programs used in conjunction with the Supporte, e . he Client shall supply in writing to JSC a detailed description of any

6.1.5 Use of the elements of the Supported Software 3 inati fault requiring Support and the circumstances in which it arose, and
other than those specified in the Documentatiol shall submit sufficient material and information as requested by JSC’s

6.1.6 Use of the Supported Software with com operating support staff to enable JSC’s support staff to reproduce the problem.
systems or other supporting software other t ied in the  10.5 JSC reserves the right to charge on a time and materials basis for any
Documentation; issue for which there is insufficient supporting documentation or where

6.1.7 The Client’s failure to install and use a new ri JSC discovers that the reported issue is one which is excluded from the
Software within 28 days of recei support agreement (for example those referred to in clause 6). The

6.1.8 The Client fails to comply with the i i ) Client authorization for payment must be given prior to resolution of

6.1.9 Any problems relating to The Client’s hakdwar such issues being provided by JSC.

6.1.10 Any issues resulting fro 10.6 The Client shall comply with all reasonable instructions of JSC with

6.2 JSC will discontinue Supp ported Software as regard to the use of the Supported Software, including, without

6.3

7.2

7.3

7.4

limitation, the implementation of upgrades to the Supported Software,
which JSC may provide from time to time.

10.7 Advise JSC, in writing, of any change in the details of the Authorised
Support Personnel. Such change not to be unreasonably withheld by
JSC. Additions and deletions of Authorised Support Personnel will be
governed by the terms and conditions of this agreement.

11. TERMINATION

11.1 This Agreement shall be automatically terminated if the Client does not
pay the Support Fee to JSC on any Renewal Date or the License for the
supported software terminates.

11.2 JSC may terminate this Agreement forthwith on giving notice in
writing to the Client if the Client commits any serious breach of any
term of this Agreement and (in the case of a breach capable of being
remedied) shall have failed, within 30 days after the receipt of a request
in writing from JSC so to do, to remedy the breach (such request to
contain a warning of JSC’s intention to terminate).

11.3 Any termination of this Agreement (howsoever occasioned) shall not
affect any accrued rights or liabilities of either party.

11.4 On termination other than through the fault of JSC, the Client shall not
be entitled to any refund of the Support Fee or any part thereof that has
been paid.

and when they fall outside

y éagrees that its sole remedy in respect of any non-
any warranty in this Agreement is that JSC will
n-conformance (either by itself or through a third party)

nce, JSC will refund the Support Fee for the year in which the
Support, the subject of such claim, were supplied, if paid, whereupon
this Agreement shall immediately terminate.

JSC does not warrant that all errors can and will be corrected. JSC
shall use its reasonable endeavours to correct errors in the Supported
Software, so long as the errors are repeatable by JSC, or to provide a
software patch; or to bypass around such error.

The Client must promptly notify JSC of any non-conformance to the
above warranties in order to benefit from the remedy stated above, and
in any event within three months.



12. AMENDMENTS

121 JSC may amend the terms of this agreement, including without
limitation the Support or the Support Fee, at any time by notice in
writing to the Client. Any such changes shall only become effective on
the next Renewal Date.

13. ASSIGNMENT

13.1 This Agreement is personal to the parties and neither this Agreement
nor any rights, licenses or obligations under this Agreement, may be
assigned by either party, without the prior written approval of the other
party.

13.2  Notwithstanding the foregoing, either party may assign this Agreement
to any acquirer of all, or of substantially all, of such party’s equity
securities, assets or business relating to the subject matter of this
Agreement, or to any entity controlled by, that controls, or is under
common control with a party hereto. Any attempted assignment in
violation of this clause will be void and without effect.

14, ENTIRE AGREEMENT

141 This Agreement supersedes all prior agreements, arrangements and
undertakings between the parties and constitutes the entire Agreement
between the parties support. The parties confirm that they have not
entered into this Agreement on the basis of any representation that is
not expressly incorporated into this Agreement.

15. FORCE MAJEURE

15.1  Neither party shall have any liability under or be deemed to be in
breach of this Agreement for any delays or failures in performance of
this Agreement which result from circumstances beyond the reasonable
control of that party. If such circumstances continue for a continuous
period of more than 3 months, either party may terminate this
Agreement by written notice to the other party.

16. SEVERANCE
16.1 If any provision of this Agreement is prohibited by law or j
court to be unlawful, void or unenforceable, the provision‘shal
extent required, be severed from this Agreement.an

17. GENERAL
17.1 This Agreement shall be binding upon, and en
parties and their respective permitted suc
assignees.
17.2 This Agreement shall be governed

18.
y have the prior written consent of the
any third party (other than for the
ent) the terms and conditions of this
confidential to the other party. The
all survive termination or cancellation of

LUTION

Agreement such dispute will be determined in the following manner :

19.1.1 Referral as to the scope and nature of the dispute will be made by either
party in a written notice to the other party. Both parties will meet
within five (5) working days to discuss the matter in dispute and will
negotiate in good faith to resolve the dispute.

19.1.2 I after ten (10) working days the parties do not resolve the dispute then

the dispute will be referred to the Senior Executive Officer of each

party for resolution.

19.1.5 The award in the arbitration will be final a
19.1.6 The parties will continue to perform their

19.1.3If such dispute cannot be resolved by negotiation as set out above

within twenty (20) working days then either party may refer the dispute
to arbitration. The arbitration will be commenced by either party
giving to the other notice in writing, stating the subject matter of the
dispute, or difference and that party’s desire to have the matter referred
to arbitration. The arbitration will be by one arbiter if the parties can
agree upon one and, if not, then by two arbiters, one appointed by each
party, and their umpire.

19.1.4If the recipient of a Notice to Commence Arbitration fails to agree to,

or nominate an arbitrator within ten (10) working d
Notice, then an arbitrator nominated in the Notice
shall be the sole arbitrator.

of receipt of the
the other party

on the parties.

Agreement without prejudice pending resolution of the



SCHEDULE 1 - SUPPORT

Feature Level 1 Level 2 Level 3
Access to technical information on JSC’s website Yes Yes Yes
Entitlement to releases from JSC’s website Yes Yes Yes
Ability to search known product issues online Yes Yes Yes
Ability to submit product issues via the website Yes Yes Yes{
Access to the JISC Newsgroups Yes Yes Yes
Personal notification of the availability of all new releases No Yes
Acknowledgement of all contacts No

Phone access to JSC Customer Support Centre personnel

No

Ability to submit and track product issues via Parsys

No

Unlimited electronic access to the JSC Customer Support Centre

No

Personal logon and password to Parsys

No

Negotiate Customer Fix

No

Personal phone introduction to the JSC Customer Support Centre Manager

No

Negotiate urgency to submitted product issues

No

Entitlement to releases by CD

* 2 free phone calls per Authorised Support Person per year then US$5

er call

Level 1 Support: No charge.

Level 2 Support: US$750 per Authorised

Customer Support Ce
Level 3 Support:

NOTE:

SCHEDULE 3

Commenceme / /

Level __ Support

e | Position

Telephone Contact Details

Email Contact Details
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