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General Terms and Conditions for Services

These GENERAL TERMS AND CONDITIONS (“Agreement”) are agreed to between Park Place Technologies, LLC, on behalf
of itself and its affiliates (“PPT”), and the undersigned, on behalf of itself and its affiliates (“Customer”). “Party” means
PPT or Customer. “Parties” means PPT and Customer. These terms and conditions apply to all sales of services (“Services”)
by PPT to Customer. A signed Statement of Work, accompanied by a Customer purchase order, will precede all sales of
specific Services, which Services will be set forth on the Schedule(s) to the Statement of Work. Statements of Work and
accompanying Schedules are referred to herein as the “SOW” or “SOWs".

1.

Term. A signed Statement of Work, accompanied by a Customer purchase order, will precede all sales of specific
Services, which Services will be set forth on the Schedule(s) to the Statement of Work. Statements of Work and
accompanying Schedules are referred to herein as the “SOW” or “SOWs".

SOW Service Modifications.

a. An SOW may be modified by a change order, effective upon execution by both parties.

b. [Applicable to Hardware Maintenance Services Only] Customer may remove individual Services or Covered
Equipment (defined below) from an existing SOW by giving sixty (60) days’ prior written notice to PPT. Credits
resulting from Service or Covered Equipment removal will pro-rated based from the effective removal date
based on a 30-day month.

Fees. Unless otherwise provided in the SOW, all fees are invoiced annually in advance and are payable net 30 days.
In the event fees are not timely paid, PPT may (i) accelerate and demand payment in full of all amounts due,
including any subsequent installment payments, and/or (ii) suspend or terminate Services. Quoted prices do not
include applicable taxes or duties. Customer will be responsible for any applicable taxes or duties (e.g. sales tax,
VAT, GST) imposed by any governmental authority relating to the purchase of the Services, except for any taxes
based solely on PPT’s income. If Customer is tax exempt, Customer must provide a valid Tax Exemption Certificate.

Customer Compliance. Customer agrees to comply with all applicable laws and regulations. Customer is not named
on any U.S. government list of persons or entities with which U.S. persons are prohibited from transacting, nor
owned or controlled by or acting on behalf of any such persons or entities. Customer will not access or use Services
in any manner that would cause any Party to violate any U.S. or international embargo, export control law, or
prohibition. Customer has not received or been offered any illegal or improper bribe, kickback, payment, gift, or
thing of value from any person in connection with this Agreement or an SOW. If Customer learns of any violation
of the above restrictions, Customer will use reasonable efforts to promptly notify PPT. Customer represents that
it has all requisite ownership, license or other rights required for PPT to perform Services under all SOWs without
infringing rights of third parties.

Limited Warranty and Limitation of Liabilities.

a. PPT warrants that Services will be provided by supervised and qualified staff and will be provided in a
good and workmanlike manner and in compliance with all applicable laws and regulations. THE
WARRANTIES IN THIS SUBSECTION ARE THE SOLE WARRANTIES OF PPT AND THERE ARE NO OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY AND SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
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b. PPT'S TOTAL LIABILITY FOR ANY CLAIM OF ANY TYPE WHATSOEVER IN CONNECTION WITH THIS
AGREEMENT IS LIMITED TO PROVEN DIRECT DAMAGES CAUSED SOLELY BY PPT’S GROSS NEGLIGENCE,
WILLFUL MISCONDUCT, BREACH OF WARRANTY OR BREACH OF CONTRACT. THE CUSTOMER’S EXCLUSIVE
REMEDY FOR ANY SUCH CLAIM WILL NOT EXCEED THE FEES ACTUALLY PAID BY CUSTOMER UNDER THE
APPLICABLE SOW DURING THE ONE (1) YEAR PERIOD PRECEDING THE DATE OF CLAIM (OR, IF A “SERVICE
FIRST” TIME AND MATERIALS CALL, TO THE FEES FOR SUCH SERVICE FIRST CALL). IN NO EVENT WILL PPT
BE LIABLE FOR LOST PROFITS, LOST REVENUE, BUSINESS INTERRUPTION, OR INDIRECT, PUNITIVE, SPECIAL,
INCIDENTAL, EXEMPLARY, EXTRA-CONTRACTUAL, OR CONSEQUENTIAL DAMAGES.

c. No legal action arising under this Agreement may be brought by Customer against PPT later than one (1)
year after the claim arises.

6. Standards of PPT Hardware Maintenance Services [Applicable to Hardware Maintenance Service Only].

a. Standards. To be eligible for Service by PPT, Customer equipment must be identified on an SOW (“Covered
Equipment”). All Covered Equipment must be in good working condition and meet the manufacturers’
minimum equipment configuration requirements and specifications. Any costs associated with correcting
deficiencies to the aforementioned requirement(s) are the responsibility of Customer. PPT will maintain the
Covered Equipment in good operating condition. Services include labor and replacement of all parts deemed
necessary for proper operation of Covered Equipment. Defective parts will remain Customer’s property and
in Customer’s possession. Customer will promptly notify PPT of Covered Equipment failure and will allow PPT
staff reasonable access to Covered Equipment and a reasonable time to perform the Services. Customer will
maintain accurate and current logs and records concerning the operation of Covered Equipment. Services
provided outside the scope of Services set forth on an SOW will be billed at PPT’s per call rates and terms then
in effect. Maintenance service requirements that exist prior to the commencement of Services are excluded
from the Services unless otherwise specifically provided in the SOW. All Services are dependent upon
hardware availability on commercially reasonable terms.

b. ParkView™. To the extent applicable, Customer’s right and license to use ParkView™ (which includes the suite
of licensed BMC products, referenced herein as the “ParkView Products”) is subject to the following: ParkView
Products are protected by United States copyright law and applicable international copyright treaties;
Customer may not claim or assert title to or ownership of the ParkView Products (or modifications thereto),
or remove or alter any copyright or proprietary notice from copies of ParkView Products; Customer may not
copy, de-compile, disassemble, reverse engineer or attempt to derive ParkView Products’ source code from
object code, except to the extent permitted by applicable law; Customer may not sell, rent, lease, license,
sublicense, modify, time share, outsource or transfer the ParkView Products to any third-party; Customer will
use reasonable care and protection to prevent the unauthorized use, copying, publication or dissemination of
the ParkView Product; and Customer may not export or re-export the ParkView Product without both the
written consent of PPT and/or its licensor (as applicable) and the appropriate US and/or foreign government
license(s).

c. First-Time Fix Guarantee™. PPT will credit one month of maintenance fees and ParkView monitoring for the
affected device if a return trip is needed to correct the same issue on the same device within 5 days. The
device must be supported by ParkView and have an active maintenance contract to qualify. Credits for
ParkView server clients will include both the one-month maintenance fee equivalent and one-month
ParkView subscription fee equivalent. Credit will be applied to corresponding device only. For clients with
contracts subject to renewal within sixty (6) days, credits will not be issued until the renewal quote is signed.
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All Tape Storage Products, Dell EMC Avamar, Dell EMC Centera, SuperMicro Servers (white box), Dell EMC
RecoverPoint, Dell EMC Vblock, and HPE Proliant DL980G7 are excluded from this guarantee.

d. Service First. PPT is committed to customer service. In the covered territories, if Customer requests
maintenance services on equipment not covered by an SOW, or outside the scope of Services identified on an
SOW, PPT will provide responsive maintenance services to the extent within its capabilities. In most cases,
Customer will be provided a quote and may add equipment to Covered Equipment. If not added to Covered
Equipment, these additional services will be performed by PPT on a time and materials basis (which may
include travel). All Service First time and materials services are subject to receipt of a Customer’s purchase
order or credit card authorization and the warranty limitations and limitations on liability set forth in these
Terms and Conditions.

e. Exclusions. The following are not included in the Services provided by PPT: installation, de-installation,
reinstallation or moving Covered Equipment; adding, changing, removing features or options, or making
functional changes to Covered Equipment; providing consumable or operating supplies or materials, including
but not limited to print heads, shuttle assemblies, cables, batteries(other than mother board, system board,
and cache batteries, which are included), media, toner or ink cartridges; repair of equipment damage
including, without limitation, damage resulting from accident, transportation, neglect or misuse, lightning,
failure or fluctuation of electrical power, air conditioning or humidity control, water, other environmental
factors, telephone equipment or communication lines failure, failure of foreign interconnect equipment, or
caused by maintenance services or modifications, alterations or additions of items not provided by PPT to
Covered Equipment; maintenance or repair required caused by misuse, abuse or neglect, or other loss or
damage from causes external to the equipment; reconditioning or factory refurbishment of equipment when
normal repair and parts replacement cannot keep the equipment in satisfactory operating condition as
determined by PPT; software or firmware service (including upgrades and patches) or any repair of any
equipment failure caused by inappropriate software or firmware programming, system software or
application software support; system engineering services, programming, and operating procedures; and
maintenance or other services on equipment other than Covered Equipment. Excluded services noted above
may be performed by PPT under a separate service agreement or, at PPT’s sole discretion, on a time and
materials basis (which may include travel).

7. Insurance. PPT carries and will maintain during the term of this Agreement insurance with insurers of recognized
financial responsibility against such losses and risks as are customary in connection with the provision of the
Services and the Company’s business. Upon request, PPT will deliver to Customer a certificate of insurance
evidencing the same.

8. Confidentiality. If a Party receives from the other Party written information which is marked “Confidential” or
“Proprietary” or with a similar marking, or if a Party receives information the receiving Party knows or should
know is confidential or proprietary, the receiving Party agrees not to use such information except in the
performance of this Agreement, a SOW or the Services. Moreover, the receiving Party agrees to treat such
information in the same manner as it treats its own confidential information and agrees to use commercially
reasonable efforts to protect the confidentiality of such information. The obligation to keep information
confidential does not apply to any such information that has been disclosed in publicly available sources or is in
the rightful possession of the receiving Party without an obligation of confidentiality. In the event the receiving
Party is required to disclose the confidential information by court order or operation of law, the receiving Party
hereby agrees to provide notice to the disclosing Party prior to the required disclosure. The confidentiality
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obligations in this paragraph apply during the term of this Agreement for a period of two (2) years after
termination or expiration. The Parties will return or destroy confidential information of the other upon request.

9. General.

a.

Amendment. This Agreement may not be changed, modified, or amended except in writing signed by both
Parties, and any such change, modification or amendment must expressly reference this Agreement.

Entire Agreement. This Agreement, together with the SOW, contains the entire understanding of the Parties
with respect to the subject matter hereof and supersedes all prior agreements between the Parties. In the
event of a conflict between the SOW and this Agreement, the SOW controls. For clarity, the Parties specifically
agree that this Agreement and the SOW supersede, and render void any contrary terms and conditions
contained in a purchase order, sales acknowledgment or other instrument, agreement or document unless
such order, acknowledgment, instrument, agreement or document is entered into after the Effective Date,
signed by both Parties hereto, and expressly references this Agreement.

Termination for Breach. Either Party may terminate an SOW by written notice to the other Party upon a
material breach by the other Party of obligations under this Agreement and/or the applicable SOW.

No Implied Waivers. The failure of either Party at any time to require performance by the other of any
provision herein will not affect the right of such Party to require performance at any time thereafter, nor will
the failure of either Party to take action regarding a breach of any provision hereof be taken or held to be a
waiver of the provision itself.

Governing Law and Dispute Resolution. In the event of any controversy or claim arising out of or relating to
this Agreement, the parties agree to first consult and negotiate with each other and, recognizing their mutual
interests, attempt to reach a satisfactory solution. If they do not reach settlement within a period of 60 days,
then, upon notice by any party to the other(s), unresolved controversies or claims will be finally settled by
arbitration (i) if in the U.S., in Cleveland, Ohio, under the Commercial Arbitration Rules of the American
Arbitration Association and applying the laws of the State of Ohio, and (ii) if outside of the U.S., in the nearest
principal business location of PPT, under the Rules of Arbitration of the International Chamber of Commerce,
in either case by one arbitrator appointed in accordance with the applicable rules. The language of the
arbitration will be English. The judgment on the award rendered by the arbitrator shall be binding and may be
entered in any court having jurisdiction thereof.

Force Majeure. Neither Party will be liable for failure to fulfill its obligation under this Agreement or an SOW
if such failure is due to causes beyond a Party’s reasonable control, including, but not limited to, acts of God,
pandemics, epidemics, or other widespread health impairments, government advisements or orders,
including but not limited to, travel and movement restrictions or border closings, acts of terrorism, man-made
or natural disasters, material shortages, strikes, delays in transportation or force majeure. The time for

performance of any such obligation will be extended by the period lost due to such cause, with PPT agreeing
to resume work as soon as it is safe and PPT is reasonably able to do so.
Severability; Headings. Any provision of this Agreement which is determined to be prohibited or
unenforceable by a court of competent jurisdiction will be ineffective only to the extent of such prohibition
or unenforceability and will be severed without invalidating the remaining provisions hereof or otherwise
affecting the validity or enforceability of such provision. The headings used herein are for the convenience of
the Parties only and will not affect the interpretation of this Agreement.
Notice. Notice to PPT will be given in writing, addressed to Park Place Technologies, 5910 Landerbrook Drive,
Mayfield Heights, OH 44124-6500, USA, Attention: Office of General Counsel. Notice to Customer will be given
in writing, addressed to Customer at the address set forth in the applicable SOW or the last known address of
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Customer. Notice will be deemed given at the time it is delivered or presented for delivery to the addressee
listed above.

10. Non-Solicitation. Each party hereto acknowledges and agrees that during the Term and for one (1) year after
termination or expiration of this Agreement, neither party will hire or solicit to hire the other party’s employees,
contractors, or agents without the other party’s prior written consent, excluding solicitation or hiring by means of
general employment advertising or postings.

11. Counterparts. This Agreement may be signed in one or more counterparts, each of which shall be deemed a
duplicate original, binding on the parties hereto notwithstanding that the parties are not signatory to the original
or the same counterpart. Counterpart signatures of this Agreement that are manually signed and delivered by
PDF transmission; by a uniquely, marked computer-generated signature; or by other electronic methods, will be
deemed to constitute signed original counterparts hereof and will bind the parties signing and delivering in such
manner and will be the same as the delivery of an original.

Each Party’s signature below evidences its agreement to be bound by these General Terms and Conditions.

PARK PLACE TECHNOLOGIES, LLC (on behalf of itself
and its Affiliates)

(CUSTOMER NAME)

SIGNATURE SIGNATURE

Nicola Buckley, EVP Global Service Delivery

PRINTED NAME & TITLE PRINTED NAME & TITLE

DATE DATE
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