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EXACT ONLINE TERMS & CONDITIONS
United States version,rev.November 2020

DEFINITIONS
Article 1
Forthe following words in the Exact Online Agreement and these ExactOnline Terms and Conditions the following definitions apply:

a) Accountant a single accountant or an organization whose primary activities consist of providing administrative services, such as
preparing financial statements, analyzing costs of operation and monitoring accounting activities, to third parties on a commercial basis;

b) Additional Orders: the purchase of subscriptions, modules, changes to (the number of) (view only-) Users and changesto (the number
of) Administrations, etc. after the Exact Online Agreementhas comeinto effect;

c) Administration(s): the financial accounts of Customer's company in the Web Application, including any separate financial account the
Customerholds in the Web Application for its Subsidiaries;

d) Confidential Information: confidential information concerning the Customer or Exact, including (a) information which is designated in
writing as ‘confidential’, (b)informationthat is not generally known to the public, (c) information which is not made generally accessble
by the party to which the informationrelates and/or from whom the information originates, and (d) information which must be presumed
to be confidential. For clarity, Confidential Informationincludes any and all technical or business information, designated as confidental
and/or proprietary or of such anature thata reasonable personwould consider it confidential and/or proprietary, including without limitation
third party information, furnished or disclosed, in whatever form or medium (including without limitation tangible, written, intangible, visual
and oral), by one party to the other, including but not limited to (a) information regarding patents and patentapplications, copyrights, trade
secrets and other proprietary information (induding withoutlimitation works of authorship, software programs, software source documents,
algorithms, formulae, ideas, techniques, know-how, processes, inventions, apparatuses, equipment, models, sketches and drawings), (b)
product/service specifications and the existence of and information concemning the research, experimental work, development, design
details and specifications of a party’s proposed and/or future products, (c) engineering information, manufacturing information,
procurement requirements, purchasing information, customer lists, financial information, information regarding investors, employees,
business and contractual relationships, business forecasts, sales and merchandising plans, marketing plans and (d) information regarding
third parties. All Confidential Information will remain the property of the disclosing party and nolicense or otherrights in the Confidental
Information is granted by virtue of this Agreement. All Confidential Information is provided “AS IS” and without any warranty, express,
implied or otherwise, regarding its accuracy or performance.

Information Without Obligations. The obligations and restrictions imposed by this Agreement will not apply to any information that: (a)
the receiving partycan show s already knownto the receiving party priorto the other's disclosure; (b) is independently developed by the
receiving party without reference to the other's Confidential Information; (c) is or becomes publicly available through no fa ult of the
receiving party; or (d) is obtained by the receiving party from a third person without breach by such third person of an obligation of
confidence with respect to the Confidential Information disclosed. The obligations and restrictions set forth herein will notapply to the
extentthatany Confidential Information ofthe other party is required to be disclosed pursuantto the lawful order of a government agency
or disclosure is required by operation of the law, provided that the party to make such disclosure of the other’'s Confidential Information
first contacts the other and allows the other time to contest such disclosure;

e) Consultancy Services: the consulting services provided by Exact or any contractor or subcontractor acting on Exact’s behaff to
Customerunderthe Exact Online Agreement;

f) Customer. the natural personorlegal enfity that hasenteredinto an ExactOnline Agreementwith Exact;

g) Customer Data: all data that the Customer enters into the Web Application or is entered into the Web Application on behalf of the
Customer;
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h) Defects: allfailures in the Web Application, which substantially interfere with the operation thereof, asdescribedin the Documentation.
The lack of certain functionality in a new version of the Web Application that was present in an earlier versionis not considered to be a
Defect;

i) Documentation: Exacts (electronic) documentation pertaining to the Web Application;

j) Employee: an employee of the Customer or Exact and/ora natural person or legal entity authorized to perform work fororunder the
responsibility of the Customer or Exact;

k) Exact: Exact Group B.V.orone of its Subsidiaries or affiliates under common control acting as a supplier of services under the Exact
Online Agreement

I) Exact Online Agreement. the agreement entered into and concluded between Customer and Exact for the Exact Online Services,
Consultancy Services and any Additional Orders thereto, including these ExactOnline Terms and Conditions;

m) Exact Online Service(s): the services to be provided by Exact, as further describedin the Exact Online Agreement;

n) Exact Online Terms and Conditions:these Exact Online Terms and Conditions;

0) Log-In Data: usernames, passwords, tokens or other codes exclusively intended forthe User to gain access to the Web Application;
p) Log-In Procedure: the procedure prescribed by Exact, which the Customer must follow in order to gain accessto the Web Application;

q) Privacy Policy: the privacy policy of Exact covering Exact’s processing of Customer’s personal information which may be unique to
each geographic region;

r) Service Level Agreement: The statement issued by Exact setiing out the parameters of the expected service level of the Web Application
which may be updated by Exact from time to time;

s) Subsidiary: A subsidiary company in the meaning given to it under the general corporation and business enfity laws and regulations of
any U.S. state, under which such company has filed and maintains in good standing its Articlesof Incorporation, Articles of Organization,
Partnership filing, registered agent filing, or any other equivalent business entity govemance filing, and for which Exact or the Customer
holds a direct orindirect interest of more than 50% of either the membership, share capital, or voting rights in a general meeting or has
any other controlling interest;

t) System Requirements: the minimum requirements for the Customer's hardware and software as prescribed by Exact for the proper
use of the Exact Online Services;

u) Third Party Components: a software (component), collection of components, or an API interface to a callable library (e.g., a .dl
interface), developed by a third party and used by Exact in its software for the Web Application;

v) Third Party Services: a service developed by a third party that is enabled by a connection between the Web Application and a thid
party’s website orapplication;

w) User. the Customer, Employee of the Customer and/or clients of the Accountantwho uses the ExactOnline Service;

x) Web Application: the software described in the Exact Online Agreement, to which Exactgrants the Customer access by means of the
Exact Online Services foruse in accordance with the provisions of the Exact Online Agreement;

y) Website: Exact’s website for Exact Online;

z) Working Days: Mondaythrough Friday, with the exception of official public holidays;
OFFER AND AGREEMENT

Article 2

2.1 These Exact Online Terms and Conditions apply to the Exact Online Agreement as well as to all negotiations, offers and other
agreementswith Exact relatingto ExactOnline Services, unless the parties have expressly agreed otherwise in writing. Wherever these
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Exact Online Terms and Conditions refer to the Exact Online Agreement, this shall be deemed to be a reference to the Exact Online
Agreementincluding these ExactOnline Terms and Conditions, unless specifically stated otherwise.

2.2 Exact reserves the right, atits sole discretion, to change the Exact Online Terms and Conditions from time to time. Exact will pro vide
reasonable advance notice through the Exact Online Web Application, Website or by other means before the updated Exact Online Temns
and Conditions become effective. Exact may also change or discontinue the ExactOnline Services, in whole orin part. In the event that
the Customer does not agree to the proposed changes, the Customer may terminate the Exact Online Agreement in accordance wih
Article 5.2., in absence whereof the Customer is deemed to have accepted the changed Exact Online Terms and Conditions.

2.3 All offers or quotations regarding the ExactOnline Services are free of obligationsand are revocable until accepted by Customer by
executing an offer or quotation, together with an ExactOnline Agreement.

2.4 The Customer can place an order or Additional Order for Exact Online Services in the manner indicated by Exact. Each order and
Additional Order shall be subject to acceptance by Exact, and Exact may accept or reject any orders and Additional Orders in its sole
discretion. Exactwill perform a Restricted Party List screening (as definedin article 19.8 of these Exact Online Terms and Conditions) on
each new Customer. Customer commits to assist Exactin performing such screening. The Exact Online Agreement comes into effect
(the “Effective Date”) on the date Exactsends the Customera confirmation of the order or Additional Order.

2.5 The Customeraccepts responsibility for the selection of the Exact Online Service to achieve its intended results and acknowledges
that the ExactOnline Service is a multi-tenantoffering thathas not been developed to meet the individual requirements ofthe Customer.

2.6 Exact setsall its delivery periods to the best of its knowledge and complies with these periods as much as reasonably possble.
Insofaritis maximally permitted under applicable law to stipulate suchin the Exact Online Terms and Conditions, the Customeris never
entitled to any damages, compensation or discount as a resultof a late delivery.

2.7 Any request of Customer to change the amount of Users and/or Administrations and/or modules shall be considered an Additional
Ordersubject to the provisions of Article 2.4.In the event of a reductionthe Customer shall expressly state which specific Users and/or
Administrations and/or modules must be removed, in absence whereof Customer continuesto owe a monthly fee for these Users andlor
Administrations and/or modules.

RIGHT OF USE
Article 3

3.1 When the Exact Online Agreementcomes into effect, Exact grants the Customer a non-exclusive, non-transferable right to use the
Web Application during the term of the Exact Online Agreement solely for the Customer's internal operations, for the number o f Users
included in the Exact Online Agreementand forthe number of Administrations and modules included in the Exact Online Agreement, as
well as for any Additional Orders placed during the term of the Exact Online Agreement. This right of use also includes the right to use
the Documentation accompanying the Web Application.

3.2 The Customer may not allow the Web Application to be used by or for the benefit of any other person or legal enfity besides the
Customerand its Employees, with the exception of a Subsidiary, forwhich the Customer may hold a separate Administration in the Web
Application. The Customer may not relicense or sublicense the Web Application or use the Web Application for third-party training,
commercial timesharing, rental or service bureau use.

3.3 The Customer shall expressly notbe permitted to use the Web Application for or havingit used by more Users and/or Administrations
than the number stated in the Exact Online Agreement.

3.4 The Customeris prohibited from assigning or transferring any of its rights or obligations arising from the Exact Online Agreement or
the Exact Online Terms and Conditions to any third parties to the extent that this is not explicitly allowed in the Exact Online Agreement.
The Customer shall refrain from selling and/or leasing the Exact Online Services to other parties withoutthe prior written consentof Exact

3.5 Tothe extentpermitted to it by law, Exact is entitled to make adjustments to the Web Applicationas it sees fit. Exact will, at its sole
discretion, inform the Customerin due time ofupdates and/or upgradesinsofar as these are relevant for the use of the Web Application.

3.6 Customeris advised that the Exact Online Services make use of certain Third Party Components and Third Party Services — as descrived
in Articles 16.1 & 16.2, below —that are governed by license obligationsthat may contain limitations on exportation, imp ortation, and access.
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By accepting these Exact Online Terms & Conditions, Customer agrees to comply fully with all relevant export laws and regulations that are
applicable to Customer’s use of the Exact Online Service in its geographic region (‘Export Laws’), including without limitation the Export
Administration Regulations (EARs) promulgated by the U.S. Department of Commerce, Bureau of Industry & Security, to assure th atnether
Customer norany permitted User is granted accessto the Exact Online Service ina manner that results in: (a) an export, directly or indirectl,
in violation of the Export Laws; or (b) use for any purposesprohibited by the Export Laws, including, without limitation, nuclear, chemical or
biological weapons proliferation. Customer represents and warrants that neither Customer nor any permitted User is a denied person or
entity subjectto restriction under the Consolidated Screening List (CSL) of the United States Government, a debarred partyunder the US.
Arms Export Control Act (AECA), or a restricted person or entity under the U.S. Office of Foreign Assets Control (OFAC) list of Specificaly
Designated Nationals or Blocked Persons (the “SDN list”).

PRICE AND PAYMENT
Article 4

4.1 Allprices, fees and other chargesapplied by Exact are exclusive of state orlocal taxes and exclusive of any business license fees
or usage taxes, levies, imports, duties, charges and fees of any nature now or hereafter imposed by any governmental, fiscal or other
authority, which can be adjustedinterim in accordance with applicable governmental, fiscal or other changes in such levies.

Payments shallbe made in fulland free and clearand without deductions fororon accountof any such taxes, levies, imports, duties,
charges and fees, save as required by law. If Customeris required by law to make anysuch deduction, it will pay to Exact such
additionalamounts as are necessary to ensure receipt by Exact of the fullamountwhich Exact would have received but for the
deduction, unless Exact and Customer have agreed otherwise. Any andall liability in respectto (payment of) such deductions to the
authorities shall be the sole responsibility of Customer.

4.2 The Customerowes Exact a fee pursuantto the Exact Online Agreement. The fee is due and payable, irrespective of whether the
Customeruses the Exact Online Services, from the Effective Date forthe ExactOnline Agreement, in accordance with Article 2.4. Any
fees due and payable hereunder shall be separate from any applicable Consultancy Service fees which shall be invoiced separately.
Additional Orders purchased by the Customer during the term of the Exact Online Agreement will be invoiced pro rata from the moment
the Additional Orderis actually accepted and processed.

4.3 Exactmay adjust thefeesreferredto in this Article 4 on a monthly basis. Where possible Exact will inform the Customer about such
fee adjustment via the Exact Online Website one (1) month prior to the effective date of the fee adjustment. Fees for the Exact Onine
Service will be indexed for inflation annually based on Exacts announced ind exing rate each year (if any). In the event that such fee
adjustment results in higher fees and Customer does not agree to the proposed adjustment, the Customer may, terminate the Exact
Online Agreementin accordance with Article 5.2, in absence whereof the Customeris deemed tohave accepted the adjusted fees.

4.4 Feeswil be paidsolely in advance (with the exception of the payment ofthe first fee at the start of the Exact Online Agreement). Any
otherfees conceming the Exact Online Agreement (e.g for Consultancy Services, scans and/or trainings) will be paid at the end of the
month, or, only if explicitly agreed with Exact, at the end of the year. As a result there is a possibility that the Customer will have to pay a
finalamount even after the ExactOnline Agreement is terminated.

Exact may (at its sole discretion) offer the Customer the option to pay the fees for consultancy and/or training in installments. Upon
termination of the Exact Online Agreement any remainder of the original amountnot yet paid by the Customer will become immediately
due and payable to Exact.

4.5 Exact may (at its sole discretion) offer the Customer various paymentmethods (e.g. creditcard, iDEAL, PayPal etc). Where a speciic
payment method is offered by Exact to the Customerandaccepted by the Customeras a means of payment of its financial obligations
underthe Exact Online Agreement, the Customer acknowledges and agrees thatadditional terms and conditions of Exactmay apply to
such paymentmethod. Some payment methods are facilitated by third parties (e.g. credit card companies). The Customer acknowledges
and agrees that where Exacts uses the services of a third party for offering a payment method, the terms and conditions of such thid
parties may apply to the Customerin relation to its use of such payment method. The Customeris advised to familiarize itself with and
agree to any suchadditional terms and conditions of Exactand/or a third party prior to its use ofa specific payment method.
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4.6 Ifthe Customerhas chosenforpaymentthrough direct debit, the Customer shall be responsible for providing Exactwith the proper
authorization thereto. Direct dehiting takesplace monthly unless expressly agreed otherwise. In so faras collection through direct debit
is impossible, the invoiced amounthas to be paid within 14 days ofthe invoice date.

4.7 If the Customer has chosen for payment through direct debit, the Customer must have a bank account at an (international) bank
registered at thelocal central bank.

4.8 The Customershall provide Exact with all relevant and correct information including but not limited to their full name, address and
payment details, as well as VAT relevant details and shall immediately inform Exact via the Web Application of any change thereof. In
case Customerfails to do so and does not cooperate or provides unclear details, the consequences are at Customers own expense and
risk.

4.9 Ifthe Customerfails to pay fees whenthey are due, revokes the direct debit authorization without a valid reason, orif the payment
cannot be executed forreasons not attributable to Exact, Exactwill inform the Customer thereof, wherebyExactreserves the right to limt
the Web Application functionality or block Customer's access to the Web Application without liability to the Customer. At the Customer's
request, suchlimit of orblocked access to the Web Application may be lifted by Exact within three (3) months if the outstanding amounts,
plus an additional fee in accordance with Article 4.10, are fully paid.

4.10 Ifthe Customer fails to meet its payment obligations under this Article 4, or fails todo so ontime, the Customeris in default, without
any further notice of defaultbeing required. Oncein default, interestshall accrue on the unpaid balance of overdue amounts at a rate of
1.5% per month (or part thereof). Such interest shall accrue from the payment due date until the date payment of the overdue amount
and accrued interestis made in full.

4.11 The Customer shall be liable to Exact for all costs, expenses, loss and damages including, butnotlimited to, attorney fees and costs
of collection incurred by Exact, as a result of the Customer notmeeting its payment obligations. The (collection) costs incurred by Exact
will be set ata minimum of 15% of the principal amount of the claim.

4.12 Notwithstanding the provisions of this Article 4, in the event of the occurrence of any situation referred to in Article 5.4 or if the
Customer still fails to pay the due amounts after Exact has followed the procedure described in Article 4.9, Exact shall be enfitied to
require immediate advance payment from the Customer for the remainder of the intended term of the Exact Online Agreement. This total
fee will be immediately due and payable. Exactand Customeragreethat, in the event of a default by Customer, it would be difficut and
impractical to determine the actual damages Exact will suffer, since the Exact Online Service is a multi-tenant solution; and, therefore,
Customerand Exact agree thatthe balance-of-contract fees constitute liquidated damages that are intended to allow Exact to recover its
costs in the offeringinfrastructure, and are notintended as a penalty or sanction.

TERMAND TERMINATION OF THE AGREEMENT
Article 5

5.1 The ExactOnline Agreementcommences whenthe conditions in Article 2.4 of these Exact Online Terms and Conditionsare fulfiled
(the Effective Date) andis enteredinto for the contract term elected and specified in the Customer’s registration. Unless a longer contract
termis elected orthe parties have expressly agreed otherwise in a written agreement, the Exact Online service is provided for a period
of one (1) month, and automatically renews monthly until terminated. The contract term of the Exact Online Agreement will not change
as aresult of the Customeradding Additional Orders under the same ExactOnline Agreement.

5.2 The Exact Online Agreement can only be terminated as setout in this Exact Online Agreement by parties through the Web Application
taking into accounta notice period of 1 (one) month.

5.3 Without prejudice to any other rights or remedies available to it, Exact may suspend without liability the performance of any of its
obligations under the Exact Online Agreement and/or block Customers access to the Exact Online Services with immediate effectin the
event that Customer neglects or fails to perform or observe any of its obligations under the ExactOnline Agreement.

5.4 Exactmay terminate the ExactOnline Agreement without liability at any time with immediate effect and without judicial interventon
by providing (electronic) notice to the Customer in the event Customer:

a)neglects or fails to perform or observe any of its obligations under the Exact Online Agreement and, after having been notified thereof
in writing by Exact, fails to remedy such neglect or failure within a reasonable period after provision of such notice; or
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b)files or has filed against it a petition in bankruptcy which is not dismissed within 30 days, has a receiver appointed to handle its assets
oraffairs, admits thatit is insolventoris otherwise unable to pay its debtsas they mature, when Exactmay reasonably conclude from the
circumstances that the Customer is no longer able to pay its debts as they mature, is wound-up or liquidated or ceases to do business as
a going concern.

c) breaches any of the obligations and warranties as describedin Article 19.8 and/or 19.9 of these ExactOnline Terms and Conditions.

5.5 Notwithstanding anything to the contrary in the Exact Online Agreement, termination of the Exact Online Agreement shall neither
relieve Customer of any accrued obligations to pay fees or other due amounts to Exact, nor entitle Customer to any refund of fees or
otheramounts paid hereunder. Exactis in no event obliged to pay any damages as a result of a termination as describedin Articles 5.1,
5.30r54.

5.6 Ifthe Exact Online Agreementis terminated, the Customer may download all Customer Data up to thelast day of the Exact Onlne
Agreement. After termination of the Exact Online Agreement, the Customer willimmediately and permanently cease use of the Web
Application and willno longer have access to the Web Applicationand its data.

5.7 Forup to three (3) months afterthe termination of the Exact Online Agreement, the Customer may requestExact to reactivate the
Exact Online Agreement. Exacthas no obligationto honor such requestif Exact has not received proper payments from the Customer
in accordance with Articles 4.9 and 4.10 and any reactivation will only become effective when the first payment of any applicable
reactivation feeis received by Exadt. After the reactivationthe Customer may again have access to the Customer Data as it was stored
in the Web Application prior to Customer's termination, if and when such Customer Data is still readily available at Exact and can be
provided to Customer. For clarity, Exact maintains back-up/snapshotcopiesof Customer Data solely for Exact’s benefit, and makes no
representation or warranty that Customer Data will be available to Customer in the event Exact receives a reactivation request. Customer
is solely responsible for preservingits Customer Data outside of and independently from the Web Application. In view of this Article 5.7,
Customer hereby consents that Exact (i) may retain Customer Data during the period of three (3) months after the termination of the
Exact Online Agreement, and (ii) will delete the Customer Data upon expiration of such three (3) month period.

5.8 If Customerenters into a yearly Exact Online Agreement, the following terms shall apply:
a)Any reference to ‘permonth’ or ‘monthly’ shall mean ‘peryear or ‘yearly’;
b) In deviation from articles 5.1 and 5.2 of the Exact Online Terms and Conditions the Exact Online Agreement:

- is entered intofora period of one (1) year;

- will be tacitly renewed each time for subsequent periods of one (1) year;

- can be terminated by either party throughthe Web Applicationat the end of each period of one (1) year, takinginto acoount a
notice period of one (1) Month.

c) In deviationfrom article 4.3 of the Exact Online Terms and Conditions, following a fee adjustment, the Customer s entiled to terminate
the Exact Online Agreement through the Web Application as perthe date the adjusted fee becomes effective.

d) In deviation from article 4 4 ofthe Exact Online Terms and Conditionsthe Customer will pay a yearly fee and any reference to a monthly
fee willbe deemed to be a reference toa yearly fee.

e) In deviation from article 4.6 of the ExactOnline Terms and Conditions direct debiting will occur yearly.
LOG-INPROCEDURE
Article 6

6.1 The Customerand Users shall accessthe Web Application via the Log-In Procedure using only the Log-In Data that was provided to
the Customer by Exact. Exactis enfitled to adjust the Log-In Procedure as it sees fit and shall inform the Customer thereof in a timely
manner.

6.2 The Customeris responsible forthe Log-In Data and musttreatthis data with due care. The Log-In Datais personal to the individual
Userand may not be shared with or transferred to any other party or person, neither within nor outside the Customer's organization. The
Customerand Users mustobserve absolute secrecy conceming the Log-In Data. The Customer is solely and exclusively liable foral use
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of its Log-In Data by Customer, its Employees and Users. Furthermore all actions by the Users in this context are at the Customer's
expense and risk. Exactdoes notaccept any liability in this respect.

RULES OF USE
Article 7
7.1 The Customer shall accessand use the Web Application solely in accordance with:
a) the provisions of the ExactOnline Agreement;
b)these Exact Online Terms and Conditions;
c) the Documentation;
d)all applicable laws, statutes and regulations.

The Customer shall not use the Exact Online Services for action(s) and/or behavior that constitute slander, defamation, orin a manner
that casts Exact in a false light.

7.2 The Customer represents and warrants that the authorized Users willhandle their access to the Web Application and the information
thus obtained in a commercially responsible manner. For clarity, the Customer retains and/or accepts unconditionally the ultimate
responsibility for any information the Users add to or change in the Web Application.

7.3 The Customershallnot:

a) use orattempt to use the Exact Online Service forany illegal or unlawful purpose and/or for the purposesof publishing o r otherwise
distributing materials which are offensive, defamatory or in violation ofany intellectual property rights belonging to any third party;

b)use orattempt to use the Exact Online Service in any way which disrupts, restrictsor interferes with the provision of the Exact Onine
Service and/or its availability to and use by other users authorized by Exact;

c) access orattempt to access any part of the Exact Online Service which the Customeris not authorized to access and/or to access any
data which is held within or accessible via the Exact Online Service other than any Customer Data which has been entered by the
Customertogether with any data whichis made publicly available by Exact toall users within or via the Exact Online Service;

d)access orattempt to access anypart of the Exact Online Service via automated means (e.g. viaa “scrape’, “crawl” or “spider”);

e)access, store, distribute, upload ortransmit any viruses, Trojan horses, worms or any other electronic contaminants or de vices during
the course of the Customer's use ofthe Exact Online Services;

f) use any form of automated integration other than automated integration via the API's (application programming interface) provided by
Exact;

g) except as may be allowed by any mandatory applicable law and provided that the information that Customer requires is not otherwise
available, reverse engineer, decompile, copy, distribute, disseminate, sub-license, modify, translate, scan, adapt or in any other way
modify and/or reproduce any software or other code or script which forms part of or is accessible viathe Exact Online Service or Webste;
and/or

h) cause orattempt to cause, by its actions or omissions, any direct orindirectdisruption of the functioning of Exacts infrastructure, ora
part thereof, the infrastructure of third parties and/orlinks between these infrastructures by the content or size of its data traffic.

7.4 Without prejudice to the foregoing, the Customer shall refrain from using the Exact Online Services for disseminating unsolicted
electronic communications (‘Spam”) or facilitating Spam (which includes without limitation having open SMTP relays and/or proxes,
having open proxies, hosting or enabling the hosting of websites advertised by means of unsolicited messages and providing DNS
services for such websites). The Customer bears the burden of proof for demonstrating that permissionwas granted in advance by the
addresseein the event of large quantities of communication sent by or on the Customer's behalf. The Customeris liable forthe damage
caused by the dissemination of spam. Damages are understood to include, but notlimited to, the compensation for time spent by Exact
on removing the IP addresses of Exact and other customers of Exadt that, as a result of the spam, have been included on spam filters
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blacklists, as well as the costs arising from dealing with the complaints aboutthe spam disseminated by the Customer. Where applicable
on a region-by-region basis, when using the Web Applicationto send communications toits clients, prospective clients, trading partners,
orany other party, the Customer will be solely and exclusively responsible for complying with all applicable laws and regulations governing
the dissemination of electronic communications, including any “opt in” or “opt out” requirements imposed in any jurisdiction where the
Customeruses the Web Application.

7.5 Exact provides the Exact Online Services on the basis of a fair use policy. Thatis to say, it does not in principle impose any restrictons
on the nature andsize of the Customer's use ofthe Exact Online Services otherthanreferredto in the Articles 7.1to 7.5and Artice 7.6.
Exact offers the ExactOnline Services foran amountof information stored by it and the volume of data transport realized by which can
be expected as average in a small or medium sized enterprise. Exact reserves the right to take reasonable measures in the event of
excessive use, whichis use thatsignificantly exceedsan average Customer'suse. If notified by Exact of extraordinary or excessive use,
the Customer must immediately take measures to end the aforementioned excessive load after the first notification from Exact. Exact has
the right to suspend the Exact Online Services in the eventof (suspected) persistent excessive load. Exactmay charge to the Customer
the costs associated with this excessive load at the prices and rates effective at that time. Excessive load is understood to include
excessively high use of processing, memory, network, disk and storage capacity, as well as excessive use of support and management
services.

7.6 Ifthe Customerand Exact have agreedin the Exact Online Agreement on a limitation o f the number of transactions, mutations, or
(financial) entries registered by the Customer,whether or not for a spedfied period of time, Exactis, if that numberis exceeded, entited
to charge Customerforthe numbers exceeded at the agreedrate perthe amount and/or size exceeded. The Customerhereby agrees
that Exact may access Customers Data to report the number of transactions, mutations, or (financial) entries registered by the Customer,
solely to be used to determine whether the amount and/or size agreed on by the parties has been exceeded. Exacts records shal
constitute conclusive evidence, subject to submission of rebuttable proof to the contrary by the Customer.

7.7 Ifthe Customerfinds at any time thatit is able to enter Exact'snetwork layers, it must report this to Exact immediately.

7.8 The Customeris responsible for the operation of its hardware, software, configuration, peripheral equip mentand intemet connections
necessary to use the ExactOnline Services. The Customer represents and warrants that the equipment and software it uses for the Exact
Online Services satisfies the System Requirements. The Customer is responsible for taking the necessary measures to protect its
equipment, software and telecommunication, Log-In Data and internet connections against viruses, cybercrime and unlawful use bythid
parties.

7.9 If Exact, atits sole discretion, feels that there is a danger to the undisturbed functioning of Exact’s infrastructure and/or of the service
provision to Exact's Customers, such as butnot limited to viral infections, denial of service attacks, port scans, hacking, spam from or
because of the Customer, or otherwise, Exact has the right to suspend service provision entirely or partially as long as the particular
dangerexists.

7.10 Exactis entitled to conduct or have anaudit and/or inspection of the Customer's business records carried out in order to investigate
whetherthe Customeris complying with the provisionsof the Exact Online Agreement, provided such audit and/or inspection ta kes place
during normal business hours and in such a way thatthe Customer's business operations are notunreasonably obstructed. Such an audt
shall be carried out by an expert chosen and deployed by Exact. The Customer is required to give this expert the information, support
and accessto its buildings and systems that is reasonably required to enable the expert to carry outhis or herauditinspection propety.
This expert will submit a summary outlining his or her findings in respect of the reports delivered by the Customer and the C ustomers
compliance with the Exact Online Agreement, but will never provide Exact with any otherinformation of which he or she becomes aware
during the audit and/or inspection. The costs of this audit are at Exact's expense, unless the audit proves that the Customer is not
complying with the conditions of the Exact Online Agreement, in which case the costs will be at the Customer's expense.

7.11 Forevery (suspected) misuse orotherimproper use of the Web Application or any violation of the provisions of the Exact Onine
Agreement, Exactmay, atits discretion and effective immediately:

a) demand the Customer to temporarily or permanently remove any offending Customer Data or other data from equipment, systems
and/or (in the event of hosting) the Customer's servers; and/or

b)temporarily or permanently limit or block the Customer’s access to or use of the Web Application;

c) entirely or partly stop or suspendits service provision;
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d)terminate the ExactOnline Agreement,

all without prejudice to the Customer's obligationto pay the remaining fees pursuant to the Exact Online Agreement and without Exact
being required to pay the Customerany damages or other compensation. When feasible, it is Exact's preference to give the Customer
reasonable notice so that violations may be addressed voluntarily; however, Exact reserves the right to actwithoutnotice when necessary,
as determined by Exact, at its sole discretion. Refunds or credits are not issued in connection with actions taken for violations ofthe Exact
Online Agreement.

AVAILABILITY
Article 8

8.1 Exact shalluse commercially reasonable efforts to ensure optimal availability ofand access to the Web Application. The applicabilty
of any Service Level Agreements must be expressly agreed between parties and documented in a separate written instrument signed
and accepted by Customerand Exact.

8.2 Notwithstanding Article 8.1, Exactis entitled, without any prior nofice, to (temporarily) block or disable accessto the Web Application
orlimit the use thereofinsofar as may be reasonably necessary from time to time:

a)in orderto carry out preventative orregular maintenance and upgrade work;
b)in the event of any actual or suspected security breach; and/or
c) in the event of anyotheremergency,

all without the Customer thereby being enfitled to seek compensation from Exact. Exact will endeavor to limit these measures fo a
minimum and, to the extentcommercially practicable, inform the Customerin a timely manner.

SUPPORT
Article 9

9.1 The Customer is entitled to support for the use and functionality of the Exact Online Services for the duration of the Exact Onlne
Agreement. Only anauthorized User canrequest support, which consists ofthe right to consult the Documentation and to submit questons
through the Web Application or via any chatfunctionality offered by Exact.

The Customeracknowledges and agrees that in providing support, Exact is entitled to access andinspect the Customer Data under the
conditions set out in Article 13.

9.2 Support does notinclude:
a) services regarding system configurations, hardware and networks;

b) structural work such as defining layouts, overviews, annual reports, lay-out of accountants charts, bookkeeping issues, import
definitions and connectionsto third-party software;

c) on-site support;

d) extensions to the Web Application's functionality at the Customer's request;

e)file conversion and/or returning/importing back up files;

f) services with respect to external databases from manufacturers other than Exact;

g) configuration, training or other services notexpressly describedin the Exact Online Agreement;

h) support for operating- and other software from manufacturers other than Exact, which is understood to include the third -party software
that can be started from the Web Application or third party connections to third party website;

i) file repairs, the cause of which cannot be attributed to the Web Application;
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j) the provision of newly available produds;
k) support forthe intemet connection;
) supportin an environment that is not supported according tothe System Requirements.

9.3 The Customermay request Exactto perform works in respect to matters 9.2 (a) through (I), forexample by means of Consutkancy
Services as mentionedin Article 10. Any suchworks performed by Exactwill be invoiced in addiionto the fee referredto in Article 4 and
atthe prices in effect at Exact at that time, and subject to Exact’s terms and conditions for delivery of Professional Services available at
Professional Services Terms & Conditions (“Professional Services Terms”).

CONSULTANCY
Article 10

10.1 The Customer shall order any Consultancy Services via the Web Application. Exact shall plan the delivery of the Consultancy
Services in consultation with the Customer, meeting any planning desired by Customer as far as reasonably possible. Exact shal use
commercially reasonable effortsto perform the Consultancy Services in accordance with the agreed planning.

10.2 Up to 3 (three) Working Days prior to the agreed start date of the Consultancy Services, the Customer may cancel an order for
Consultancy Services or request Exact to provide a new start date. Exact is entitled to invoice Customer for any planned Consutancy
Services cancelled or deferred by the Customer after this date.

10.3 Exact is entitled to replace the Employee performing the Consultancy Services and/or to outsource the performance of any
Consultancy Services atits sole discretion and without prior notification to the Customer.

10.4 Consultancy Services will be performed on Working Days from 8:30 a.m. to 5:30 p.m. and shall be invoiced to Customer upon
delivery.

10.5 If atthestart ofanyConsultancy Services the Customer's computer systems do not meetthe System Requirements, Exact shal be
entitled (at its sole discretion) to invoice Customer for either any idle Working Days as a consequence thereof and/or any expenses
incurred by Exact for having the Customer’s computer system meet the System Requirements.

10.6 The Customer shall be responsible for ensuring a safe working environment and healthy working conditions if any Consultancy
Services are performed on Customer’s premises. The Customer shall indemnify and hold harmless Exact for any claims of Exact’s
Employees and/or third parties resulting froma lack thereof.

ACCOUNTANTS
Article 11

11.1 Notwithstanding anything to the contrary contained in Articles 3.1and 3.3, Accountants may also use the Web Application for ther
clients’ benefit. For this purpose the Accountant may order a specific client user account, which will enable the clients of the Accountant
to perform certain actions in connection to the clients Administration at the Accountant’s section of the Web Application. Exact will at its
sole discretion determine i) the availability of any specific useraccounts, ii) the rights granted to the Accountant and/or the client under
such account, andiii) if the Accountantand/or clientare eligible for (continued) use of such account, all of which may be subjectto change
by Exact.

11.2 The Accountantshall remain fully responsible and liable to Exact in relation to any accessto and/or use of the Web Application by
or on behalf of its clients, especially in relation to the rules of use setoutin Article 7. Prior to client’s access to or use of the Web
Application, the Accountant shall have such clients familiarize themselveswith and agree to these rules ofuse and any other requirements
imposed by Exactin relation to Users’ access to and/or use ofthe Web Application.

11.3 Where the Accountant has entered into an ExactOnline Agreement with Exact on behalf of its clients, at Exact’s first request, the
Accountant will demonstrate that it is permitted to do so by its client.
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11.4 The Accountant represents and warrants that it has collected all necessary consents, and has the legal authority to process its
clients personal data in the Web Application (as determined by the relevant personal data protection legislation), before entering the
Administrations and using this datain the Web Application.

11.5 AtExacts first request, the Accountant will demonstrate thatit is complying with any requirements stated by Exact for Accountants.
Exact will have complete discretion in determining whether the Accountant is complying with these requirements and whether the
Accountant may be entiled to certain beneficial arrangements offered by Exact.

11.6 The Customerindemnifies Exactagainst any andall claims of third parties in connection with the Accountants authorized use of
the Web Application andthe Exact Online Agreement between Exactand the Customer and/orin connection with data processed by the
Accountantin the context of the Exact Online Agreement with regardto a violation of any law, statute or regulation conceming personal
data.

CUSTOMERDATA
Article 12

12.1 The Customer will at all times remain the proprietor and owner of the Customer Dataand Customer s solely responsible and liable
for the content and accuracy of the Customer Data. The Customer’'s compliance with all applicable govemment laws and regulations
associated with the creation, retention or disposition of (computer generated) data in any jurisdiction where Customer uses the Web
Application or transmits Customer Data using the Web Application is solely the responsibility of Customer. Exact will not be subject to
any statutory retention period regarding the data entered by the Customer withinthe Web Application.

12.2 Exactwarrantsthat the Customer Data is protected to the extentcommercially and reasonably practical againstloss, damagesor
destruction; provided, however, Customer understands and acknowledges that Exact cannot guarantee that no loss, damages or
destruction of datawill occur. Exact continuously makes a back-up of Customer Data strictly for data recovery purposes. Exact cannot
provide this back-up directly to the Customer. Therefore Exactadvises the Customerto make a back-up of all data entered through the
Web Application as frequently as appropriate (e.g. for the year-end closing and/or material changes to the Customer Data) to enable it to
recover such data with minimalimpact toits business. Such back-ups needto be stored outside the (environment of the) Web Application.
In no event shall Exact be liable for the costs of (reprodudng) mutilated, corrupt orlost data, nor or forany (consequential) damagesor
loss of profit on the part of the Customer.

PERSONAL DATA AND PRIVACY
Article 13

13.1 Customeracknowledges and agrees that, subject to Customer's obligations under Article 12.1 and Exact’s dutiesunder Articke 12.2,
Exact will comply with all laws and regulations applicable to it as a services provider for the Exact Online Services, including those laws
and regulations pertaining to the processing of Customer Data that contains, or might contain, personally identifiable information. For
clarity, at all times Customer — and not Exact — will be regarded as the owner and data controller of any Customer Data stored or
transmitted using the Exact Online Service; and Customeris responsible for collecting, maintaining and updating any required consents
with respect to Customer Data.

13.2 In relationto any data thatthe Customer has entered through the Web Application, the Customer:

a) represents and warrants that it will process, store and use its personal data in accordance with all applicable laws, regulations and
codes of practice;

b) shall comply with all of its obligations as the controller and/or as processor or data handler of that data under any applicable data
protection and privacy legislation, including, but not limited to, ensuring that Customer has collected all required consents, and that al
necessary information is provided to all data subjects whose data formed part of the data entered regarding the proposed use and
disclosure of theirdataas a result ofthe Customer's use of the Exact Online Service;

c) shall ensure that it has secured all necessary consents and authorizations which are required to enable it to process and store its
personal datavia the Web Application and Exactshall have no responsibility or liability to the Customer to secure any required consents
orauthorizations on its behalf; and
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d) shalldeal with any and all requestsfrom data subjects and/or any other regulatory authority relating to the Customer Data.

The Customer agrees to indemnify Exact in fullon demandagainst any and all claims, costs, losses, damages, expenses, actions, fines
and/or penalties which Exact may suffer or incur or have imposed on it relating to any claims by Customer, its employees, agents and
consultants, Customer’s clients and prospects orany other third party, orby a supervisory authority, regarding datawhich is processed
by the Customer and/or Exactin the scope of the Exact Online Agreement (including as a result of any claim or allegation that such
processing is an infringement of any local and/or intermnational data protection legislation and/or other legislation related to the processing
of personal data) save that such indemnity shall not apply to the extent that any matter complained of is reasonably and directly attributable
to any failure by Exact to comply with any ofits obligations under the Exact Online Agreement.

13.3 Exactwarrants that, as a dataprocessor, it shall take appropriate technical and organizational measures against the unauthorized
orunlawful processing of Customer Data and against the accidental loss, destruction or damage of Customer Data.

13.4 Except to the extentspecifically providedin the Exact Online Agreement, and/or as may be reasonably required to enable Exact to
comply with its obligations under the Exact Online Agreement, Exactwill not examine the data whichthe Customer has placed with Exact
through the Web Application and will not make data available to third parties (with the exception of subsidiaries and/or affiliates of Exad),
unless Exact must do so pursuant to statute, a regulation, a judicial order oran order by a government or administrative agency.

CONFIDENTIALITY
Article 14

14.1 Neither party will disclose Confidential Information received from the other party or use such information for any other purp ose than
for which the Confidential Information was disclosed and/or as may be reasonably necessary to enable each party to comply with its
obligations under the Exact Online Agreement and to exercise therights grantedto it pursuant to the Exact Online Agreement, including
that Exact may disclose the Customer's Confidential Information to those of its officers, employees, agents, s ub-contractors and
professional advisors who need to know it to for the purpose of performing Exact's obligationsunder the ExactOnline Agreement.

14.2 Both parties will take all reasonable precautions to ensure they comply with their confidentiality obligations. None of the provisions
in this Article imposes any restrictions onthe receiving party in respect ofinformation or data — either the same or similar to the information
ordata containedin the Confidential Information or otherwise — when that information or data:

a)was already the legal property of the receiving party before it was obtained from the disclosing party;

b)was developedindependently by the receiving party without using information or datafrom the disclosing party;

c) is orwill become generally known or accessible, otherthan by anact oromission on the part of the receiving party; or

d)is disclosed to the receiving party by a third party, withouta confidentiality obligation towards the disclosing party being breached.

14.3 The confidentiality obligations pursuant to this Article do not apply if the Confidential Information of the disclosing party must be
disclosed pursuant to the law, an ordinance, a court order or a decision by a government agency, on condition thatthe receiving pary
makes every effort to limit the scope of the required disclosure.

14.4 The parties represent and warrant that their Employees, as well as third parties engaged by the parties, will comply with the
confidentiality obligations set outin the Articles14.1and 14 2.

INTELLECTUAL PROPERTY RIGHTS
Article 15

15.1 Allcopyrights, patent rights, trade name rights, trademark rights, database rights, rights in designs (in each case whether registered
or unregistered), rights in confidential information and trade secrets and other intellectual and industrial properly rights, as well as al
similar rights for the protection of (informationin respect of) the Website, Web Application and Documentation are the exclusive propery
of Exact orits licensor(s). None of the provisions in the Exact Online Agreementor ExactOnline Terms and Conditions can be interpreted
in such a way that it results in the full or partial transfer of these rights to the Customer.
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15.2 The Customeris prohibited from changing, removing or making unrecognizable any notice in respect of Exacts intellectual property
rights on orin the Website, Web Application or Documentation. The Customeris prohibited from using or registering any of Exacts brands,
designs, logo's ordomain names or similar names or signs corresponding to these, in any jurisdiction, anywhere in the world. All use of
Exact’s marks and otherintellectual property, and all goodwill arising outof such use, willinure to the benefit of Exact.

15.3 Exact shall defend the Customeragainstany action broughtagainst the Customer, to the extent that it is based on a claim that the
Web Application used in accordance with the Exact Online Agreement, the Exact Online Terms and Conditions and the Documentation
infringes a third party patent, copyright, or trade secret that is valid and enforceable in the jurisdiction applicable to the Exact Onine
Agreement concluded between Exactand the Customer, and shall hold Customer harmless from any liability forany costs or damages
finally ordered by a court as the resultof such a claim orresulting from the settlement thereof, provided the Customer:

a)immediately notifies Exact in writing of such legal claimwhen it is given nofice of this (and all prior claims relating to suchaction);

b) the legal claim regards the rights of a third party in a country thatis a contracting party of the Berne Convention for the Protection of
Literary and Artistic Works;

c) cooperates fully with Exact in every reasonable way atExact’s expense to facilitate the defense and settlementof any such action; and
d)allows Exact to have sole control of the defense andall negotiations for setiementof the claim as Exact sees fit.

15.4 If an injunction is imposed on the Customer, prohibiting the use of the Web Application because of aninfringementas referred to in
Article 15.3 or, in Exact's opinion, there is a chance that the Web Application will become the subject of a successful claim based on
infringement, Exactis entitled, at its sole discretionand expense, to;

a) obtain the right for the Customer to continue to use the Web Application as per these ExactOnline Terms and Conditions;

b) replace the Web Application oradapt it in such a way that this nolonger constitutes an infringement, provided the functionality thereof
remains materially unchanged; or

c) if options a)andb) are not reasonably feasible — at the discretion of Exact-, to terminate the Exact Online Agreement, as well as the
rights granted underthe Exact Online Agreement, in relation to the infringing Web Application andrefund to Customerany feespaid for
the Web Application from the time an assertion of infringement hasbeen raised until termination ofthis ExactOnline Agreement.

15.5 Withoutprejudice to the provisions in Article 15.3, Exact is not liable toward the Customer pursuant to this Article insofaras a clam
is based on:

a) any combination use of the Web Application in connection with data, equipmentor software not provided by Exact, whereby the Web
Application in and of itselfwould not constitute any infringement or otherwise be the subject of the claim;

b)incorrect or unauthorized use of the Web Application, or use in a manner not described in the Documentation;

c) any use of the Web Application by oronthe behalf of the Customerin breach of the Exact Online Agreement, the ExactOnline General
Terms and Conditions and the Documentation;

d)an amendmentto the Web Applicaion made by a natural person orlegal entity other than Exact; or
e) Exact's compliance with strict instructions from the Customer.

The Customer shallindemnify, defend and hold Exactharmlessagainstclaims broughtdirectly against Exact asdescribedin points a) o
e) of this Article 15.5.

15.6 The Customer hereby acknowledges and accepts that Exacts full and exclusive liability for infringements of patents, copyrights,
brands orother intellectual property rights is set forth in the provisionsin this Article 15 and in Article 17.

15.7 Exactis entited to make and maintain technical measures to protect the Website, Web Application and the Documentation, including
the intellectual property rights thereto, taking into consideration the agreed restrictions in the use of the Website, Web Application and
the Documentation. The Customeris prohibited from circumventing or removing such technical measures.
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THIRD PARTY SOFTWARE COMPONENTS AND SERVICES
Article 16

16.1 The Customeracknowledges and agrees that the Web Application may contain Third Party Components and that in connection wih
the Customer's use of such Third Party Components the additional terms and conditions, which may be viewed here: Governing Tems:
EOL Third Party Components & Services, shall apply to Customer’s use of the Web Application. The Customer acknowledgesand agrees
thatit has reviewed and agrees to such additional terms and conditions. These additional terms and conditions may be amended fom
time to time and it is Customer’s responsibility to regularly familiarize itself with any changes. Customer’s continued use of the Web
Application and anysuch Third Party Components following any such changes will constitute the Customer's acceptance of the revised
terms, notwithstanding anything to the contrary in these Exact Online Terms and Conditions. Any Third Party Components that are
embeddedin the Web Application or sub-licensed to the Customer are licensed by Exactto the Customer “as is”. Exceptfor any warranty
orrepresentation expressly provided to the Customer directly from the third party licensor pursuant to such third party terms and conditons
(if any), Exact provides no other warranty or representation whatsoever with respect to any such Third Party Components, and Exact
accepts no liability for any damages whatsoever resulting from Customer's use of such Third Party Components.

16.2 The Customeracknowledges and agrees that the Customer's use of any Third Party Services andits content enabled by the Web
Application is governed solely by the Third Party Service providers”terms and conditions. If the Customeraccesses and usesthe Thid
Party Services, the Customeris responsible for reviewing, understanding, agreeing with and adhering to anysuch terms and conditons
governing such Third Party Services. In case Customer Datais accessed, exchanged or stored, this is enabled only upon authorizaton
by the Customer. By electingto grant a third party (website) orany Third Party Service and/orthe Web Application access to Customer
Data in the Web Applicationand/or from a third party (website), the Customeragrees tothe use of its Customer Data in the scope of the
described functionality. Such description may be contained in an additional disclaimer, anintroduction text, a pop-up “click accept” screen,
orany otherrelated descriptionin the Web Application oron the third party (website).

The Customeracknowledges and agrees that Exact;

a)has no obligationto offeraccess to any Third Party Services;

b)has no control over Third Party Services;

c) does not guarantee orwarrantany features or qualitiesof the Third Party Services;

d)does not warrant that the Third Party Serviceswill be uninterrupted or permanently available; and

e) may suspend orterminate access to and use of Third Party Services, as enabledin connection with its use of the Web Applicaton, at
its discretion without the Customer being entited to any refund, credit or other compensation.

Where any Third Party Services are provided free of charge, such may be changed at Exact's or the Third Party Services providers
discretion.

LIABILITY
Article 17

17.1 Exact does not seek to limit or exclude in any way its liability for death, personal injury, or damage to tangible personal propery
caused by Exact’s gross negligence or willful miscondudt, or for any other matter, claim or liability for which liability cannot be lawfuly
limited orexcluded by Exact. Each provision of the ExactOnline Agreement and these Exact Online Terms and Conditions shall be read
as subject to this Article 17.1 and no provision is intended to nor shall be interpreted as seeking to limit or exclude any such types of
liability.

17.2 Subject to Article 17.1, Exact’s total liability due to a breach of its obligations under the Exact Online Agreement, or arising under
any legal theory whatsoeverincluding claims sounding in contract, tort, warranty, or seeking any other legal or equitable remedy, shal be
limited to compensation for proven direct damages up to an amount equaling 50% of allamounts invoiced to and paid by the Customer
in the six (6) months preceding the eventcausing such damages. Exact’s total liability for directloss, including claims sounding in contract,
tort, warranty, or seeking any otherlegal or equitable remedy, shallhowever never exceed 10,000 U.S. Dollars (tenthousand dollars). In
all cases, a series of related events shall be considered a single incidentforthe purposesof these limits.
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17.3 The exclusions and limitations of Exact’s liability describedin article 17.2 are entirely without prejudice to the other exclusions and
limitations of Exact’s liability described in the Exact Online Agreement.

17.4 Subject to Article 17.1, Exact is never liable for: punitive damages, loss of profits, missed savings, reduced goodwill, damages
resulting from operational stagnation, damages resulting from claims bythe Customer’s customers, corruption or loss of (the use of) data,
damages associated with the use of third-party items, materials or software prescribed to Exact by the Customer, damages asso ciated
with the deploymentof suppliers prescribed to Exact by the Customer, orany other form of indirect, incidental or consequential losses or
damages, irrespective ofthe nature of the action (breach of contradt, tort or otherwise), evenif Exact was notified of the possibility of such
loss ordamagesorwas aware of the possibility for such damagesto occur whether as ofthe Effective Date of the Exact Online Agreement
orotherwise.

17.5 Exactis neverliable foranydamages of whatever nature suffered by the Customer:
a)due to the fact that the Web Applicationis temporarily unavailable, or temporarily unavailable in its proper or complete form;

b)in connectionwith the functioning or malfunctioning of software of the Customer or of third parties (including Third Party Components
and Third Party Services), of the equipmentof the Customer, Exact or third parties, or of Interetconnections of the Customer, Exact or
third parties; and/or

c) in connection with theinaccurate, incomplete or late sending or receipt of Customer Data or any other data placed with Exact via the
Web Application.

The Customer acknowledges and accepts that the Web Application can never be perfector be 100% free of Defects and that not al
Defects can orwillbe remedied.

17.6 The exclusions and limitations referred to in this Article 17 shall cease to apply if and insofar as the loss is the result of gross
negligence or willful misconducton the part of Exact’s higher management or such exclusions and limitations are otherwise prohibited by
applicable mandatory law.

17.7 Exceptas providedin Article 15, Customer’s clients, prospects, employees, representatives, agents and (sub)Contractors are not
intended to be third party beneficiaries under this Exact Online Agreement and do not become a party to the Exact Online Agreement.
Customeragrees toindemnifyand hold harmless Exact, its Employees, representatives and/or sub-contractors and agents against third-
party claims arising under or resulting from or relating to the Exact Online Agreementor Exact Online Terms and Conditions.

17.8 Exactshallonly be liable if the Customer serves Exact with proper notice of default for the attributable breach in question without
delay, by electronic means in accordance with Article 19.6 of these Exact Online Terms and Conditions, whereby andin such notice the
Customer must provide Exact with a reasonable term to remedy and cure the breach, (whichin anyevent mustnotbe less than 30 days),
and Exact culpably remains in breach of its obligations even after the term has passed. The notice of default must describe the breach
as comprehensively and as detfailed as possible, allowing Exact to respond adequately.

17.9 Inthe eventthatExactis in breach of any of its obligations under the ExactOnline Agreementthen any right to compensation or
damages which the Customer may have (whether under the ExactOnline Agreement or otherwise ,and subject always to the limitations
and exclusionsas provided for under this Article 17) shall become void if the Customerfails to take measuresto:

a) limit and mitigate its damages immediately afterit occurs;
b) prevent (any other or additional) damages from occurring; or
c) notify Exact of the damages as soon as reasonably possible and provide it with all relevant information.

17.10 The provisions of this article and other limitations and exclusions of liability referred toin these Exact Online Terms and Conditons
shall also apply for the benefit of all natural persons and legal entities that Exact engages in the performance of the Exact Onine
Agreement.

17.11 The Customeracknowledges and accepts that the information that is made available via the Web Application and/or the Website
by oron behalf of Exact is provided without any guarantees unless explicitly stated otherwise, including without limitation any warranty of
merchantability or fitness fora particular purpose orbusiness objective, and the Customer or third parties are not entitled to derive any
rights from this information.
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17.12 With the exception of provisionsthat have been expressly included in the Exact Online Agreement, Exact does not make any other
or further guarantees, promisesor conditions in respect of the Exact Online Services supplied to the Customer. Exact hereby rejects al
other guarantees, promises or conditions, either explicit, implicit or pursuant to the law, including but not limited to guarantees or
warranties of merchantability or fitness for a particular purpose, non-infringement or other rights in respectof the Exact Online Services.

17.13 Exact develops ‘international’ Software. This meansthat the Software is suitable for use in many countries. Furthermore, for some
countries, localized versions of the Software are published and made available to Customer. ‘Localized Software’ means that the
international version of the Software is adapted and/or localizations are integrated to support, as much as reasonably possible,
(mandatory) legislations and the most common business rules in a country. Any Localized Software is made at Exact’s sole discreton.
Although it is Exact’s intention that Localized Software supports as much as possible (mandatory) legal requirements and common
business rules, it cannot guarantee this. Whetherornot a special country specific functionalityis supported and if so, in what way, may
differpercountry and is up to Exact’s sole discretion. Itis Customer's sole and exclusive responsibility to ensure that its use of the Exact
Online service is in compliance with all applicable laws and regulations, including without limitation those pertaining to privacy, data
security, and the collection, transmission and storage of personally identifiable information.

FORCE MAJEURE
Article 18

18.1 Neither party is obliged to comply with a contractual obligation, with the exception of a payment obligation, resulting from the Exact
Online Agreementorthe Exact Online Terms and Conditions, if compliance is prevented by a force majeure. Force majeure includes but
is not limited to: military actions, any acts of God, act of any government or other authority or statutory undertaking, industrial dispute,
fire, explosion, accident, power failure, flood, riot or war (declared or undeclared), the elements, u navailability of or disruptions in
telecommunication data network or internet connections, power loss/electrical power outage, delays or failures of Exact's suppliers,
transport problems and strikes.

18.2 If, atthe time the force majeure occurs, Exadt has already partially met its obligations, orif Exactcan only partially meet its obligations
as aresult of the force majeure, Exactis entitled toinvoice separately for the performance already delivered or the deliverable part of the
performance and the Customer is obliged to pay this invoice as if it concems a separate agreement.

18.3 Throughout the duration of the force majeure, Exact shall be entitled to suspend the fulfilment of its obligations. If this period lasts
formore than three months, Exactshall be entitled to terminate the ExactOnline Agreementwith immediate effect by notice and without
any obligation to pay the Customerany damages or compensation.

MISCELLANEOUS
Article 19

19.1 Exact may at any-time sub-license, assign, transfer, novate, charge, outsource or sub-contract the performance of any of its rights
and/orobligationsunder the ExactOnline Agreement. In the case ofany outsourcing or sub-contracting, and except as otherwise provide
in Article 16.2 (Third Party Services), Exact shall remainliable tothe Customer forthe acts or omissions of anyof its service providers or
sub-contractors as if those were the acts oromissions of Exact itself under the Exact Online Agreement.

19.2 If any provision from the Exact Online Agreement or these Exact Online Terms and Conditions is completely or partially vod,
voidable or conflicts with any applicable law, then, notwithstanding suchillegality or unenforceability, this Agreement shall remain in ful
force and effect and such provision shall be interpreted and enforced as closely as possible to the intent ofthe parties. The other provisons
of the Exact Online Agreement or these Exact Online Terms and Conditions will remain in full force.

19.3 Exacts failure to exercise or delay in exercising any right, power or privilege under the Exact Online Agreement or these Exact
Online Terms and Conditions shall not constitute a waiver, nor shall any single or partial exercise of any right, power or privilege precude
any otherorfurther exercise thereof.

19.4 The Exact Online Agreement constitutes the final, complete and exclusive statement of the Agreement between the parties in
respect of the subject matter hereof and supersedes all prior and simultaneous written and oral negofiations, understandings and
agreementsbetween the parties in respect to the subject matter hereof, including spedfically any Exactadvertising or sales materials.
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19.5 Unless explicitly accepted by Exact, the applicability of all or part of any general terms and conditions ofthe Customer including any
terms and conditions contained ona purchase order orany ordering document, are hereby rejected.

19.6 Any communications between Exact and the Customer may occur electronically except insofar as the Exact Online Agreement
and/orthe law provide differently. The version of the communicationin question saved by Exact will be considered proof thereof, subject
to proof to the contrary by the Customer. Electronic communications shallbe deemed to have been received on the day they are sent,
unless the recipient proves otherwise. If the communication is not received because of delivery and/or accessibility problems, this is at
the Customer's risk, even if the electronic inbox is located ata third party.

19.7 Except forthe provisions of Articles 2.2 and 4.3, the ExactOnline Agreementmay only be amended by means of a written agreement
between the Customerand Exact.

19.8 Customerwill comply with all applicable export controls, economic sanctions, andimport laws and regulationsin its use ofthe Exact
Online Services, including without limitation the regulations of the European Union, United Kingdom, and the United States. Customer
will not, directly orindirectly:

a). export or reexport, or knowingly permit the export or reexport of any Exact Online Services, without any required govemment
authorization, to any person or entity; and/or

b). allow the use of any ExactOnline Services by any person or entity;

(i) residentin, located in, or organized under the laws of any country or territory subject to comprehensive economic sanctions (including,
currently, Crimea, Cuba, Iran, North Korea, and Syria) (“Sanctioned Countries”), or (i) identified on anyapplicable restricted partylists
(including without limitationthe U.S. Treasury, Office of Foreign Assets Control's Specially Designated Nationals List; the HM Treasury
Consolidated List of Financial Targets in the UK; and the European Union’s Consolidated List of Sanctioned Individuals and Entities)
(‘Restricted Party Lists”).

19.9 Customerrepresents andwarrantsthatitis not (i) residentin, locatedin, ororganized under the laws of a Sanctioned Coun try, or
(ii) identified on, or majority-owned or controlled by one or more parties identified on, a Restricted Party List.

APPLICABLE LAW AND DISPUTES
Article 20

20.1 The Exact Online Agreement, including these Exact Online Terms and Conditions, are govemned by andinterpretedin accordance
with the federal laws of the United States andthe state and local laws and regulationsof the State of Ohio. The provisions of the United
Nations Conventionon Contracts for the Interational Sale of Goods (CISG) do not apply.

20.2 Any and all disputes, disagreements or claims resulting from or associated with the Exact Online Agreement and/or the Exact Online
Terms and Conditions, or with the non-compliance, termination, or invalidity thereof or any other dispute between the Customer and Exact
shallbe exclusively submitted to any federal, state, or municipal court of competent jurisdictionin Franklin County, Ohio.



