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Licensed Program End User License Agreement

IMPORTANT: THIS LICENSED PROGRAM END USER LICENSE AGREEMENT IS A LEGAL AGREEMENT BETWEEN THE
LICENSEE AND SOUTHWIRE. READ IT CAREFULLY BEFORE COMPLETING THE INSTALLATION PROCESS AND USING THE
LICENSED PROGRAM. IT PROVIDES A LICENSE TO USE THE LICENSED PROGRAM AND CONTAINS WARRANTY
INFORMATION AND LIABILITY DISCLAIMERS. BY INSTALLING AND USING THE LICENSED PROGRAM, LICENSEE IS
CONFIRMING TO SOUTHWIRE ACCEPTANCE OF THE LICENSED PROGRAM AND AGREEING TO BECOME BOUND BY THE
TERMS OF THIS AGREEMENT. IF LICENSEE DOES NOT AGREE TO BE BOUND BY THESE TERMS, THEN SELECT THE
"CANCEL" BUTTON TO NEGATE THE LICENSED PROGRAM INSTALL. LICENSEE MAY THEN CONTACT SOUTHWIRE FOR A
FULL REFUND OF THE PURCHASE PRICE LICENSEE PAID FOR THE LICENSED PROGRAM.

Definitions
(a) “Southwire” means Southwire Company, LLC and its suppliers and licensors, if any.

(b) “Agreement” means, collectively, this SAG10 and/or SWRate Pro End User License Agreement and Maintenance
Agreement.

(c) “Documentation” means the user’s manual and/or other documentation or media made available to Licensee
along with the Licensed Program, whether in tangible or electronic form.

(d) “Licensed Program” means the Southwire licensed program purchased pursuant to this EULA and
application, including Documentation, together with the Updates specified by this Agreement to be supplied as
part of Maintenance under this Agreement.

(e) “Maintenance” means, collectively, the services to be provided by Southwire as stated in the
Maintenance Agreement.

(f) “Licensee” means a Person that has been granted a license to use the Licensed Program pursuant to the terms
of this Agreement.

(g) “Person” means any individual, corporation, partnership, limited liability entity, association, or other entity.

(h) “User” means an employee or representative of Licensee or of an Affiliate of Licensee, which employee or
representative is authorized to use the Licensed Program under Licensee’s license.

(i) “Update” means a revision, correction, modification, enhancement, addition or deletion of a feature to the Licensed
Program, some of which may be critical to maintaining the integrity of the calculations produced by the Licensed Program.

(i) “Affiliate” means, with respect to any Person, any other Person that controls, is controlled by, or is under common
control with such Person. For purposes of this definition, “control”, “controlling”, “controlled” and variations thereof mean
the ownership of more than 50% of the voting ownership interests of a Person or the ability to direct the management and

policies of such Person.
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License(s)
Licensee may select from the following license options under this Agreement:

(a) Single-User License: Licensee may install and use the Licensed Program on one PC or laptop for one (1) User. The
license includes one (1) User seat with which the Licensee may run the Licensed Program on either a PC or laptop but
not on both simultaneously. An internet connection is required to register the license to the relevant computer before
the Licensed Program is first run. An internet connection is required to check out the license. Licenses that are checked
out will occupy a seat until either: (i) the User checks the license back in, or (ii) seven (7) days of inactivity have passed.
A Maintenance Agreement is required to receive phone/email support and Updates after the initial 30-day support
period included with purchase of a license. Updates must be done individually for each computer on which the
Licensed Program is installed.

(b) Two-User License: Licensee may install and use the Licensed Program on one PC or laptop for each User for use by
up to two (2) Users. Each User may run the Licensed Program on either a PC or laptop but not on both
simultaneously. An internet connection is required to register the license to the relevant computer before the
Licensed Program is first run. An internet connection is required to check out the license. Licenses that are checked
out will occupy a seat until either: (i) the User checks the license back in, or (ii) seven (7) days of inactivity have
passed. A Maintenance Agreement is required to receive phone/email support and Updates after the initial 30-day
support period included with purchase of a license. Updates must be done individually for each computer on which
the Licensed Program is installed.

(c) Concurrent License: Licensee may install and use the Licensed Program on any number of computers, but the
Licensed Program may be used concurrently only by a specific number of Users based on the number of seats
purchased. An internet connection is required to register the license to the relevant computer before the Licensed
Program is first run. An internet connection is required to check out the license. Licenses that are checked out will
occupy a seat until either: (i) the User checks the license back in, or (ii) seven (7) days of inactivity have passed. A
Maintenance Agreement is required to receive phone/email support and Updates after the initial 30- day support period
included with purchase of a license. Updates must be done individually for each computer on which the Licensed
Program is installed.

Concurrent Licenses for SAG10 software include the WIR File Creator feature.

License Restrictions

(a) Licensee may not make or distribute copies of the Licensed Program or electronically transfer the Licensed
Program from one computer to another or over a network.

(b) Licensee may not decompile, reverse engineer, disassemble, or otherwise reduce the Licensed Program to a
human-perceivable form.

(c) Licensee may not rent, lease, or sublicense the Licensed Program.
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(d) Licensee may permanently transfer all of the Licensee’s rights under this Agreement only as part of a sale or transfer
of this Agreement to a third party or as part of the sale of all or substantially all of Licensee’s assets or ownership
interests to a third party, provided the Licensee retains no copies, the Licensee transfers all of the Licensed Program
(including all component parts, Documentation, any upgrades, this Agreement, and the product key), and the proposed
transferee specifically agrees to the terms of this Agreement. If the Licensed Program is an Upgrade, any transfer must
include all prior versions of the Licensed Program. The Licensee may not sell or transfer any Licensed Program purchased
under a volume discount.

(e) Licensee may not modify the Licensed Program, or create derivative works based upon the Licensed Program.

(f) Licensee may not export the Licensed Program into any country prohibited by the United States Export
Administration Act and all applicable United States export laws, rules, and regulations.

(g) In the event that Licensee fails to comply with this Agreement, Southwire may immediately terminate the license
without notice. Upon termination of this Agreement, the Licensee must destroy all copies of the Licensed Program
and certify such in writing to Southwire upon request.

Upgrades

If this copy of the Licensed Program is an Upgrade from an earlier version of the Licensed Program, it is provided to the
Licensee on a license exchange basis. The Licensee agrees that installing and using the Upgrade constitutes Licensee’s
agreement to be bound by this Agreement, which will replace and supersede any previous End User License Agreement
and Maintenance Agreement applicable to such earlier version that Licensee agreed upon. The Licensee also agrees
that neither it nor its Users will (a) continue to use any versions of the Licensed Program preceding such Update nor (b)
transfer any such Licensed Program to another Person unless prior written consent to such transfer has been obtained
from Southwire.

Ownership

The foregoing license gives Licensee a limited license to use the Licensed Program. Southwire and its suppliers retain
all right, title and interest, including all copyrights and other intellectual property rights, in and to the Licensed
Program and all its component parts, together with all copies thereof. Additionally, Southwire owns and retains all
rights and title to any feedback, suggestions, enhancement requests, recommendations or other feedback provided by
Licensee for the improvement of the Licensed Program, including any maintenance services (“Feedback”).
Furthermore, Southwire shall fully retain the right to incorporate or otherwise use Feedback, which it may use for any
purpose. All rights not specifically granted in this Agreement, including federal and international copyrights, are
reserved by Southwire and its suppliers.

Limited Warranty and Disclaimer

(a) LIMITED WARRANTY. Southwire warrants that, for a period of ninety (90) days from the date of delivery of the
Licensed Program to Licensee (as evidenced by a copy of Licensee’s receipt for purchase of the Licensed Program)
when used with a recommended hardware configuration, the Licensed Program will perform in substantial
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conformance with the documentation supplied with the Licensed Program. Southwire also warrants that Licensee’s
use of the Licensed Program in accordance with the Documentation will not result in a breach of any third-party
copyright, patent, or trademark registered in the United States.

(b) NO OTHER WARRANTY. EXCEPT AS EXPRESSLY SET FORTH IN THE FOREGOING LIMITED WARRANTY, SOUTHWIRE
AND ITS SUPPLIERS DISCLAIM ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. NO ORAL OR
WRITTEN INFORMATION OR ADVICE GIVEN BY SOUTHWIRE, ITS DEALERS, DISTRIBUTORS, AGENTS OR EMPLOYEES
SHALL CREATE A WARRANTY OR IN ANY WAY INCREASE THE SCOPE OF THE LIMITED WARRANTY SET FORTH HEREIN.

(c) (U.S.A. ONLY) SOME STATES DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES, SO THE ABOVE
EXCLUSION MAY NOT APPLY TO LICENSEE. THIS WARRANTY GIVES THE LICENSEE SPECIFIC LEGAL RIGHTS AND THE
LICENSEE MAY ALSO HAVE OTHER LEGAL RIGHTS THAT VARY FROM STATE TO STATE.

Exclusive Remedy

Without limiting remedies under the Intellectual Property Indemnification provision below, Licensee’s exclusive remedy
under the Limited Warranty and Disclaimer is to contact Southwire through OHT@southwire.com regarding return of
the Licensed Program, and furnish Southwire with a copy of the Licensee’s receipt of purchase and a description of the
relevant Licensed Program defect or nonconformity. Southwire will use reasonable commercial efforts to supply
Licensee with a replacement copy of the Licensed Program that substantially conforms to the Documentation, or refund
to Licensee the purchase price for the Licensed Program, at Southwire’s option. Southwire shall have no responsibility if
the Licensed Program has been altered in any way, or if the failure arises out of use of the Licensed Program with other
than a recommended hardware configuration.

If any portion of the Licensed Program becomes the subject of a claim of infringement or misappropriation of a U.S.
copyright, patent, or trademark, Southwire will either at its sole election: (i) promptly replace such Licensed Program
with a substantially compatible and functionally equivalent non-infringing product, (ii) promptly modify such Licensed
Program to make it non-infringing and functionally equivalent to the Licensed Program that Licensee initially
purchased, (iii) promptly procure for Licensee the right to continue using the Licensed Program; or (iv) if none of the
preceding three options is commercially reasonable, refund on a depreciated prorate basis amounts already paid by
Licensee to Southwire.

In the event Southwire determines, at any future time, that there is a need to add an Update to the Licensed Program
that the Licensee possesses, Licensee will be contacted by Southwire regarding installation of such Licensed Program
with the Update. If Licensee refuses to install any Update provided to Licensee, all warranties and remedies shall be
null and void.

Intellectual Property Indemnification

Southwire shall indemnify Licensee and its Affiliates and its and their respective directors, officers, employees and
representatives from and against any damages, costs and expenses (including reasonable attorneys’ fees and litigation
costs) resulting directly from any suit, claim, or proceeding (a “Claim”) alleging that the Licensed Software or
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Documentation infringes a valid registered United States copyright, patent, or trademark held by a third party.
Southwire will have no obligation or liability with respect to any Claim when: (a) any Licensed Software or
Documentation has been altered, modified, or revised (other than by Southwire, at Southwire’s direction, orin
accordance with the Documentation); (b) without Southwire’s prior written consent, the Licensed Program or
Documentation has been combined with, operated in connection with, or used with other products or services and
such combination, operation, or use results in a violation or alleged violation of a third party’s intellectual property
rights; or (c) Licensee fails to implement any Update provided by Southwire at no additional expense, which Update
could have addressed or abrogated any actual or alleged violation of third party intellectual property rights.

Limitation of Liability

(a) NEITHER SOUTHWIRE NOR ITS OFFICERS, DIRECTORS, EMPLOYEES, REPRESENTATIVES, OR SUPPLIERS WILL BE LIABLE
TO LICENSEE OR ANY THIRD PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES
(INCLUDING WITHOUT LIMITATION DAMAGES FOR LOSS OF BUSINESS, LOSS OF PROFITS, LOSS OF LICENSEE DATA, OR
BUSINESS INTERRUPTION INCLUDING DAMAGE TO PHYSICAL PROPERTY), ARISING OUT OF THIS AGREEMENT OR THE USE
OR INABILITY TO USE THE LICENSED PROGRAM OR THE DOCUMENTATION, AND REGARDLESS OF THE THEORY OF
LIABILITY ON WHICH SUCH LOSS OR DAMAGES ARE BASED, INCLUDING WITHOUT LIMITATION, BREACH OF CONTRACT,
BREACH OF WARRANTY, TORT (INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE, EVEN IF SOUTHWIRE OR
ITS REPRESENTATIVES HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND EVEN IF A REMEDY SET FORTH
HEREIN IS FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE.

(b) WITH THE EXCEPTION OF LIABILITY ARISING UNDER THE “INTELLECTUAL PROPERTY INDEMNIFICATION” SECTION
ABOVE, SOUTHWIRE'S TOTAL CUMULATIVE LIABILITY TO LICENSEE AND LICENSEE’S AFFILIATES AND ITS AND THEIR
RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES AND REPRESENTATIVES FOR ACTUAL DAMAGES FOR ANY CAUSE
WHATSOEVER ARISING UNDER THIS AGREEMENT OR USE OF THE LICENSED PROGRAM WILL BE LIMITED TO THE
GREATER OF $500 U.S. DOLLARS OR THE AMOUNT PAID BY LICENSEE TO PURCHASE THE LICENSED PROGRAM.

(c) (U.S.A. ONLY) SOME STATES DO NOT ALLOW THE LIMITATION OR EXCLUSION OF LIABILITY FOR INCIDENTAL OR

CONSEQUENTIAL DAMAGES, SO THE ABOVE LIMITATION OR EXCLUSION MAY NOT APPLY TO LICENSEE AND
LICENSEE MAY ALSO HAVE OTHER LEGAL RIGHTS THAT VARY FROM STATE TO STATE.

Basis of Bargain

The Limited Warranty, Exclusive Remedies, and Limitation of Liability set forth above are fundamental elements of the
basis of the agreement between Southwire and Licensee.

(Outside of the U.S.A.) Consumer End Users Only

The limitations or exclusions of warranties and liability contained in this Agreement do not affect or prejudice the
statutory rights of a consumer, i.e., a Person acquiring goods other than in the course of business.
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General Provisions

The internal laws of the State of Georgia shall govern this Agreement, without giving effect to such state’s principles
on conflicts of laws. This Agreement contains the complete agreement between the parties with respect to the
subject matter hereof, and supersedes all prior or contemporaneous agreements or understandings, whether oral or
written, regarding such subject matter. All questions concerning this Agreement must be directed to: Southwire
Company, LLC, P.O. Box 1000, Carrollton, GA 30119, Attention: OHT Engineering.

Third Party Software

Third party trademarks, trade names, product names and logos are the trademarks or registered trademarks of their
respective owners.

©Copyright 2020 Southwire Company, LLC, and its Licensors. All Rights Reserved.

www.southwire.com Page 6 of 6



