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term of the License. Any other services to be provided by Licensor, such as
customizations ar program madifications and additions, shall  pursuant to separate
written agreement of the parties, but otherwise on the terms of this Agreement.

3, ACCESS TO SITE

Licensor will use commercially reasonable efforts to make the Site and the Licensed
Programns accessible by Licensee 24-hours per day, seven (7) days per week, excluding
down time for maintenance and repair, Licensor will provide advance notice to Licensee
for scheduled down time for repair or maintenance and Licensor will use commercially
reasonable efforts to timely provide notice to Licensee for unplanned down time for
repair or maintenance.

4. CONFIDENTTAL INFORMATION

Licensor shall not disclose any Confidential Information (defined below) of Licensee that
Licensor has been or hereafler becomes privy to by hosting data that is the property of the
Licensee. Licensee shall take all reasonable steps to protect the Software and related
documentation from unauthorized copying or use. The Software source code represents
and embodies the trade secrets of Licensor and/or its licensors. The Software source
code, pricing, interfaces, data mappings, and embodied trade secrets are not licensed Lo
Licensee, and Licensee shall take all reasonable measures 10 avoid any unauthorized
disclosure of the same.

Licensee and Licensor each agree (a) that it will not disclose to any third party or use any
Confidential Information disclosed to it by the other except as necessary to perform its
obligations under written agreement with the disclosing party or otherwise as expressly
permitted in this Agreement, and (b that it will take all reasonable measures to maintain
the confidentiality of all Confidential Information of the other party in its possession or
control. For the purposes of this Agreement, "Contidential Information” means
information about the disclosing party’s business or activities that is proprietary and
confidential, which shall include all business, financial, technical and other information
of a party (1) disclosed in writing and either {a) is marked or designated by such party as
"confidential” or "proprictary” or (b) by the nature of the circumstances surrounding the
disclosure, shall in good faith be treated as confidential. Upon expiration or termination
of this Agreement. each party will immediately cease all use of the other party's
Confidential Information.

5. INDEMNIFICATION FOR INFRINGEMENT CLAIM

Licensor warrants that it owns or has obtained all proprietary and intellectual property
rights necessary to grant the License herein and shall indemnify and hold harmiess
Licensee from any and all claims, demands, and causes of action asseried by third parties
alleging that Licensee’s use of the Software as contemplated herein violates such third
party's proprietary or intellectual property rights.
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10. ARBITRATION

Any controversy or claim arising out of or relating to this Agrecment or the use of the
Software shall be settled by arbitration before a single arbitrator in Northern California in
accordance with the Commercial Arbitratior ules of the American Arbitration
Association, and judgment upon the award rendered by the arbitrator may be enteted in
any court having jurisdiction thereof. The award rendered by the arbitrator shall be final,
and judgment may be entered upon it inacco.  ace with applicable law in any coun
having jurisdiction thereof. The provisions of California Code of Civil Pt dure
Sections 1282.6, 1283 and 1283.05 shall apply 1o the arbitration. If any arbitration is
commenced between the parties to this Agreement, the substantially prevailing party shall
be entiticd to reimburscment of its costs and cxpenses, including without Himitation
attorney’s fees, as determined by the arbitrator.

11. DEFAULT; CU  ; SUSPENSIC 1 i ¢ N

In the event Licensee fails to make any payment when due hereunder, Licensor shall give
Licensce written notice of such failure. If such payment is not received by Licensor
within five (5) days after such written notice s sent by Licensor. Licensor may
immediately either (a) terminate the License a:  this Agreement without further notice,
or {b) suspend the License and performance of services under this Agreement. [n the
event of a suspension, the License and this Agreemen any agreed upe services will
be restored upon Licensor's receipt of payment in full hereunder plus a late fee of ten
percent (10%;) of the amount of late payment.

Other than Licensee's payment default, in the event that cither party believes the other has
failed to substantially perform in accordance with the terms of the Agreement, the
complaining/non-defaulting party shall submit written notice to the defaulting party
describing in detail the alleged deficiencies. The defaulting; vy shali have 15 days from
the date notice was received to cure such deficiencies. If the deficiencies remain uncured
after such 1S day period, the non-defaulting party may terminate this Agreement. In the
event of disagreement regarding the alleged deficiencies, arbirration will be enacted us
described in section 10 above.

In the event of any suspension or termination, Licensor shall have no Hability whatseever
to the Licensee for delay or damage caused the Licensee due to such suspension or
termination. Any notices to be delivered to Licensor hercunder shall be sent to the
address of Licensor and/or the electronic email address of record. Any notices to be
delivered to Licensee hereunder shall be sentto the last known add s of Licensee
and/or the electronic email address of record. Upon 1 1ination of this Agreement, the
terms, rights and obligations under this Agreement, which by their nature shouid survive
termination, shall survive,

Unless otherwise stated in Schedule A, t  term of this agreement isone  rand will

rencw on each one year anniversary of the effective date unless either party has provided
the other with written notice of termination thirty days prior to the anniversary date,
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whatsoever, and regardless of the form of the action {whether in contract, tort including
negligence, product Hability or otherwise), shall in no event exceed $100.

Licensor makes no representations or warranties, express or implied, including withowt
limitation the fitness for a particular purpose, regarding the Software or any services
provided by Licensor, Risk as to the results and performance of the Software is assumed

by Licenses.

Nothing contained in this Agreement shall create a contractnal relutionship with, ora
cause of action in favor of, a third party against either the Licensee or Licensor,

BE A MENTOR, INC,

By: L {4
Robert Goetsch, President
(510) 795-6488 ext 172
goctsch@beamentor.ory

Date: April 15, 2014
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