


























Accountants for resolution, (1) IDP and TIH shall furnish or cause to be furnished o the
Indepcndent Accountants such work papers and other documents and information relating 1o the
disputed issues as the Independent Accountants may request and are available to that such party
or its agents, end shail be afforded the opportunity to present to the Independent Accountants apy
material relating o the disputed issues and 1o discuss the issucs with iho Independent
Accountants; (i) the determination by the Ind pulduu Accountants, as sel forth in a notice to be
delivered to both IDP and TIH within thirty (30) davs of the subnussion to the Independent
Accountanis of the issues remaining in dispute, s shall be final. bin ding and conclusive on the

parties a:i. 1 shall be used in the caleulation of the Gross Sales; and (iii) IDP and TIH will cach

bear fifty pereent (50%%) of the fees and cests of the [ndependent Accountants for such
deterimination: provided that in the event that either IDP's or TIH s extimate of the Gross Sales,

as sumiited o the Independent Accountants. varics frooy the Not Sales finally determined by the

Independent Accountanis, by greater than fifty pzreent (30%;), the party with the greatost
.

vartance shatl bear all such rees and costs.

ARTICLE 11
REPORTING AND PAYMENT

z, Reports. IDP shall submit to T on or before January 20, April 20, July 20 and
Oc‘obor L0 of each year during the pertod for which payinents are duc hercundes  a report

s i

“Reports setting forth for such quartier year. respeetively. at least the foflowing inforiv aiton:

{ay tid Godss Sales reczived for Solftware: and

to T with each Report. the amount due with sespeet Lo
)

TIH to IDP for such penioa

L.JN\ against amounts owed b
wArSuarn T e License .'\gw;mcnt srovidod, howeven it & e eveny thie Licenss AStseniem
I

‘erminaied for any reasen, then any payments ther due shall become immedia
1 wveble o cash, and any futere payments due afier such terminaion date shall be payable, in
ull, i cerh as and when such payments arc duce.

2. Certification. At TU s request, but not more freguently than once cac + calendar
year, IDP shall turnish TIH with a document signed by IDP's President certifying that IDP s in

compliance with all terms of this Agreement. THH shall have vight to audit, at its sole expense,
the books and records of IRP that contain information regarding Gross Sales, and iDP shall
provide sccess for TIH to such books and records at reasonable times and upon reasonable notice
by TIH.

ARTICLE HI
CONFIDENTIALITY

The terms and existence of this Agreement shall be deemed to be Confidential
Information and shall be maintained in confidence pursuant to the terms of the Confidentially
Agrecment between the parties, dated as of October 11, 2004,
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ARTICLE IV
TERM AND TERMINATION

4.1 Term. The tem of this Agreement shall commence on the Effcctive Date and
shall continue untl the parties hereto have completed the performance of their obligations
hercunder. m{uuing without limitation, credit, or payment of all amounts due to THH hercunder
have been fully paid . unless terminated carticr by mutuzl consent of the partics or in accordance
with this Articic IV,

2 Ti Termination for Convenience. TIH shail have the right to termunate this

Agreement al any tUme, forany reason or no reason, on thirty (30) davs prior notice to 1DP,

4.3 {DP Termination for Material Broach, IDP may teruinate this Agreement if 'T1H
has: (;;‘1 wmtuu ‘wwumu any term of this Agreement where [DP has provided T4 with a
thirty (30} day opy ‘mliuml o cure the breach (where such breach is capable of betng cured) and
such blulml remaing me,umd for thirty (30) davs following the date of such notice: or (b)
materiatly breached any term of the Licensed Agreement or any related agreement and failed to
curc such breach pmsmm m the terins thereof.

dy
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v Termination: Survival,

(a) 'nless othiorwise stated dyoroin. me ten
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; one by either party prior o the e such explration or
ermination becomes etfective nos shail the survival provisions of Scction 4.4{h) be afected by
sush temi nation

(o) Scetrons 1.6, and 1.7 and Articles L L IV and V oshall survive any

cxpiratien or wormination of tns Apreoment.

ARTICLE Y
ADDITIONAL PROVISIONS

S Survival. All agreements, representations and warranties contained haorein shall

\UI\)\ e the execution and detiven Y of this 1\"(0Llﬂ(llf any v (,SH‘J ion at aly thme mace,

5.2 Governing Law and Junsdiction.  This Agreement shall be governed by and
mterpreted under t’hc laws of the Commonwealth of Peansylvania. without giving cffect to the
principl x of conflicts of law of any jurisdiction. In the cvent that a party to this Agreement
perecives the existence of a dispute with the other party concerning any right or duty provided
for herein, the parties wili. a8 soon as practicable. confer in an attempt to resolve the dispute. If
thc parties arc unable to resolve such di DPU a mc,dol» h‘on jurisdiction of and venue will lic in -

“the state and federal courts loc ot of Georgia or the Eastern District of
Pennsylvania with rcspcct to any and all disputcs conccming the subject, or arising out, of this
Agreemeut.
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Notices.  All notices and other communications reguired or permitted hereunder
~or necessary or convenient in conncction herewith shall be in \xutw* wd shall be deemed to
have been givea when hand delivered, one (1) day after mailing when mailed by o\'emight

courier (c.g., Federal Express or Express Mail) or five () days after owiling by registered or
certified 'mul as follows (provided that notice of change of address shall be deemed given only
when recet v(,d_ ) .

T IDP: Insurance Data Processing, [ne.
One Washington Squarc
Winceote. Pennsylvania 19095
Attention: Gary Gilberl, President

2 TiH: The insurance Housc. Inc
1904 Leiand Drnive
Mariella, Georgia 30067
Attn: Rebecca Bittinger

or (o such other names or addresses as THA or IDP, as the case may be, shall designaie by notice

to cach other person eatitled to receive notices in tie manner specified in this Scction 5.3,
sS4 No Waiver. No warver of any breach or condition of this Agreement shall be
deemed vatver of any other or suowquci‘lr"‘.\a‘s:wh or condition. whether »f Hike or

diftsront

idres s w1, g S
PVISIONS O LIS Aaareaiment

s the respective suceessors
his Agrecment may nof bc cnamzc‘d, modified. extended or

5 . N P srin gy e e b win € ungs
et executed by an authorized representative of cach

3.4 Counterparts. | leadings and Exhibits. This Agreement may be exceuted in two or
more counterparts. cach of which shall be deemed an original, but all of which muu‘: er shall
constitutc onc and the same instrument.  The headings used in this Agreement are for
convenience only and are not o be wmxdu d in construing or interpreting any tcrm or provision

of this Agreement. All Schedules and Exhibits hereto are hereby incorporated in this sigrecment
and made a part hereof.

3¢ Integration. This Agreement and the other Transaction Documents supcrsede all
prior agreements and sct forth the entire understanding among the parties hereto and thereto with
i< se

respect o the subject matter hereof and thercof and super
understandings relating to the subject matter hereof and thereof.

ede all prior agrecoments and

S.&  Severability. Ifany provision of this Agreement shall be hield to be illepal, invalid
or unenforceable, then such illegality. invalidity or unenforceability shall attach only to such
provision and shall not in any manner affect or render illegal, mvalid or unenforceable any other
provision of this Agrcement, and this Agreement shall be carvied out as if any such illegal,

invalid or unenforceable provision were not contained herein.
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59 Number of Days.  In computing the number of days for purposes of this
Agreement. all days shall be counted, including Saturdays, Sundays and holidays: provided that-
1f the final m; of any time pertod falls on a Saturday, Sunday or holiday on which Federal Banks
arc-ot may elect to be closed, then the final day shal! be deemed 1o be the next day which is not &
Satu'day. Sunday or such holiday,

5.10  Bonus. IDP acknowledges that it owes reimbursement to TIH for a bonus of
$100.000 naid by TIH to IDP that was not carned (the Bonus™). 11 IDP commnletes the delivery
sct forth in Section 1.2(a) hereol by August 1, 2006, then TiH shall release IDP from any
obligation o repay the Bonus, 1§ IDP does not complete such delivery by August 1, 20006, then
IDP shall repay the Bonus to TIH in the form of credits against the maintenance and hosting
payments due to IDP as set fortlr in the License v’\"'ccmuu [n the event that the License

Agreement is terminated

for any reason whatsocever. including a breach by cither party. then uny
balance ¢f the Bonus that has not been reimbursed to TIH through such credits shail become
immediatcly due and payable by TDP to TiH.

IN WITNESS WIEREQE. the parlics hereto have executed this Agreement oo the date
first writien shove.

INSURANCE DATA PROCESSING, IMNC.
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