
















(c) TIl-! sinli not request and IDP i'hallluvc no ohligation to make additional
CI1I1ill1CC;',;"'l,ls ~o :he Cus~(",mil.cd Solution ':-ollowing :lie elate hercof. a.her thzn Cacl.l r chal'.ges
(!nd ():hei ~;-'cm cnh, n<.,;cmc:"tts ,1c;;cssary to correct 2:ny high Dr cri~ie,Li clci"cds;

(d) ilny additional del,ly:; attributable ro, or time expended tll pcrhmn, SGU
tcstii~g sh,lIl be added to t:1C time in which lOP is required ~o make the deliveries set f()rth in
Section l.~~ (e): CHld

; [, f~:'lvmcrJ~. In the event that lDP fail:; to ;1wke [he dc\ivcric.~ set forth in Section
1.2. ~hG fc i\owing :;iwl1 npply

((]) l!: the C\'cnl th"t lOP fails tn !n,~kc the clcbcrics :.ts rcquircd b~.' Sccti'JllS

1.2ia) O! hi, lDP shrdi ;,ay (,is pw,,;c!cJ in Secti"n 2.2 he;'::::l:) to Tll·1 ClI1 clt1lOlil1, cqud tu t1l:'ce
:)crccnt i:/ '01 or Cir,l.~.' S:J.lc:; ClclLtallv received bv IDP f'ro!Tt Ihc license of the Sottv.[t;·C for :hc
.. ,i ....

t;m;e-ycctr period bcginiting Oil AugU5t t. 20(J(l,

(h) il', the C"Cill thilt [DP bib to make the dc!iv;;ry as required by SC(;(:lHl

i .2(c), jf:;; sh<llJ pal' (u:; pwvl<.il:d in See-tion 2.2 herclil) to TIll ::tJl amo'Jl1\ cqu,d to lhr,'<': !1cJ'Genl
(:1';;) of C:w,s Sules actL:ully received by [OP fmm the license ();' the Stdhii<lrC ('or tbe. ijve->·cal"
;)c,'!oc! ~)C;1!,:L!:g 0:1 /\ I..! gl:st I. 20()(),

i_;:~,j .!~:.: :...:..s::.:d i:l thi.:-. ....\hr~ci:;<;r::~ th~ tC:-:Tl ··Gr·:>ss Sc.~J~s" ;T,t:C.lT1.~. ~.h(;; a;llc~~~:rl

~1.:.::~a.iy :·::~;,.".~i\·c.:~·; t~y tD? :·~i:· ':;C(.:.1:SCS f.}f-t!·)~ S()~:tv\'~~:·t.:: f:-UIl1 no:-,-~~rf~l~~lt(;d L~;:rd p~lrtjcs. ('~(hcr thz;;'J

.:.>Js,:::.l!llcr:- (J-;~ [DP :J:-; uf' ~;)(:~d~lte hC~'cor, lc.~s {!l1y ~i(';'~:lSC Tl.'eS pi:2id by !L)j> to third p~:ir_ic~~ aL ~1.S

.~\':·dt.~ncc :-:y ![)pr~ \',·ritl.cr~ rt,:;c~)~·d.s.

('.")'1 In ~he event ~h(~t It)? license::: allY S(Jfr\Jr·~:rc in C()1':1bil1atlc;1 ',ilh O~~)(:r

pr()duc'~~ ..if" \c:r\'>:.::es, ();' 1~1·~)din(:'(lUOLlS~ ~nh:'::1c~n~.C['jt5 or ~:..!st~)i11izati():·1S~ C'~C)Lhcr L( ~·rlS·~\!. ~hc

G,'uss Silks for purposes ·:)f p:lyme[):~ hc.:rcunacr :;hall 0(; CZll:..:'.i;akcJ :lS r()]jO\I,'s:

(1) If Soft\\'arc and Other Items contulncd in the comi)i';ltioll arc
.. ,:v"ilabk sc;)arate;Y, the G;'o,:s S:llcs f'or purpclsc, of' calcubting the payments elLe to TlIl .

pu:-sU:lIII to Sccti()}t IJ) hereof \'.'111 be c'l1culatcd by multiplying tllc- Gross Sales of the
cOir.hiilaUon by the fr;lction A//\.+LS, where /\. is the separately available price of the Snnware in
the c(1!11h i,1iJtiot!, ilild B is the scnaratc!y Jv;]i1~lblc price ror all Other [tems in the comhi'1atioll.

(ii) If the combination includes Other Items which arc llot ~old

sep,1rd~ciy the Gross Sales for such combin,',[ion ::;11<.:.11 be ncgoliakd by the: parties in good faitl to
reflcct the bir value that the Solhva'-e contributes to the elvcral[ product sold.

(c) Ii' lOP and TIH arc ~ll1able to clgrec upon ,I value for the Software pursuant
to Subsccuo"1 (b) (ll) v.ilhln thIn: ()O) days after receipt of a Report (as defined in Section 2.1
hCrCl)f) by TIH, TII-! may submit the dispute to a firm of certified inclependent puhlic: aCcountants
of its <.,;hoosing (ex.duding the accounting firm that represents TfH) to resolve ~hc issues
outstanding with respect to the value of the Sofhvarc u.nd establish Cl value within 3CJ days
thereafter (the "Ind(;j)Gl1dcnt Acwuntilnl:':"). :1' i,;sues are suhmit;cd to the lndcpe:ldcnt



/\CCoUnl81,tS for resolution, (i) lDr ~lllcl TIH ~h(lIl furnish [lr C(lU.'~C to be furnished ro the
independent /\'-.:cLJunlanls such wode papers am\ other documents and mform:ltioll relating to the
cli.sputed i~slles cLS ,he Indcpe:"ic:l,;l1t ACCOUI1ti!lltS m'l)' request ;:nd arc a\allablc to \11", such part)'

. , I'll ."., \ I ' I' , ,or Its (~gc;,ts. ,:no':',HJ DC ilTTO["(\CC L,c op;)C,rtulllty to present to tt,:: lnclcpellCicnt hCcou;:ta,,[s any
melleri,,] "cLtlng to thc dis[)utcd lSSUCS and to discuss the ;s:;ucs with the Indepe:ldCl1t
i\ecounL,nls: (ii) the determinatioll by (he Independent I\ccuunlants. as scl [()rth in a noticl,; to be
delivered lo hc)\h rDr aild TIl--! within lhirty (0) days of' the suhmissiclll to the In,;epencicnt
ACCOUlltC"'L' A the issue., remaining in dispuk, ,sbilll be flllilL bi:ldll1g and conclusi,-c 0:1 the
purtie::; ,1; I shi.d\ hi.: used in the c.:illcul'ltion of the Gross S,lleS: on(\ (iii) lOP and TIH \\'i\i eaeh
bear r,fly percent: \~(:ao) of the fees and costs of the [nc1CpCllC1cnl AccountCinls fc);- such
detcrminzillo,,: pro\:ded [bit in th::: event that cit1lCr IDP-" ()] TIf-L: cstimatc of t:-1C (j,oss Saks,
as SU:')iilitt.:.:oJ [() the !ncle;)c!1ckr,: ACCUUlll,-Ulls, vunes frum the '\cl S,:!es li1'\(111) cktC;'!TI::HX: by the
I1/(: cpcncic:n L ,\'CC\.)'Ll:"'l ~2.:l~S~ hy greater t.ha:1 fj tty p~rcent ,', the pa l~)-' \i\,·ith the 2:'CZttcst

v,ir-i,mcc shall bC(l; (1)1 ,such fccs Cll1d costs.

A.RTICLE II
REPORT!~G AND P:\. Yr\lE\'T

'" IZelwrt,-, fDi' ,idlsubmit to TlIi on or before .lanuary 2U..\plil 20 . .ll.ly 20 (,rid
Ocwbcr ~"\; eJ:..:h YCiir dU;-lng the PCf'lDei rOt' \Iyhie!! !),,)inCI:lS, :-11'(; due lH..TCU[!ClL, a !'cporl

C~Rc;)()rt"; ;Clt[;:g f·~)rlll ;c:[, :~~jch CjtEd'LC:;' ~/c~~r, rc:.;;rcctivcly. ]L lL:~lsl t:')c r()l1()v;ing in :l:io:l:

.:::,:~ t)a\Tnc:17, li.)P ~h:1lJ ;)L1Y :0 -ru··:. \\'lth c~lcl\ F~cpol't. the an1()Uil~ cl~lC \"tth ~·c~<;}cc~ Lu

such I.!~J \ pc,-:od ~i" r:1(: fC;'L:l of credlb againsL :'llWUI1Ls uwcd hy iIH to IDP t()!'SiJch ;x~riuci

r~U~1l'2t 1:; t:'"c L»~ns2 /\;rL:cI~:l8nt: nr()\,'ich.~d. hu'.\'c\'C,;·, Lhut ::i ~h~ ~\'C:-lt the LIL:cnsc:. :\gr(:c(ilcrl~

l~ '.L~r:T11:·j<..~cd tC)!' ~~:;y r(:c.~:~~j!~~ then ,iny pa)";11cnts the!": due sh:)l t)'~C()n1C lrl1n1Cdl~lt(;ly due and
-, ",I); , .n c", '['''-.\ ··'[lV r··"·,,c' l~·"·'lln,)·" 'I U " "~~,,., ,', .. 1- ""'''':'·'1'·'';-'1' '1"c "h~ll \" yo 1"·,,I'l" 1'1'1,J~"":(",\,, \.l,; t.t v(L..... l~ .... It.. . •.~ ,;' Jl...\.'_L .",u.}J y~.l:;' l~ ...... llLl ....... ~ ~~.l.-.I l\;LL11 ... t'-~'.. I., .. 1 l t.tl, ~ ... :"'l. L'C r,.,)<-cL, v. ~.

full. in u;::h JS ~llld when sue!: payments are duc,

2.. Ccrttflc'l:lOIl. At 'I'll!' s request, but not morc frequcl1l1y 'd,an once cal; : ca!cm!ar
year, IDP :.;hall fUrI1lSh TIH with a documenl signed hy IDP's f'rcs,lllcnL certifying tha' lDP is in
clil\\plianu: \vitil etll terms <.lI'lhis ,\greclllcnL TIf-! ')hJII h,l';e right to iludit, at its sok expense,
the boob ,mel rec()ul:,; of IDP thdt wl1tlin infCll'lnation regarding Cross Sales, and :,D)' slwll
prc)\ide ,)CCCSS for TlIl to suell buuks ,itld recorels ~ll rC8sl)!)ablc times anc! upon rCClS01,;\Olc notice
by TIH.

ARTICLE III
CON FI DENTIALlTV

The terms and existence of this Agreement shall be deemed to be C<.iiljJc\cnti~d

Informalll)!} ,lnd shall be m'linlaincd in cOllfiJcnce pur:,;uant to the terms of the ConftdenliJ,11y
Agreement bclween the partie,,:,, dakd as of October 11. 2004.
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ARTICLE IV
TERM AND TER:\H:'t/\TIOi\

4. i ,c:-::~. The tCIl1, [)f t:i:, AgrccmcI,t :shall (,.;~);r.:nC!1CC on ihe EfYccti\'c Dellc c~nc1

shall co;,t:Ilue unci) the [Ji!nics he:-c:o have completed the pcrformance of their ob!lgatio!1s
hercu:1dcr. including wlthout limitation. credit. or paymcl:t of all i1l11OUlltS due to Tll·I hereunder
havc bccn fully pa;c1 . unless tcrminGled carltcr hy mutL12cl coasent () I' the plJrties or in accordam:c
with thi.'; Article IV.

4,2 J:JJL.T9J.J.Diniltioil for CO:lVcnienec. TIH shall have th<.; right to terminate this
;\g;'ccmc,~l ilt any time (or '-LILY rCa~~l11 or nu rCJ.sun. U!l thirty (~()) days prior notlCC: to [DP,

4.~~ .LQJ!.~L~IIIl}_:'1atl(jn rot" t\18.tcTla1 BrcJch. IDP ;;-l~Y lcrrnintltc this /\grCC111t'nt If'r'11''1
has; kJ l11aLer:a:ly hrecli..:hccl ",ny (erm of this Agreemcnt when: !DP hilS provided Tiii \\lth a
thirty (JO) day 0pl'()rlunity to CUl"e the breach (vv'here such breach is cap~!blc of being cured) ZInc!
such brc,lch remains uncured for thirty (:'0) days following the date of such notiec: or (h)
m~ltcrl~\ll\' bre:tchcd allY term Df the LiGcnseci Agreemcnt. or any rcbt.ccl agrcur:c;il and f~lilcd lu
cure such l,[,c:ieh j)LlI"SUant tll the terjns thereof.

L,"::lc,Ss o:hc!'\~'isc state:c.!lJcrcIIl. no tcr;nin~ttJ()!l (1f (hi:'; /\grccrncliL l")~' If)P
0:· Ti:-l. Cd' cy.. p:r~'lLi,~-\!1 ;" :2,!";TLinai.i()~-; or :'l.I"iY ;iCCrl:<l' gr~u1LeJ l1creu:1d'.:r :--;ha:: l"~1icvc ei:ht:r p~-~:-~y uf

~U1Y ~,~~)jl;~'.~;(i~··~ Dr l:~t~~liL~y ~lc,:..:r~::.xl h8r-t>..iildc:r prior t.o such ex_pir(1ti~)l~ ur' tcr:i~i:~(tt"i():~l, C)[" [·c~',Ctnc:cl:·

g;\.'c :-I~I"'; L.,; ~;~y :-jg,ht i() rl>~(:l~-td ~·.tl-i>'·~)"'~L;h: dCrlJ~' ~~".y clthc:- ;)cd":-Y pL-iur tei the t:I~·lC such CXi)~cjtiDiJ e)I'

~crr:1Inati:"!r~ ~)c,:;orn~s c~Y~cti\'(; 11':'':" shLtll the sL~rvi\·QI Pi'U\·isll·~\nS of Section 4.4(b) be: ~\-~:'c:ct(;d by
su~h te~Tl:"llic[:.

SCCtl~"::" ! .C!. cU1d ! 7 ::'l:1d -",nick" Il. Ill. iV and V she'!! surVive ,ell)­

ex pLra ~ ~ 0 ~; I.;, r ~ Cr'j':11 f'; a: 'Lor: () f th: ~ ,1\ grccrrlcn~.

ARTICLE V
ADDITIONAL PRO\,lSIO.:\S

5. : Sux~i\,al.;\11 agreements, represcntut.lOJ1S and warranlles contained he r<.;in ~h<lll

surVIve (11(: e);ec~\tiorl and dcli\cry of this Agn:emcnt, any investigation at (lny time ImlCic,

5.2 Cioveminu: La'"" ,mel Jurisdiction. This Agreement sh"ll] bcgovcrncd by and
~nterprctc:d under the !,lWS of the Commonwc8ith of Pennsylvania. without giving effect to the
principles of confLicts of !a\\' of ailY jurisc1icilOl1. In thc L:\'cnt that a part.y to this A.grecmellt
pcrcci\'C~:; the eXlstcncc: or a dispute "vviLh the olher lHI"l), concerning un)' right or duty provided
ror herein, the pJTties \I.'ill. (l!S SO()!1 ,IS pructicable. confer in un attempt to resolve t.he ci,s:pute. If
[he parli,~:; ,-uc Lll1abk to resolve such dispute a:nic.C1b!y. tlien jurisdiction of Clnd venue will lie in .
the :';lJtc (mel federal courts [ocatec! in the ~orthcm District of Cleorgia or thc E8.stern Distrid of
Pcnnsylv~iniD. \vith respect to ,ll1y and all disputes concerning the suhjecl, or arising out, of this
AgrCCll1ClJi .
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5.3 NotlCl:S. All notices and other cOl1lll1unlc~\tjons required or permilled hereunder
or IlcceSSill'Y or ~ol1\'enicnt in connectioll hcrev,:iLh shall be in writing and shedl be deemed to
h~ive been give;l ,,'>hell hand d;:;\ivi..:rcd, one (I) de') aik,' mui1ing ',);;ien I11ililed by ovcl"l1lght
courier (e,g., Feclciai Expre:;;s 0,' Exprc;;,.; r\!;<lil) u:· five (5 Clay;; after TliJi::I~g by fTglstercd or
certifIed mail, ~s Collov.s (provided lhilt :"\otic<.: of ch,,,(~c () address s::,dl be deemed f;i',cn only
when Il:ccived):

T, !Dr: [nsur<JlIcc Data Processing, [ne.
One Washington Square
\\'yncote. Pcnnsylvaniii 19()C)5
Attention: Gary Gilhcrl.. r:'csiclcr:~

The Lnsurai1ce !-:c)'.':';c. [1<;

1<)04 Leland Dri vc
!vl~\ri:::.lla, (icmgia )0067
Attn: ReheecLl Bittinger

01 leI such (lthcr nameS c·r ~cidres~es as Tll-i 01 IDfl, ,l~ the Cise in,;)' be, sh~11 dcs~gnatc by notice
tl) I..:;:ch utber plT.son t;:;-Ititkcl to receive nDtices ii, ti,e im~n:1C:t" =,pccificcl til this SeCtion 5.3,

:,A No Waiver.. N(: '"V(llver ()f :<Il) bl"C:iCh ()r condition ()f this Agrcc:ncn', sluli be
dc.cr;~cd ~;:' DC rl \1"(/1\'Cr ()f (!j~Y CJth8l' c::- subs~qlJC!it '~\!'c~1,:;h or c.ond~:10n. \;.'hclhc:j' , f' ltkc or

slw'j be b;!1d:;ig \.1))01 an'! imtrc cD ~h(; r:.c:,·,c:it (,f ~il,J he c:c,[();'c,cClhk h:-' the rc~pcl",i:ivc -"ucce::;,)(,rs

,tnd ihS:;;!!; o! r.~lC rarl!e'O hucto. ThiS ,\g:'ccl1lcnl ,,-~ay :-Iot be c!1iingcd, modified. c,\rendcd or
tl:T:r1ine.tt~d cx~cpt by ,1 ·\.:·,,:·itt.~n ~~~11~:1d~11en! cxccutc:d ~)y ~:!.( a:.!lhoriz~xi r(;prcsc;nt~lti\/c of (;~~ch .

.:. '.J C~.C!ulltcr~}~Hts. i lC~ldin~s 2l~1(Le..6JtiJ~it_~ .. 'fhis ..\grcc111cnt l1'la>' be C):CCU1CC: in tv.:'n Or

nw!'c Cl1ui1krparts. each of which shall be deemed al~ ()l"!gin'-ll, bu( ~dl l)[" which togdher shall

COl1st;tu:c onc and the SJInC il:"truil1cl\L The heading." u;;ed in :his Agrecmcl!\ arc for
c{lI)\-'cnicncc Clnly ~nJ tire nol to be cOl1siderl:d in construing (lr inkrpreti:1g any term or provision
elf thIs ,{\green ent. All Schedules ill1cl Exhiblts here 0 arc hercby incorporiltcd in tilis ",grccrncnl
;mel made (l part hereof.

" -: jnt~:'J:;!lLelU. This /I.grcel1\cnt and the other Tr~Il)Si\c[ion Document;; SUj;(xscc!c: all
prior ;:grccllIcnts and set forth the cl11.ire understanding amung thl: parties hl:rdo and th<.:rdll wllh

lCSpccl tc the subjccI. malter herco!" and LhGrelli' and supcrscd<;; illl prlor ,(g,'ccments c!lid
undcrsl:.lI1dings rel<Jling to thi.: subject matter heceof and thereof.

5.g Severability, Ifany provision of"this Agreement shall be held to be illegal, It)"v'alid

\l!" unt.:nf('fcedh10~ then such illegality. invalidity or uncnforccability shall attach only to such
provision une! shall not in any mantler affect or rencler illegal. invalid ur uncnl'oreeablc any other
provision of this Agreement, and thi" Agreemen1 shall be c,lrried out tl~ if any such illegal,
inv,lIid or unenforceable provisiun were not contained herein.



5.9 ~~L!.lili.fL_\lr Days. In computir:g the l1u!l1hL:r oj' d,l)''' for purposes of this
.t-.~rl:clll(:nL all (by:..: sh,tli k countuL includtng S2tLldays, SLln(L1y.~ ill1dholicbys: provided lha,"
if the {inJ] <.iLly uf',lI~Y ttn,t: :)(;;,10(\ f;J1!,S (,'1:1 Saturdc'y, Sunday or lwljd,~y on which FcciGral Bank:-:
JI'CC)( m;l) e\;c: ,(1 be C)CiSe,l, [hel: the f::ul GUY shali be c1cc;~lcd l() be t:1C :lCXt d,ly which is 'Ki: ,;
S,:tll'day. Sunday or su\.:t: holiday.

5.1 (J Uonu~. jDP acknowledges that it owes rciinburscmcnt to TIl-I ["cn a bOl1u,S of
S ~ oO.oao naid bv TIll to IDP that \!,'as !lot cr:mccl (the Bonus'") If!DP compktcs the dclivcry
"ct forth ,II Scc~i()l1 1.2(\) he!'G"f hy August 1; 20()(), lh~r, TfH .~h,!I) rc~c.ilsc [UP from (lIly

ubllgatio!] e\l repay the 8unus If IDr docs l)l)l complete such delivery by August l, 2006. then
. fDPsh:lL repay the Bonus to Till i:i the ;"elrm of crcc1lts (,gai!:s~ :tlC ;1i2.i::tC:i:lI1CC cu,d hosting

P:1Y:i1Cl1t:' due to IDP liS set font: ill tbe License /\grccmem. til the c\'cn;. that the License
A;;r;::cmc::t is ~(:n,lim'l(;d I,l!' ZLl1> !'caS()i; \',·::alsoc\'cl'. :llcludmg (; breach by c! the:- party. lhl:!1 ''.;1y

halance the Bonus lh:lt has not been :'clInhursui to T1H ,h:'l)ugh such credits ShOll] become
irnm;.;dialcly due ::nd pcly:lh1c hy IDP to TfH.

1>1 \VIT~LSS WIP'::R.EOF. t!~e parl:cs !le.n::t,) have executed lhi~ Agr~'crr.cnt (1;1 the d;:tc
1irst \;Tittcn ub')·,T.

TItE ri\SCRA:-\CE fiOUSE. 1~C.

ATl)/J6S'iL'O

By
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