PSQuote

Professional Services Quoting

Software As A Service (SAAS) Terms and Conditions for PSQuote

This Agreement is effective as of November 1, 2022.

This is a legal agreement (“Agreement”) between CLD Partners, LLC (“CLD”) and You. This
“Agreement” governs Your use of the services. By accepting this agreement, through execution
of an Order Form referencing this agreement, you agree to the terms of this agreement. If You
do not agree to the terms of this Agreement, You are not authorized to use the Services. Your
use of the Services shall constitute Your agreement and intent to be bound by the Terms. The
person agreeing to this Agreement represents and warrants that they are authorized to enter
into this Agreement on behalf of the party, entity, or organization using the Services.

1. Definitions.

Unless the context requires otherwise, capitalized terms in this Agreement shall have the
following meanings:

e “Affiliate” means, with respect to any party, any person, partnership, joint venture,
corporation, or other entity that directly or indirectly controls, is controlled by, or under
common control with such party.

“Agreement” means these SAAS Terms and Conditions.

“Application” or “Services” means PSQuote.

“CRM” means Salesforce CRM, also commonly called Sales Cloud.

“End User” means each of Your employees, consultants, contractors, partners,

representatives, agents, or other individuals who is authorized by You to use the App in

accordance with this Agreement and for whom an appropriate Salesforce CRM License

has been properly obtained.

e “Fees” means the aggregate of all fees payable by You to CLD for the use of the Services
in accordance with this Agreement, plus all taxes in association with such fees

e “Order Form” means a purchase document specifying the SAAS license rights to be
provided by CLD to You under the terms of this Agreement.

e “Salesforce” means the Salesforce.com software as a service (SAAS) platform, including,
without limitation, the Salesforce CRM or Sales Cloud software.

e “Salesforce Platform” means the hosted platform as a service made available by
Salesforce and commonly referred to as the force.com platform.

® “Services” means CLD’s software Application currently described as “PSQuote”,
including any updates, upgrades, patches, technology, material, modifications,
enhancements, and support that are ordered by You on an Order Form and made



available by CLD as part of a managed package on the force.com platform. “Services”
herein does not include implementation, consulting, business analysis, project
management, data migration, integration services, or Concierge Support Services that
may be provided by CLD or its Affiliates under a separate Master Services Agreement
and Statement of Work.

® “You” or “Your” means the party entering into this Agreement with CLD and includes
the person, entity, or organization having control of the use of the Services.

2. Fees and Payment.

The Services will be provided by CLD to You using a subscription model. Fees will be billed in
advance Quarterly or Yearly as set forth in an Order Form and are due within 30 days of the date
of the Invoice. All amounts owed on past due invoices will incur interest at the rate of 1.5% per
month, calculated monthly, until such time as they are paid in full. If any invoice owed by you is
more than 15 days past due, CLD may, among its other remedies, suspend your access to the
Services until such amounts are paid in full. CLD will provide you with 7 days notice before
suspending service and will not suspend its Services if you are disputing the amount of the
charges in good faith, are cooperating and communicating diligently to resolve the dispute, and
have paid the amount that is not disputed. You are solely responsible for payment of any goods
and services taxes, sales taxes, value added taxes, and any excise taxes, as applicable, resulting
from your purchase or use of the Services. All monetary amounts for licenses to the Services
under this Agreement shall be paid in US dollars.

If CLD has the legal obligation to pay or collect Taxes for which You are responsible under this
section, You will reimburse CLD for that amount unless You provide CLD with a valid tax
exemption certificate authorized by the appropriate taxing authority. We will calculate
applicable Taxes based on the address where You primarily use the Services as specified in the
relevant Order Form. You will be responsible for assessing and paying any additional Taxes
arising from Your use of Services at a different address, and provide CLD with proof of payment
of such additional Taxes on request. You will promptly notify CLD of any changes to any of Your
addresses specified in an Order Form. Should any payment for Services be subject to
withholding tax by any government, You will remain liable to CLD for the full amounts invoiced
hereunder, without reduction, and provide proof of payment of such withholding tax, upon our
request.

3. Intellectual Property Ownership.

CLD owns all rights, title, and interest, including all intellectual property rights, in and to the
Services. This includes any improvements, refinements, or enhancements to the Services
resulting in whole or in part from comments, requests, or suggestions made by You. To the
extent that ownership of such improvements, refinements, or enhancements does not
automatically vest in CLD by virtue of this Agreement or otherwise, You hereby assign and
transfer to CLD all rights, title, and interest which you may have (including all intellectual
property rights) to such improvements, refinements, or enhancements.



4, License Grant and Restrictions.

This Agreement governs your use and CLD’s delivery of the Services as set forth in an Order
Form and any functionality restrictions or other limits referenced therein. You agree that your
subscription to the Services is not contingent upon the delivery of any future functionality or
features or dependent upon any statements made by CLD regarding future functionality or
features. The Services are for your internal use only and may not be used as a service for any
third party. You may not attempt to copy, create derivative works, reverse engineer or access
the source code for the Services. You understand and acknowledge that a Salesforce CRM or
Sales Cloud license (Enterprise Edition or greater) is a prerequisite for using the Full PSQuote
license and that a Salesforce Platform license or Salesforce CRM license is a prerequisite for
using a PSQuote View/Approve license. You agree that you will not use or authorize anyone to
use the Services in a manner that is beyond your access rights to the Salesforce Platform
granted to you by Salesforce. You agree that you will not use the Services in a manner that
violates this Agreement or any restrictions on use as reflected herein or any Order Form. If you
violate a contractual use limit or restriction, you will promptly, at CLD’s request, execute an
Order Form with CLD, and pay any resulting invoice, reflecting your actual usage of the Services.

CLD may, at its sole discretion, update, improve, modify, or add new functionality to the
Services.

5. Your Responsibilities

You are responsible for Your use of the Services and for compliance with the Agreement and any
Order Forms. You acknowledge that Salesforce CRM or Sales Cloud licenses are a necessary
prerequisite for use of the Services. You will ensure that sufficient CRM, Salesforce Platform,
and PSQuote licenses are purchased for Your use.

You are responsible for all activity occurring under Your user accounts and will take
commercially reasonable actions to prevent unauthorized access to, or use of, the Services. You
agree that CLD is not liable for any loss or damage arising from unauthorized access to, or use
of, the Services.

You will appoint a representative to supervise and coordinate with CLD the performance of your
obligations under an ORDER FORM. The representative will coordinate with CLD in a
professional and prompt manner and will have the necessary expertise and authority to act on
Your behalf.

You will provide CLD with access to Your systems, data, personnel and documentation, as may
reasonably be required to facilitate the provision and support of the Services. You grant CLD the
right to use, copy, display, or transmit Your data in any way within the Salesforce platform as
necessary to provide the Services. In so granting, CLD acquires no right, title, or interest in any
of Your Data.



6. CLD’s Responsibilities

In addition to providing the Application, CLD will provide reasonable web-based or email
technical support to You during normal business hours (Eastern Standard Time). CLD will make
reasonable efforts to respond initially to your support queries within one business day of the
CLD’s receipt of the support request. All Support is limited to the application itself and does not
include assistance with data issues, Salesforce Platform issues, customizations, implementation
issues, non-CLD applications, or hardware support.

CLD is not responsible for Your inability to use the Services if Salesforce discontinues or
suspends services to You.

7. Outage Policy

You understand and acknowledge that CLD does not warrant that the Services will be
uninterrupted or error free and that access to PSQuote may occasionally be disrupted by things
that are outside of CLD’s control (such as Salesforce Platform outages, Salesforce
maintenance/release windows or internet outages). Any such disruption shall not be
considered a breach of this agreement.

8. Security

You acknowledge and understand that the Services operate in conjunction with Salesforce CRM
or Sales Cloud and may operate in conjunction with other non-CLD applications on the
Salesforce Platform. The Services do not transmit your data off the Salesforce Platform, and
your data will remain hosted by Salesforce in accordance with your agreement with Salesforce.
You agree that your data is adequately secured in accordance with Salesforce’s Security and
Privacy Architecture Documentation and Salesforce’s DPA, and that CLD is not responsible for
securing any of Your data stored on the Salesforce Platform.

CLD will use appropriate technical and organizational measures to help preserve the integrity,
accuracy, and confidentiality of Your data. You are ultimately responsible for access to Your
data. CLD will not provide anyone with access to Your data and will only access Your data as
necessary in order to provide the Services. CLD will not use Your data in any way.

To the extent that the Services processes Personal Information in any way, CLD’s DPA, found at
https://psquote.com/data-processing-addendum, shall be applicable. You are responsible for
the data that you enter onto the Salesforce Platform that may be used by the Services. Before
using the Services to Process Personal Information, You are responsible for determining the
suitability of the Services for your business and for complying with any applicable data and
privacy laws and regulations. You will ensure that You have the necessary consents required for
Processing Personal Information before entering any personal data into PSQuote. You will not


https://psquote.com/data-processing-addendum

collect, use, or disclose any Personal Information in connection with the Services, unless you
have obtained all necessary consents under all Applicable Laws to do so.

9. Third Party Applications

The Services may include features that permit You to connect the Services to third-party
applications. CLD is not responsible for and does not warrant or support any third-party
application whether that application is recommended or not by CLD for use in conjunction with
PSQuote.

10. Support

You will direct all support inquiries related to the Services to CLD and not to Salesforce. CLD will
provide reasonable phone, web-based, or email technical support during normal business hours
(United States Eastern Standard Time). CLD will make commercially reasonable efforts to make
an initial response to your support queries within one business day of receipt.

11. Confidentiality

Confidential Information” means all information disclosed by a party (“Disclosing Party”) to the
other party (“Receiving Party”), whether orally or in writing, that is designated as confidential or
that reasonably should be understood to be confidential given the nature of the information
and the circumstances of disclosure. Your Confidential Information includes Your Data; Our
Confidential Information includes the Services and the Salesforce platform (which is proprietary
to Salesforce); and Confidential Information of each party includes the terms and conditions of
this Agreement and all Order Forms (including pricing), as well as business and marketing plans,
technology and technical information, product plans and designs, and business processes
disclosed by such party. However, Confidential Information does not include any information
that (i) is or becomes generally known to the public without breach of any obligation owed to
the Disclosing Party, (ii) was known to the Receiving Party prior to its disclosure by the
Disclosing Party without breach of any obligation owed to the Disclosing Party, (iii) is received
from a third party without breach of any obligation owed to the Disclosing Party, or (iv) was
independently developed by the Receiving Party.

Protection of Confidential Information. The Receiving Party will use the same degree of care
that it uses to protect the confidentiality of its own confidential information of like kind (but not
less than reasonable care) (i) not to use any Confidential Information of the Disclosing Party for
any purpose outside the scope of this Agreement, and (ii) except as otherwise authorized by the
Disclosing Party in writing, to limit access to Confidential Information of the Disclosing Party to
those of its and its Affiliates’ employees and contractors who need that access for purposes
consistent with this Agreement and who have signed confidentiality agreements with the
Receiving Party containing protections no less stringent than those herein. Neither party will
disclose the terms of this Agreement or any Order Form to any third party other than its
Affiliates, legal counsel and accountants and Salesforce without the other party’s prior written



consent, provided that a party that makes any such disclosure to its Affiliate, legal counsel or
accountants will remain responsible for such Affiliate’s, legal counsel’s or accountant’s
compliance with this Section 8 (Confidentiality).

Compelled Disclosure. The Receiving Party may disclose Confidential Information of the
Disclosing Party to the extent compelled by law to do so, provided the Receiving Party gives the
Disclosing Party prior notice of the compelled disclosure (to the extent legally permitted) and
reasonable assistance, at the Disclosing Party's cost, if the Disclosing Party wishes to contest the
disclosure. If the Receiving Party is compelled by law to disclose the Disclosing Party’s
Confidential Information as part of a civil proceeding to which the Disclosing Party is a party,
and the Disclosing Party is not contesting the disclosure, the Disclosing Party will reimburse the
Receiving Party for its reasonable cost of compiling and providing secure access to that
Confidential Information.

12. Term

This Agreement will commence upon your acceptance of this Agreement, and shall continue for
one year or as set forth in an applicable Order Form. The Agreement will automatically renew
for additional consecutive periods of the same length as the initial Term. The per-license price
of any automatic renewal shall be the same as the current term unless CLD gives notice of a
price increase at least 60 days prior to the expiration of the term. Any price increase will not
exceed 7% per annum unless the pricing was designated as promotional or one-time pricing in
the relevant Order Form.

At the end of the initial term or at the end of any renewal term, either party may terminate this
agreement (or reduce the number of licenses) by providing 30 days written notice to the other
party. In the event of a reduction in the number of licenses at the end of a term, You agree to
promptly deactivate the applicable users of the Services in your Salesforce environment. A
failure to do so by the date of the termination of the subscriptions at issue is a violation of Your
responsibilities under Section 5 of this Agreement.

A party may terminate this Agreement if the other party (a) materially breaches this Agreement
and fails to cure the breach within 30 days after written notice by the non-breaching party
detailing the breach, or (b) becomes the subject of a petition in bankruptcy or other proceeding
relating to insolvency, receivership, liquidation or assignment for the benefit of creditors, and
such petition or proceeding is not dismissed within 60 days. Termination of this Agreement will
result in termination of all Order Forms. In no event will termination relieve You of Your
obligation to pay any fees owed to CLD for the period prior to the effective date of termination.
If you terminate this Agreement as a result of a breach by CLD, CLD will refund you any pre-paid
fees for Services after the termination date.

13. Indemnification



If any action is instituted by a third party against You arising out of, or in connection with a claim
that the Service or Support, as provided, infringes a copyright, registered patent or trademark,
then CLD shall indemnify and hold You, Your Affiliates and each such party’s parent
organizations, subsidiaries, officers, directors, employees, and agents harmless from and against
any and all costs, damages, losses, liabilities and expenses (including reasonable attorneys’ fees
and costs) arising out of, or in connection with a claim and will defend such action at its own
expense on Your behalf and will pay all damages attributable to such claim which are finally
awarded or paid in settlement of such claim. CLD will, at its option and expense, and in addition
to indemnifying Customer as set forth in this section: (a) procure for Customer the right to
continue using the Service; (b) replace or modify the Service so that it is no longer infringing but
continues to provide comparable functionality; or (c) terminate this Agreement and Customer’s
access to the Service and refund any amounts previously paid for the Service attributable to the
remainder of the then-current term of this Agreement. CLD will have no liability to You for any
infringement action that arises out of a breach of the terms and conditions of this Agreement
by You or of the use of the Service (i) after it has been modified by You or a third party without
CLD’s prior written consent, or (ii) in combination with any other service, equipment, software
or process not provided by or authorized by CLD where the combination is the basis for the
infringing activity. THIS SECTION SETS FORTH THE ENTIRE OBLIGATION OF CLD AND YOUR
EXCLUSIVE REMEDY AGAINST CLD FOR ANY INFRINGEMENT CLAIM.

You will defend CLD against any claim, demand, suit or proceeding made or brought against CLD
by a third party: (1) alleging that Your use of the Services in breach of this Agreement infringes
upon such third party’s intellectual property rights or violates applicable law, or (2) arising from
or related to the nature and content of personal data processed by Your use of the Services and
will indemnify CLD from any damages, attorney fees and costs finally awarded against CLD as a
result of, or for any amounts paid by CLD in settlement of, a claim against us arising from your
misuse of the Services. The above defense and indemnification obligations do not apply if (1)
the allegation does not specifically state that Your data or Your use of a Service in breach of this
Agreement is the basis of the claim against CLD, or (2) that the claim against CLD arises from the
use or combination of Your Data with software, hardware, data, or processes not provided by
You, if Your data or use thereof would not infringe without such combination.

In order to seek defense and indemnification under this Section 13, the indemnified party must
(a) give written notice of the claim promptly to the other party; (b) give the other party sole
control of the defense and settlement of the claim; and (c) provide to the other party all
available information and assistance.

14. Representations, Warranties, Exclusive Remedies, and Disclaimers

Each party represents that it has validly entered into this Agreement and has the legal power to
do so.

CLD warrants that the Services will perform materially in accordance with the applicable
descriptions and documentation of the Services at psquote.com. CLD warrants that it will not



materially decrease the functionality of the Services during a subscription term. For any breach
of an above warranty, Your exclusive remedies are those described in Section 12 of this
Agreement.

Except as expressly provided herein, neither party makes any warranty of any kind, whether
express, implied, statutory or otherwise, and each party specifically disclaims all implied
warranties, including any implied warranty of merchantability, fitness for a particular purpose
or non- infringement, to the maximum extent permitted by applicable law. CLD does not
guarantee that Services will be error-free or will meet Your requirements. Notwithstanding
any other provision of this Agreement, You agree that CLD will not be responsible or liable for
acts or omissions of Salesforce.

15. Limitation of Liability

Limitation of Liability. Neither party’s liability with respect to any single incident arising out of
or related to this Agreement will exceed the amount paid by You hereunder in the 12 months
preceding the incident, provided that in no event will either party’s aggregate liability arising
out of or related to this Agreement exceed the total amount paid by You hereunder. The
above limitations will apply whether an action is in contract or tort and regardless of the
theory of liability.

Exclusions. In no event will either party have any liability to the other party for any lost profits,
revenues, goodwill or indirect, special, incidental, consequential, cover, business interruption or
punitive damages, and in no event will either party’s licensor have any liability under this
Agreement for any damages, however caused, whether an action is in contract or tort and
regardless of the theory of liability, even if a party has been advised of the possibility of such
damages or if a party’s remedy otherwise fails of its essential purpose. The foregoing disclaimer
will not apply to the extent prohibited by law.

16. Audit

CLD shall have the right to evaluate Your use of the Services to ensure compliance with this
Agreement and any applicable Order Form.

17. Miscellaneous

Governing Law. This Agreement shall be governed in accordance with the laws of the
Commonwealth of Virginia without regard to its conflicts of law provisions. Each party agrees to
the exclusive jurisdiction of the state and federal courts with subject matter jurisdiction located
within Virginia.

Survival. The parties hereby agree that the terms and conditions of this Agreement shall
survive the termination to the extent necessary for the enforcement of the parties rights and



obligations. For the sake of clarity, it is agreed that, at a minimum, Sections 2, 3, 11, 13, 14, 15,
16, and 17 shall survive the termination of this Agreement.

Publicity. Either party may publicly identify the other party as a customer or a vendor on
their respective websites, using the other party’s name and logo. Any press release discussing
the purchase or use of the Services will be subject to the other party’s prior written approval,
which shall not be unreasonably withheld or unreasonably delayed.

Assignment. Neither party may assign any of its rights or obligations hereunder, whether by
operation of law or otherwise, without the other party’s prior written consent (not to be
unreasonably withheld); provided, however, either party may assign this Agreement in its
entirety, together with all Order Forms, without the other party’s consent to its Affiliate or in
connection with a merger, acquisition, corporate reorganization, or sale of all or substantially all
of its assets.

Waiver. The waiver by any party hereto of a breach or a default of any provision of this
Agreement by another party shall not be construed as a waiver of any succeeding breach of the
same or any other provision, nor shall any delay or omission on the part of either party to
exercise or avail itself of any right, power or privilege that it has, or may have hereunder,
operate as a waiver of any right, power or privilege by such party

Severability. If any provision of this Agreement is found to be contrary to law and therefore
null and void, the remaining provisions of this Agreement will remain in effect.

Notice. Any notice of communication from one party to the other shall be in writing, in
English, and sent via email, mail, or by personal delivery to the Account Contact listed on the
Order Form. Either party may change the address for notices by providing written notice to the
other party.



