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STATE OF TEXAS §
COUNTY OF FORT BEND §

ADDENDUM TO LICENSE MAINTENANCE AGREEMENT
THIS ADDENDUM, entered into by and between Fort Bend County, a body corporate and politic,
acting herein by and through its Purchasing Agent, according to V.T.C.A. Local Government Code 262.024(a)

and Proofpoint Inc., hereinafter referred to as “Contractor.”

WHEREAS, the parties have previously executed that certain License Maintenance Agreement
(hereinafier “the Agreement™) for services and any and all Addendum(s) for subsequent years; and

WHEREAS, the parties desire to renew the agreement and increase funding for certain additional
services and any and all Addendum(s) as set forth below.

NOW THEREFORE, the Agreement is hereby amended as follows:

A. This Addendum shall become effective upon execution on June 1, 2010 and shall terminate on

or before May 31, 2011.

B. An additional amount not-to-exceed $22,581.00 shall be available for additional services in
connection with the Work as described in Exhibit A.

C. Contractor’s compensation for under the Agreement and any Addendums shall not exceed
$ 80,764.00.

D. No additional funding shall be available for services without prior written consent of the Fort
Bend County Commissioners Court.

E. Except as modified herein, the Agreement and any previous Addenda remains in full force and

effect and have not been modified or amended.
F. If there is a conflict between this Addendum and the Agreement, the provisions of this
Addendum shall prevail.

Fort Bend County: Contractor:%oiut, Inc.
._:%__ T T \—p P M”

Grady-Prestage, Commissioner Precinct 2 (Aut OfiZG(d Agent \$ignature)
Presiding Officer, Commissioners Court, March 23,2010

FVIITIN P | . Date; March 18 , 2010

ATTEST: m Paul Auvil

Dianne Wilson, (Authorized Agent — Printed Naine)
County Clerk

A (e AUDITOR’S CERTIFICATE

1 hereby cel‘ﬁfy that funds are available in the amount of $ 22,581.00 to pay the obligation of Fort Bend
County. under.and within the foregoing contract. . / »

obert Ed Sturdivant, County Auditor

Exhibit A: Quote dated 02.18.10

3/30/10 original returned to Cheryl at Purchasing
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Quotation

Patty Campbell
Proofpoint Inc.

892 Ross Dr
Sunnyvale, CA 94083

Tel: 408-850-4135

Fax: 408-517-4711
pcampbell@proofpoint.com
www.proofpoint.com

Organization: Fort Bend County

500 Liberty, Suite 212
Richmond, TX, 77469

Phone: 281-341-4525
Email._swalldar@co.fort-bend.tx.us

Address:

Prepared For:
Name: Darlean Swallers

2204--PC-01

Quote Number:

Quote Date: February 18, 2010
Quote Expires: March 24, 2010
Terms: Net 30
Fos: Origin

Proofpoint Messaging Security Gateway ™
User License Fees
1 Spam Detection module {Term: 6/1/2010 - 9/13/2011) 1,016 PP-A-SP-105 $9.75 $9,906 $9,908
2 Virus Scanning module {Term: 6/1/2010 - 9/13/2011) 1,016 PP-A-VM-105 $7.80 $7,925 $7,925
with McAfee Olympus Engine
Proofpoint Support (Term: 6/1/2010 - 9/13/2011
Gold Support - 8x5, Pacific Time Zone included included
3 Warranty - P640 (Term: 6/13/2010 - 9/13/2011) 2 WARRANTY-P& $1,250 $2,500 $2,500
JZ3QFG1 & 204QFG1
4 Warranty - P640 {Term: 6/30/2010 - 9/13/2011) 1 WARRANTY-P6& $1,250 $1,250 $1,250
13STFG1
5 Warranty - P620 (Term: 9/14/2010 - 9/13/2011) 1 WARRANTY-P6 $1,000 $1,000 $1,000
CX21MD1
$22,581 $22,581

(Multi Year Pricing requires full payment upon contract execution)

This quotation only provides pricing information for the Proofpoint products listed above. Any purchase by Customer of such Proofpoint products is contingent upon
Proofpoint and Customer executing a software and purchase agreement. The pricing contained herein is only valid through the expiration date specified above.

License, support and other fees and charges do not include sales, use, withholding, value added, excise or other similar taxes and
duties, which are the responsibility of the customer. Shipping fees for appliance are also responsibility of the customer.

2204--PC-01/s000v111307us|
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Quotation

Patty Campbell
Procfpoint inc.

892 Ross Dr
Sunnyvale, CA 94089

Tel: 408-850-4135

Fax: 408-517-4711
pcampbell@proofpoint.com
www_proofpoint.com

Prepared For:

Name: Darlean Swallers
Organization: Fort Bend County
500 Liberty, Suite 212
Richmond, TX, 77469
Phone: 281-341-4525
Email._swalldar@co.fort-bend.tx.us

Address:

2204--PC-01

Quote Number:

Quote Date: February 18, 2010
Quote Expires: March 24, 2010
Terms: Net 30
FoB: Origin

Proofpoint Messaging Security Gateway™
User License Fees
1 Spam Detection moduie {Term: 6/1/2010 - 9/13/2011) 1,016 PP-A-SP-105 $9.75 $9,906 $9,906
2 Virus Scanning module_{Term: 6/1/2010 - 9/13/2011) 1,016 PP-A-VM-105 $7.80 $7,925 $7,925
with McAfee Olympus Engine
Proofpoint Support (Term: 6/1/2010 - 9/13/2011)
Gold Support - 8x5, Pacific Time Zone included included
3 Warranty - P640 (Term: 6/13/2010 - 8/13/2011) 2 WARRANTY-P6 $1,250 $2,500 $2,500
JZ3QFG1 & 204QFG1
4 Warranty - P640 (Term: 6/30/2010 - 9/13/2011} 1 WARRANTY-P6 $1,250 $1,250 $1,250
13STFG1
5 Warranty - P620 (Term: 9/14/2010 - 9/13/2011) 1 WARRANTY-P6 $1,000 $1,000 $1,000
CX21MD1
$22,581 $22,581
(Multi Year Pricing requires full payment upon contract execution)
This quotation only provides pricing information for the Proofpoint products listed above. Any purchase by Customer of such Proofpoint preducts is contingent upon
Prootpoint and Customer executing a software and purchase agreement. The pricing contained herein is only valid through the expiration date specified above.
License, support and other fees and charges do not include sales, use, withholding, value added, excise or other similar taxes and
duties, which are the responsibility of the customer. Shipping fees for appliance are also responsibility of the customer.
2204--PC-01/s000v111307us




proofpoint®

Sole Source Description:

Proofpoint’s MLX technology is a patent pending technology that is used for anti-spam and other
security-related content classification applications. This technology is unique and proprietary to
Proofpoint, and was developed in-house over the course of many years.

Proofpaint is a recognized leader in the messaging security market. Proofpoint’s technology is
machine learning based. Machine learning is a discipline of artificial intelligence and natural
language processing that is used in data mining, genomics, military and web search applications.
Proofpoint has taken the foundation of this science and has done applied research and
development to produce MLX, a content classification engine used in messaging security
applications — from anti-spam detection to identification of intellectual property leaks. MLX is used
by some of the largest government and commercial organizations in the world.

Specific proprietary technology developed under the MLX framework include LRX — a Proofpoint
modification of logistic regression and Support Vector Machines. Additional techniques that deal
with the ever-more challenging and shifting nature of spam and increasing volumes include color-
space distance and pipelining. Together these technologies produce exceptionally high accuracy
with a negligible false positive rate. This is paramount in the mission critical environments of our
customers. The Proofpoint Attack Response Center, Proofpoint’s research arm, has on staff
PhDs and scientists, complemented by an engineering staff across a range of disciplines from
genomics to security. This cross-disciplinary approach to anti-spam research and development is
unigue in our industry and allows us to maintain our competitive advantage.

Other vendors use off-the-shelf software SDKs and libraries. This approach results in static
technology that is unable to adapt to the dynamic nature of spam. By building our own proprietary
technology, Proofpoint has produced a dynamic classifier that can stay ahead of the dynamic
nature of spam. This gives our customers peace of mind and alleviates any cost burden
associated with messaging security.



STATE OF TEXAS
COUNTY OF FORY BEND

ADDENDUM TO APPLIANCE AGREEMENT
THIS ADDENDUM, entered into by and between Furt Bend County, a body corporate and
politic, acting herein by and through its Purchasing Agent, according 10 V.T.C.A. Lol
Govemment Code 262.024(a) and PFROOFPOINT.
THAT WHEREAS, the partics have previously excouted that certain Agreement for scrvices and
any and al} Addendum(s) for subsequent years to attached herelo;
AND WHEREAS, the parties desire to senew that certain agreement for services and any and all
Addendum(s) for one year from the date here of ; and,
WHEREAS, the following changes are incorporated into the Agreement as if a part of the original
Agrocment:
Sign this_\} dayof _ fpdil 2009 .

(date) 7 “??’“ :
vi\
(primted)

AUDITOR®*S CERTIFICATE

| herehy certify that {onds are available in the amowit of §

80 to pay the obligation of ¥
Bend County under and within the foregoing contract.

Ed Sturdivant, County Auditor



proofpoint?

Customer Quote

Proofpoint

892 Ross Drve

Sunnyvale. CA 84089

Tel (408} 850-4135

Fax: (408) 5174700
pcampbel@prooipoint.com
waww. proofpolnt com

anization Fort Bend County

500 Liberty St Ste 212
Fort Bend County Mis
Richmond, TX 77469-3500

Phone: {281) 2414584
lEmaﬂ kim.ioﬂ—bend.u.ua

oy Product Description SKU Term Mailboxes | Units | F1929 | 1o
No. Price
Proofpoi i Mes i ‘Security Gateway™
1 |spam Detection moduie PP-A-SP-105 | 0601200805312010 | 1016 §7551| 57.551
2 [Virus Scanning module with F-Sevuie anili-vinus PP-A-VF-105 | 0601/2006-0531/2010 1016 wmom| 08
3 [Goid Level Suppon | | cemiz008-05a172010 | [ 1 ] ncuded | incuded
T TR

4 |Spam Detection Dynamic Update Senice
{requiar updates with interim updales based on extemal threals|

o

Vinus Scansing Signature and F-Secure Updates
Periodic releases supplemented by exdemal virus discovenas)

Total| $13.589] 513589

il Year Pricing requires full payrment tpon contract execution)

(Noie:. Arry discounts apply ooly 1 Aneual Proofpoint User License Fees)

above.

This quotation only provides prcing informaton for the Proofpoint produts listed above. Any purchases by Customer of such Proofpaint products is contingent
waﬁw!wiwdeWexmgammmmagw The pncing contained heren is only valid through the cxpration date speafied

License, support and other fees and charges do not include sales, use, withholding, vatue added, oxcise or other similar taxes and duties, which
are the responsibility of the custamer. Shipping fees for appliances are alsc responsibility of the cust




proofpoint’

Quotation

xarw Darlean Swallers
Grgarseaton Fort Bend County
A 500 Liberty, Suite 212
Richmond, TX. 77469
ore 281-341-4625
trrad swalldar@co.fort-bend.tx.us

A

Cuets Ui March 17, 2009

Guote Cares. April 17, 2009
terms Net 30

Fo8_Origin

1 Warranty - PBOOS (Term: 3/31/2009 - 3302010) 1 WARRANTY.PB $1.500 $1.500 §1,500
118GTT1

2 |Warranty - PG40 (Term: 613/200% - 6/124010) 2 WARRANTY-PB $1.000 s2000 $2 000
|JZ30F G & 204QFGY

3 wwarranty - PS40 (Term 870/2009 - 8729/2210) 1 WARRAMTY-PS $1 U0 1 000 51.000
135TFG1

4 \Warranty - PE20 (Term 9/14/2008 - %/132010) 1 WARRAMNTY-PE $1.000 $1.000 $1.600
(CH21MO

$5 500 $5,500
(Wit Yeu Pricng requires full payment upon )

Peocfpont and Customel evitutag & et pen The prscang

License. support and other fees and charges de not include sales, use, withholding,
duties, which are the responsibility of the customer. Shipping fees for appliance are also responsibility of the customer.

m.mmammmmhmwmwm Ry uichate by Cstmer of 1ucs Prooipor SIeSucts & tontngent oo

o iy vamad Foough e wips son dete wpeuhed o

value added, excise or other similar Laxes and
2204 PC-01/5D00v1 11307 s




STATE OF TEXAS §
COUNTY OF FORT BEND §

ADDENDUM TO APPLIANCE AGREEMENT
THIS ADDENDUM, entered into by and between Fort Bend County, a body corporate
and politic, acting herein by and through its Purchasing Agent, according to V.T.C.A. Local
Government Code 262.024(a) and PROOFPOINT.

WHEREAS, the parties have previously executed that certain Agreement for services
and any and all Addendum(s) for subsequent years; and

WHEREAS, the partics desire to renew that certain agreement for services and any and
all Addendum(s) for one year from the date here of; and,

NOW THEREFORE, the Agreement is hereby amended as follows:
TERM IS JUNE 1, 2008 THROUGH MAY 31, 2009.

Except as modified herein, the above referenced Agreement and any and all Addendums
remain in full force and effect and have not been modified or amended.

V2

> ANY, 77 ;
signthis =55 dayof_ | CLWCIL 200X .

Fort Bend County Purch t PROOFPOINT

: L%/ DN se Eee L
Gilbert D. JalomdJf., CPP (Authorized Agent — Signature)
” )(Z rikd IieC /

(Authorized Agent — Printed Name)

AUDITOR’S CERTIFICATE

[ hereby certify that funds are available in the amount of $§ _ 14.441.00 to pay the
obligation of Fort Bend County under and within the fozﬁoin ; contract.

#

Ed Sturdivant, County Auditor



STATE OF TEXAS
COUNTY OF FORT BEND

ADDENDUM TO C\bpvp_@m/ (C AGREEMENT

THIS ADDENDUM, entered into by and between Fort Bend County, a body corporate

and politic, acting herein by and through its Purchasing Agent, according to V.T.C.A. Local
Government Code 262.011(d) and @\C-‘ffég;v’t N+ ','t—,.bf\c :

THAT WHEREAS, the parties have previously executed that certain Agreement for services

and any and all Addendum(s) for subsequent years to attached hereto;

AND WHEREAS, the parties desire to renew that certain agreement for services and any and all
Addendum(s) for one year from the date hereof ; and,

WHEREAS, the fol]owinxlilanges are incorporated into the Agreement as if a part of the

Xane G, 20T Ehauc nm%/

original Agreement:

2], 200%

Signthis 30 dayor LI ON I 2067
Fm%
/

ya Agent
W Jr., CPPB
AUDITOR’S CERTIFICATE

R
1 hereby certify that funds are available in the amount of § Ii ,23)1 J.Oto pay th%ﬁ

Fort Bend County under and within the foregoing contract. w f
&/

Robert Ed Sturdivﬁnl,founty Auditor

5




STATE OF TEXAS

COUNTY OF FORT BEND

ADDENDUM TO PROOFPOINT, INC.
PROOFPOINT APPLIANCE AGREEMENT

THIS ADDENDUM, entered into by and between Fort Bend County, a body corporate
and politic, acting herein by and through its Purchasing Agent. according to V.T.C.A. Local
Govemment Code 262.011{d). and PROOFPOINT, INC., authorized to conduct business in the

State of Texas.

THAT, WHEREAS, the parties have executed and accepted that certain ‘Proofpoint
Appliance Agreement,” as attached hereto and incorporated by reference; and

WHEREAS, the fellowing changes are incorporated as if a part of the ‘Proofpoint

Appliance Agreement:’

8

™

(9% )

s

The term of this Agreement shall commence on the date the last party signs this
Addendum and the Proofpoint Appliance Agreement and shall continue for
twelve (12) months. This agreement shall not automatically renew without
express wriiten consent from Fort Bend County.

Proofpoint. Inc. warrants to Fort Bead County that: (1) Proofpoint, Inc. has the
skill and knowledge ordinarily possessed by weil-informed members of its trade
or profession and Proofpoint, Inc. will apply that skill and knowledge with care
and diligence to ensure that the services provided under this agreement will be
performed and delivered in accordance with the professional standards and in
accordance with industry standards, and (2) following the date of acceptance, the
service proved will conform to the specifications in this agresment and will
provide the services described. Proofpoint, Inc. specifically warrants that as to any
public record information and reiated services using its proprietary databases,
such information and databases shall (a) be free frcm material errors caused by
Proofpoint. Inc.’s failure to fulfill its obligaticns under this agreement, and (b)
materially conform to all requirements and specifications contained in this
agreement.

This Agreement shall be construed under and in accord with the laws of the State
of Texas, and all obligations of the parties created hereunder are performable in
Fort Bend County, Texas. Venue shall lie in Fort Bend County, Texas, for any
suit regarding this agreement,

The parties agree that under the Constitution and laws of the State of Texas, Fort
Bend County cannot enter into an agreement whereby Fort Bend County agrees to
indemnify or hold harmiess another party: therefore, all references of any kind to
indemnifving or holding or saving harmless for ary reason are hereby deleted.
The penaltiss and remcedics provided by agreemen: do rot limit common law
remedies of tort, contract, or equity. including a suir for damages. injunction, or
mandamus.

Fort Bend County. Texas, is a body corporate and politic under the laws of

PPage ! of 2



the State of Texas and claims exemption from sales and use taxes. A copy of a
tax-exempt certificate will be furnished upon reguest.

3. If there is a conflict between this Addendum and the agreement, the provisions of
this addendum shall prevail.
FOR%
P
By: ’// : >

Gilbert D. Jalomio. 2

o (15 )15

PROOFPOINT, INC.

"" Aﬁfﬁonzed Age:m - Signature

ec K. Croke
Authorized Agent — Printed Name

Title: CED

Date: Lo -LY-2CC )

AUDITOR’S TIFICATE

[ hereby certify that funds in the amount of § l 5 9’2‘9 ()O are available to pay the

obligation of Fort Bend County within the tongW
/e

Robert Ed Sturdivant, County Auditor

ME:Maintenance shell.Proofpoint eddendum. Inc 23217(D62103)

Page 2012



proofpoint?

What’s New in
Proofpoint Protection Server® 3.0 &
Proofpoint Messaging Security Gateway™ 3.0

October 1, 2004

10201 Torre Ave. Ste. 100
Cupertino, CA 95014
http://www.proofpoint.com
info@proofpoint.com

Prooipoint confidential



Versions 3.0 of the Proofpoint Protection Server® and Proofpoint
Messaging Security Gateway™ (previously the P-Series Message
Protection Appliance) have a number of new modules and exciting
features. This upcoming release adds powerful content security, unigque
reputation-based network security, improved MTA scalability, increased
anti-spam accuracy and message encryption functionality. This
document provides an overview of the most impartant new features.
Note that final pricing for new modules is to be deterrnined.

New Modules

These modules will be available as new, separately priced, options on
both the Proofpoint Protection Server and the Proofpoint Messaging
Security Gateway.

Content Security: Digital Asset Security Module

The Digital Asset Security module allows companies to protect
confidential information and prevent disclosure of internal memos and
other information hidden within complex and unstructured business
documents. The module works by first training Proofpoint’s MLX™
technology on the sensitive information that needs to be protected. This
is done by simply emailing or uploading document sets into the module.
Once the training is complete, the module “recognizes” these documents
(or any content fragment} in inbound or outbound email and acts upon
each message based on configured policy. For example, a CEO can “cc”
an internal-only mema to a specific email address
(confidential@example.com, for example) that is read by the Digital Asset
Security module. Once received by the Digital Asset Security module
MLX automatically trains itself to detect the content in the internal-only
memo, and a policy can be created based on the level of sensitivity of the
document. If an employee attempts to forward any part of the internai-
only memo to an external recipient, the Digital Asset Security module will
detect the content, and block the message (if that is your configured
policy). The benefit of this module is to stop breaches of internal memos
and other confidential information without increasing administrative
burden or relying on stale lists of keywords (or regular expression
searches) that detect only structured information.

Proofpeint confidential Do not distribute without NDA



Content Security: Regulatory Compliance Module

The Regulatory Compliance Module protects non public information (NPI)
and thus helps companies comply with numerous U.S. industry
regulations such as HIPAA, GLBA, SEC Regulation FD, California SB-
1386 and AB 1850 as well as international regulations such as Canada’s
Personal Information Protection and Electronic Documents Act (PIPEDA),
Europe’s BASEL |l and Data Protection Directive as well as the United
Kingdom’s Data Protection Act.

This new module provides specific functionality to help companies
comply with the Health Insurance Portability and Accountability Act
(HIPAA), a healthcare related regulation that requires, among other things,
companies to encrypt private communication to business partners and
ensure Protected Health Information (PHI) is not transmitted over clear
text. This new module will detect email with personal identifiers (e.g., a
patient number) and Code Sets (these are dictionaries issued by the
government containing disease names, treatment and medicine codes)
and act upon messages per your policy.

This new module will also help companies specifically comply with the
Gramm-Leach Bliley Act (GLBA), a financial reiated regulation that
requires, among other things, companies to encrypt private
communication to business partners and protect personal financial
information (PFl). This new module will detect email with personal
identifiers (e.g., a social security or financial account numbers) and other
information (such as ATM card numbers, credit card numbers and ABA
routing numbers) and act upon messages per your policy.

This module will work in conjunction with TLS (new feature described
below) for gateway to gateway encryption or one of Proofpoint’s secure
messaging partners for desktop to desktop encryption.

Content Security: Attachment Scanning

Version 3.0 now supports content filtering of attachments with the abiliity
to scan more than 200 document formats (.doc, .ppt, .xls, .pdf, .zip, etc.).
The benefits include enhanced security and email policy enforcement.
This feature will enable:
e The filtering of attachments for keywords, phrases or regular
expressions,
* The verification of attachment types to ensure, for example, thata
.doc is really a .doc and not another format,

Proofpoint confidential Do rot distribute without NDA



e The setting and testing for maximum number of files in an archive
such as a .zip or .tar, and

e The check for attachment types inside archives and perform
actions based on your email policy (e.g., if an .exe is within the
.zip, then block or quarantine).

Security: Message Encryption with Transport Layer Security

This feature delivers interoperability with digital certificates and permits
the transfer or receipt of email using Transport Layer Security (TLS), a
common gateway-to-gateway, secure communication method. The
benefits of this feature are to encrypt sensitive information to specific
domains, business partners or in relation to regulatory compliance (as
described above). This feature also optionally authenticates the sender or
receiver, This feature is only available in the Proofpoint Messaging
Security Gateway.

Anti-spam: Improved Anti-spam Accuracy

Proofpoint’s Anti-spam Laboratory scientists continue to improve our
award-winning Proofpoint MLX anti-spam technology for greater
accuracy against the continual evolution of spam attacks. Proofpoint
MLX now detects more than 100,000 significant spam attributes, an
improvement of over 100% from previous versions. These attributes are
distilled from millions of potential spam attributes and include new and
updated indicators to accurately detect the latest phishing, “Joe Job”,
Bayesian poisoning and hash-busting attacks that thwart other less
sophisticated, signature-based solutions.

Network Security: Stateful Traffic Control with MLX Dynamic
Reputation™

MLX Dynamic Reputation technology constantly inspects SMTP
connections at the IP address level, monitoring the number of
connections, type of activity and monitoring the content of messages
(i.e., detecting valid, spam or virus infected email) associated with each IP
address. Preoofpoint MLX machine learning technology is empioyed to
dynamically assign a reputation score to each IP address based on
observed behaviors. The benefit of this new technology is greater
knowledge and control over your email stream based on the reputation
you assign to senders (without reliance on suspect reputation scores of
3" parties that may be affected by ISPs and Joe Job attacks). Based on
new MLX Dynamic Reputation scores, the Proofpoint Email Firewall takes
corrective action based on your policy such as blocking malicious IP

Procipoint contigential Do not distribute without NDA



addresses and throttling connections from suspect IPs sending spam or
harmful viruses. For example, one policy that can be established is to
block or throttle senders if 80% or more messages sent in the last 1000
messages from a particular IP address were spam. The benefits of this
feature include enhanced protection of Denial of Service (DoS) attacks
and more efficient spam and threat detection.

Manageability: Simple Network Management Protocol Support

Proofpoint now supports Simple Network Management Protocol (SNMP)
for operating system-level services. SNMP is the Intemet standard
protocol for performance management of devices/applications over a
network. This feature will allow users of enterprise performance
management products such as IBM's Tivoli® and HP OpenView® to
monitor the Proofpoint Messaging Security Gateway (for example,
monitor operating system performance and free hard drive space). This
feature is only available in the Proofpoint Messaging Security Gateway.

Manageability: Backup and Restore

This feature allows the administrator to backup and restore the Proofpoint
configuration data files on a scheduled or on-demand basis. In the
unlikely event of corruption, the configuration backup and restore feature
minimizes operational downtime.

Scalability: Greater Gateway Performance

Proofpoint has increased the perfermance of all Proofpoint Message
Security Gateways and therefore now supports the following number of
messages per hour. Note that these numbers are the result of tests
performed with all spam, virus and basic content filtering in operation.

o Each P600 supports 25,000 messages per hour
» Each P800 supports 60,000 messages per hour
o Each P1000 support 100,000 messages per hour

Procfpoint Message Security Gateways can easily be configured to
operate in clusters to support tens of millions of messages per day.

Please contact a Proofpoint sales representative for more information on

any of these new modules and features of the Proofpcint Protection
Server or Proofpoint Messaging Security Gateway.

Proofpaint confidential Do not cistribute without NDA
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PROOFPOINT MAINTREIVANCE SERVICES PROGRAM

Overview: Subject to Liccnses cxecuting (o spplicable Licensce agre=ment wnd paying for Mainieoance
Services as stared in the Quotaiion, Progfipoint, Ine. (“Liconser™) provides support la the form of Error
Carrections, Licensed Product Updaics, xnd Telephone, Bmail, wWMEwpm(nﬂnmbdnv)
!'mﬂml.lccnndl’mm For Lisensed Frodusts under such o<, Maintrrance Services arc

caly for the curment relsase and the mos ! recent previots release of ta Licensed Product where
versions of the Licensod Product ere desigrated by & nurnber change to the sight of (e decimal polat (sucl 53
v b1 0.28 hmmummdmmmﬁutuMmm.&cunﬁwmum
Applisoce, The injtial commencenmert date of Mainiznazce Services is the Effective Date.

1. Destriptionof
w-wmdmm

1.1 Erver Correctons. mnhnuummymmubmmmanﬂp
th%wwmmmwmwmﬂhxumhm
with the prionity teasonably aasigned to yesk eror by Licensor aspociated response obligations
=et forth m Sectice 2 below (MErmor Corrections™).

1.2 Licensed Product Updaies. memmuumummmmy«.nm
uvmw&:pwmmmﬂ(:)mwydmm bug fixes,
mintenance releases and updates of the Li d , Where of ¢ Licenused Product are
ww-mm»umdhwwm(mhuw 1.1 10 1.2) (“Licensed Product
Updatas”).

1.3 Support, MMMW»“MMM 2:004m 0 S:30 pm.
Pecific Coan Time, excluding L ("Telephone Support™). Support calls caz be Initisted
wm.mmmr&nmm‘}hubpm.wﬁm Calls
wmmwuumuunmdwmwwwzwmkmpuwmam
to answer questioss related o the Licensed Product and fa performance with compatible bardware sysiems
and when applicabls, the Applisnce, All calls will be tracked in the Call Tracking Systom sad Licensco can
wiew the satug of Licensee’s calls on the Call Trackdng System. Assirtance in the development of scunom
applications for andsor from Llccosor's producs Is st included in Telepbone Support. 1f Licenses desires 1o
acquire such sdditions! assistance, it may be avalable at Licensor’s then-curreat consulting fee raes.

1.4 24x7 Support. For this opional service available at exirs charge, Licensar shall oaly provide amiismace
for Prionity L errors, a1 reasorably determioed by Licansor, 2437, 365 days per year. Handling of pon-Prissity
1 errors will take place during Licensor's normal working bowrs. Licenses shall alse be eatitisd toan
sdditional 2 names suppont contacy undes 24x7 Support.

2. Priority Levels of Errors snd Regponses
In the performance of Mamisnance Services, Licensor will apply the foliowing prionty ratings and initiate the
following associated responics w Licenmed Praduct exyors reported by Lisezsoes.

Pri IErrors.
m A "Prigrity ] Error™ means s Licensed Prodost program ervor which both (1) prevents some
criical fumction of process from pubstantially meeting the documentation and (ii) 1oriowly degrades the
overall of such function or process sech thit no ussfi! work caz b dope and/nr some primacy
major fuaction of the Licensed Product is dinbled.

Licensor Response: Pricrity | Errors shall receive an imidal response within onc (1) working hour, where
Whusmupmmnhnufmmmh;d&umammlm Licensor shall use
mmu@mﬁmmmmyumtuﬂubmlwmmm
for such erret {“Work-around") or 1o correct such ervor. Sclely for purposes of eatenoe,
wmml;ﬁra"mumwbmmbcwlmme initiating as many of
(e following proceduros as necessary to sxpeditously provide 8 Work-wouzd or comaction: (1) nasigring

w. 1.1 231904
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mammmmmcmwim&m&hdtwmmﬂhmwﬂ)
notifying senicr Liccosor mansgement that such érrors have been reponzd and that s tops &rc being taken to
earrect (e arror; (3) mﬁqﬂammmpummummmarmm,mm
work o provide Licensce with 8 Work-zround snd] & final solutiop is avallable; and (5) providing s final
solution 1o Licansee s soon a8 it 5 avallsbie. Licensor will provide ongeing status information via Licensar's
wob-besed Call Tracking Syniem.

23 Prierity I Errors.
Descrigtion: A “Pricrity [l Enor” means a Licensed Prodact program efror which both (T) degrades some
a‘lﬂnlﬂmnﬂmum mmmmucmmmmmmm

ory wuch that usedad work is hindszed and/or soime major Sinction o the
Lkmdmhwmmumwhmh worked around

Llcensur Response: Priority 1l Erors shall reccive ga initial rosponse within two (2) wocking bours, where
working bours are the published hours of suppon coverige. In addressing a Priority I Brros, Liconaar shall
use fis rersorable commercial efforts to provide in e timely manner s Work-eround and’or fix for such emor,

213 Priority I Errors.
MﬂezAqumnMdmm“w&hmmmumm
essential funetion or process from sobsuntially meeting the documentation and (i) significantly dogrades the
ovenll paformance of the Licensed Procuct.

mhwmmmhﬂmnnﬁdwmﬂhh(‘)mmm
working hours are the published howrs of & Friority I Error, Licsusor shall
um:mbhm:eﬂuhumd-nnﬂwymuﬂnwwmmmm“

34 Priority I'V Errars.

Deseription: A “Priority IV Enor” means & Licensed Product program eror which preven's some functien or
process from rubstantially mogting the documentation but does oot tignificantly degrade the ovenll
performasce of the Licensed Product.

Prianty IV Brrory dhall reecive ea initial response within elght (8) working hours, where
mm-mmm*ummummmmmm-mwm Licewar sha!l
use its ressonable commercial efforss to include e fx or Work-atound for the amoe in the next Licensed
Product Updae,

3 Licensee Cooperation.

Lizensor's obligztion & provide Maintenance Services is conditioned upcn the following: (i) Licenses's
mbkdh!hu»lwdupublmdmcmmiumdﬁme(ﬁ]u:muImﬁmm
Licensar of sufficient 4 and 1™ the prob) including, without limitation,

mhmuMummtnﬁunpddu,(m)lkmc'nmmlhaﬂhcwohum

Product during Licensor's Response related to the Prierity | Error or Licentor shall be permincd to change
fhe status of \he smror. During the term of the Maintnance Services, Licensor may obtaln information
npr&ummuu-m-i:lenmuhmMwmuwmtbmwnyueuymﬁm“

ol 's e-mail. Nowwith ling the foregoing, 1 thall not discicse Lhe
source and context of azy such e-mail,

4, Reproducing Froblems; Remole Acceit.
Subpcua&cwbclbhudamumam;m“mmw i limited 13
Licensed Products on plstforms that are fully aupy Iter=d oo the Froper hurdware
configuration. 'Where applicable for 2 reparted emar, Lbuumwﬂlmwmwymmbkeﬂump
ceproduce the problem o that the resuts can be snalyzed. In order to reproduce e problem in the most
timely and efficient wazzse, the Liccnsee shall provide securs aicll or Web-based remole sccess 1 the

¥ 1.1 031004



—— e BT e

U 73 ettt

or perwork. 1f the rumber of Mailboxes for such
celendar quartes deviates from S udal sumber of
Madlboxes quoted in Exhibit A or the Quotation. thes
the snpual license few specified thereunder may be

sdjuncd oa u pro reta basiy.
5.3 Taxesand otber Fue1. Tha fees peyable usder
this Secton 4 are of and LI, shall pay

sod hold Licensor harmless from all insurance szd
ransportstion fees and taxes, lovies, imposts, duries,
VAT charges, fines or other churyes of whatsogver
naturs howsver Lmposed by any couniry or any

a4 3 Iln v --hmwul imof!l
learned during the course of the sudit, sxcept 2
BoCeIsAry 1o report 10 Licensor. Any Audic shall be
performad only Suring Licenses's normal businoss
hours Upon reasonshle prior wiilten netice, no more
frequently thes once per calendsr year, and alall be
andhm:h|muhamﬂmmbh
interference with L{ ‘st P

6. Dhl.
- Delivery Da Amhlmmpmhnh)en

will use cially

subdivialon or authority thereof in any way d
with this Agrestoent or &0 issrument or agreement
required herwunder, and il interest, penalties, or
similar Habilites with resport tharsto, excopl such
taxes 83 arc fmposed on or measwred by & party's pet
income or property (“Taxes™).

All psymezts or reimbursczuenty under this
Agreement and any insument oF agreement roquired
hnmmnhmbhmd:mﬁhw
dmcdm&tmymhﬂprm:dﬁmrm

P due to [ under this A greument and

by
Liesnser, adter the provisions for Taxes sad ofl toxes
mmmﬂbﬂ-@dhhm

required under this Agr and any
agrecment required herounder if no Taxes ma,:

“-tﬂuuhmmyﬁdncyw:)
requested in Licensee's ordér; but Licensor will not
be h’lhhﬁ!infdhnmm such delivery daes,
Any delivery dates provided by Liceaser to Licenser
wre eytimates only. Licensor may make shipmests at
iny time befere or afler e requested debivery date.

7. Packing, Shipment and Tide.
7.1 Paciang. Applance will be packed, if
appropriste, for shipment ind storage in sccordance
wkhmﬂrd:mhlpueﬂcu.anpcm;uﬁ:
ccnferm to requirements of curiers tariffs. Whea
lpcndwmnpuhpn;hmwdw.mrh
apinion of Licensoy, required under the
clrcumstances, the cost of such special or cxport
;uhm'a.lllu seperately inveiced.

ment.
TI.IF.O.D.PBIM.AIIMWFB.B Licenser's

Li will pay sll

on such payments. All suma stated in this Agr
ubeq:-;-hhhylmmncmlu
excluaive of VAT os similer other taxes, which
nrmounts shall be borme oxciusively by Licensce.
Licensee shail provide cvideace tba1 all applicable
Taxes have beco paid to the spproprists tudng
sutbority by deliveriag to the Licessor rooeph
thereof witkis thirty (30) days after the due date for
such tax payroents.

§.4 Audh Right Licensze skall keep and mainuin
mmmhpndmmsnlwﬁum
meum‘.m
he pusnber of Mallboxes licensed snd Foes due
under this Agreement ("Records™). Licensor shall
have the right to retn (s an [odependeni certifisd
public sccountast, reasonably acceplable to Licensee,
o wudit the Records, st Liccusor’s expense, o
deumh:whe&r&!mplﬂnmqodhh
Feumd.puuumwawlumdﬂm*) Ifen
Audit revesls et Licensar has been underpuid,
Liccnsss akall imemedistaly pay Licensor such
underpaid mmount plus interest thereon st the rate of
mud-hd.fpmm[u%)pum Imeck
underpaymeot exceeds 20% of the fees dus, then,
without prejudics to Licensor’s other nights and
remadies, Lisenses shall also pay for the cost of the
Audir. The auditor 1hall be required 10 agres 1o kecp

v 13883104

mpmmmmwm«mmu
the F.O.B. point.

7.2.2 Method of Shipment Lizensor will ship
Appllance in sccordanco with Licenmee's shopping
instractions. If Liconsea’s does not give instructions
or if Licensce’s instructions are unsuitable, Liccasor
may ship Appliance by the most appropriats method
7.3 Titie and Rivk of Loss. Titlc o the Appliarce
(exzept Software) und risk of loss and damege will
pass to Licenses upoa delivery to the F.O.B. point.

prod!

fﬂl“‘i“"“hm product, business and
fizancial plans, customer lists and mfmunlmd
trade gecrels in tisn wath the p ance of
this Agreemest, togetaey with such other informatica

jesignated ag confidential or proprictary by one party
ot which sbould be ressonsb ly undemoad by the
receiving party a1 confidential information of the
disclosing m ccmrw—mn
Confidentin] Infornation ahall not nclude aoy
information which: (1) 4 or falls into the publie
domuin without fault of the recsiving parry; oF (i) the
teceiving party can document waa in s pogseasion
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prior 1o receipt thereof from the ducloslag party; or
(iI) e recelving party reccives Bom s third party
with no obligstion of conSdence to the discloving
party; or (iv) the receiving party independently
davelops without beaefit of any Confidentis]
Information of the disclosing party.
8.3 Tlse of Confldential Information.

a) hupumﬂ?puuﬁmdwmh:rh

carrying cut tais Agreomeat, (he receiving paty
any Confidential information discloscd by &
isclosing party shall pot use such Confidenttal
I=forrmation or disclose such Confidentiz}
Informmation to sy fhurd party, either during the term
of this Agreement or for three (3) yean thereafter,
without the prict writtsn censent of the discioatng
party. Thus, the receiving party shall use the
disclosing parry's Coafidestial Informetion only to
perform i uncler this Agresment and to
themmpcm‘lhthehemwud
hermmder  The receiving party aball protect such
Confidential Inforrnation with the sams degree of
care nsed to protect | ows proprictary information
dmnmhmwmmwmm
) lmmblldﬂgulam i
b) Nothing in this Agreement prohibit
either party from disclosing Confidential Information

8.4 Publleity.
Sebject to Licenses’s prior spproval, Licensce agrees
Wmﬂﬂﬂhmm whleuam-d

customer and permit L

cage sudy. Liconses rha!lnh msu:tbk:ﬂmu
act 43 § customer, preds, and analyst :eference.
Lizersor may disclose Licemsee 8y 8 customer in

siles peesentations, other pross releesss, ptoduct

brochures, sod other mariceting material.

i Totellectual hmty ltl|hu.

hm'mhuumw mm
title {including 2oy patent, mpmh.m demark,
trede secret, and other right) in and to all of
Licensor's and thelr confideatal information, ads
secrets or other propristry infonmacon, preducts,
end the {deas, concepts, techniques, (aventions,
Licenacd Product or works of sutborship
developed, comprising, embadied in, o practiced in
Licensor

berzunder (* Works™). Except for the righn
expresaly graated under this Agreemeat, Licensor
and irs licensors reserve snd retain all intcllectual

investigative of slrnila: process in o judicial propesty rights and dtle sssocistd with Licensed
or 8o ding (“Kegud Product and Worla d by Li apd
W“ﬂﬂm"mm d o8 of yuch Li 2 Product end Works,
ﬁ)g-uuhenﬁnpuwmﬂ otice of such including without limitetio all Works or dezivatives
d Di prior ta disclomae, (i) der d by Li whm!«
-d&hmhﬂpuqhhmﬁlmtmw enm@mduw:&cmdm

coztest such duclossre or seek a prowective arder
with respect thereto and (i) in any evest only
disclese the exact Ceafdentin] Information, or
ponion thereof, lpcnnullymnhd or Tequired by
the Required Disclosure.

¢} The specific torms of this Agreement shall
pot be disclosed by cither pesty ‘0 any taird party
witheut the prior wrinen sppreval of the other party
sxcept (i) 89 may be required by law of by say
commpetent government authority or (5] such limited
disclosures in confidence as ay be restonably

4.3 No u«m or Warrasties for Conlidential
All Confidential Informating shall
mﬁnmdhmw&cm
pacty. Exceyt as otherwise provided w dda

Aptmt. no license under any intelleerual propery

right l# granted or implicd by the comveying of
Corfidegtisl Information to the recelving party.

Noze of the Confidential Information which oy be

discioged by the disclosing party thall constinue any

v. 12U520e

Services for Liccases, Licensee does ROt acquire aoy
rights, express or Loplied, in the Licensed Product
ind Scrvices or in any modifications, enhancements,
localizations, extensions or derivative works d-:m
or io any materisls provided bereunder.

10. Warraoty; Warranty Disclaimer,

10.1 Warranty. For ninety (90) days following the
Fffective Date (“Warranty Period™), Licensos
warsnts thst i) the Licensed Produet will perform
substamially in sccordance with it eod user
dovuaneniation, provided tat it 1 operated
sccordance with the end user documentation on the
designatcd mnmuﬂﬁﬂmm
contining the Licensed Product is free of defects in
materin and workmanship. Licensee's sole and
exclusive remedy, end Liconsor and its liccnsoes'
entire lability, for any material breack of this
wasranty, provided (hat Licensor 8 notificd of such
breech in writing within the Wartanty Period, (s for
hemrwrepnkwupluemucmd?m r
oeither of the foregoing is cially
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Licensor shall bave the right tn tanninate this
Agreement and refund to Licensee e liccase fecs
peid to Lisentor berzunder,

10.2Dscinimer. EXCEPT AS EXFRESSLY
PROVIDED OTHERWISE IN THIS AGREEMENT

MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, THE LICENSED
PRODUCT AND SERVICES ARE PROVIDED “AS
IS" AND LICENSOR DOES NOT MAKE ANY
WARRANTIES WHATSOEVER, WHETHER
EXPRESS, IMPLIED, STATUTORY OR
OTHERWISE, WITH RESPECT TO THE
LICENSED PRODUCT OR THE SERVICES
PROVIDED UNDER THIS AGREEMENT,
INCLUDING WITHOUT LIMITATION, THE
IMPLIED WARRANTIES OF

FOREGOING, LICENSOR DOES NOT
WARRANT THAT () THE LICENSED PRODUCT
WILL NOT GIVE FALSE POSITIVE RESULTS;
(In) THE LICENSED FRODUCT WILL MEET
LICENSEE'S OR (I THE
LICENSED PRODUCT WILL BE ERROR FREE
ANDVOR OPERATE WITHOUT INTERRUPTION.
SOME STATES AND JURISDICTIONS DO NOT
ALLOW LIMITATIONS ON IMPLIED
WARTANTIES, 8O THE ABOYE LIMITATION
MAY NOT AFPLY TO LICENSEE. THE
FOREGOING PROVISION SHALL BE
ENFORCEABLE TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW.

THE LICENSED PRODUCT AND SERVICES ARE
NOT FAULT-TOLERANT AND 13 NOT
DESIGNED OR INTENDED FOR USE IN
HAZARDOUS ENVIRONMENTS REQUIRING
EAIL-SAFE PERFORMANCE, INCLUDING :
WITHOUT LIMITATION, IN THE OPERATION
OF NUCLEAR FACILITTES, AIRCRAFT
NAVIGATION OR COMMUNICATION
SYSTEMS, AIR TRAFFIC CONTROL, WEAPONS
SYSTEMS, DIRECT LIFE-SUPPORT MACHINES,
OR ANY OTHER APFLICATION IN WHICH THE
FAILURE OF THE LICENSED PRODUCT OR
SERVICES WOULD LEAD DIRECTLY TO
DEATH, PERSONAL INFTURY, OR EEVERE
PHYSICAL OR PROPERTY DAMAGE
(COLLECTIVELY, “FIGH RISK ACTIVITIES™),
LICENSQR AND ITS LICENSORS EXPRESSLY
DISCLADM ANY EXPRESS OR DAYLY

v 12052304
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WARRANTY OF FITINESS FOR HIGH RISK
ACTIVITIES.

11. Limitadon of Liskility,

IN NO EVENT SHALL EITHER PARTY BE
LIABLE TO THE OTHER PARTY (OR ANY
OTHER THIRD PARTY) FOR ANY

DAMAGES OR COSTS HOWSOEVER ARISING
OUT OF OR RELATED TO THE LICENSED
PRODUCT, SERVICES, OR THIS AGREEMENT,
UNDER ANY THEORY OF LIABILITY,
WHETHER OR NOT EITHER PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES OR COSTS, EXCEPT POR A
BREACH OF SECTION 8, EACHPARTIY'S

LICENSOR IN THE TWELVE MONTH PERIOD
IMMEDIATELY PRECEDING THE ACCRUAL
OF ANY CLAIM.

12, Indemnification,
12.1 Indermnificstion. Exch party At its own cxpensg
shall indemmify, defend and hoid the other party frec
aad harmless from any and all claims, damages,
losses, costs, ations and expenses, including
aitorneys’ and expearts’ fees, including but not limited
o under Section 5.3 (“Indemnalty Condition™),
m&mmdm«m(n}mwh
this Agrecmsat of (b) the breach of warrantics,
roprescutations and obligations undar this
Agreement. Without limiting the genenlity of the
foregoing, Liccator, st it own sxpansc shall
, defend asd hold Licensee fve and

harmiens, against any clalm (bat the Licensed Product
wuu-tumuuyu's.mmt
Convenrion copyright or missppropristes any third
pasty’s trade secrel

u) Defeose, Each pary shall (1) give proopt
writen notice of say such clalm, suit, expense or the
1ike in sccordance with the provigions of Section
15.1, (2) pecmit the othor party 1o control and direct
the defenne or sertlement of any sech claim, suit of
the ke, provided, bowever that (1) e other purty
shall eot egter inlo acy seriement agrecmant that
would result in sny admission by 4 party or payment
by the party without such pasty’s prior writien
consent and (b) such party may af its slestion
prrticipate in the defensc of such claim, suit or the
ks through separate courss] 4t its own expense, and
(3) provides the other party all resscnable asslatance
(&t the sxpense of suck puty) @ ccnnection with (&
defense or settlement of any yuch cluim or suit,

b) Optioas. Ifthe Licensed Product ar
Bervices s, or in Licensor) opiaion is Jikely o be,
beld o be infringing, Liceosor, st it expense and In
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{15 sole discretion, may: () precure fhe right to aliow
Licensee to continue to uoihamenuqrroductu

Product or Services or infringing portiont themol 1o
become non-infringing. 1 neither (1) ooz (ii) s .
available or commerein Uy feasitle, Liconsor shall
h““wbmmlm“mwm&
Mpﬂﬁnnl’hwmwsml
and Licenaec skall be ensitled 1o recover the feca patd
by Licenscs for thal portion of the Licensed Product
of Services, as spplicable, prozated over a three yrar
perisd fona the Effeciive Daic.

¢) Exclusion. Norwithstanding the foregoisg,
Licensor shall have no obligation to inderaify
Licenscs under this Section 12.1 to the extent azy

upon ox arising out of (i) any modiSies tiom or
slteration 1o the Licezsed Product ox Servises sot |

rmade by Liccaior, (o the svent such infringement
wewld have been avoided but for such modifi
or alteration, (I} l:.i::'wc's contmuance Gflllcm(
infriaging activity aftor betng nofified thereof, ()
Mcﬂ'lﬁ;:zwmmm“ e bt
- Maﬂnbm‘ww[h}u‘h
Licensed Product or Services not in accerdauce with
h-;ﬂhw-ﬁwmg“m&h
scope of the license granted under this A :
u;swmy.msn;nqmgm
constitute Licensee's sole and exclusive remecics,
s0d Licensor's eatire lizbiliry, with respect 1o
intellecnual property mFingenent,

13. Third Party Sofiware.
contrary, cenin third party softwars shall be
govemed by the terms provided by it licensors, as
smended fom time-to-time &t

, mw.‘

benefit of such licensor as if such liceasor wat 3
pecty 10 this Agreemoect ﬂ” cr\z.(.l)
14. Termasd Termisstion.

14.1 Term. This Agreement shall commence ag of
{he Effective Date asd shall continue for

years unless sooner termineted puzwzan: to Soction
142, This Agrecment thall then sxond for
sddirional ppe (1) year ierms (“Rencwal Tarm™) at
Tees not o excecd the Fees berrunder plus fiftezn
pereent (15%), wnlcas sither party potifics the other
phsty in writing st [ast ainety (90) cxys prior to the
end of the Torm or asy Remewal Term.

143 Terminaton. Ths Agreement may be
termenated 99 follown:

v, 13052104

l’ b’.dhl'mﬂliﬂl l’ﬂ‘l
(30) days prior sotice for any materinl defauit ov
treach of any of the maerial toome and conditions of
s Apreemnt by he oow piry, uaies e
defpulting party has cured such feilurs or
within such 30-day period; or et

b) byecilbe parry imme distely upon ootice, if
(i) the other pasty is yubject 1o & banknuptey
mmwmuh :
is 5ot dissniased within sexty (60) days or makes aa
tasigument for tke benefit of oreditors, orifa
receiver, Liquidation, admiristrator or .
appoinizd for such party's xR s initiated end not
digemigsed within sixty (60) deys of (ii) e other party
Is cissalved.

14.3 Effact of Termination. Upon termination of
“m:. ent fer any reason, the provisions of

jons 6-12, 13,3, 14, and 15 skall nurvive,
mﬂ‘rd&il Agesment, Li mu’“
amnedintely puy Licensor all outsunding foes due
under this Agreernent gnd aball .
Liceaaor, W.“Lwltwm’ I;d,l.mm‘ -,
buymormmm‘“mm
Confidentis] Information of Lice ;

19, Genersl Provisions.
15.1 Notices, Unless otherwlic provided in thig

al nm“mth
in writing snd shall be seas by fucsimile with & hard
““WI confirmatien of receipt, or vent by axpreas

15 the otbar party addresyed 1o the

addressed specified on the first page of this
Agreement. Either pasty may change 15 addrass by
written notice to the oher party in the maaner sot
forth sbove. Nosces shall be offe o<t re S
the hard copy coafinmation of receipt in the cest of
delivery by [acsimile or oa ths date the notice is
deliverod to the applicable addines in the casc of
dellvery by express overnight service. ;
15.2 Force Majeurs. Excapt e _—
hmw.m.ﬂm"“um“"“wm
materally breached this Agreement io the cxient thar
obligations) of AHecupts 10 Curs any e
delayed or provented by reason of auy ect of God,
fira, ik & ideot, aot of go
reasorable control of such party, strike, Jabor di
or walkoul, or sny uder canse beyond the reasonably

woe of its obligations 4 500n as precticable.
153 No Assigament. Nelthor party shall dssign,
mansfez or pledge this Agreement, or any laterest ot
rights of soy kind hemsin, without the prior
sonsent of ths ofher party, sxcept {n .‘hﬁth
s rofsgef, reorphalzation or sile of .u:“mch
+1) of the busisess or equily interests of the sasigning
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party. Subject 1o the foregoing, dls Agrecibent sball
hbhﬂhwwﬂwbmmﬁﬂfﬁﬂm
and their successors and sssigns.
15.4 Independent Conmractory. In performing tris
each of the parties will opcrate as, and
have the smius of, 4o [ndependent contractor. This
Agresmpeni does not Greate any Sgsncy, employment,
parenership, jolnt venture, franchise or other simdlar
or special the parties. Neilber
mwﬂhvummrw&oﬂrywmu
croate any obligatiozs or o make any repressntations,
warrAsties o vomminnens on behalf of the other
party of ity affiliates, whether expross or implied, or
1o bind the other party or its afilutes in aoy respest
whabogver,
155 Export Coatrol Licensee sckmowledges tha
the Licensed Product asd Services nay be subjeciin
United State: or other governments’ export laws and
ngnhﬁuu.mdnnymumfuo!mhunnd
Froduct or Services must be permitted or suthorized
under those regulations, Except us expressly
permingd in this A gre¢ment. Licenses sball sot
expont or lmport the Licensed Product or Services.
Tuhmwmwwnhmw
thiz Agrewment, Liconses shall b= responsibie for
easuring that it complies with all laws and
regulations of the United Statea and other spplicable
governments relating (0 the Liccased Product or
Services. Licensee at its own expense shall
indetnnify, defend and hold Licensor and its
lNcensors' free and harmicss from eoy and all cleims,
damages, |04ies, costa, |mmmdw
including sttoroeys” xod expeny’ focs, arisiag from
mm:ﬂhb&whﬂm
15.6 Cholee of Lawr; Cholee of Forum. This
Agreement £3sl] be governed by and construed In
nocordance with, the laws of the State of Californis,
without giving effect to its conflie of law pilsciples,
The parties agree that the UN Convention on
Coeotracts for the Interpational Sale of Goods doea
aotspply to this Agroement. The parties pgree that
2sd venue for smy matter arising our of or
pertaining 10 &is shall ooly be in, the United Stees
District Court for the Nerthern Diswrict of California
County of Sanis Clara,

PROOFPOINT, INC,

20, <L LR

15.7 Injunctive Relfel. Licensce acknowladges and
sptu mltletlchnfﬁﬂlAmuhmm
ty rights in the Licensed
m:s«mmﬁmhpmbhmm
Ligensor for which recovery of money damsgea
would be inadequate. Therelore, in sdditon 1o any
aod all remcdies l\nillbhw !.!uuw ltlnr orin
Wﬁm—wmu titled 15 ob min -
relief to protect its intellectun]

property rights

158 Swn rability. If way provision of this

provisioas
contaiped shall not. in any way, be affected or

impmired thereby.

159 Entire Agreement. This Agreement, includiog
without imilation, Exhibit A, the Quotation, and any
Additons] Quotations, ind the Maintenancs Sernceal
copatitutes the entire agrecment of the parties
concerning 1 subject man=r and ruperyedes any and
lﬂpmtummmual,

Betwee deﬂnwﬂn'&cuhjm
agrecments o

matey of this Agreerant. in the eveat of amy
incomsislency or condlict, Exhibit A sball ke

crdenng
A is left bixak snd there i no Quotation or
Additinzal Quotation, Licensor reserves the right to
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