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1.

Licence of Software. This Supplement, any Attachments and the MLA {collectively, "Agreement®), govem Cuslomer's licence
of the Ested software ("Software") and any related user documentation provided by SAS. When licensed alone or as a Sofiware
subcomponent, SAS AppDev Studio software may be used for development purposes only.

Pricing Matrics, The pricing metrics and generz| terms ksled below apply to the Software and any suhcomponents listed on

page 1:

2.1. PC Use - The Software Hcense fes is based on ihe greater of ejther (i) the total number of Users (not concurrent) authorized
to access the Software or (i} the total number of personal computers on which the Sofiware will be instalied and available
for processing on the designaled operating system.

Sub-component Installations . Some Sofiware consists of subcomponenis which may be used only in conneclion with a single

Software configuration. When the Software requires instzaliation of subcomponents on more than ong hardware tler, the server-

\ler subcomponents may be instafled only on the Authorised Hardware Ested on page 1 of this Supplement. If authorised by SAS,

howaver, some server-ier subcomponenis also may be Instalied on separate hardware which has the same or lower

classification as the Authorised Hardware. Software or subcomponents licensed lo SAS by third parties may only be installed
once.

‘Two Year License Period.

4.1. Licence Period; Termination. SAS hereby granls and Customer hereby accepts a two (2} year license commencing on
the License Beginning Dale for the Software lisled on page 1 of this Supplement (*Initial Pariod). Notwithstanding the
forogning githor pprty mog taeminaig tha firgres in tha aumet of g matprigiheanch af tha daeme af o MLA s ihie Gunnipeapnt
by the other panty provided such breach is not cured within thirty (30) days of the breaching parly's recelpt of wrillen nolice
from tha other party. This right lo cure does not apply lo breaches that threaten to cause ot have caused damage lo or loss
of all or part of SAS intellectual property rights.

4.2. License Fees; Invaicing. The license fees shall be payable In two (2) installmenis as follows:

Licence Perlod Annual Instaliment
Tolal License Fees During Jnitial Period £7,889.17

Tha icanza foas ool forth shoua do nnt incheda VAT which uil ho addad tn QAR inyaicas IF Customer dogires in Incrosen
ils usage of the Software beyond that agreed upon herein by, for example, Increasing the capacity of the Authorized
Hardware on which the Software Is inslalled or increasing the number of Users accessing the Sofiware, additional {ees
may apgly.

SAS will involce the first Instaliment of the license fees as soon as both paries sign this Supplement. SAS will invoice (he
second installment approximately thirty (30) days prior to the Anniversary Date, Customer will pay such invoices net thirty
(30) days, regardiass of whether Customer discontinues its use of lhe Software prior io the expiralion of a Licence Period.
SAS will provide one-year Producl Autharization Codes each year for the Software when SAS receives payment of the
license fees.

4.3. Renewal following the Initial Petlod. Unless olherwise mutually agreed by writlen amendment o this Supplement, any
licenses following the expiralion of the Initial Period shall ba annual licenses. Annual licenses following the lnilial Period
are accomplished by SAS sending an invoice for the applicable Sofiware license renewal fees and Cuslomer paying the
invoice,

4.4. Indemnification; Limitation of Liabllity, For the purposes ol delemmining the amount of license fee refund in the
Indemnification Seclion or Waranly Section of the MLA, or the amount of icense fees subject (o the Limitation of Liability
Saction of lhe MLA, the applicable license fee amount shall be the annual license fees paid for the anpual license period
when the daim arose.

General. This Supplement conslilules a separate agreement between Customer and SAS incorporaling the lerms of the MLA.

The Agreement and invoices arising under it are the pariies’ complete and exclusive stalement relating to their subject maiter.

Moedifications must be in writing, signed by both parties, and specifically reference ihe Agreemenl. Cbhgations in the Agreement

thal by their naturs are conlinuing survive lenmination or expiration of tha Agreement. Additfonal or different terms on current or

future Cuslomer or Ihird party purchasing documents are expressly objecled to and rejected, even if SAS does not explicitly
abject (o or reject such lerms individually. With respect lo the Software, this Supplement adds lo the Agreemenl, and supersedes
and replaces any conflicting or inconsistent larms in the MLA.

Commercial in Confidence



Supplement
Page3of3
Thae individuals signing below represent they have authority to bind the namad parties to this Supplement.
Accepted by:

Customar: Care Quality Commission

On
aie
Care Quality Comm 2YR SUP 5
{IML) 22FEB17 AT
["CELIeET0ec IS EAS ind &1l oo bl InC. PrOGUCT OF 36WCA NIMEE 318 MEQ3TACS UATSTSNS Of UA0BMAM,
3 of GAS Inatitule Inc. I the LSA and cther counires.
® indicales USA registration. Other brand and npmes g radamarks of thast o
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Hsas

Master Licence Agreament Number 99045

Master Licence Agreement

SAS Software Limited (‘SAS") AL
0.
Wiltington House, Henley Road, Medmenham, Care Quality Commission {"Customer)
Marlow, Buckinghamshire, SL7 2EB, Street Address: :
%‘lﬂﬂﬁd%:ﬁlﬁg‘lﬂ 151 Buckingham Palace Road,
LA \ City, Counly, Postal Code:
Tel.&;") 1628 .483933 Fax: (44) 1628 483203 London, SW1W 957
CRN;

1. Agreemaent Structure,

1.9 MLA: Supplaments: Conflicls. SAS and Customer enter inlo
this Masler Licence Agraement (CMLA") as of tha last date of
signing. Cuslomer and ils Ralated Entilies, as defined balaw, may
licensa SAS® sofiware (‘Software’) from SAS by axeculing
supplements to this MLA {*Supplements®), Each Su plament will
identify the entity that will be deamed "Customer” for purposes
of that Supplement. This MLA and each such Supplemant
(collectively, “Agreement”} govem Customer's bcance of Softwara
ksled on lhe applicable Supplement and related or-fine
documentation made avallable by SAS with each licance of the
Software {‘Documentation™). In tha event of a conflict belwaen
this MLA and a Supplement, the applicabla Supplement shall
pravail with respect o the Software licensed thereunder,

1.2 Egja]g%_ﬁumﬁ A Relaled Enlity may license Softwara hy
signing 2 Supplement referencing this MLA and paying tha
applcable Software licance fees. In such avent, tha Related nﬁl{
shall be the “Customer” and shall bs deemed to have adopled a
the terms and conditions of this MLA for the purposas of that
Supplement. One Customer may nol access a different
Cusiomer's (icensed Scftwara even trmg’l: the Supplamanis
reforence Ihis same MLA, unless Relaled Enfities ara axprassly
listed on a Su ent as being able to use or banafit from the
Softwars. A *Related Entity" is a separata Iagal entity localed In
the same counlry as Cusiomer thal is controlled by, is under
common controf with, or conirols Cuslomer. The term “controf®
means (a) for commercial entities, ownership of more than fifty
percent {50%) of the voling stock or assats of an entily or (b) for
non-profit or governmantal antities, slalutory or other documented
!eg?t!y authority over the general budgat and confracting rights of an
entity,

1.3 Software. The specific Sofiwars offerings licensed 1o
Cuslomer are listed on the Supplement. Some Softwara offerings
includa multiple subcomponants. Only those subcomponents
which require a choice by Customer (for example, a choice of
database access sngines) or which are govemed by a diferant
pricing matric than the overall SoRware offeting are listed on the
SupplementL Unless olherwise iied in the Supplement,
Cuslomer may use subcomponents only as part of the spacific
Sofware offaring listed on the Supplemant, and not Individually,
For example, if a Software offering includes Base 8AS, Customer
may nol separalely use Basa SAS for any purpose other than
part of the Software coffering with which # is licensed and
packaged.

2, Standard Usage Rights. Unless the parlles have agraed
upon nonstandard or additlonal usage righis in a Supplement,
Customer may use the Software only In accordance with the
following stendard usage rights,

21 LmFg_Gﬂm. SAS prants Customer a nonexclusive,
nontransfarable, nonassignable licence to instal and use the
Software and Documentalion in one (1) Tenitory, as defined In the
Teritory subsection of this MLA, and for tha benefit of ane {1)
Customer enlity's operations In the Teritory. Except to the exient
allowed by law, Customer may nol use the Sofiware or
Documentalion (a) fo create a commercial offesing or product
direcily or indirectly competing with an offering or product from
SASB, ar (b} for the benafit of any person or enlity whers such use
may result in the crealion of a commercial affering or product
directly or indirectly compstitive with an offaring or product from
SAS. Cuslomer may instali the Software only within the Authorisad
Hardware configuration described In the applicable Supplement.
Softwara usaga shall be limiled to the Hcenca scope restrictions
described In this MLA and additionat ficence scope rastrictions, if
any, described In the applicable Supplement. Customer may use
the Documentation solely in support of is autharised and licensed
usaga of the Sofware. licence is an annual licence renawed
at the mulual agreement of the parties. Renewat Is ammgulifhed
by SAS sending an invoice for the spplicabla Software fcence
renewa! fees and Customer paying the Invoice.

2.2 f Customer may
process anly the lollowing t of data h tha Softwara:'ﬂ
Cuslomer's data derived from Customars operalions in
Tarritory, exchuding aggregaled data from other sources, including,
bl not limited o, dats owned or lcansed by Relalad Entities
excapl and only 1o the extent such aggregaled data Is used solely
In support of Customer's operations in the Tarilory; (b} data
purchased, licensed or leased from a third party by Customer; and
c) publicly available data (for example, national census dats)
colieclively, “Permitiad Data'}. Customer may nol process any
data, Including Permited Data, through the Software in a data
service provider, application ssrvice provider, solution servica
provider or markeling service provider a mant, nor in any
similar amrangement for which Customer P resulls derived
from use of the Software o third parties or Relaled Entities nor
may Customer use such results for the benefit of third parties or
Related Entilles.

2.3 Users. Only Cuslomar's employees and contractors who are
Iocated in the Terrilory and who are arforming work solely for the
benefil of Cuslomer's operations in the Tarilory (collaclively,
*Users”) may access and use the Sofiware and Documanitatian,
However, Customer may permit employees and contractors
located oulside the Tenitoly lo access the Softwars and
Documentation solely 1o perform activities retated to the technical
suppont and malintsnanca of the Software and the Authorised
Hanrtware provided Customer atiows such access only lhrough a
Egacure ramote connection lo Customer’s Authorised Hardwara, as
defined in the Authorised Hardware subsection of this MLA., Upon

CONFIDENTIAL
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Master Licance Agreement

reasonable request, Cusiomer will idenlify any such coniraclors lo
SAS by name and address.

2.4 Tapitory. Each Supplement shall identify the geographical
{erritary i which the Software may be installed and used and from
which it may ba accessed (“Temitory”). Standard ficence rights
aliow Customar lo install, use and access the Software within Bnd
from a singl:sTerrilory. However, as an accommedatian to
Customar, suthorizes Cusiomer to permit Users lo travel
ouiside the Territory with Software censed for use on personsal
computer Authorised Hardware forvp toa total of three {3) months
during each annual licencs period,

25 ware: Muli-Tier
rati

251 i Hardware. “Authorised Hardware® Is the
computer hardware on which Customer is authorised lo install and
use the Software, as described in the applicable Supplemenl.
Except as olherwise provided in the Termilory subsection of this
MLA, all Authorised Hardware musl be localed in the Tanitory. If
the Authorised Hardware Is personal compuler hardware, the
Authorised Hardware must be owned or leased by Customer or
Cusiomer's employees. The term "parsonal computer® includes
desklop computars, laplop computers, lablet compulers, handheld
computers, mobile devices and any other computing device
funning a personal computar of mobile operating systam. All other
Aulhorised Hardware must be owned or leased by Customer and
located on Customer's premises. Some Software i5 not available
for use aon all types of Authorised Hardware. Customer must notify
SAS of changes to any Authorised Hardware lisled on a
Supplemant, Customer may nol share His usage of the Software by
ﬂmm other pariies to Ume-shara Cuslomers Authorised
ware,

252 . Unless otherwise set forth in @ Supplement,
aach Software licence enlilles Customer lo a single conligured
inslaltabion of the Soltware. For any Software offering designed for
operation across mulliple hardwara tiers as described in is
Documentation, the lemn “singte configurad installation”
includes instsfiation of subcomponents of the Software on multiple
hardware liers which operale togsther as a single configuration.
For all olhar Sofiware, “single configured installation” includes
installation of the Software on a single item of Authorised
Hardware or on the number of items of Aulhorised Hardware
specified on the applicable Supplement.

253 BﬂE'UE Instaliations. In addiion o the instaliations
autharized in the applicable Supplement, Customer may install the
Software on back-up hardware that Is inactive or dormant ("Back-
up Hardware®). If Guslomer wishes la implement a back-up
system with Sofiware thal is operable or aclive, addtional fees
may spply. in the event the Soflware installed on the Authorised
Hardware fafs to operale due to unforeseen natural ar human-
inducad evenls, Customer may aclivale the Back-up Hardware
until the faflure can be rectified. Customer must contact SAS prior
io acivating the Backup Hardware lo request 8 Product
Authorisation Code that will enabla the Software to operate an the
Back-up Hardware.

2.5.4 Qpgrating Systems. Cusiomer may use tha Software only
with the operating sysiem listed on the applicable Supplement. Not
all Software operales on all operaling syslems.

2.6 Beport Access. SAS recognizes {hat Customer may create
raporls using the Software thal Cuslomer makas available lo
parties other than Users who may or may not be lecated in the
Temitory (‘Report Accass™). Such Report Access shall nol be
deemed 1o ba outside tha licence sights granied under this MLA as
long as: () he reports ara stalic (that is, a parly other than Users
cannot manipulate the resulls or customize the reports); and {b)
the reporis hava been created using Permiltad Datla,

3. Faes. Licence fees for each Software producl ara based on
the applicable pricing metric and the usage rights and limlis sel
forth [n the Agreamant. First yaar f{ees, pricing melrics and any
nan-standard usage rights are fisted on the Supplement. Renawal

feas are listed on Invoices and may vary each year, provided lhat
renewal fees may be ksted on a Supplement If the parties have
antered into a non-standard multl-year licence. Prior o any licence
renewal period, SAS may propose pricing melric changes. Il the
Software is lo be purchased via a SAS authorised raseller, this wili
be exprassly referenced in the Supplement and the fees {or each
Soltc:rare product shall be agreed betwsen Cuslomer and such
reseler,

4. Product Authorisation Code, The ‘Product Authorisation
Code" Is a companent of the Software that enables the Software
lo operale for the applicable annual licence period. Customer may
allow Users to access only Software licensed lo Cuslomer for
which Cuslomer receives a Produci Authorisation Coda, Customer
shalinot allow Users 1o install or aitempt to use other SAS software
eontained on media raceived from SAS. At sach new licence
period, oril required as @ rasull of changes in Authorised Hardwara
or Soflware, Customer must apply 2 new Product Authorisation
Code lo keep the Software operating, SAS s nol required o
provide the Praduct Authorisalion Cods if Customar is in breach of
the Agreement or has nat paid any undisputed amounis due under
the Agreament. If any amounl due s dispuled by Customer, SAS
may provide a lemporary Producl Autharisation Code throughout
any goad failh discussions 1o resoiva such dispule, up to a
maximum period of iwo months {"Grace Persiod®). Afler obsetving
ihe Grace Period, SAS Is not obliged to provide further Praduct
Authorisation Codes and is not liable for damages caused by the
resuliing Software interruption, Customer may allow only Users lo
access the Product Authorisation Code, Cusiomaer acknowledges
and agrees thal the Product Autharisation Code is SAS’
confidential and proprietary information,

5. Copying. Cuslomer may copy the Software only for (a)
disaster recovery and back-up purposes as permitled pursuant to
the Back-up Inslallations subseclion of this MLA, and {b)
installation of personal computer Sofiware autharised under the
Agreemant. All copies remalin the property of SAS. Customer may
deliver a copy of tha Softwara to a disaster recovery contractor to
perform temporary disaster recovery wark for Cuslomer. Cuslomer
shall give SAS (ha name and address of the disasler recovery
coniracior before delivery. The identical copyright notices and any
other proprielaty rights nolices found an the original Software
media must be reproduced on all coples of the Software.

6. Title; Source Codae. Title lo the Software and s
Documentation remains with SAS and ils ficensors al all iimes.
Copyright notices and other proprielary rights nolices in the
Softwara or Documentation shall not be deleled ar modified. The
Agreemsnt does not transfer any ownership rights, Source code
from which the Software object code is derived {*Sourca Coda’}
1s no!l baing provided and is a trade secret of SAS and SAS'
licensors 10 which access is not authorised. Neither Customer nor
any other User shall reverse engineer, raverso assemble or
decomplle the Software or In any way allempt fo recreate the
Source Code, except and only io the extent applicable laws
specifically prohibit such restriction.

7. Technical Support. During the term of the Softwars licence,
SAS will use reasonable endeavours, either by talephone or
electronically, io help Customer solve specific problems with
Instalialion or use of the Software wilhin the Temilory as
documsanied at the suppos link al hnp:llﬂg?mmnechsup.
which may be updated from tme lo ime. Customer may obtain
addilional support services fram SAS by execuling a separale
supporl agreemenl for such services and paying applicable
addiional fees to SAS. it may not be possible for SAS to solva all
problems or correct all emars in the Saftwara, From time to time,
SAS may make available, and Custamer agrees lo use reasonable
andaavours (o install, new releases, updates and comeclive code.
During angoing Software developmenl, SAS may add, change or
delate individual components or funclionality in new releases,
Such Sofiware modifications shall be subject io the lerms of the
Agreemenl, f Customer choosas not to instah the most cumrent
relsase of the Saltware, the lavel of technicat support may diminish
over lime. SAS' obligations In this saclion are subject 10 the
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following: Customer shall: (a) when requesting tachnical support,
nalify SAS of any modifications 1o the Software not mada by SAS,
or at the direction of SAS; and (b} astablish technical conlacts with
knowledge about the Sofiware and Cuslomers use of the
Sofiware who wil be qualified to provide SAS with information
necessary for SAS o diagnose and remedy any problems wilh the
Software. Fallure to comply with thase terms may resuilt in
longer responsa and resolufion times.

8. Paymant.

8.1 Invoices. SAS will Involce Cuslomer upon Customer's
axecution of a Supplement and prior lo each subsequent licance
eriod for any Software kcence fees dus. Paymeni terms for all
ices are nel thisty (30{' days from the date of invoice. Licance
fees do nol Include applicable laxes. SAS will use reasonable
endeavaurs o include all {axes applicable o Customer on the
relevant invoice and Customer agraes to pay such laxas io SAS;
howaver, Customer is responsible for 1axas on Hs licansing of the
Software, Cuslomer is not responsible for laxas based on SAS'
income. Except as olherwise allowed in the Agreemant, refunds
ane vr;eldavailahle afier the Product Authorisation Code has been
pro h

a.mgm%‘;hfwtmier mﬂ notif;lfﬂ'I SAS or a suAS
au ed reseflar ne or in wiiting 1o change operating
systems, Aulhorised Hsrdware or any faclor affecting the
applicable pricing malric or any applicable usage rights, These

may result In additional licence fees which are calculated
as of the dale cf the change, lnvoicad upon recsipt of notica from
('.:ru!sl.:l:n&a&m payable in accordance with the Involcas subsection
0

8.3 Thid Party Paymenis. Customar may, by written nolice o
SAS, designale a thid parly 1o pay Sofiware licanice faes on
Cuslomer's bahall. Customer shall be responsibla for any related
charges assessed by such thid parly, When a third pam
designated by Cuslomer o pay fees under the Agreemant,

will sand its standard nolices regarding fees only 1o such third
party, bul all paymenis dua under the Agreemenl will remain
Cuslomer's utimale responsibiiity.

8.4 MM?_ML‘E_ For orders of Software placad
direclly with one of SAS" aulhorised resellars, (i) thase will be
explcitly referencad as such on the applicabla Supplemant; and
(i} any SAS involcing obligations under this MLA may be
undartaken by Lha authorised ressller, unless or unlil olherwise
notified by SAS; and (ili} Customer shall comply with any payment
lermli sel oul in s ondering documenlation with such authorised
resellar,

?. C:f;llumt?‘r Ohllgaﬁen?.l ggsloml:r l:m"d (a&tbo ﬁlnnsgg;
ar verifying the accuracy o ata inpul and output LAl
the Software, (b} be responsibla for ensuring that all datz and
sofiware used wilh the Softwere is adequatsly duplicaled,
documanted, and protected: (c} inform all partles authorised to use
the Software of the relevanl ferms of the Agraement and ba
responsibla for their agherencs to such terms and (d) keep records
of where the Software Is installed and used and the exlent of usage
of the Softwara relative fo the applicable pricing melrics and usage
rights and pravide a copy of such reconds {0 SAS upon request,

10. Limited Warranties and Represantations.

10.1 Warranllas by SAS: Remedies,

10.1.1 SAS warranis that it has the right o licanse the Softwara
and Documentation lo Customer. The exclusiva ramedy for breach
&r ngis warmanly Is sel forth in the Indemnificalion section of this

10.1.2 SAS waranls that each commercially available release of
lhe Soflware shall substantially conform io s Documentation
including any updales therato, and that tha Sofwars and the
madia on which i is nslaied shall be frae of software viruses when
received by Customer. As the exclusive remedy for breach of
these warranties, SAS, a1 lis option, shall: (a) repair the Sofware:
{b) replaca the Software; or {c) terminaie the Software licenca and

refund the than current annual fees recelved by SAS for the
Software al issue during the than-currant annual icenca perdod,

10.2 ﬂmmmm_lsn%sm_um Excapl as expressly set out
in this Agrssment, disclalms all warranties and terms,
condiilons, representations or statements which might have effect
betwean the parties or be incorporated Inlo this Agraemant,
express or impliad {(whather by statule, comman faw or otharwise),
inciuding whthout limilation any Implisd wamanties as fo
salisfaclory quality or filness for a parlicular purpose, or arising as
a resull of custom or usaga In the trade or by course of dealing, alf
of which are hereby excluded to tha fullest sxtent permitted by law,
Withoul limlting the generality of the foregoing, SAS does not
warrant or reprasent that: g) Customer's use of the Software will
result in Cuslomer's compliance, fulfillment or conformity with the
laws, rules, regulations, requiremanis or guidslines of any
povemimental agency or regulatory authority; or (1) the Software
will operate uninterrupted, or that it will be frea from minor dafects
or errors that do not matarially affect such perdormance, or that the
applications contzined in the Softwara are designed to meat all of
Cusiomer’s business requiraments, Customer accepls
responsibliily for the selaction of the Software lo achlava its
Intended results and acknuwledFes that the Software has not been
developed to meet Customer's individual requirements.

11. Exclusions of Damages; Limitation of Liability.

1.1 Eﬂm_quzam% Nelther Customer, nor SAS shall in
any circumstances (other thosa referred to In section 11.3) ba
liable for any of the following losses or damage (whether or not
such losses or damage ware foresean, direct, foreseeabla, known
or olherwise and whethar the same arise in tort Slnduding
negliganca), conlract, siatute, common law or otherwise): (a) loss
of profits (whather aclual or anticipated); {b) loss of revenus; {c}
loss of anticipated savings; (d) loss of business; (e) loss of
opportunity; {f) loss of goodwill; (g} loss of, damage o or corruption
of data; or for any special, incidental, indirect or consequantisl loss
or damage howscever caused (whether or no! such loss or
damage is covered under sections 11.1{a) to 11.1(g) abova). SAS
shall nol be liable for any clalm against Cusiomer by a third parly
relating to use of the Software, except that SAS shal ha
responsible for third party claims as set forth in the Indemnification
seclion of this MLA. The parlles make these exclusions In
consideration of the fess paid for tha Sofiware and licences
granled undar the Agreement.

11.2 Limitation of Lisbilly. The tolal amount Cuslomar may
recover for all claims refating {o the Agreement s Emited in the
aggregale to 125% of the then cumani annual fees recaived by
5AS ocflor ihe Software al issue during the relevant annual licenca
period.

11.3 Applicablity. This secton does not apply lo the
indemnification cbkgations In the Indemnification ::Jion of this
MLA or o elther party’s violation of tha olhar’s Inlaliaciual properly
rights. The limitalions in this section shall apply aven If any af the
remedies provided in the Limilad Warranties and Represantations
seclion of this MLA fall of thelr essential purpose. Some
{uisdlctlnns do not allow limitations of liabilily or exclusions for
ncidental or consequeniial damages, so cerlain lons of this
seclion may not apply 1o Cuslomer; however, apply to the
grostesl extent permiitied by applicable law. Nothing in this
Agresment shall excluda or limit the fiability of sither party for death
o, personal Injury caused by tha negliganca of a party, fraudulent
misrepresentalion ar any other liablifly which cannol ba extuded or
limited by applicable law.

12. Third Party Licensor Disclelmers and Limitations of
Liabllity. Certain third party vendors (collectively, “Third Party
Licensors") lcense componenis 1o SAS or its parent (SAS
Instfiute Inc.) which are contained In certain Softwara. Third Parly
Licensors require the additional terms In Sections 12.1 and 12.2 10
be Included herein:

121 Third Party Licensors disclaim all wamanties and terms,
conditions, representations or stalements, express or impilad
(whether by statutes, common law or otherwise), including without

CONFIDENTIAL

Care Quality Com MLA. 05JAN17 AT.docx

Page 3ol 5



Master Licence Agreement

limitation any Impled warranties as 1o salisfaclory qualily or filness
for a particular purpose, or arising as a resull of custom or ysage
in the trade or by course of dealing, all of which are hersby
exciuded to the fullest exian{ permited by law. Third Parly
Licensors provide their softwara “as [s.”

12,2 Thid Parly Licensors are nol liable for direct, special,
Incidental, indirect, or consaquential losses or damages (arising in
lort, contracl or olharwisa), or for any claim made against
Customer by any parly even if they have been informed of the
possibiiity of such damages.

12.3 Except as set forth in Section 12.4 below, nothing In this
Seclion nullifies SAS' exprass warranties or lisbilities relaling lo
the Software, inckxding Software components fcensed by SAS
from Third Party Licensars under the Agraement.

12.4. The Soltwara may be provided with certain free and cpen
source software ("FOS5") identified in the Documentation and/or
in tha Supplemenl, Cuslamer’s right to use such FOSS shali be
govemned by ths appficabla FOSS Fcense agreement instead of
the lerms of tha MLA or the Supplement.

13, Indemnlification. Provided Customer uses lhe Saftware
consistent wilth the terms and conditions of the Agresment and
complies wilh this section, SAS, will defend and indemnily
Cuslomer, as described below, with respect to any claim made
agains] Customer for: {a) copyright, pateni, irade secrel or other
inteteciual properly righls violalion relating to ihe Software: or (b)
bodily injury, death or damage to langible property, excluding loss
of or damage o softwars or data, ansing sulely from actions for
which SAS is legally responsile, Cusiomer agrees to promptly
notify SAS in wiillng of any such claim, to allow SAS lo control the
litigalion or settlement of any such claim and lo cooperats wilh
SAS in the invesligation, defense and selllement therzof. SAS
shall indamnily Customer by Paying for the coste and attomays’
fees Cusiomer incura at SAS’ direclion and any judgment finally
awarded ageinst Customer or sefllement approved by SAS.
Cuslomer may participale at Customer's own expensa, If such
claim In (a) above is made or, in SAS® aplnlon, Is likely lo be made,
then SAS, at its oplion, may: (1) modify the Software; (2) obtain
rights for Customer to cantinua using the Sofiware; or {3) lemminale
the Fcance for the Software al issus and refund the then-Cument
annual licence fee received by SAS for such Softwars, but in no
avent shall iermination relleve SAS from ils obligation to defend
and indemnify Customer as sel forth herein, Cuslomer agreses (o
abide by SAS' decislon and, it appropriale, install a differenl
varsion of the Software or slop using the Software. This
indamnification obligation does not apply o the axtent: {i) a clalm
is based on Customer's comblnation of the Soflwara with other
soflware, or modificalion to the Software, if such claim would not
have baen mada but for Customer's combination of modification;
or (i) as of the dale the claim arose, Customer had not inslalled
the lalest version of, or updata to, the Software as instructed by
SAS prior lo such dale, if such claim would not have been made if
tha update or lalest version had been installed.

44. Tarmination; Explration. SAS or Customer may lerminale
tha Software bicence for a braach of tha Agreement # not cured
within thity (30) days of the breaching party's receipt of the non-
breaching parly's written notice. SAS may terminale the
Agreemeni fmmediately for any violation by Cuslomer of SAS'
intelleciual proparty righls. Obligalions in the Agreement that by
their nature ara continuing will survive lermination or expiration,
Upon lemination or non-renewal of each Soflware licence
hereunder, or when a User, Related Enlity or disaster recovery
cantracior is no longer authorised fo access the Software,
Customer agrees [0 rectalm, deleta, and destroy the Software at
issue, along with any refated Documentation. Nothing in this
seclion prevenls Cusiomer from lerminating for convenience in
wnlﬂk;‘g; affective at the end of the then current committed licence
period.

45. Goveming Law; Export and Import Restrictions.

15.1 Tha laws of Engtand and Wales, excluding cholce of law
provisions, gavem the Agreement and gach party hereby submils

to the non-exclusive jurisdiction of the English courts in relation lo
any matier arising out of or in conneclion wilh lhis Agreement,
Cuslomer mwust iniiale a cause of action for any claim(s) arising
out af or relating to this Agreemant and its subjett matter within
one {1) yaar from the date when Cusiomer knew, or should have
known after reasonable investigation, of the facls giving rise to the
claim{s).

152 SAS hereby notifies Customer that because lhe Safiware is
of Unlled Stales origin, United States export laws and regulations
apply to the Sofiware, Both pariies sgree to comply with (hese and
oiher applicable export and import lsws and regulalions. The
paries expressly agree to exclude from the Agreement the United
ganlgzns Convention on Conbracts for the International Sale of

8.

16, General.

16.1 Severabiily. ¥ a court of compatent jurisdiction finds any part
of the Agreement unenforceable, that par is excluded, but the
remainder of the Agreemenl shall remain In full force and effect.

16.2 No Walver. Failure to require compiance wilh a part of the
Agreement is not 2 waiver of that part. Nothing in this subsection
walves any ramedy SAS may hava under lhe Agreameni al law, in
equily, or olherwise,

16.3 Non-gssignmant. Customer may not assign the Agreement
or any of Iis rights or obligations heraunder whether volunlarily or
irwvoluntarily, and whether by means of merger, consolidation, sale
of assals, dissclution, operalion of aw, or by any other manner,
without SAS' writien parmission, which permission wil not be
unreasonably withheld. Any purported assignment or delegation in
viclation of this saction is void and conslilules a material breach of
tha Agreement, enliting SAS lo terminate immedialely without
incurring any liability to Cuslomer.

18.4 Audit. Upon ffteen (15} business days’ nolice to Customer,
SAS will have the right to conduct an om-sile audikt during
Customer's normal business hours 1o verify compliance wilh the
lemms and condilions of the Agreement. Customer shall cooperate
with SAS by: {(a) making all applicable records relaled Io
Cuslomer's usa of the Soltwara al Issue avallable; (b) providing
copies of the records requesled; and (c) directing all agents to
cooperate. Al records provided by Customer wifl ba subject lo the
pravisions set ot in the section in the Confidentlal Information
Section of this MLA. Iif the audil reveals that Cuslomer owes
additional Ricence fees, Cuslomer shall pay the amounis owed and
SAS' reasonable expenses in conducting the audit.

16,5 Confidentlal Information. Each party acknowladges thal it
will have access la ceriain confidential information of the olher
party concerning the other party's business, plans, customers,
technology, products and other information helkd in confidence by
the other party (individualily or collectively, “Confidential
tnformation”). Confidential Information also shall Include al
Information of elther parly in {angible or intangible form that is
marked or designated as confidential. Custemer will not disclose
source code or individuslly-identifiable information under this
Agreement unless such disclosurs is approved in writing by SAS.
Confidental Information also includes the tenns and condilions of
the Agraement; provided, however, that SAS may report the terms
of the Agraament o SAS' licensors solely as required by
agreements betwsen SAS and such licensors

The receiving parly ("Recipient’) shall use Lhe disclosing party's
{"Disciosar”) Canfideniial Information recelved In connection with
the Agrsement only in conjunclion wilh performance of lis
cbligations under the Agreement. Reciplent shall not disclose
Disclser's Confidential Information received in connection with
the Agreament io any third parties unless Discloser gives
Reciplent its advance written authorisation to do so. This
rasiriction does nol apply to information that is: {a) generally
avaitable to the public; (b) released by Discloser without restriction;
(c} Independently developed or acquired by Recipient; (d) known
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to tha Retipiant prior {o receipt from Discloser; or {e) revealed
pursuant to court order or as required by applicable law, provided
that Reciplent uses reasonable efforts to promptly nolify Discloser
of such requirameni prior to complance in order to parmit
Discloser to seek prolection against disclosure. Recipiant's
obligations of confidantiality hereunder with respect o each item
of Disctoser's Confidential Information shall continus; {i} in respect
of Scltware, Documentation, and Product Autharisation Codss, for
as long as such items remain confidential; and (i) for all other
Confidential Informationfor a period of three (3} years from the
dala of inilial disclosure, For the purpose of this section, SAS'
parent company, if applicable, subsidiaries and subcontraclors
shall not be deemed “third parties.” The parties may elact In writing
1o observe the tarms In this section when axchanging informatian
in conneclion wilh Cuslomar's evaluation of SAS producis and
sarvices offerings, whether under a Request for Proposal or
otherwisa.

16.6 |niunctive Relef. Breach of SAS' or its licensors' intelleciual
property rights will lead to damages not adequalely remedied by
an award of monay; therefore, SAS may protect those inlellsctual
property rights through lemporary restraining orders or injunctions.

6.7 mﬁsugsnmmmm Excepl as
_Ir:gulrad for Third Parly Licensors ta benefil from the section on

rd Party Licensor Disclaimers and Limitations of Liabiiity, no
term of this Agrasmant Is intended for the benafit of any third party,
and the parties do not intend that any lerm of this Agresment
shauld be enforcaable by a third party under the Conlracts (Rights
of Third Parlies) Acl 1998,

17. Complete Agreement; Madifications. The Agraement and
fvgices arsing under it are the parties’ complete and exclusive
statemenl relaling o thelr subject matter. Each party
acknowledges that In entering into (his Agreement Ik has not relied
on any rapresentation, warranty, collalaral conlract or other
assuranca (axcepl those set out in this Agreemenl) made by or on
behalf of any other parly before the signaiure of this Agreemenl.
Each party waives all rights and remedies which, but for this
seclion, might otherwise ba avallable to it in respect of any such
representalion, warranty, collateral contract or other assurance,
Amendmenis lo the lerms of this Agreement must ba in wriling,
signed by both parties, and specifically refarance the Agreemeant.
Additional or confficting terms on cument or future Cuslomer or
third ;grty purchasing documents are expressly abjacted to and
mcled.

The Isdividuals signing below {(whather by hand or by electronic signature system) rapresent they have authority to

bind the named partiues to this MLA.
Accapliad by:

LGL3810/ULIB

Dale

SAS and all olher SAS Insthula In¢. product or servica namas are ragistered tradamarks or trademarks of SAS Instilula inc. In the USA

and ather countries @ indicatas USA registation. Other brand and product names are tademarks of thelr respactive companies
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