b Moody's Agreement No. 00133917.0
Mooby’s y'sAg -
ANALYTICS

ORDER FORM

The undersigned client ("Clien{") hereby requests Moody's Analylics, Inc. ("Moody's™) to furnish to Client, the publications, services, data,
softw are and other products as are indicated below and, in consideration thereol, agrees to pay to Moody's the corresponding fees sat
forth below . The term “Client” used in this Order Form shall be interchangeable w ith and have the same meaning ascribed fo the defined
term “Subscriber” if that lerm is used in the Terms of Agreement.

Products and Services Ordered YEARONE YEARTWO YEARTHREE YEARFOUR YEAR FIVE

Custom Serles Access:
- ForecastDatabase: Metro Area+
Alt Scenarios for Kansas Metro
Areas 5 Users $6,839.00 $7.010.00 $7.255.00 $7.509.00 $7,774.00
- ForecastDatabase: County for
Kansas

Custom Series Access:
- All concepts from Farecast
Database: State forthe United 5 Users $3,886,00 $3,982.00 $4,120.00 $4,270.00 $4,414.00
States Baseline + Alt Scenarios

Forecast Database: Single State + Al

Scenarlos 5 Users $7,721.00 $7,914.00 $8,190.00 $8,476.00  $8,774.00

Licenss includes accass for the specifiednumberof users ("‘Users’), noted above next to eachgroducland/or service at the department and
premisas spacilied below. Each Useris assigned a specific password to accass and use the products and/or services described above (the
“Infarmation”, as further defined Inthe Terms of Agreement). The inforrmation and associated password(s) may only be used on behaif of the Clignt.

Initial Term: Five Years Efective Date: Oclober 15, 2019 End Date: October 14, 2024
TOTAL FEES (YEAR ONE 10/15/2019.10/14/2020): $18,446.00
TOTAL FEES (YEAR TWO 10/15/2020-10/14/2021): $18,906.00
TOTAL FEES (YEAR THREE 10/15/2021-10/14/2022): $19,565.00
TOTAL FEES (YEAR FOUR 10/15/2022-10/14/2023): $20,255.00
TOTAL FEES (YEAR FIVE 10/15/2023-10/14/2024): $20,962.00
Plus Applicable Taxes

Additional Terms and Condltions:

1. Moody's will provide the Client early access to the Forecast Database: Single State + Alt Scenarios product listed herein pricr to
the October 15, 2019 Hfective Date of this Order Form. The Client'’s early access shall commence on October 1, 2019 and
terminate on Oclober 14, 2019. Client agrees to pay Moody's a one-time fee of $311.00 for early access, For the purposes of
clarity the prorated fee will be based off Moady's 2019 standard annual fee foruse of the Forecast Database: Smgle State + Alt
Scenarios Froducts $8,100.00,

2. Discounted Annual Fee. During the Inifial Term ending October 14, 2024, use of the Forecast Database: Single State + Alt
Scenarios Froducts set forth above Is being affered at a discounted price of § 7,721.00 for Year One, transitioning to Moody's then-
current list price forany applicable Rensw al Term thereafter w hich shall be provided to the Client at least sixty (60) days prior to
the start of the applicable Renew al Term. For the purpases of clarity, Mocdy's standard annual fee for use of the Forecast
Catabase: Single Stale + Alt Scenarios Products for 2019 is $8,100.00.

3. The provisions found in Contraciual Provisions Attachment (Form DA-146a, Rev. 07-19), whichis attached hereto, are hereby
incorporated in this contract and nmade a part hereof, with the follow ing exception:

L Sectian 2 Kansas Law and Venue s stricken; and
1L The firstparagraph of Saction § Anli-Discrimination Clause is stricken;
1. Sectlon 7 Arbitration, Damages, Warranties: shall be stricken and replaced withthe follow ing: Notwithstanding any
tanguage lo the confrary, no Interpretation of this contract shall find that the State or its agencies have agreed lo binding
arbitration, or the payment of damages or panalties. Further, the Slate of Kansas and its agencies do not agree to pay

l
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attorney fees, costs, or late payment charges bayond those available under the Kansas Frompt Payment Act(K.S.A.
75-6403).

4. Solaly forthe purposes of this Order Farm, the parties agree that the second senlence of Section § of the Terms of Agreement
shall be siricken and replaced w ith the foilow ing:

L N NO EVENT SHALL THE AGGREGATE LIABLITY OF THE MOODY'S PARTIES OR THE AGGREGATE LIWABLITY
OF CLIENT ARISING FROM THIS AGREEMENT OR RELATED TO THE NFORMATION EXCEED TWO TRMMES (2X)
THE AGGREGATE FEES AND CHARGES PAID OR PAYABLE BY CLENT TO MOQODY'S UNDER THE RELEVANT
ORDER FORM DURING THE PRECEDING TWELVE MONTH PERIOD,

5. Netwiihstanding Section 9 of the Terms of Agreement, follow ing the Five Years (5) hitlal Term stated herein this Order Form, this
Order Form shall not renew aulomatically, but may be renew edupon wriltenagreemenl by the parties.

6. Notwithsianding anything fo the confrary in the Terms of Agreement, in the event Moody's assigns all or a substantial portion of its
duties and obfigations under this Agreement, eilher by sale or by merger, to a third party to w hom Client has a good faith
objection, Cllent may terminate the Agreement or this Order Form upon thirly (30) days prior writtennolice in accordance with the
protocal set forth in Section 9 of the Terms of Agreement.
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By executing this Order Form, Client and Moody's each agree to, and confirm their intent to be bound by, all the terms hereaf, including
the Terms of Agreement entered into between Moody's Analytics, Inc. and State of Kansas dafed effective August 26, 2019 (Moody's
Agreement Na. 00133886,0) whichshall be incarporated hersin and shall govern the provision of all Information hereunder. Each party
agrees that facsimile, digitally scanned or ather electranic copies of signatures shali be valid and binding as aciginals.

SIGNED BY: ACCEPTED BY:

State of Kansas Moady's Analytics, Inc.

Department: Departmentof Ravenue
State of Kansas

109 SW gth 8L, 3rd Foor

Topeka, KS 66612

Atin: Suzanne Meredith

Signature: /Mw@, Q. E.W/rln:—f_ Signature: 7/

Print Name: MY‘\( A’ . :Bl;(v;?\\«\r\ﬂ— Print Name: 76:’;’)41 &W iy

Titte: Secre.‘t‘av“,/ d'p P@.qeub(e/ Titte: ﬁf el /) [l €7

Date: OQIIQI 30,9 Date; i;//f///f

SIGNED BY: .

State of Kansas: Office of Contracts and Procurement,

Department of Administration .

800 SW Jackson, Suite 451-South
Topeka, Kansas 66612-1286Uniled States

Signature: ———&W'*)\,‘..&©~Q f’ 7 \

Print Name: Tr&. c/>/ D ‘ C”I

Tilte: . Rl Tol. oL /U.Lu{r?se'g

Date: ‘\/’”} /?’*0167
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Please review the billing Information below and update or correct i necassary.
By inltialing here, you confirm the billing detalls below are complete and accurate.

Purchase Order Required: YES NO Purchase Order Nurrber:
Payment Terms: Net 30

Current Billing Infarmation Updata Bilting Information (ifneeded)
State of Kansas Company:

Dapantmentof Revenue

108 SWoth St., 3rd Floor Bitling Address:

Topeka, KS 66612
Attn: Suzanne Meredith

ATIN:

VAT JO:
{f Apsllcatie)




State of Kansas
Department of Administration DA-146a
(Rev. 07-19)
CONTRACTUAL PROVISIONS ATTACHMENT

Important: This form contains mandatory contract provisions and must be aftached to or incorporated
in all copies of any contractual agreement. If it is attached to the vendor/contractor's
stgndard contract form, then that form must be altered to contain the following provision:

The Provisions found in Contractual Provisions Affachment (Form DA-146a,
Rev. 07-19), which is attached hereto, are hereby incorporated in this contract and
made a part thereof.

The parties agree that the following provisions are hereby incorporated into the
contract to which it is attached and made a part thereof, said contract being the
(41X dayof __septembe i 20 iq. OF

1. Terms Herein Controlling Provisions: It is expressly agreed that the terms of each and every
provision in this attachment shall prevail and control over the terms of any other conflicting
provision in any-other document relating to and a part of the contract in which this attachment is
incorporated. Any terms that conflict or could be interpreted to conflict with this attachment are
nullified.

2, Kansas Law and Venue: This contract shall be subject to, governed by, and construed
according to the laws of the State of Kansas, and Jurisdiction and venue of any suit in
connection with this contract shall reside only in courts located in the State of Kansas.

3. Termination Due To Lack Of Funding Appropriation: If, in the judgment of the Director of
Accounts and Reports, Department of Administration, sufficient funds are not appropiiated fo
continue the function performed in this agreement and for the payment of the charges hereunder,
State may terminate this agreement at the end of its current fiscal year. State agrees fo give written
notice of termination to contractor at least thirty (30) days prior to the end of its current fiscal year

" and shall give such notice for a greater period prior to the end of such fiscal year as may be
provided in this contract, except that such notice shall not be required prior to ninety (90) days
before the end of such fiscal year. Contractor shall have the right, at the end of such fiscal year, to
take possession of any equipment provided State under the contract. State will pay to the
contractor all regular contractual payments incurred through the end of such fiscal year, plus
contractual charges incidental to the return of any such equipment. Upon termination of the
agreement by State, title to any such equipment shall revert to contractor at the end of the State's
current fiscal year. The termination of the contract pursuant to this paragraph shall not cause any
penalty to be charged to the agency or the contractor.

4. Disclaimer Of Liability: No provision of this contract will be given effect that attempts to require

the State of Kansas or its agencies to defend, hold harmiess, or indemnify any contractor or third
party for any acts or omissions. The liability of the State of Kansas is defined under the Kansas
Tort Claims Act (K.S.A. 75-6101, et seq.).

5. Anti-Discrimination Clause: The contractor agrees: (a) to comply with the Kansas Act Against
Discrimination (K.S.A. 44-1001, ef seq.) and the Kansas Age Discrimination in Employment Act
(K.S.A. 44-1111, et seq.) and the applicable provisions of the Americans With Disabilities Act
(42 U.S.C. 12101, et seq.) (ADA), and Kansas Executive Order No. 19-02, and to not discriminate
against any person because of race, color, gender, sexual orientation, gender identity or
expression, religion, national origin, ancestry, age, military or veteran stafus, disability status,
marital or family status, genetic information, or political affiliation that is unrelated to the person's
ability to reasonably perform the duties of a particular job or position; (b) fo include in all
solicitations or advertisements for employees, the phrase "equal opportunity employer”; (c) to
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1.

12.
. with the State of Kansas and need not be reserved, but prudence requires the State to reiterate

13.

comply with the reporting requirements set out at K.S.A. 44-1031 and K.S.A. 44-1116; (d) to
include those provisions In every subcontract or purchase order so that they are binding upon such
subcontractor or vendor; {e) that a failure to comply with the reporting requirements of (c) above or
if the contractor is found guilty of any violation of such acts by the Kansas Human Rights
Commission, such violation shall constitute a breach of contract and the contract may be
cancelled, terminated or suspended, in whole or in part, by the contracting state agency or the
Kansas Department of Administration; (f) Contractor agrees to comply with all applicable state and
federal anti-discrimination laws and regulations; (g) Contractor agrees all hiring must be on the
basis of individual merit and qualifications, and discrimination or harassment of persons for the
reasons stated above is prohibited; and (h) if is determined that the contractor has violated the
provisions of any portion of this paragraph, such violation shall constitute a breach of contract and

the contract may be canceled, terminated, or suspended, in whole or in part, by the contracting

state agency or the Kansas Department of Administration.

Acceptance of Contract: This contract shall not be considered accepted, approved or otherwise

effective until the statutorily required approvals and certifications have been given,

Arbitration, Damages, Warranties: Notwithstanding any language to the contrary, no
interpretation of this contract shall find that the State or its agencies have agreed to binding
arbitration, or the payment of damages or penalties. Further, the State of Kansas and its agencies
do not agree to pay attorney fees, costs, or late payment charges beyond those available under
the Kansas Prompt Payment Act (K.S.A. 75-6403), and no provision will be given effect that
attempts to exclude, modify, disclaim or otherwise attempt to limit any damages available to the
State of Kansas or its agencies at law, including but not limited to, the implled warranties of
merchantability and fitness for a particular purpose.

Representative's Authority to Contract: By signing this contract, the representative of the
contractor thereby represents that such person is duly authorized by the contractor to execute this
contract on behalf of the contractor and that the contractor agrees to be bound by the provisions

thereof.

Responsibility for Taxes: The State of Kansas and its agencies shall not be responsible for, nor
indemnify a contractor for, any federal, state or local taxes which may be imposed or levied upon
the subject matter of this contract.

Insurance: The State of Kansas and its agencies shall not be required to purchase any insurance
against loss or damage to property or any other subject matter relating to this contract, nor shall
this contract require them to establish a “self-insurance” fund to protect against any such loss or
damage. Subject to the provisions of the Kansas Tort Claims Act (K.S.A. 75-6101, ef seq.), the
contractor shall bear the risk of any loss or damage to any property in which the contractor holds
title.

Information: No provision of this contract shall be construed as limiting the Legislative
Division of Post Audit from having access to information pursuant to K.S.A. 46-1101,
et seq.

The Eleventh Amendment: "The Eleventh Amendment is an inherent and incumbent prdtection
that nothing retated to this contract shall be deemed a waiver of the Eleventh Amendment.”

Campaign Contributions / Lobbying: Funds provided through a grant award or contract shall
not be given or received in exchange for the making of a campaign contribution. No part of the
funds provided through this contract shall be used to influence or attempt to influence an officer or
employee of any State of Kansas agency or 2 ‘member of the Legislature regarding any
pending legislation or the awarding, extension, continuation, renewal, amendment or modification
of any government contract, grant, loan, or cooperative agreement.
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TERMS OF AGREEMENT:

1 THIS AGREEMENT PERTAINS TO CERTAIN “INFORMATION®,
WHICH INCLUDES ALL PRODUCTS, SERVICES, SOFTWARE, PUBLICATIONS,
REPORTS, DOCUMENTATION, WHKITE PAPERS, AND ALL RESEARCH,
ANALYSIS, FORECASTS, RATINGS, OPINIONS, MODELS, SECURITY
IDENTIFIERS, METHODOLOGIES AND DATA THEREIN, FURNISHED BY THE
UNDERSIGNED MOODY'S ENTITY ("MOODY'S") OR (TS AFFILIATES PURSUANT
TO THESE TERMS OF AGREEMENT ("AGREEMENT"), "INFORMATION® ALSO
(NCLUDES THE CONTENT OF ALL COMMUNICATIONS FROM MOOCDY'S OR ITS
AFFILIATES' PERSONNEL (INCLUDING BUT NOT LIMITED TO ANALYST
PERSONNEL FROM MOODY'S INVESTORS SERVICE, INC. OR ITS OTHER
RATING AGENCY AFFILIATES (COLLECTIVELY, "MIS7))} REGARDING THE
INFORMATION, THE INFORMATION, AND THE STRUCTURE, ORGANIZATION
AND THE SEARCH AND EXTRACTION MECHANISMS OF THE INFORMATION,
ARE PROPRIETARY TO MOODY'S AND/OR THIRD PARTIES PROM WHOM
MOODY'S LICENSES DATA THAT IS INCORPORATED INTO THE INFORMATION
{"LICENSORS"). THE INFORMATION MAY BE PROTECTED UNDER
COPYRIGHT, PATENT, TRADEMARK, TRADE SECRET, DATABASE AND OTHER
INTELLECTUAL PROPERTY LAWS, AND ARE FURNISHED SOLELY FOR
CLIENT'S OWN INTERNAL USE. EXCEPT AS OTHERWISE EXPRESSLY
PERMITTED HEREIN OR IN WRITING B8Y MOQDY'S, NO PORTION OF THE
INFORMATION MAY BE COPIED, REPRODUCED, REPACKAGED,
RETRANSMITTED, SOLD, TRANSFERRED, REDISTRIBUTED, LEASED,
RENTED, SUBLICENSED, MODIFIED, ADAPTED, OR STORED FOR
SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY
FORM OR MANNER OR BY ANY MEANS WHATSOEBVER. BY CLIENT OR ANY
OTHER PERSON OR ENTITY, CLIENT SHALL TAKE ALL REASONABLE STEPS
TO PREVENT UNAUTHORIZED USE, ACCESS, COPYING OR DISCLOSURE OF
THE INFORMATION.

2 Subject to the terms and conditlons of this Agreement, Moady's hereby
gmants Client a non-exclusive and non-transferable i to yse tha inf i
described in one or more Subscription Order Forms or ather ardering documents
entered into by the parties and ref ing this Age {each, an “Order Form™)
for Client's Intemal bus! puin and net for the uss or Genefit of any third party
except as set forth on the applicable Order Form, and only wilhin and subject to the
pplicable Llcense P, ! As used herain, "License Parametar’ means the
definition and llmitatian of the Client's ltense or permilted acope of use for the
refevant product or service, as sal forth on the applicable Order Form. A Licenss
Parameler may consist of Clienl's total asseis, the size of a relevani loan portfciio,
specifled assels under management, number of obligors, number of individual Client
usars ("Users™), business unit or division, department, business locatian / premises,
of any other apptcable use fimitation and/or measurement specified in the Order
Form. Use of the Infonnation by Cliant that sxceads the Licenss Parameler I strictly
prohibiled and Moody's reserves the right {o suspend access to the Information or
charge additianal fess for such unlicensed usage, Client agrees fo be responxibla
and liable for the compliance of its Users and each llcensed Cliont Affilate with the

terms and du of this Ag t and any breach hurect by a User or Cliant
Affiliale, and each licznsed Client Affillate shall be considered wilhin the definition at
*Client” for alf rel t purp of ihis Ag! t, Moody's may aiso provida Client

with custom defiverables, training and/or other related services as part of the
Information, which shall ba dascribed on tha relevant Order Form, along wilh any fees
or special terms applying lo such dellverables and services. Any Moady's Affillate
may elect 1o provide, and any Client Affiiate may efect to receive a license fo,
tndgrmatlon under this Agreement by sxecuting an Order Form hereunder, Upon
signature of an Order Form by the duly authorized signatoriss of Moody’s (or the
relevant Moody's Atfilinte) and the Cliant (or the relevant Cllent Affiiale), & new

g t shall be formed bet the signing parties wherebdy: (i) the temms of this
Agreement shall be incarporated fnto the Order Form as if writtan aut In full thereln;
(if) any reft In this Agr 1 to "Moady's® for purposes of such Order Form

shall be deemed 1o refer to the relevant contracling Meady's antity; and (jii) any
reference in this Agreement to "Client” for purposes of such Order Form shall be
deemed o refar to tha relavant contracting Client or Client Affiiate. As used herein,
an °Affiliate’ of a parly means any legal entity which, direetly or indirectly, aither
controls, is contro¥ed by, or is under common cantral with such party, and where
“contral® {s defined by the direc! or Indirect ownership of stock or other interests
entitied o elect a majority of the board of directors or other goveming body of an
antity, of the direet of Inditect swnership of mare than fifty (§0) parcent of the equity
of profits interest in such antity.

3 Client agrees, on behalt of iiself and each User that it permits to use any
of tha Information, that: (i) the ratings, estimates, forecasts, endlor other opinions
contained In the (nformation are, and will ba construed solely as. statements of
opinian and not statements of fast, vestment advice or recommendations !o
purchasa, hold or sell any securities; (i) each rating, estimale, forecast, or other
opinion will be weighed solely as one factor In any Invesiment decision; and (fi) it will
accordingly, with due care, make its own avaluation of each security, and of each
iasuer and guaranior of, and each providar of eredit support for, sach securily that it
may consider purchasing, holding or seiling, Client agrees, on behall of itsalf and each
User, that* (i) nathing contained in the Information shall creale any duly of cara on the
partol Moody's or any Moody's Affiliata to Client; (i) neither Moady's nar any Moody's
Atfiliata {s seting as a financial adviser ta Client; (iii) na lnformalion (whether in oral or
wrillen form) or stataments or other communications supplied by Moody's or any of
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its emplayeas, reprasenlatives or agenia shall consiitule a representation or a
warranty, or the provision of investment advice; and (iv) it will not use the name of
Moody's or any of its Affiliates or praducis to state or imply any endorsement or
recommendation on the pant of Moody's of its Affillates of any Investment, security.
{oan or othar instrumeny, or of any activitles carred out or undertaken by Cliant using
Moody's products or services. NEITHER MOODY'S NOR ANY MOODY'S
AFFILIATE SHALL HAVE ANY LIABILITY TO CLIENT BASED ON OR RELATING
TQ AN ALLEGATION THAT MOODY'S OR ANY MOQDY'S AFFILIATE OWES A
QUTY OF CARE TO CLIENT. Moody's products are aimed at saphisticated
inatitullonal (nvastors and it would be reckdess for retail invastors lo bese sny
investment decision en the Informatian, H {n doubi Client should contact its financial
or other profassional adviser.

4 THE INFORMATION 1S PROVIDED “AS IS” WITHOUT WARRANTY OF
ANY KIND, AND MOODY'S AND TS LICENSORS EXPRESSLY DISCLAIM ALL
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE
INFORMATION, EXPRESS OR IMPLIED, AND WHETHER ORAL OR WRITTEN,
INCLUDING WITHOUT LIMITATION: () ANY WARRANTY AS TO THE ACCURACY,
TIMELINESS, COMPLETENESS, OR THE RESULTS TO BE OBTAINED FROM
USE OF THE INFORMATION; () THE IMPUIED WARRANTIES OF
NONINFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE, EVEN IF MOQDY'S HAS BEEN INFORMED OF SUCH PURPOSE, AND
(I} ANY WARRANTIES ARISING B8Y IMPLICATION OR FROM COURSE OF
PERFORMANCE, COURSE OF DEALING, OR USAGE OF TRADE, Under no
circumstance shall Moody's, its Licensars, suppliers, or any of Moody's Affiliates,
di officers, amployees, rep t oragants (each a "Moady's Party” and,
collectively, the *Moady's Parties’) have any lability to Clleat, User, or any ather
person or entity for any loss, damage or other Injury in whole or in part caused by,
rasulting from or refaling to, any emor {negligent or otherwise), or eny other

| or contingency within or cutside tha control of Moody's or any of the
Moody's Parties er Licensors, in conneclion with tha procuremant, sollection,
campilation, enalysis, interpretation, communication, publication cr delivesy of any of
tha Information, even if a Moody's Party shall have heen advised in advance of the
passibliity of such damages. Notwithslanding the foregoing, Clisnt sxprassly agrees
thal the following Imitaticn of remedies fs an essenilal part of the conslderation
bargained far under this Agreement. The entire liabillty of the Moody's Partles, and
Client's exclusive rsmedy, for any errors or omissions in the Inf tonis for Moody's
la pravide Client, f possible using commercially reasonabls sfforts, with cosected
Informatian.

5 NONE OF THE MOODY'S PARTIES OR CLIENT SHALL BE LIABLE
FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL
DAMAGES WHATSOEVER, OR FOR ANY LOSS OF DATA OR USE, ARISING QUT
OF QR IN CONNECTION WITH THIS AGREEMENT OR THE INFORMATICN,
EVEN IF ADVISED OF THE POSSIBILITY THEREQF, IN NO EVENT SHALL THE
AGGREGATE LIABILITY OF THE MOODY'S PARTIES OR THE AGGREGATE
LIABILITY OF CLIENT ARISING FROM THIS AGREEMENT OR RELATED TO THE
INFORMATION EXCEED THE AGGREGATE FEES AND CHARGES PAID OR
PAYABLE BY CLIENT TO MOODY'S UNDER THE RELEVANT QRDER FORM
DURING THE PRECEDING TWELVE MONTH PERIOD. THE FOREGQING
EXCLUSIONS AND LIMITATIONS SHALL APPLY REGARDLESS OF HOW SUCH
DAMAGES OR LDSSES ARISE, WHETHER IN AN ACTION QF CONTRACT,
NEGLIGENCE, TORT OR OTHERWISE, REGARDLESS OF THE CAUSE OF THE
LOSS OR INJURY AND REGARDLESS OF THE LEGAL RIGHT CLAIMED TO
HAVE BEEN VIOLATED. NOTWITHSTANDING THE FOREGOING, NOTHING IN
THIS SECTION 5§ SHALL LIMIT OR EXCLUDE (i) CLIENT-S OBLIGATIONS TO
PAY ANY FEES DUE TO ANY MOODY'S PARTY HEREUNDER, (I)) CLIENTS
LIABILITY FOR DAMAGES RESULTING FROM THE BREACH OF ANY LICENSE
GRANTED IN THIS AGREEMENT OR THE APPLICABLE ORDER FORM, OR FOR
ANY OTHER VIOLATION OF A MOODY'S PARTY'S INTELLECTUAL PROPERTY
RIGHTS; (i) A PARTY'S INDEMNIFICATION OBLIGATIONS UNDER THIS
AGREEMENT (INCLUDING ANY SUCH OBLIGATION UNDER AN ORDER FORM);
OR (V) A PARTY'S LIABILITY WHICH ARISES OUT OF SUCH PARTY'S FRAUD
OR WILFUL MISCONDUCT OR WHICH CANNOT OTHERWISE BE LIMITED OR
EXCLUDED UNDER APPLICABLE LAW.

8 Client ahall pay to Moody's the fees as are set forth on the Order Form,
which fees shalt be invoicad by Moody's and payable by Client annually in advance
or upon such other payment schedula specified in the Onder Farm, provided that
Moody's may Increasa the fees for any subscription service commencing on the next
Renewsl Term (as defined in Section 9) by praviding written notice ta Client at least
sixty (60} days prior to the cement of such R | Term. Moody's may
suspend all servicos hereunder in the ovent of any non-payment of faes, All fees arn
axcluslva of taxes, if any. Client shall be responsible for any fedaral, stats, local,
value-added, withhelding ar similar taxes, if appilcable, thet are ar may be imposad
on any lmnsaction | der {exduding any taxes based on Mocdy's net incoms),
unieas Cllent (1) represents and warrants to Moedy's in each applicable Order Farm
that It is exempt by law from payment o7 coflection of any applicable taxas, and ()
provides Moody's wilh tax exemption certificates as evidence of such exemption(a),

7 Clienl agrees that the Information may contain third parly materiels
provided by Licensars, and In this respect Moody's relies upan tha Licansors In
providing such Information to Client. Accordingly, Moody's duty ta deliver such
Information ts subject [n all respects to the tmely supply of the relavant materials by
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such Li 5. Clientag that availabiity of such third party materials chall cease
automatically, without llablity on the part of Moody's or the Licensors, upon
ination of Moody's {o the ials for any Client further agrees

L4

to comply with any additions! teems or restrictions regarding use of the third party
materials which the relevant Licsnsor andfor Moody's may atheswise specity by netice
1o Client from time to time, including by way of a notification pasied within the relavant
survice. Moody's may from time to ime and in its sole diseration add to, replace or
terminate any of its Licensars or any part of the infarmaton or its funclionality, or
replaca the Information with suzeessar praducts In the omdinary course of its business,
It any such additional lerms or restriclions, or any such addition, replacement or
termination of a Licansor or Information would materially atfact the functionality or
operation of the Information in Clfent’a reasonable judgment, Clignt may terminate the

to the affected Inf tion upan notice to Moody's and shall be entitled to &
refund of any fees prepaid to Moody's far the affected Information in respact of the
perod alter larmination, Client agrees that the third parly materials (i) shall only be
used for Client's internal use in eonnection withits use of the Information and («) shatl
nat ba used o creata a data file, ar devaiop, verify, carrect or complete any other
database (including, without fmitation, & security master database).

In ihe event Client has an approgriate agresment with 8 Licansor covering Client's
use of the materials supplied by such Li the “Sep Ag t7), Client's
use of such materals shall be govemed by the lenms of the Separata Agreement for
as long as it remalns in eflect, and nothing in this Agr I shall limit oz affect
Client's rights under the Separate Agreement,

To the extent the Information provided to Client contains CUSIP security identifier
data, the foflowing standard required CUSIP tarms shalt apply: The CUSIP Database
and the information contained theremn (s (collactively, *CGS Data") and shall remain
valuable intelleciugl property awned by, or ficansed to, CUSIP Global Services
{"CGS™) and the American Bankers Assacialion (CABA"), and that no proprietary rights
are being transfemed to Client n such materials ar In any of the information contained
therein. Client shall not publish or distribute in any medium the CUSIP Database or
any Information conlained therein of summaries or subsets thereof ta sny person or
entity except in connection with the normal clearing and setement of security
transactions, Any use by Client outsida of the cleanng and settiement of iransactions
requires a license from CGS, along with an associated fee based on usage. Client
agrees that misappropriation or misuse of such materals wili cause serious damage
10 GBS and ABA, and that in such event money damages may not constitule sufficient
compensation lo CGS and ABA, consequently, Client agrees that In the event of any
isappropriation or ml , CGS and ABA shall have the righ! to abtain injunctive
rellgf in adtfition to any other legal or financial remedies to which CGS and ABA may
be entiled. Client further agrees that the usa of CUSIP aumbers and descriptions Is
nol intended 1o create or maintain, and does not serve the purpose of the creation or
maintenance of, a master fis or database of CUSIP descriptions or numbers for itsell
ar any thrd party reciplent of such service and is not intended (o creale and does not
serve in any way as o substilute for the CUSIP MASTER TAPE, PRINT, DB,
(NTERNET, ELECTRONIC, CD-ROM Services andior any other fulure services
developed by the CGS. NEITHER CGS, ABA NOR ANY OF THEIR AFFILIATES
MAKE ANY WARRANTIES, EXPRESS OR IMPLIED, AS TO THE ACCURACY,
ADEQUACY OR COMPLEYTENESS OF ANY OF THE INFORMATION CONTAINED
N THE CUSIP DATABASE, ALL SUCH MATERIALS ARE PROVIDED TO CLIENT
ON AN “AS I5" BASIS, WITHOUT ANY WARRANTIES AS TO MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE OR USE NOR WITH RESPECT TQ
THE RESULTS WHICH MAY BE OBTAINED FROM THE USE OF SUCH
MATERIALS. NEITHER CGS. ABA NOR THEIR AFFILIATES SHALL HAVE ANY
RESPONSIBILITY OR LIABILITY FOR ANY ERRORS OR OMISSIONS NOR SHALL
THEY BE LIABLE FOR ANY DAMAGES, WHETHER OIRECT OR INDIRECT,
SPECIAL OR CONSEQUENTIAL, EVEN IF THEY HAVE BEEN ADVISED OF THE
POSSIRILITY OF SUCH DAMAGES. IN NO EVENT SHALL THE LIABILITY OF
CGS. ABA OR ANY OF THEIR AFFILIATES PURSUANT TO ANY CAUSE OF
ACTION WHETHER IN CONTRACT, TORT, OR OTHERWISE, EXCEED THE FEE
PAID BY CLIENT FOR ACCESS TO SUCH MATERIALS IN THE MONTH IN WHICH
SUCH CAUSE OF ACTION I3 ALLEGED TO HAVE ARISEN, FURTHERMORE,
CGS AND ABA SHALL HAVE NO RESPONSIBILITY OR LIABILITY FOR DELAYS
OR FAILURES DUE TO CIRCUMSTANCES 8EYOND THEIR CONTROL. Client's
use of and access {0 the CGS Data is expressly conditoned on Moody's Corporation
intaining a distibution ag t wilh CGS. in the gvant Moody's Corporation’s
distribution agresment is terminated, Client’s right to access and use CGS Data via
Moody's Carporation and/orits Affilrates services shall automatically terminata. Client
agrees that the foregoing lerms and conditons shall survive any termination of its
right of access to the materials identified above.

8 It apphcable, Chient may receive the Information through 8 Moady's
suthonized ihird party diswibutar (*Third Party Distributor®). if Client rzcelvas te
Informatian through @ Third Party Distributas, the recelpt and use of the inf i
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Party Olstributor's service.

9 The termn of this Agreement ghall begin on the Effsctive Date shown
above. The term of each Order Fonm commences as of the effective date set forth in
the Order Form and shall continue for an Initia) term of ono year ar such ofher tarm
as specilied in the Order Form (*Initial Term®). Unless atherwise stated on the Order
Farm, each Ordar Farm shall automatically canew for successive terms of one (1}
year esch (esch, a "“Renewal Tem'®) unless either party has nolified the other in
writing at leas! thirty (30) days prior ta the expiration of the than-current Initial Term
orR | Term, as applicable, that the Qrder Form shaf) not be renswed. Either
party may terminate this Agreement upon writlan natice: () if na Order Farms are then
outstanding and in effect hersundar; or {ll} the other party: {s) breaches any material
tarm o condition of this Agreement or Ordar Farm and, axcept (n the case of a breach
of Section 13 or a material breach constilufing a violatian of ihe inte{lectual propeny
rights af any Moody’s Party, falls to remedy the breach within thirty (30) days after
being given wiitten notice thereof; (b) ceases (o function 8s a going concem or o
conduct operatians in the nanmal course of business, or (¢) has a petition or similar
action filed by or against it under eny applicable bankruptcy or insolvency {aws which
petition or action has not been dismissed or set aside within sixty (80) days of filing.
Moody's may lenminate this Agreement andfor any Order Forms hereunder in the
event of any legal or regulatary change that, in Moody's judgment, imposes new and
additional cost or liability risk upon Moady's and/or Maody's Affitiates. In the case of
a terminalon by Moody's pursuant to the preceding or a le by
Chant (or Moody's uncured materal breach under this Section 8, Client shall be
entitted to a refund of any fees prepaid to Moody's for the affectad Information in
respact of tha perfad afier termination. At the lemmination or expiration of an Order
Form far any reason, and except as provided on such Order Famm, Cllent shall cease
al} use of the Informatian under such Order Form and premptly purge all taformation
provided under such Qrder Form that has been stored in [ts compuler systems,
databases, or any daia storage faclities owned or under ils contral, pravided that
Clznt shil have the right to retain (i) print or slectranic copies of its presentations
containing limited excerpls of data obtained from lhe Information and made in
caonformily with ihe ticanss granted in Saction 11 of this Agreement; and (i) partions
of e Information that consiitule electronic data that is generally inaccessibie or that
has been stored on Clienl’s backup syst In the ordinary of husi as
part of standard backup procedures, but only to the extent that such data Is only
eccassible by person(s) whose function s primarily information technolopy, and
pravided that such persen(s) anly have limiled access to such data o enable the

p of such inf ion lechnolagy dulies. In addition, Client may retaln ane
capy of any such data from the ird ion as is y to comply with applicable
audit, lagal or regulatory requi professional abligations and standards and
internal d t retention policies, provided sny such data may dnly be accessed

for such purposes and may not be used for any other purpose whatsoever {including,
bul not Lmited to, any commerclal purpose). Upon expiration or termination of this
Ag nt far any , all provisions bt Sections 2, 11 and 13 shall survive,

10 This Ag t shall bs govemned by, and construed in dance with,
the laws of the Stats af New York, without regard to atherwise applicabla prinaiples
of conflicts of faw. In any action arising out of or related to this Agreement, esch party
cansents to the exclusive jurisdiction of any state or federal court sitling in the county
of New Yark, New York, This Agreement and all Order Forms attached hereto or
referencing this Agreement cantain the entire and only agreement between the
parties refating to the subject matter harecl, and supersede ail pdor or coilatsral

p nlations, warranties, promises or conditions, if any, in connection therewith.
The terms of this Agreement shall prevad In the event of a confiicl between this
Agreement and any Order Form, except where the Order Form spacificaily indicates
that a pasticular term of the Agreement shall not apply or shall e modified, No
amendmsnt to, or waiver of, any (emm of this Agreement shall be binding upon ejthes
party hereta unfess reduced to wiiting and signed by an autharized officer of the party
against which it is asserted, For the avoidancs of doubl, this Agreement shall nat be
modified by the {arms of a purchase order of other documentissued by Client relating
10 the information or purporting ta madify the tarms herecf.

11 Moody's hereby grants Client a non-exclusive and non {erabl
ficenas to redistribute (orafly, in wiiting or by electronic means), solely within its own
bus.ness applications, reports, presentalions, graphs and other publications, limited
excarpls of data contained in the Information, provided, however, that: (i} the portians
of Information so distibuted are cnly supportive and Incidental in nature to the
1ce of such applications, cegons, p 1%, reports, graphs and other
publications; (§) the redistribution shall not be done (a) in such a manner thet would
eliminate the need lor Client's recipients to obtain a separate licanse from Maody's to
receive the Information, {b) in a recuirent manner as pant of the distribution of
automated reports 1o clients, investors or other third paries (such g8 account
statements or trade confirmations); (c) in connection with o prospecius or other
tering d t; (iii) Client shall nnt usa the fimited dght of redistribution 10 offer ar

shall be govemed by the terms and conditions of this Agreement and any additional
tarms sat torih on the Order Form, Client’s right to confinue to receive he Information
providgad by Moody s through such Third Party Distributor shall be terminated by
Moody's in the event that, for any Client terminates its ag t with such
Third Parly Distrbutor ar such Third Pary Distributar ceases the distrdbution of the
Information. In such case, Moody's will continue to offer Client access lo the
Information during the (enm of tha sppiicabla subscriplion through its direct distribution
methads, Moody's assumes no responsibility, and shall not have any liabity, for

i delays or Interrupti in the defivery of the Information via a Third

1o devetop for sale andfor distribution 8 product that competes with any product or
sarvice of any Moody's Party; and (iv) Client shall assume fufl iability for any such
redistribution of the Information, and indemnify and held hammiesy the Moody's
Parties for any third party claims against the Moody's Parties arising out of such
redistribution, Client shall give apprapriate credil (o Moody's or the approprate
Licensor (where permitied) for the limited pts of the infl i

12 Moody's shail: (i) defend, atits expanse, any third pany claim, action, sult
or proceeding made or brought against Client to the exteat W is based upon an
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ltagation that the Inf as provided 10 Cliant by Moady's {excluding any data
ar olther materials supplled by a Llcensar to Moody's and made part of the Informatian)
infringes any valid patent or copyright, or misappropriates a trade secret of a third
party {each, a "Claim"); and (i) will pay any demages, linbilities or costs {excluding
consequential and exemplary damages) finally awarded ageinst the Client pursuant
to any such Clalm, ar agreed to by Moody's as settiement or compromise; pravided
howevar, that. (a) Client shall have pramptly pravided Moody's with written notice of
any Clalm and reasonabis cooperation, informalion, and assittance in connection
therewith, and (b) Moady's shall have sole control and authority with respect t the
defenss, setttament, or campramise thereof (axcept that Moody's may aot setle any
Claim unless it unconditionally relsases Cllent of all liability), In no avent will Moody's
have any liability or Indemnification obligation under this Agreement far any Claim to
the extent the Claim {s caused by, or resulls from: (i) the combination or use of
Infarmation with non-Maady's software, sarvices or dala, if such Cla’m would have
been ided by the non. blned or lusive use of the Information; (i)
modification of the information by anyone other than Moady's if such Claim would
hava baen avaldad by use of the unmoditied Information; (i) Cllent continuing the
allegedly infringing actwity afler notification ar after receiving madifications that wauld
have avoided the alleged infingement: or (Iv) use of the Informaticn in a manner that
is not autharized by this Agreement. Notwithstanding anything to the contrary herein,
Moody's obligations under this Section 12 are Moody's exclusive liability and Client's
exclusive remedy for claims of intel) | property Infring as set forth herein,

13 Each of Moody's and Client represents and warrants 1o the other party
that it is mot: (i) on the fist of Specially Designated Nationsis and Blocked Parsans
("SON List’) maintained by the US. Office of Foraign Aasets Control or the
consolidated lisis of asset freeze targets pubfished by the UN, EU, or UK, noris it
owned of contralled by any such person(s) whether individually or collectively; ()

ganized, headquanered ar, if a nalural p , ardinarily resident, In a country ar
lerritory subject to comprehensive geographic sanctions imposed by the U.S.
Government {(currently Crimea, Cuba, Nonh Keorea, Imn and Syria) or owned ar
controlied by any such persan; or {iii) subject to restrictions regarding the seceipt of
U.8.-0rigin items by virtue of being the Denigd Parlies List or the Entily Ltst maintained
by the U.S. Commeres Department, Additionafly, Client warrants that i wil not supgly
Moody's praducts or services fo any of the foregeing (hereinafler, *Prohibilad
Entitles” or use them {or the benefit of, or for any transaction involving any persan
daseribed in (i) or (i) For the avoidanca of doubt, the loregaing prohibilions apply
notwithstanding any ismns [n any Order Form, or other writing, whelher express ar
implied. Accordingly, even if the scope of a ficense granied in any Qrder Form, or
any other writng would otherwise include Prohibited Entities, tha profibitions herein
shell prevall, Far purposes of this provision, “person” means any nalural or legal
person, “awned® means an equity intarest of fifty (50) percant or greater, whather held
directly or Indirectly: and “controfled” meana the right or ability to dictate the decisions,
actions, and/or policies af an enlity or its management. Each pary agrees that |t will
notily the other parly if it leams that any representation made herein is no longer
accurate. If Cliant is in bresch of this provision, or If Moody's determines that it is
prohibited urtder any appilcable law or regulation from providing products or servicas
under this Agreemen, in addition to any other righis or remedies itmay have, Moody's
may i dintety terminata or suspend pefarmance under tha Agreement and/or any
alfected Qrder Forms, and related documentation,

14 This Agreement and any Order Farm, or any duly, abiigation, interest or
right hereunder or thereunder, may nat be assigned by Client without tha psior wrilten
consent of Moady's #xcept: (i) in the event of Client's recrganization or the sale or
transfer of all or substantially all of Client's business to a third party, whother by
merger, asset of stock sate, operalian of law or otherwlse; or (i) to an Alfiliate of
Client, provided in the case of either (i} or (i) that such assignment is not made to an
entity that is a compatitar of Moody's of its Alfillates or 1o an entity that will not, after
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as a casuit of any naw of amendad legal, regulatory or ather requirementa which, In
Moady's sole discretion, affect tha receipt and use of the Informatian. if sny such
change has a material adverse effect on Client's use of the (nformatian, Client may
terminate the relevant Order Form(s) st any time during such thirty {30) day notice
period by providing written notice 1o Moody's, in which case Cilent sheil be entitted to
a refund of any applicable fees under the Order Farm prepald o Moody's in respect
of the period after termination.

Austrafia. To the extent the Information s recaivad or used in Ausiralia, the fotlowing
Reguiatery Temns shafl apply:

Moody's Anslylics Ausiralia Pty Lid [ABN 94 105 136 972} ("MA Australia®). having its
registared office at Level 10, 1 O'Connell St., Sydney, NSW 2000 Australia, is the
holder of Australian Financial Services License No. 383568 ("AFSL") issued pursuant
to the Corparations Act of 2001 (Australa). The Inf ion provided to Client under
this Agreemeant that eonsiats of financial product advica {*Advice Informatian”) will be
srranged by MA Austratia under its AFSL and pravided by Moody's to Ctlant. Moody's
and MA Ausirella have entered into an am t under which MA Ausiralia has
assumed rexponsibility for any 3¢ts of orissions by Moody's In relation (o any Advice
Infarmation provided herounder by Moady's. Client hareby represents and warrants
that it is & “Wholesale Client” (a3 defined in Section 761G of tha Corporations Act of
2001 {Australia)), and Moody's provision of the Advice Infarmation lo Client is
expreasly canditioned upon the continuing y of such rep tation and
warranty throughout the term of the Agreement, In addition, Client acknowledges that
the Advice tnformation is not intended for use by and shell not be distributed to any
parsan In Australia other than a Wholasale Client, and, without prejudice to any ather
restrictions on distribution sat forth harsin, Cliant cavenants and agrees that it wil rot
distibute any Advice farmation, including but not limited to any MIS Ratings,
Expected Default Frequency data andlfor related financial product research to a
persan in Australia other than a Whatasale Client,

Japan. The follawing Regulatory Terms shall apply to the extant the Information
includes data nn credil ratings assigned by certain Japanese affiliates of MIS as set
out below:

Moody's Japan K.K. ("MJKK") is a wholly-owned credit rating agency subsidiary of
Moody's Group Japan G.K., which is wholly-owned by Moody's Overseas Holdings
Inc., @ wholly-owned subsidlary of Moedy's Corparation, Moody's SF Japan KK,
("MSFJ") is a wholly-owned credil rating agency subsidiary of MIKK, MSFJ it not a
Nationzily Recognized Statistical Rating Organization "NRSRO"). Therelare, credit
ratings assigned by MSFJ are Non-NRSRO Credit Ralinge, Non-NRSRO Credit
Ralings are assigned by an entity that is nol a NRSRO and, consequendly, the rated
nbligatian will not qualily for certain types of ireatment under U.5. laws., MJKK and
MSEJ are credi rating agencies registered with the Japan Financial Servicas Agency
and their registration numbers are FSA Commissioner (Ratings) No. 2 and 3
respectvely, MJKK or MSFJ (s applicable) hareby disclose that most issuers of debt
socurities (including porate and icipal bonds, debeniures, notes and
commarcial paper) and preferred stack rated by MJKK or MSFJ (as applicable} have,
prior to assignment of any rating, agreed to pay 'a MIKK or MSFJ (as applicable) for
ratings opinions and services d by it fees ranging from JPY 125,000 to
approximately JPY250,000,000, MJKK and MSF{ also maintain policies and
precedures lo address Japanesa regulatory requirements.

inga Djs s, The lollowing Regulatary Terms shall apply to Information that
Includes MIS credit rating data or that include MIS rating scotecards or models:

MIS hereby disclases that most issuers of debt securilies (including corporate and
municipal bends, debentures, noles and commercial paper) and preferred stock rated
by MIS have, pricr to ass,gnment of any rating, agreed lo pay to MIS for the rating

such assignment, have sulficient assets to meet iis obligatians under this Ag
or tha refevant Order Form(s), If any such pemitted assignment by Client would
cause Client ta excaed a License Parameter, notwithstanding anything to the contrary
in Section 6, such assignment shal require the purchass of addilional license or
usage rights by Client, Any penmitted assignes of Client must agres in writing to be
bound by the terms and conditions of this Agreement and any relevant Order Form(s).
Any assignment in violation of this Section 14 shall be null and void. Moody's may
delegate some or 81l of ita responsibiliiies to third parties provided it remains primarity
responsible for the completion of its ebligations. This Agreement shall be binding
upon the parties herato and thelr respeciive successors and permitted aasigns. The
Moody's Parties shall ba third party baneficiaries of the provisions of Sections 3,4,5
and 7. The provisions of this Ag t ate severable. If any pravision shall be
datermined to be void or unenf bie, this Ag t and the valldity and
forceability of all ining provisions of this Ags t shall not b affected. This
Agresment may be signed in counlerparts, and each party agrees that tacsimile,
digitally d or other elecironic copies of signatures shall be valid and binding as
atiginals, Each of Moody's and Cliant shall comply with all applicable laws and
regulations In cannection with the perfomnance of ita abligations under this
Agresment, including but not limited to any applicable data protection and privacy
laws and reguiations. For Information on how Moody's processes End pratecis
personal data, please see the Privacy Policy available at www, moadys.com

15 The receipt and use of the Information Is subject to additional lega) and
tegulatory requirements as set out betaw in this section (Regulatory Terma®). The
Regulatary Terms may be smended by Moody's upon ihirty (30) days’ notce to Client

pir and services rendered by it fees ranging from $1,000 to $2,700,000.
Moody's Carparation (MGO) and its wholly-owned credit rating agency subsidfary MIS
alko maintain policies and pracaduras to address the independence of MIS's ratings
and rating p MCO fly publishes on its website at wyww,moodys com
disclosures regarding cartaln atfliations that may exist hetwaen directars of MCO and
rated entities, and betwesn entities who hatd ratings from MIS and have aiso publicly
reported to the SEC an awnership interest in MCO of more than five (5} percant,
Although certain af the products licensed hereunder are designed ta predict what an
MIS rating would be based an i plians, financial and portfolio data and/or
ather variable inputs. the output from such products may or may not reflect a MIS
raling actually assigned ta such security or issusr, whether ar not any of the
assumptions of other dala are comect, or the uilimals events related thoreto diffar
materiaily fram tha factors used as inputs to such products. Nothing in this Agreement
will campel MIS to assign, 83 a result of any Informatien, a particular rating o any
ravision thareof ta tha Clant or any securities, debt or ather [nstruments, Client
understands that MIS may al any ime refuse to issue any rating, or, if siready issued,
ravise or wilhdraw such rating, Clisat further agrees not to represent, imply or
atherwise suggest that any output from such products constitutes or affects an MIS
rating, rating action, or epinian,
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