QUEST SUPPORT PROVIDING
PARTNER
ASIA PACIFIC JAPAN PROGRAM
TERMS
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These Quest Support Providing Partner Program
Terms (the “Program Terms”) are incorporated by
reference into the Quest Support Providing
Partner Enrollment Form (the “Enrollment Form”)
executed by the partner ("Partner”’) and i) Quest
Software International Ltd., with its principal place
of business located at City Gate Park, Mahon,
Cork, Ireland; or ii) if Partner is located in Japan,
Quest Software Japan Ltd., with its principal place
of business at Nittochi Nishi Shinjuku Building 13F
6-10-1 Nishi-Shinjuku, Shinjuku-ku, Tokyo 160-
0023 Japan; or iii) if Partner is located in People’s
Republic of China (excluding Hong Kong, S.A.R,,
Macau S.A.R.

(Beijing) Co., Ltd with its principal place of

and Taiwan), Quest Software

business at Unit 1, Level 5, Tower C1, The Towers,
Oriental Plaza, No. 1, East Chang An Ave, Dong

Cheng District, Beijing 100738, P.R. China
(“Quest”).
Definitions
“Affiliate” means any entity controlling,

controlled by, or under common control with a
party to these Program Terms.

“End Customers” means those organizations that
have valid license agreements with Quest for
Products and who receive Support from Partner.

“Products”
products.

means Quest-branded software

“Product Qualified”
qualified

means that Partner is

and has obtained the necessary
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accreditation by Quest on each Product for which
Partner provides Support.

“Support” means first line technical support that
Partner provides to End Customers.

“Support Qualified” means that Partner has
passed the Quest course “Delivering Quest

Technical Support Process”.

1. Support Providing Partner Program.
Partner is appointed as a Support Providing
Partner (an “SPP”). As an SPP Partner may resell
Maintenance Renewals and provide Support to
End Customers for Products for which Partner is
Product Qualified. Partner will be the first point of
contact for the End Customer for all technical
(“Service

Requests”) and for the escalation of Service

matters related to the Products
Requests to Quest as necessary. In providing
Support, Partner must follow the processes
described in Section 3. Partner may not provide
Support for those Products for which Partner is

not Product Qualified.

To obtain and maintain status as an SPP, Partner
shall:

(a) have information technology systems able to
both
Maintenance renewal billing and collection;

manage Service Requests and
and

employ at least two personnel who are both
Product Qualified and Support Qualified, and

who are fluent in both English and the local

(b)

language. In the event that Product Qualified
and / or Support Qualified person leaves
Partner, an employee of Partner must obtain
the same qualifications within sixty (60) days;
and

(c) ensure that each Product Qualified person is
re-qualified within six (6) months of the
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release of each new version of the Products
for which they are Product Qualified; and

(d) adhere to the requirements of Section 3
below; and

(e) be a Gold or Platinum Partner in the Quest
Partner Circle program with direct credit
payable contract.

2. Term. Partner’s initial enrollment in the

Quest Support Providing Partner Program (the
“Initial Term”) begins on the execution of the
Enrollment Form and ends on the last day of the
After the
Initial Term, your enrollment shall automatically

same calendar quarter one year later.

renew for additional one year periods (each, a
“Renewal Term”) unless enrollment is terminated
pursuant to Section 5.

3. Technical Support Responsibilities.

(a) For the provision of Support, Partner shall:

0 Qualify incoming Service Requests,
verifying  each End  Customer’s
Maintenance Services entitlement.

0 Characterize  the problem and

environment. Conduct failure analysis.
Gather information about the Service
Request and determine if the Quest
product caused the problem.

0 Search knowledge bases for possible
known solutions, using keywords

specific error messages, and browse for

fixes, updates, patches. Ensuring
whenever possible, the latest patch
releases are applied, prior to reporting
issue to Quest Support.

0 Attempt to replicate issues whenever
possible.

0 If Partneris unable to create a resolution
for the Service Request, contact Quest
Support, electronically, or for critical

problems, through voice support.
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(b)

For any critical issue (Severity 1), have
resources available to jointly work with
Quest Support until a resolution is
reached.

Serve as the primary owner of the
resolution process and be responsible
for all status updates and identified
problem determination next steps with
the End Customer.

Implement the workaround or fix, as
needed.

Manage End Customer satisfaction
issues, including complaint management
and duty manager requests.

Confirm resolution with End Customer
and close the Service Request.

Submit knowledgebase article to fill any
knowledge gaps that exist in Quest’s

Knowledge Base.

If Partner is unable to bring the Service

Request to resolution, a Support Qualified

person shall contact Quest. To obtain support

from Quest, Partner must provide any or all

of the following information:

(o}

Partner’s representative’s name and
contact details, the name of Partner, the
name of the End Customer, and Partner
account number,

the End Customer’s product version and
OS information,

full details of the nature of the problem
including what troubleshooting has been
done prior to the call, results, and logs,
and any relevant background
information,

the level or version number of software
that was / is running,

the version of the operating system and

whether patches have been applied,
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0 prior occurrences of the same problem
and whether or not the problem is
reproducible,

O any changes in the technical
environment,

0 diagnostic information — dumps, traces,
etc.,

0 the extent of Partner’s search of known
solutions and product communities for
existing problems,

0 the business impact and Severity Level
(1-4)

Quest may survey End Customers regarding the
Support Partner provides to them.

4, Maintenance Renewal Fee Process.
Quest will send Partner a quotation for
Maintenance Renewals (“Renewal Quotation”)
that Partner is entitled to resell at least 60 days
prior to the start of each renewal Maintenance
Period. Partner must send Quest a purchase order
for each renewal on or before the first day of the
renewal Maintenance Period. Partner will pay
each Quest invoice for Maintenance Renewals
within thirty (30) days of receipt of each invoice.
Any amounts payable to Quest by Partner that
remain unpaid after the due date shall be subject
to a late charge of 1.5% of the invoice amount per
month from the due date until such amount is
paid, or the maximum rate permitted by law if
less.

5. General Terms.

(a) Order of Precedence. In the event of a
conflict between these Program Terms, the
Enrollment Form, and any Reseller or Partner
Agreement currently in force between Partner
and Quest or a Quest Affiliate (an “Existing
Agreement”), the following order of precedence
applies:

(i) the Enrollment Form
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(ii) these Program Terms
(iii) any Existing Agreement

The terms in the higher ranked document shall
prevail to the extent of any inconsistency or
conflict.

(b) No Warranties. All  warranties in
connection with the Quest Products are made by
Quest to the End Customer. Quest makes no
warranties of any kind to Partner with respect to
the Quest Products or the Program. TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, ALL WARRANTIES OR REMEDIES ARE
EXCLUDED, WHETHER EXPRESS OR IMPLIED, ORAL
OR  WRITTEN, INCLUDING ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR
ANY PARTICULAR PURPOSE, NON-
INFRINGEMENT, SATISFACTORY QUALITY, AND
ANY WARRANTIES ARISING FROM USAGE OF

TRADE OR COURSE OF DEALING OR
PERFORMANCE.
(c) Termination. These Program Terms and

enrollment in the Program will continue until
terminated (i) by mutual agreement; (ii) by either
party at any time if the other party breaches a
material term of these Program Terms and / or the
Enrollment Form and fails to cure such breach
within thirty (30) days from written notice; or (iii)
Quest may terminate these Program Terms and
Enrollment Form if Quest has provided written
notice that Partner’s performance or status as an
SPP does not meet Quest’s standards of quality
and, in Quest’s reasonable judgment Partner has
not taken the steps necessary to meet those
standards within sixty (60) days of such notice. In
addition, if Partner becomes insolvent, bankrupt,
makes a general assignment for the benefit of
creditors or fails to make timely payments, Quest
may terminate these Program Terms and
Partner’s enrollment in the Program upon five (5)
days written notice to Partner.

(d) Effect of Termination. Should these
Program Terms and Partner’s enrollment in the
Program be terminated for any reason, all rights
granted to Partner shall cease upon the effective
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date of the termination and Partner may no longer
represent itself as being an SPP. At a party’s
request, the other party shall promptly return all
Confidential Information (as defined in Section
6(e) below), including computer media, Products,
Documentation and related information in such
party’s possession. In no event will either party
be liable to the other for compensation,
reimbursement or damages on account of
expenditures, investments, leases or
commitments in connection with the business of
Quest or Partner, or for any other reason
whatsoever arising from any termination. Any
provisions of the Program Terms that requires or
contemplates execution after expiration or
termination are enforceable against the other
party and their respective successors and

assignees  notwithstanding  expiration  or
termination.
(e) Nondisclosure.

(i) Definition. “Confidential Information” means
information or materials disclosed by one party
(the “Disclosing Party”) to the other party (the
“Receiving Party”) that are not generally available
to the public and which, due to their character and
nature, a reasonable person under like
circumstances would treat as confidential,
including, without limitation, financial, marketing,
and pricing information, trade secrets, know-how,
proprietary tools, knowledge and methodologies,
the Products (in source code and/or object code
form), information or benchmark test results
regarding the functionality and performance of
the Products, any Software license keys provided
to Partner, and the terms and conditions of these
Program Terms.

Confidential Information shall not include
information or materials that (i) are generally
known to the public, other than as a result of an
unpermitted disclosure by the Receiving Party
after the effective date of these Program Terms;
(ii) were known to the Receiving Party without an
obligation of confidentiality prior to receipt from
the Disclosing Party; (iii) the Receiving Party
lawfully received from a third party without that
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third party’s breach of agreement or obligation of
trust; (iv) are protected by Quest in accordance
with its obligations under the “Data Protection”
Section below; or (v) are or were independently
developed by the Receiving Party without access
to or use of the Disclosing Party’s Confidential
Information.

(ii) Obligations. The Receiving Party shall (i) not
disclose or permit disclosure of the Disclosing
Party’s Confidential Information to any third party,
except as permitted in Section 5(e)(iii)Permitted
Disclosures below, (ii) only use the Disclosing
Party’s Confidential Information to exercise the
rights granted to it under these Program Terms,
and (iii) protect the Disclosing Party’s Confidential
Information from unauthorized use or disclosure
by exercising at least the same degree of care it
uses to protect its own similar information, but in
no event less than a reasonable degree of care.
The Receiving Party shall promptly notify the
Disclosing Party of any known unauthorized use or
disclosure of the Disclosing Party’s Confidential
Information and will cooperate with the Disclosing
Party in any litigation brought by the Disclosing
Party against third parties to protect its
proprietary rights. For the avoidance of doubt,
this Section 5(e)shall apply to all disclosures of the
parties’ Confidential Information as of the
effective date of these Program Terms, whether or
not specifically arising from a party’s performance
under these Program Termes.

(iii) Permitted Disclosures. Notwithstanding the
foregoing, the Receiving Party may disclose the
Disclosing Party’s Confidential Information
without the Disclosing Party’s prior written
consent to any of its Affiliates, directors, officers,
employees, consultants or representatives
(collectively, the “Representatives”), but only to
those Representatives that (i) have a “need to
know” in order to carry out the purposes of these
Program Terms, (ii) are legally bound to the
Receiving Party to protect information such as the
Confidential Information under terms at least as
restrictive as those provided herein, and (iii) have
been informed by the Receiving Party of the
confidential nature of the Confidential
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Information and the requirements regarding
restrictions on disclosure and use as set forth in
this Section 5(e). The Receiving Party shall be
liable to the Disclosing Party for the acts or
omissions of any Representatives to which it
discloses Confidential Information which, if done
by the Receiving Party, would be a breach of this
Program Terms.

Additionally, it shall not be a breach of this Section
for the Receiving Party to disclose the Disclosing
Party’s Confidential Information as may be
required by operation of law or legal process,
provided that the Receiving Party provides prior
notice of such disclosure to the Disclosing Party
unless expressly prohibited from doing so by a
court, arbitration panel or other legal authority of
competent jurisdiction.

() Infringement. Quest will at its own
expense defend or settle any claim, suit, action, or
proceeding brought against Partner by a third
party to the extent it is based on an allegation that
the Software directly infringes any patent,
copyright, trademark, or other proprietary right
enforceable in the country in which the Software
is delivered to Partner, or misappropriates a trade
secret in such country (a “Claim”). Additionally,
Quest shall pay any judgments finally awarded
against Partner under a Claim or any amounts
assessed against Partner in any settlements of a
Claim, and reasonable administrative costs or
expenses, including without limitation reasonable
attorneys’ fees, necessarily incurred by Partner in
responding to the Claim. Quest’s obligations
under this Section are conditioned upon Partner
(i) giving prompt written notice of the Claim to
Quest; (ii) permitting Quest to retain sole control
of the investigation, defense or settlement of the

Claim, and (iii) providing Quest with such
cooperation and assistance as Quest may
reasonably request from time to time in

connection with the investigation, defense or
settlement of the Claim. This Section states the
entire liability of Quest, and Partner’s sole and
exclusive remedy, with respect to a Claim.
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(g) Limitation of Liability. EXCEPT FOR (A)
ANY BREACH OF SECTION 5(E) OF THESE
PROGRAM TERMS, (B) AMOUNTS CONTAINED IN
JUDGMENTS OR SETTLEMENTS WHICH QUEST IS
LIABLE TO PAY ON BEHALF OF PARTNER UNDER
SECTION 5(F) OF THESE PROGRAM TERMS, (C) ANY
VIOLATION BY A PARTY OF THE OTHER PARTY’S
INTELLECTUAL PROPERTY RIGHTS (INCLUDING
BUT NOT LIMITED TO USE OF A PARTY’S LOGOS OR
TRADEMARKS OTHER THAN AS EXPRESSLY
PERMITTED IN THESE PROGRAM TERMS OR THE
ENROLLMENT FORM), OR (D) LIABILITY TO THE
EXTENT LIABILITY MAY NOT BE EXCLUDED OR
LIMITED AS A MATTER OF LAW, IN NO EVENT
SHALL QUEST, ITS AFFILIATES, OR SUPPLIERS, OR
PARTNER OR ITS AFFILIATES, BE LIABLE FOR ANY
INDIRECT, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL LOSS OR DAMAGE OF ANY KIND,
INCLUDING BUT NOT LIMITED TO LOSS OF
REVENUE, LOSS OF ACTUAL OR ANTICIPATED
PROFITS, LOSS OF BUSINESS, LOSS OF
CONTRACTS, LOSS OF GOODWILL OR
REPUTATION, LOSS OF ANTICIPATED SAVINGS,
LOSS OF, DAMAGE TO OR CORRUPTION OF
DATA, HOWSOEVER ARISING, WHETHER SUCH
LOSS OR DAMAGE WAS FORESEEABLE OR IN THE
CONTEMPLATION OF THE PARTIES AND WHETHER
ARISING IN OR FOR BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), BREACH OF
STATUTORY DUTY, OR OTHERWISE.

EXCEPT FOR (A) ANY BREACH OF SECTION 6(E) OF
THESE PROGRAM TERMS, (B) QUEST’S EXPRESS
OBLIGATIONS UNDER SECTION 6(F), (C) ANY
VIOLATION BY A PARTY OF THE OTHER PARTY’S
INTELLECTUAL PROPERTY RIGHTS (INCLUDING
BUT NOT LIMITED TO USE OF A PARTY’S LOGOS OR
TRADEMARKS OTHER THAN AS EXPRESSLY
PERMITTED IN THESE PROGRAM TERMS OR
THE ENROLLMENT FORM), AND (D) ANY LIABILITY
TO THE EXTENT LIABILITY MAY NOT BE EXCLUDED
OR LIMITED AS A MATTER OF LAW, THE
MAXIMUM  AGGREGATE AND CUMULATIVE
LIABILITY OF QUEST, ITS AFFILIATES AND
SUPPLIERS, AND PARTNER AND ITS AFFILIATES
HEREUNDER, WHETHER ARISING IN OR FOR
BREACH OF CONTRACT, TORT (INCLUDING
NEGLIGENCE), BREACH OF STATUTORY DUTY, OR
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OTHERWISE, SHALL NOT EXCEED THE ANNUAL
FEES PAID OR OWED BY PARTNER DURING THE
TWELVE (12) MONTHS PRECEDING THE BREACH.

(h) Country Unique Terms. The terms set
forth in this section (the “Country Terms”) apply to
the country in which the Maintenance Services are
provided to End Customers. The Country Terms
may amend or supplement the terms of these
Program Terms, and shall form an integral part of
the Program Terms in the applicable country. In
the event of a conflict between the Country Terms
and the other provisions of the Program Terms,
the Country Terms prevail.

Australia:
1. Limitation of Liability (section 5 (g)) — the
following paragraph is added to this section:

“Nothing in these terms and conditions shall

operate to exclude, restrict or modify the
application of any provisions of the Competition
and Consumer Act 2010 or any equivalent law
("Law"). If any condition or warranty is implied in
these terms and conditions by any Law and the
Law avoids or prohibits provisions in a contract
excluding or modifying the application of, exercise
of or liability under such condition or warranty,
such condition or warranty shall be deemed to be
included in these terms and conditions provided
that the liability of Quest, its Affiliates and
licensors for breach of the condition or warranty,
to the extent permitted by law, shall be limited to
any one or more of the following: if the breach
relates to services, at Quest's option: (i) the supply
of the services again; or (ii) the payment of having
the services supplied again.”

2. Governing Law and Venue (section 5(l)) -
the phrase “the laws of Singapore” is replaced
with “the laws of the State of Victoria of the
Commonwealth of Australia.”

Hong Kong S.A.R. and Macau S.A.R of China:
1. Governing Law and Venue (section 5(l)) -
the phrase “the laws of Singapore” is replaced
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with  “the laws of Hong Kong Special
Administrative Region of China”.

India

1. Governing Law and Venue (section 5(l)) -
the phrase “the laws of Singapore” is replaced
with “the laws of India”.

Japan

1. Governing Law and Venue (section 5(l)) -
the phrase “the laws of Singapore” is replaced
with “the laws of Japan”. And the phrase
“exclusively in the courts in the state or the
country whose laws apply to these Program
Terms” is replaced with “exclusively in the Tokyo
District Court”.

2. The following section shall be added to the end
of Section 5 -

(t) Language The Program Terms may be prepared
in both Japanese and English languages. If there is
any discrepancy in construction of the English and
Japanese versions or there is inconsistency
between them, the English version shall prevail.

Korea

1. Governing Law and Venue (section 5(l)) -
the phrase “the laws of Singapore” is replaced
with “the laws of South Korea”. And the phrase
“exclusively in the courts in the state or the
country whose laws apply to these Program
Terms” is replaced with “exclusively in the Seoul
Central District Court in Seoul, South Korea”.

New Zealand:
1. Governing Law and Venue (section 5(l)) -
the phrase “the laws of Singapore” is replaced

with “the laws of New Zealand”.

People’s Republic of China (excluding Hong Kong
S.A.R., Macau S.A.R. and Taiwan):

1. Governing Law and Venue (section 5(l)) is
replaced with the following:
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“These Program Terms shall be governed by and

construed in accordance with the laws of the
People’s Republic of China, without giving effect
to any conflict of laws principles. The parties agree
that the United Nations Convention on Contracts
for the International Sale of Goods shall not apply
to the Program Terms. Any dispute arising from or
in connection with the Program Terms shall be
submitted to the China International and
Economic and Trade Arbitration Commission
(“CIETAC”) for arbitration which shall be
conducted in accordance with CIETAC's arbitration
rules in effect at the time of arbitration. The
arbitration tribunal shall consist of 3 arbitrators,
one appointed by each party and, if either of the
parties fails to appoint an arbitrator within the
time specified in CIETAC's arbitration rules, the
Chairman of CIETAC shall make such an
appointment. The third arbitrator shall be
appointed by agreement between the parties,
and, if the parties fail to jointly appoint the
arbitrator within the time specified in CIETAC's
arbitration rules, the Chairman of CIETAC shall
make such an appointment. The arbitration
proceedings shall be held in Beijing and shall be
conducted in the Chinese language. The arbitral
award shall be final and binding upon both parties.
The costs of arbitration shall be borne by the
losing party, unless otherwise determined by the
arbitration tribunal.”

(i) Assignment. Neither party may assign or
transfer any of its rights or obligations under these
Program Terms without the prior written consent
of the other party except (i) in connection with a
merger, acquisition or sale of all or any portion of
such party’s assets or business, provided that such
party’s successor entity or third party assumes in
writing all of such party’s obligations under these
Program Terms and agrees in writing to be bound
by these Program Terms and the Enrollment Form,
(i) that Quest may without the consent of Partner
assign or transfer these Program Terms and the
Enrollment Form to Quest’s Affiliates. Any
attempted transfer or assignment that is not
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permitted by these Program Terms shall be null
and void.

(i) The Relationship of the Parties. The
parties are independent contractors. Neither
party has nor will represent that it has any
authority to assume or create any obligation,
expressed or implied, on behalf of the other party
or to represent that the other party is an agent,
employee, or involved in a joint venture with it; or
that the other party is involved with it in any
capacity, except as specified in these Program
Terms and the Enrollment Form. Each party
shallbe responsible for all expenses incurred by it
in the course of exercising any right or complying
with any responsibility under these Program
Terms and the Enrollment Form.

(k) Force Majeure. Each party will be excused
from performance for any period during which,
and to the extent that, it is prevented from
performing any obligation or service as a result of
causes beyond its reasonable control, and without
its fault or negligence, including without
limitation, acts of God, strikes, lockouts, riots, acts
of war, epidemics, communication line failures,
and power failures. Nothing in the foregoing shall
be deemed to relieve Partner of its obligation to
pay fees owed under these Program Terms and/or
the Enroliment Form.

(N Governing Law and Venue. These
Program Terms and the Enrollment Form shall be
governed by and construed in accordance with the
laws of Singapore, without giving effect to any
conflict of laws principles. The parties agree that
the United Nations Convention on Contracts for
the International Sale of Goods shall not apply to
these Program Terms, regardless of the states or
countries in which the parties do business or are
incorporated. Any action seeking enforcement of
these Program Terms or any provision hereof or
remedies sought hereunder shall be brought
exclusively in the courts located in the state
and/or the country whose laws apply to these
Program Terms. Each party hereby agrees to
submit to the jurisdiction of such courts.
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(m) Headings. Headings in these Program
Terms are for convenience only and do not affect
the meaning or interpretation of these Program
Terms. These Program Terms will not be
construed either in favor of or against one party or
the other, but rather in accordance with its fair
meaning. When the term “including” is used in
these Program Terms it will be construed in each
case to mean “including, but not limited to.”

(n) Notices. All notices provided hereunder
shall be in writing and addressed to the legal
department of the respective party or to such
other address as may be specified in the
Enrollment Form or in writing by either of the
parties to the other in accordance with this
Section. Notices may be, delivered personally,
sent by facsimile or e-mail, or mailed by first class
mail, postage prepaid. All notices, requests,
demands or communications shall be deemed
effective upon personal delivery or four (4) days
following deposit in the mail in accordance with
this Section.

(o) Severability. If any provision of these
Program Terms is held by a court of competent
jurisdiction to be contrary to law, such provision
will be enforced to the maximum extent
permissible and the remaining provisions of these
Program Terms will remain in full force and effect.
Notwithstanding the foregoing, the Sections in
these Program Terms that limit, disclaim, or
exclude warranties, remedies or damages are
intended by the parties to be independent and
remain in effect despite the failure or
unenforceability of an agreed remedy. The parties
have relied on the limitations and exclusions set
forth in these Program Terms in determining
whether to enter into it.

(p) Waiver. Performance of any obligation
required by a party hereunder may be waived only
by a written waiver signed by an authorized
representative of the other party, which waiver
shall be effective only with respect to the specific
obligation described therein. Any waiver or failure
to enforce any provision of these Program Terms
on one occasion will not be deemed a waiver of
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any other provision or of such provision on any
other occasion.

(q) Resale To Government Agency. In the
event that Partner is permitted under these
Program Terms and the Enrollment Form to
provide Support to a federal, state, or local or any
other government agency, or to a prime
contractor or subcontractor that distributes to any
such agency, Partner does so at its own option and
risk. No provision required in any government
contract or subcontract related hereto shall be
deemed a part of these Program Terms, or be
imposed upon or binding upon Quest, and these
Program Terms will not be deemed an acceptance
of any government provisions that may be
included or referred to in any Partner order or
other purchasing document.  Partner shall be
solely and exclusively responsible for compliance
with all statutes, regulations and clauses
governing sales to such agencies. Quest makes no
representations, certifications, or warranties
whatsoever with respect to the ability of its
Software to satisfy such statutes, regulations or
clauses.

(r) Protected Data. For the purposes of this
Section, “Protected Data” means any information
or data that is provided by Partner or End
Customer to Quest alone or together with any
other information relates to an identified or
identifiable natural person or data considered to
be personal data as defined under applicable
Privacy Laws, and “Privacy Laws” means any law,
statute, directive or regulation regarding privacy,
data protection, information security obligations
and/or the processing of Protected Data.

Except as permitted herein or to the extent
required by Privacy Laws or legal process, Quest
shall not disclose Protected Data to any third party
for any reason. Quest shall implement appropriate
technical and organizational measures to prevent
unauthorized disclosure of or access to Protected
Data by third parties, and shall only store and
process Protected Data as required to fulfill its
obligations under these Program Terms and
Enrollment Form. Quest shall make reasonable
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efforts to comply with Partner’s or End Customer’s
written instructions with respect to the Protected
Data; however, Quest shall have no liability to
Partner or End Customer for any breach of this
Section resulting from Quest’s acts or omissions in
accordance with any such instructions. Quest shall
promptly notify Partner or End Customer of any
disclosure of or access to the Protected Data by a
third party in breach of this Section and shall
cooperate with Partner or End Customer to
reasonably remediate the effects of such
disclosure or access.

Partner hereby (i) represents that it has the right
to send the Protected Data to Quest, (ii) consents
for Quest to store and use the Protected Data
worldwide for the sole purpose of performing its
obligations under these Program Terms and
Enrollment Form, (iii) agrees that the Protected
Data may be accessed and used by Quest and its
representatives worldwide as may be needed to
support Quest’s standard business operations,
and (iv) agrees that Protected Data consisting of
Partner or End Customer contact information
(e.g., email addresses, names) provided as part of
Maintenance Services may be sent to Quest’s third
party service providers as part of Quest’s services
improvement processes.

(s) Entire Agreement. These Program Terms
and the Enrollment Form constitute the entire
agreement between the parties regarding the
subject matter thereof and supersedes all prior or
contemporaneous agreements or
representations, written or oral, concerning the
subject matter of the Program Terms and the
Enrollment Form. Neither the Program Terms nor
the Enrollment Form may be modified or
amended except by a writing executed by a duly
authorized representative of each party. No other
act, document, usage or custom shall be deemed
to amend or modify the Program Terms or the
Enrollment Form.
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