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TERMS OF USE

PLEASE READ THESE TERMS OF USE (OR "AGREEMENT") CAREFULLY AS THEY
GOVERN YOUR USE OF THE [PRICEWATERHOUSECOOPERS' eLEARNING MATERIALS]
(HEREAFTER "COURSE(S)") ACCESSIBLE THROUGH THE SMARTPROS PROFESSIONAL
EDUCATION CENTER AND ELEARNING PLAYER (referred to collectively as the "SmartPros
Technology"). BY SELECTING THE “I ACCEPT” BUTTON BELOW, YOU AGREE TO BE
BOUND BY, AND ACCEPT ALL THE TERMS AND CONDITIONS STATED IN THIS
AGREEMENT. YOU AGREE THAT THIS AGREEMENT IS ENFORCEABLE LIKE ANY
WRITTEN NEGOTIATED AGREEMENT BETWEEN PwC PRODUCT AND SALES LLC ("PwC")
AND YOU. DO NOT SELECT “l ACCEPT”, UNTIL YOU HAVE CAREFULLY READ AND
AGREED TO THE FOLLOWING TERMS AND CONDITIONS. IF YOU DO NOT UNDERSTAND
ALL OF THE TERMS SET FORTH HEREIN, PLEASE CONSULT WITH AN ATTORNEY
BEFORE PROCEEDING FURTHER AS THIS IS A LEGALLY BINDING CONTRACT.

PERSONNEL OF PricewaterhouseCoopers, LLP CLIENTS. All personnel of clients of
PricewaterhouseCoopers, LLP (a Delaware limited liability partnership, hereafter 'PwC LLP")
should follow all internal client guidelines with regard to purchasing and taking eLearning courses
from PwC.

General Disclaimer: The Course and all information pertaining to it is provided for general
information purposes only, and should not be used as a substitute for consultation with
professional advisors.

LICENSE GRANT AND RESTRICTIONS. PwC hereby grants you a non-exclusive, non-
transferable, limited license to access, view and use online, and to download or print, all for your
personal use only, one (1) copy of the Course(s) for which you register and pay the applicable
fee. You may not do any of the following, nor may you authorize any third party to do any of the
following with respect to the Course(s), including without limitation any of its related technology
and databases, or the SmartPros Technology: (a) access or use any portion except for the
personal and limited purpose of [using the Course(s) to obtain CPE Credits]; (b) reproduce or
copy any portion in whole or in part, in any format (i.e., print or electronic form), or transfer, loan,
lease, or otherwise distribute or grant access, in any manner any part of the Course(s) or
SmartPros Technology to a third party; (¢) modify or create any derivative works; (d) decompile,
disassemble, reverse engineer, or otherwise attempt to derive the related source code; (e)
redistribute, encumber, sell, rent, lease, use for service bureau purposes, sublicense or otherwise
transfer any related rights; (f) link to the Course(s) or SmartPros Technology from any website
without PwC’s or SmartPros' prior written consent.

DISCLAIMER: THIRD PARTY SITES. To the extent any Course(s) offered by PwC provide links
to any third party website, such website may not be under PwC’s control and accordingly PwC
will have no responsibility for, and does not make any representations or warranties with respect
to, such website or any content, products or services in connection therewith, and PwC does not
endorse any of the same.

OWNERSHIP. You acknowledge and agree that PwC and SmartPros, respectively, own all rights,
tittes and interests in and to the PwC Courses and the SmartPros Technology, respectively,
including as to PwC any authorized copies of the Course(s) and all related materials that you may
make. You may not remove any copyright or other proprietary rights notices from the Course(s).

SECURITY. You will be required to enter your username and password every time you wish to
access the Course(s). Such username and password are unique to you and are non-
transferable, and you shall maintain any username and password assigned to you in strict
confidence and will not communicate them to anyone else or allow anyone else to use them.
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YOU ARE RESPONSIBLE FOR ALL USE OF THE COURSE(S) AND SMARTPROS
TECHNOLOGY MADE USING USERNAMES AND PASSWORDS ALLOCATED TO YOU,
REGARDLESS OF THE IDENTITY OF THE PERSON MAKING SUCH USE. NEITHER PWC
NOR ANY OF ITS LICENSORS WILL HAVE ANY RESPONSIBILITY OR LIABILITY IN
CONNECTION WITH ANY UNAUTHORIZED USE (INCLUDING ANY USE BEYOND THE
SCOPE OF ANY LICENSES GRANTED HEREIN) OF THE USERNAMES OR PASSWORDS OR
ANY UNAUTHORIZED USE OF OR WITHIN THE SMARTPROS TECHNOLOGY. As part of the
security and username and password assignment process, and to facilitate the provision of
Course(s) to you, certain personal identifiable information may be collected by PwC from you.
Such personal identifiable information will and may be utilized by PwC and its agents in the
manner set forth in the Privacy Policy available for review on the web site associated with the
Course(s), or by requesting a paper copy of that Privacy Policy directly from PwC. If you become
aware of a breach of security with respect to any password allocated to you, or of any other
breach of security or unauthorized use of the Course(s) you will immediately notify PwC both by
telephone and in writing. PwC may immediately suspend your access to or use of the Course(s)
without notice and without liability in the event that PwC suspects that there is a security breach
or unauthorized use with respect to the Course(s).

HARDWARE AND SOFTWARE REQUIREMENTS FOR THE SERVICES. You are responsible
for obtaining all hardware, software or internet access needed to access and use the Course(s)
and the SmartPros Technology.

CONFIDENTIALITY. You agree that the PwC Course(s) and SmartPros Technology are
"Confidential Information" of PwC and SmartPros, respectively. You will use such Confidential
Information only for the purpose of exercising your rights and fulfilling your obligations hereunder,
and will not otherwise disclose any such Confidential Information to any third party without the
express written consent of PwC.

REPRESENTATIONS OF LICENSEE. By entering into this Agreement, you represent and
warrant that (a) all information you supply during the registration process for each Course(s) is
true, accurate, current and complete; and, (b) you will comply with all applicable laws, rules, and
regulations in your use of the Course(s).

RESERVATION OF RIGHTS. PwC reserves the right, from time to time during the term of this
Agreement to (a) add to or delete from the Courses offered in any particular Catalog; (b)
discontinue any particular Course or Courses; (c) disclose Continuing Professional Education
results and course information to the appropriate reporting agencies; and (d) amend this
Agreement by posting such amended Agreement on the SmartPros Web site referenced above,
in which case, you may either expressly acknowledge and agree to be bound by the terms of
such amended Agreement or, if you do not agree to be bound by the terms of such amended
Agreement, you may terminate this Agreement as set forth below. Additionally, the Courses
provided by PwC may undergo annual maintenance, causing short outages in the content
availability. PwC will provide reasonable advance notice of outage to all actively registered
learners, who have not completed the course.

TERMINATION OF THIS AGREEMENT. If, at any time after the execution of this Agreement, or
the acceptance of the terms of any amended Agreement, you wish to terminate this Agreement,
you may do so by providing notice of such termination to SmartPros by electronic mail
addressed to education@smartpros.com or in writing. In the event of any such termination, you
shall not be entitled to any refunds from PwC or its affiliates including PwC LLP. SmartPros or
PwC may terminate this Agreement at any time, without notice to you, if you breach the terms of
this Agreement. Upon such termination, all rights granted to you by virtue of this Agreement will
immediately terminate. In the event of such termination arising out of a breach of your obligations
hereunder, you acknowledge and agree that PwC may be irreparably damaged and, as a result,
shall be entitled to injunctive relief, as well as any other relief available at law or in equity.
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TRANSFERABILITY. The licenses granted pursuant to this Agreement are personal to you and
may not be transferred by you to anyone without the express written consent of PwC. You may
not assign, transfer or sublicense this Agreement, or any of the rights arising there from, in whole
or in part, whether by operation of law or otherwise, to any third party, except with PwC's express
written consent. PwC may transfer or assign this Agreement, at its sole discretion.

DISCLAIMER OF WARRANTIES. IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT
EXCEPT FOR ANY EXPRESS REPRESENTATIONS MADE HEREIN, PwC AND ITS
LICENSORS PROVIDE ALL COURSES AND RELATED MATERIALS "AS IS" , WITHOUT ANY
GUARANTIES OR WARRANTIES THAT THE COURSES OR THE SMARTPROS
TECHNOLOGY, AND RELATED MATERIALS, ARE ERROR-FREE, AND WITHOUT
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, STATUTORY
OR BY OPERATION OF LAW, INCLUDING WITHOUT LIMITATION REGARDING DOWNTIME,
CONTINUITY OR AVAILABILITY, THE IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT AND TITLE.

LIMITATION OF LIABILITY. TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT
SHALL PWC OR ITS OFFICERS, DIRECTORS, PARTNERS, PRINCIPALS, EMPLOYEES,
AFFILIATES, AGENTS, BUSINESS ASSOCIATES OR LICENSORS BE LIABLE FOR ANY
DAMAGES WHATSOEVER INCLUDING, WITHOUT LIMITATION, DIRECT, INDIRECT,
INCIDENTIAL, PUNITIVE, SPECIAL OR CONSEQUENTIAL, ARISING OUT OF THE
DELIVERY, PERFORMANCE, OR USE OF THE COURSE(S) OR RELATED MATERIALS,
WHETHER INCURRED BY YOU OR ANY THIRD PARTY, EVEN IF PWC OR ITS LICENSORS
OR SUPPLIERS HAVE BEEN ADVISED OR MAY OTHERWISE KNOW OF THE POSSIBILITY
OF SUCH DAMAGES. IN NO EVENT WILL THE AGGREGATE LIABILITY OF PWC, ITS
OFFICERS, DIRECTORS, PARTNERS, PRINCIPALS, EMPLOYEES, AFFILIATES, BUSINESS
ASSOCIATES, LICENSORS OR SUPPLIERS UNDER THIS AGREEMENT OR IN
CONNECTION WITH ITS SUBJECT MATTER EXCEED THE FEE AMOUNT YOU PAID FOR
THE COURSE(S).

INDEMNIFICATION. To the maximum extent permitted by applicable law, You agree to defend,
indemnify and hold PwC and its respective officers, directors, partners, principals, employees,
licensors, agents, business associates, affiliates and insurers harmless from and against any and
all losses, damages, liabilities, costs (including reasonable attorneys’ fees) and expenses in
connection with any claim arising out of or in connection with: (a) any breach, or alleged facts that
if proven would constitute a breach by you of this Agreement; (b) any unauthorized use of the
passwords and/or usernames provided to you; (c) your use of the Course(s); (d) any claims by a
third party that you did not have the authority or right to provide PwC with information or that
PwC'’s use of information provided by you pursuant to this Agreement otherwise is improper or
violates any third party's rights; or (e) any claims by a third party arising out of provision of the
Course(s). PwC will give prompt written notice to you of any such claim. In addition, PwC will
reasonably co-operate with you in connection with the foregoing, at your expense. At any time,
PwC has the right to forgo the indemnification and assume the defense of any claim.
Notwithstanding the foregoing, it is not the intent of the parties to affect the rights of PwC’s
insurers to assume the defense or settlement of any claim against PwC for which insurance
coverage is sought under any PwC policy.

GENERAL. (a) This Agreement is governed and shall be construed in accordance with the laws
of the State of New York, excluding its choice of law rules, and by entering into this Agreement
and availing yourself of the rights granted hereunder, you submit to the jurisdiction of the State of
New York with regard to any dispute or controversy arising there from; (b) this Agreement
constitutes the entire agreement and supersedes any prior agreements or understandings, oral or
written, between PwC and you concerning the Courses; (c) failure or delay in enforcing any right
or provision of this Agreement shall not be deemed a waiver of such provision or right with
respect to any subsequent breach or a continuance of an existing breach; (d) if any provision of
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this Agreement shall be held to be unenforceable, that provision will be enforced to the maximum
extent possible, and the remaining provisions of this Agreement will remain in full force and effect;
(e) all of the terms of this Agreement that by their nature survive termination of this Agreement,
including without limitation, all payment obligations, warranty disclaimers and limitations of
liability, will continue in full force and effect after the termination of this Agreement.

Copyright: © (2009) PwC Product Sales LLC. All rights reserved.



