Exhibit J – ADDITIONAL TERMS

The Parties agree to comply with the provisions of this Exhibit J, which shall be incorporated into the Contract by reference.


  
1. Ordering, Services and License Grant.
1.1. VITA shall order Services by mutual execution of an Order and/or SOW which provides, at a minimum, the specific Services ordered and the price for such Services and the term for any Licensed Services. Authorized Users of VITA may also order Services under this Contract by mutual execution of an Order and/or SOW. The Order and/or SOW shall be incorporated into this Contract by reference and in the event of a conflict between the terms of an Order and/or SOW and this Contract, the terms of the Order and/or SOW shall prevail.  Additional Services ordered in any subsequent Orders and/or SOWs shall be governed by, and incorporated by reference into this Contract.
1.2. Subject to the terms of this Contract, Supplier hereby grants to VITA a license during the applicable subscription term identified in the applicable Order to allow Authorized Users to access and use the features and functions of the Supplier Services via a browser or the Supplier mobile application for VITA’s internal business use.
1.3. VITA hereby grants Supplier permission during the Term to (i) process, reproduce, distribute and/or display Content to Authorized Users and End Users in connection with providing the Licensed Services on behalf of VITA, and (ii) to access and use the Responses to provide the Services.
  
2. Fees and Payment.
2.1. Fees for Licensed Services are based on the scope defined in the applicable Order and/or SOW.  Upon request, VITA agrees to provide Supplier with information reasonably necessary for Supplier to confirm Buyer’s usage aligns with the scope purchased under an Order and/or SOW (for example, Supplier may request a report or other written confirmation of the number of hires for a particular period).  In the event VITA materially exceeds the scope purchased under an Order and/or SOW, Supplier reserves the right to request, and VITA agrees in good faith, to negotiate an increase in scope to align with projected usage for the remaining term.  
2.2. Unless otherwise stated in an Order, Supplier’s fees do not include any taxes, levies, duties or similar governmental assessments of any nature, including but not limited to value-added, sales and use, or withholding taxes, assessable by any local, state, provincial, federal or foreign jurisdiction (collectively, “Taxes”).  
3. Termination and Expiration of Contract and Renewal.
3.1. Upon any expiration or termination of the Contract, VITA and/or its Authorized Users will cease all use of the Services and destroy all copies Documentation (if any) that are in their possession or under their control.  Upon termination or expiration of the Contract, VITA and/or its Authorized Users shall have the following options with regard to Content related to each of the terminated or expired Services:  1) if VITA and/or its Authorized Users requests in writing, on or prior to the date of such termination or expiration, Supplier shall provide VITA and/or its Authorized Users with a copy of the Content stored on Supplier servers, and Supplier shall then delete all Content from Supplier servers; or 2) Supplier shall purge Content from the Supplier servers.  Thirty (30) days from the expiration or termination of the Contract, Supplier shall have no further responsibility to retain copies of Content.  
3.2. Renewal of Licensed Services.  Unless otherwise specified on an Order the following renewal terms shall apply to Licensed Services.
A.	If VITA’s Licensed Services fees are $30,000 per year or greater, the following renewal terms shall apply (unless otherwise notified by Supplier in writing): Unless otherwise stated in an Order, the term for provision of Licensed Services under an Order shall automatically renew for additional renewal terms of the same length as the most recent term if the price and scope of Services for the renewal term are unchanged unless VITA provides Supplier written notice of its intent not to renew at least sixty (60) days prior to the end of the then current subscription term (the “Renewal Notice Date”).  If the price or scope of Services for the renewal term are different, or if the most recent term was for less than twelve (12) months, then mutual written agreement of the parties shall be required for any renewal.  
	
B.	Timely notice of non-renewal must be sent to renewals@hirevue.com in addition to the notice requirements set forth in Section 33.R of the base Contract.  Failure to deliver timely, clear and unambiguous notice of non-renewal on or before the Renewal Notice Date shall result in a renewal upon the terms set forth in this Section 4.2.  Invoices will be generated in accordance with the applicable renewal election, and will be due and payable in accordance with Section 18.A of the base Contract.
4. VITA’s Responsibilities.
4.1. VITA understands and acknowledges that Supplier is solely a technology platform provider and does not participate in the interview, selection, or hiring of candidates.  Accordingly, it is VITA’s sole responsibility to comply with all laws applicable to VITA’s use of the Service, including without limitation all applicable employment and hiring laws and regulations.  Supplier shall have no liability related to Content presented to VITA’s Authorized Users or End Users (other than the obligation to display such Content as instructed by VITA and to retain Content during the Term for the retention window specified by VITA), or for VITA’s record keeping obligations unless expressly assumed by Supplier pursuant to this Contract.
4.2. VITA is responsible for providing and maintaining adequate facilities, computer equipment, internet connections, connectivity and firewall access required for the use of the Services. Such technical requirements can be viewed at http://hir.vu/15S5OOH.
4.3. Supplier Licensed Services include the ability for an End User to request additional time to complete a video interview and include a screen whereby VITA may present an End User with instructions for requesting other accommodations.  In order for Supplier to take any action other than offering additional time requested by the End User via the Licensed Services, VITA must provide Supplier with End User facing instructions for the End User to request accommodations (other than additional time) for inclusion in the Services and either (i) the End User must inform Supplier that they require an alternative accommodation via the Services; or (ii) VITA must inform Supplier that such End User requires accommodations available in the Services.  In all other cases, VITA is responsible for providing all accommodations to an End User.  
4.4. While the Application contains a mechanism for collecting consent from End Users, VITA shall be responsible for establishing the legal basis for the processing of data pertaining to Authorized Users and End Users for purposes of the Services.  VITA shall also be responsible for providing Supplier with a legally sufficient privacy notice to present to VITA’s End Users prior to End Users’ access to the Services.
4.5. Supplier is not designed to be VITA’s system of record for VITA’s PHI, SPI or Special Categories of Data (as defined below).  Therefore, VITA agrees not to directly or indirectly provide Supplier with PHI, SPI or Special Categories of Data absent Supplier’s express prior written approval.  Should VITA become aware that any PHI, SPI or special categories of data have been provided to without Supplier’s approval, VITA agrees to promptly notify Supplier and request redaction of such information from the Response or deletion of the Response where redaction is not feasible. As used herein PHI means health information as regulated under any applicable laws.  SPI means sensitive personal information consisting of date of birth, social security number (or equivalent government-issued identifier outside of the US), driver’s license or other government-issued identification number, credit card or debit card number, or financial account information.  Special Categories of Data shall have the meaning given to it under the GDPR.
4.6. VITA shall ensure it provides and maintains accurate, up to date contact information with Supplier for purposes of the Parties carrying out their respective obligations under this Contract.  VITA may update its information at any time by contacting support@hirevue.com.  VITA’s failure to maintain accurate, current contact information shall relieve Supplier of its notice obligations under the Contract.  
5. Warranty
5.1. Supplier shall provide the Services in a professional and workmanlike manner and in compliance with the Documentation and the Service Level commitments provided herein in all material respects.  During the subscription term set forth in an applicable Order, in the event that VITA notifies Supplier that the Services do not materially conform to the specifications set forth in such Order, the SOW and the Documentation, Supplier shall correct such non-conformity.  
6. Product Specific Provisions. 
6.1. If VITA subscribes to use Coordinate, VITA hereby grants to Supplier the right to collect and store credentials for and to access VITA’s email and calendar application solely for the purpose of enabling functionality of Coordinate.  Such information shall be considered VITA’s Confidential Information pursuant to Section 24 of the base Contract.
6.2. Standard Available Integrations. Supplier offers standard integrations into several third party solutions (such as ATS, HCM, CRM tools, etc.; each, an “Integration Partner”) to provide for integration of certain features of the Licensed Services (each, an “Integration”).  If VITA has elected to utilize an Integration with its Supplier account, the relevant Integration shall be listed on the Order, and Supplier hereby authorizes VITA to access and use the Licensed Services that VITA has purchased hereunder through such Integration.  VITA understands that Integration Partners contract independently for their solutions and may apply separate terms and fees for the implementation and use of such Integrations. VITA shall be solely responsible for its compliance with any such terms and payment of any such fees charged by Integration Partners for VITA’s implementation and use of such Integrations.  SUPPLIER SHALL HAVE NO LIABILITY TO VITA IF SUCH INTEGRATION IS UNAVAILABLE DUE TO ACTS OR OMISSIONS OF THE INTEGRATION PARTNER OR OUTAGES OF THE INTEGRATION PARTNER SOLUTION. SHOULD SUPPLIER’S RIGHT TO INTEGRATE WITH SUCH INTEGRATION PARTNER SOLUTION TERMINATE, VITA’S RIGHT TO USE THE INTEGRATION TO ACCESS THE SUPPLIER SERVICES HEREUNDER SHALL ALSO TERMINATE AND VITA MAY ACCESS THE SUPPLIER SERVICES DIRECTLY THROUGH THE SUPPLIER APPLICATION.
7. Compliance with Laws.  
7.1. The parties shall, in the performance of all obligations hereunder, fully comply with all applicable international, Federal, State and local laws, ordinances, treaties, rules, regulations, orders and policies applicable to or binding upon them. 
7.2. Supplier, a U.S. company, must comply with the all applicable export control and trade and economic sanctions laws and regulations, including the U.S. Export Administration Regulations (“EAR”), 15 CFR Parts 730-799, and the economic sanctions regulations administered by the U.S. Treasury Department's Office of Foreign Assets Controls (“OFAC”), 15 CFR Parts 500-599.  VITA and its Authorized Users agree not to use the Services in any manner that would cause Supplier to be in violation of the applicable sanctions and export laws and regulations.  VITA agrees not to use the Services in any comprehensively sanctioned destination (including Cuba, Iran, North Korea, Syria, and the Crimea region of Ukraine) and represents that it is not  included on or covered by any applicable list of sanctioned persons, including the U.S. Treasury Department’s List of Specially Designated Nationals and Blocked Persons.   VITA further agrees not to use the Services for the benefit of or behalf of any sanctioned person or person in a comprehensively sanctioned country, or in any manner contrary to such export and sanctions laws and regulations.  For further information on these restrictions, see http://www.bis.doc.gov/ and http://www.treasury.gov/about/organizational-structure/offices/Pages/Office-of-Foreign-Assets-Control.aspx.
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