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DIGITAL ASSET MANAGEMENT AND PROFESSIONAL SERVICES AGREEMENT
This AGREEMENT (the "Agreement’) is made and entered into as of the 1st day of January 2021 {the "Effective Date”), by
and between Simpleview Canada, Inc. with offices at 8950 N. Oracle Road, Tucson, Arizona, 85704 (‘Simpleview") and
Scotiabank Inverlat, S.A Fideicomiso 100321975 (Guadalajara) with offices at Calle Libertad #1725, Col American,
Guadalajara, Jalisco Mexico CP 44540 ("Client”).

RECITALS

A. WHEREAS, Simpleview offers certain consulting, development and hosting services and web-based applications
for use on the World Wide Web, including a digital asset management (DAM) system;

B WHEREAS, Client desires that Simpleview develop, implement and utilizes the DAM, and provide certain other
agreed services and applications useful in the programming and maintenance of the DAM; and

C. WHEREAS, Client desires to engage Simpleview, and Simpleview desires to be engaged by Client, to provide
internet services and products on the terms and subject to the conditions set forth below.

NOW THEREFORE, in consideration of the mutual promises set forth herein, Simpleview and Client (collectively,

the “Parties”) hereby agree as follows:

1. Simpleview Services and Client Cooperation i

¢
Simpleview agrees to provide client with services to develop, implement and utilizes the DAM and provide

programming and hosting of the DAM on the World Wide Web as set forth or described in Exhibit A hereto (the “Services”),
and to provide Client with additional services, if any, set forth or described in Exhibit B hereto (the "Additional Services’),
which exhibits may be amended from time to time by mutual written agreement of the Parties. Obligations of Simpleview,
if any, to provide additional ongoing maintenance tasks for the DAM shall be set forth and included as part of Additional
Services on Exhibit B hereto ("Maintenance’) (the Services and the Additional Services are hereinafter referred to
collectively as the “Services’). Client agrees that Simpleview is responsible only for providing the Services specifically set
forth in Exhibit A and Exhibit B hereto unless otherwise agreed in writing. Client will provide all reasonable information
and assistance to Simpleview necessary for Simpleview to perform Services, and any failure of Client to provide any such
information and/or assistance will excuse Simpleview from performing such Services dependent upon the information or

assistance until such information or assistance is provided.

2 DAM Development and Hosting

2.1 Delivery of Client Content
‘Client Content” shall mean any materials provided by Client for incorporation into the DAM or for use, display,

reproduction, distribution or other exploitation on the DAM or for offering Services, including, but not limited to, any

—images, photographs, #ustrations, graphics, marks, audioclips, video clips ortext, Client shall deliver the Elient Content

to Simpleview in an electronic file format specified and accessible by Simpleview (e.g., .txt, .gif) or as otherwise specified
in Exhibit A. Any services required to convert or input Client Content not set forth in Exhibit A as Services shall be charged
as Additional Services. Client shall promptly deliver all Client Content to Simpleview as required by Simpleview.

2.2 Work Orders
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If Client wishes to implement upgrades or revisions to the DAM that differ materially from the Services in Exhibits A
and B, Client shall submit to Simpleview a written change order containing (i) such revisions in detail and (i) a request for
a price quote for such change (colleclively, the "Change Order"). Simpleview shall promptly evaluate the Change Order
and submit to Client for its written acceptance a proposal for undertaking the applicable tasks and a price quote reflecting
all costs and fees associated with Client's Change Order. Client shall have ten (10) business days from receipt of such
proposal to accept or reject Simpleview's proposal in writing. If Client accepts Simpleview's proposal to undertake the
work necessitated by the Change Order, then the Change Order, as supplemented and/or modified by Simpleview's
proposal, shall amend and become a part of Exhibit A and Exhibit C hereto (Fee Schedule). Routine updates and “fixes”
shall be performed according to the Fee Schedule in Exhibit C. '

2.3 Hosting

Unless otherwise indicated in the Exhibits hereto, DAM shall be accessible to third parties via the World Wide Web
portion of the Internet twenty-four (24) hours a day, seven (/) days a week following launch of the application, except for
scheduled maintenance and required repairs, and except for any loss ar interruption due to causes beyond the control of
Simpleview. Client's exclusive remedy for any unscheduled downtime exceeding twenty-four hours shall be a prorated
credit towards future services. Simpleview shall provide client with a system and the necessary software to allow Client
to transmit revisions, updates, deletions, enhancements or modifications (the "Updates”) to DAM. Simpleview shall

incorporate Updates according to a written schedule agreed upon py the Parties.

3. Service Fees ] .

Client shall pay the fees set forth in the Fee Schedule in Exhibit C hereto. Simpleview expressly reserves the right
to change the rates charged hereunder for the Services during any Renewal Term. Client shall pay, or promptly reimburse
Simpleview for, any out-of-pocket expenses, including, without limitation, travel and travel-related expenses, incurred by
Simpleview in connection with the performance of the Services, provided however, that the travel and related expénses
shall be approved in advance by an officer of Client’s company. Client shall pay to Simpleview all fees within thirty (30)

days of the date of the applicable Simpleview invoice. Written approval is required for fees exceeding $250.

4. Proprietary Rights

4.1 Proprietary Rights of Client

Client Content, Client Data and User Information shall remain the sole and exclusive property of Client, including,
without limitation, all copyrights, trademarks, patents, trade secrets, and any other proprietary rights. Nothing in this
Agreement shall be construed to grant Simpleview any ownership right in the Client Content, Client Data or User
Information.

“Client Data” means all data and information about Client's businesses, customers (current, former, or prospeclive),
employees, operations, facilities, products, markets, assets, or finances that Simpleview obtains, creates, generates,
collects, or processes in connection with this Agreement, and all intellectual property of other rights in that data and
information- Simpleview shall provide-Client with copies-of the serve# logs applicable to its DAM and reports derived from

the server logs at no additional cost.

“User Information” means all information about users, and Client members and personnel and internet browsers
(whether or not users), that Client provides to Simpleview hereunder, or that Simpleview otherwise collects, cormpiles,
creates, or stores in connection with the access and use of DAM and including, without limitation, (i) name, address, email

address, password information, account numbers, financial inforynd ion, demographic data, markeling data, credit dal;

pre= /
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any other identification data: (i) any olher user data submitted in the course of the access or use of the DAM; and (iii) any
information about an identifiable individual that constitutes “personal information” or “protected information” under
applicable law. Simpleview shall provide Client with copies of the server logs and reporis derived from the server logs at

no additional cost.

Within 30 days of Client's written request or upon termination of this Agreement for any reason, Simpleview will at
no additional cost to Client return or destroy all originals and copies of all documents and materials containing Client
Content, Client Data, and User Information including reports derived from the server l0gs except Client acknowledges
that any returning or destruction of such documents and materials by Simpleview may cause Simpleview to fail to perform

its obligations under this Agreement and any such failure is not a breach of this Agreement by Simpleview.

4.2 Proprietary Rights of Simpleview

Subjecl to Client's ownership interest in Client Content, Client Data and User Information, and further subject to
Section 4.1 of this Agreement, all materials including, but not limited, to any computer software (in object code and source
code form), script, programming code, data, information, or HTML script developed or provided by Simpleview or its
suppliers under this Agreement (with the exception of original elements of audiovisual displays created hereunder
specifically for Client, which shall be deemed to be part of Client Content), and any trade secrets, know-how,
methodologies, and processes of Simpleview's products or services, shall remain the sole and exclusive property of
Simpleview or its suppliers including, without limitation, all copyrights, traderarks, patents, trade secrets, and any other
proprietary rights inherent therain and appurtenant thereto owned by Simpleview (collectively “Simpleview Materials’).
Client acknowledges and agrees that Simpleview is in the business of providing and hosting a DAM, and that Simpleview
shall have the right to provide to third parties services which are the same or similar to the Services, and to use or otherwise
exploit any Simpleview Materials in providing such services.

4% Simpleview Notices

Unless otherwise agreed to in writing by the Parties, Simpleview shall have the right to place proprietary notices of
Simpleview (including hypertext links related thereto) on the Simpleview Materials and on the DAM, including developer
attribution and hypertext links to Simpleview's websites, and to change or update such notices from time to time upon
notice to Client. The size, appearance and location of these notices shall be subject to Client's approval, which approval
shall not be unreasonably withheld. In no event may Client remove or alter any Simpleview proprietary natice from the
Simpleview Materials or the DAM. Simpleview may Use the name of and identify Clientasa Simpleview client, in advertising,
publicity, or similar materials distributed or displayed to prospective clients of Simpleview unless and until Client provides

written notice o Simpleview withholding its consent to such use.

5 License and Restrictions
51 Grant of License - Client

Client hereby grants to Simpleview a non-exclusive, irrevocable, non-transferable worldwide, royalty-free license for

““the Initial Term and any Renewal Term (as those Perms are hereinafter defined) to edit, modify, adapt, exhibit, Jublish,

transmit, perform, display, distribute and otherwise use Client Content solely as necessary to render the Services to Client

under this Agreement.
5.2 Grant of License - Simpleview

Simpleview hereby grants tO Client a limited, non-exclusive, non-transferable worldwide, non-sublicensable, and

T

royalty-free license solely for the Initial Term and any Renewal Term (as tho?(\‘@,rms are hereinafter defined) to vie
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Simpleview Materials that are incorporated in the DAM and that are required for the operation of the DAM. Client cannot
use any of the Simpleview Materials for any other purpose, including selling, copying, or transferring any portions to third
parties, or providing website development of hosting services for others. Simpleview hereby reserves for itself all rights in
and to the Simpleview Materials not expressly granted to Clientin the immediately foregoing sentence. In no event shall

Client use any trademarlks or service marks of Simpleview without Simpleview's prior written consent.

6. Warranties

6.1 Simpleview Warranties and Disclaimers

Simpleview warrants: (i) that Simpleview has the right and authority o enter into and perform its obligations under
this Agreement; (i) that Simpleview shall perform the Services in a professional and workmanlike manner; and (i) DAM
does not infringe or violate any applicable laws, regulations or rights of any third party.

6.2 Client Warranties

Client warrants that: () it has all authorization(s) necessary for hypertext links to third-party websites; (i) that the
exercise of any rights by Simpleview of Client Content or any other materials provided by Client for Simpleview's use in
connection with the Services including the hosting of the DAM does not infringe or violate any applicable laws, regulations,
or rights of any third party; (iii) Client has obtained all licenses, authorizations, approvals, consents or permits required by
applicable laws 1O perform its obligations under this Agreement, including but not limited to approvals to disclose User
Information; and (iv) all Client Content and any other written information, reports, statement, and other papers and data
furnished by Cl{ent does not contain any untrue tatement or representation qf a material fact or omit to state or represent
a material fact necessary in order to make the statements or representations made therein not misleading. Client shall

provide all necessary Client Content, including database files, reports and other materials for implementation of the DAM.

7. Indemnification

7.1 Indemnification by Client

Client agrees to indemnify, defend, and hold harmless Simpleview, its directors, officers, employees and agents
("Simpleview Parties”) against any suit, claim, demand, cause of action brought or alleged against any Simpleview Parties
claiming, related to or arising from any of the following: : (i} a material breach by Client of any of Client's warranties
hereunder; (i) the gross negligence or willful misconduct of Client; or (iii) the exercise by Simpleview of any rights in Client
Content or any other data or materials provided by Client for Simpleview to perform Services such as Client Content to be
provided by Client hereunder or other material on the DAM provided by Client infringing or violating any rights of third
parties, including, without limitation, rights of publicity, rights of privacy, intellectual property rights, patents, copyrights,
trademarks, trade secrets and/or licenses.

7.2 Indemnification by Simpleview

Simpleview agrees o indernnify, defend, and hold harmless Client, its directors, officers, employees and agents
("Client Parties’) against any suit, claim, demand, cause of action brought or alleged any Client Parties claiming, related to
_ or arising-from any of the followimg::-{i) a-material breach by Simpleview of-any of Simpleview'sﬁwarranties—hereunder; or-
(ii) the gross negligence of willful misconduct of Simpleview; or (i) Client's authorized use of, or Simpleview's use of,
Simpleview Materials or any other materials used by Simpleview in c'onnect'lon with the Services infringing or violating any
rights of third parties, including, without limitation, rights of publicity, rights of privacy. intellectual property rights, patents,
copyrights, trademarks, trade secrets and/or licenses.

7% Conditions of Indemnification
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The indemnities in Sections 7.1 and 7.2 are subject to the following conditions: (i) the indemnified Party promptly
notifies the indemnifier in writing of the claim; (ii) the indernified Party makes no admissions or settlements without the
indemnifier's prior written consent, (i) the indemnified Party gives the indemnifier all information and assistance that the
indemnifier may reasonably require; and {iv) the indemnified Party allows the indemnifier complete control over the

litigation and settlement of any action or claim.

8 Warranty Disclaimer and Limitation of Liabilit

Except for the limited warranty set forth in section 6, Simpleview makes nNo other express or implied representation
or warranties, either oral or written, whether arising by law, course of dealing, course of performance, usage, trade, or
otherwise, and Simpleview expressly disclaims all other warranties, express or implied, including, without limitation,
warranties of merchantability, and warranties against infringement. client acknowledges that it has not relied upon any
representation made by Simpleview, or any other person on Simpleview's behalf, except as specifically provided herein.

Except for a claim for indemnification under section /, the exclusive remedy to be provided by of Simpleview
hereunder for any services performed in a manner that causes Simpleview to breach this agreement shall be limited to
(i) performing those services as required under this agreement, or (ii) if such performance is impossible, to refunding the
amounts paid to Simpleview for the services that were performed in breach of Simpleview's obligations under this
agreement. without limiting each party’s obligations under section 7. in no event shall Simpleview or client be liable for
indirect, incidental, consequential, punitive, reliance or special damages, including without limitation, damages for lost
profits, advantage, savings or revenues of any kind or increa:@ed cost of operations, even if that party has been advised of
the possibility of such damages.

9. Term and Termination

The Initial Term of the Agreement shall begin on the Effective Date of the Agreement and end on December 31,
2021. This Agreement shall automatically renew for additional periods equal to one (1) year unless either Party gives the
other written notice at least 60 days prior to the end of the expiring term. Simpleview shall have the right to
change pricing upon each renewal at its discretion, with written notice at least 60 days prior to the end of an expiring
term, at up to a plus five percent (+5%) per annum growth rate from the effective date of the expiring term.

In the event Client chooses not to automatically renew but does not terminate service, this Agreement will continue
on a month-to-month basis, at a plus ten percent (+10%) per annum growth rate from the effective date of the expiring

term. billed monthly for up to six months, at which time services will cease.

Either party may terminate this Agreement if the other party materially breaches any of its representations, warranties

or obligations under this Agreement, and such breach is not cured within thirty (30) days of receipt of notice.

10. Confidentiality
Each Party agrees that during the course of this Agreement, information that is identified or treated as confidential

or proprietary may be disclosed to the other Party including, but not limited to, software, technical processes and
“formulas, source codes, product designs, sales, cost and other unpublished firancial information, product and business
plans, advertising revenues, usage rates, acdvertising relationships, projections, and marketing data (“Confidential
Information”). The obligations with respect to any particular portion of Confidential Information shall terminate or shall
not attach, as the case may be, when the receiving Party can demonstrate such information (i) is, as of the time of its
disclosure, or thereafter becomes part of the public domain through a source other than the receiving Party, (i) was

known to the receiving Party as of the time of its disclosure, {iii} is independently developed by individuals of the receiving
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Party without access to the Confidential Information, or {iv) is subsequently learned from a third party not under a
confidentiality obligation to the providing Party. Except as provided for in this Agreement, each Party shall not make any
disclosure of the Confidential Information to anyone other than its employees of financial or legal advisors who have a
need to know in connection with this Agreement. Each Party shall notify its employees of advisors of their confidentiality
obligations with respect to the Confidential Information and shall require its employees of advisors to comply with these
obligations. The confidentiality obligations of each Party and its employees/advisors shall survive the expiration of
termination of this Agreement.

Each of the Parties shall use at least those precautions to protect such information and other property that it uses
to protect its own information and other property, in No avent less than those precautions generally required by industry
standards.

Client shall not use any Simpleview Materials to compele with Simpleview or in any way that would diminish

Simpleview's rights therein.

Limit on Statute of Limitations

(1adll

11

Notwithstanding any other provision of this Agreement of of applicable law, neither Party shall be permitted to bring
a cause of action for breach, or otherwise arising out of this Agreement, more than two (2) years after the Party seeking
to bring the action discovered or should have discovered the facts forming the basis for the cause of action.

12. Miscellaneous

12.1 Entire Agreement 3 .

This Agreement and attached Exhibits constitute the entire agreement between Client and Simpleview with respect
to the subject matter hereof and there are no representations, understandings, or agreements which are not fully
expressed in this Agreement. No amendment, change, waiver, or discharge hereof shall be valid unless in writing and
signed by the party against which such amendment, change, waiver, of discharge is sought to be enforced.

12.2 Governing Law

This Agreement and all matters arising out of or relating to this Agreement shall be governed by and construed in
accordance with the laws of the State of Arizona without giving effect to any choice or conflict of law provision of rule
(whether of the State of Arizona or any other jurisdiction).

12.% Relationship of the Parties

The Parties agree that Simpleview and its personnel, in performance of this Agreement, are acting as independent
contractors and that this Agreement shall not create any agency between the Parties. Neither Party shall have any express
or implied right or authority to assume or create any cbligations on behalf of or in the name of the other Party or to bind
the other Party to any contract, agreement, or undertaking with any third parly.

124 Arbitration

Any claim, controversy or dispute among the Parties to this Agreement will be resolved by binding arbitration,
following the Rules and Procedures of the American Arbitration Association. BY @ mutually acceptable arbitration
organization in Tucson, Arizona. The arbitrator's award will be final and binding and may be entered in any court having
jurisdiction thereof. The prevailing party shall be awarded all its costs, including but not limited to any filing fees, the fees

of the arbitrator, reasonable altorneys' fees, travel expenses, and/or any other costs incurred relating to the dispute.

12.5 Force Majeure
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Neither Party shall be liable for delays or failure in performance thereunder caused by acts of God, war, strike, riot,
labor dispute, work stoppage, fire, judicial or governmental action, or any other cause, whether similar or dissimilar,
beyond reasonable control of that Parly.

12.6 Waiver

The waiver or failure of either Party to exercise any right in any respect provided for herein shall not be deemed a
waiver of any further right hereunder.

12.7 Severability

If any provision of this Agreement is determined to be invalid under any applicable statute or rule of law, it is to that
extent to be deemed omitted, and the balance of the Agreement shall remain enforceable.

12.8 Survival

All provisions of this Agreement relating to warranties, confidentiality, non-disclosure, proprietary rights, limitation
of liability, indemnification obligations, and payment obligations shall curvive the termination or expiration of this
Agreement.

12.9 Taxes

All payments due under this Agreement are exclusive of taxes. Client agrees to bear and be responsible for the
payment of all such taxes (except for taxes on Simpleview's net income or capital), including, without limitation, all sales,
use, rental receipt, personal property, royalty, value added or other taxes which may be levied or assessed in connection

with this Agreement.
! ¥

Remainder of page intentionally left blank; signature page to follow.
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IN WITNESS WHEREOF, the Parties have caused this agreement to be executed by their respective duly authorized
officers on the date written below.

Authorized Signature Authorized Signature

Simpleview Canada, Inc. Scotiabank Inverlat, S A Fideicomiso 100321975

(Guadalajara)
Calle Libertad #1725, Col Arfe i

8950 N. Oracle Road
Tucson, AZ 85704

Guadalajp
Spett Waradith ~ Jan 13,2021 T foofad|
By T T Datd__evoss z S — _Datel -

Its: Head of Contracts & Procurement

Exhibits
A — Services
B — Additional Services

C —Fee Schedule
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EXHIBIT A
SERVICES

**Pnanﬂun1Packageforthera&aofSSSBUSD/nKnﬂh

Storage
Cost (per month - UsD)

Setup & Hard Drive Migration
(One-time fee)

Files

Administrators

Users

Training and Support
Custom Branded Platform
Categories

Full Metadata Search
Multiple Sizes and Formats
Custom Access Groups
internal and Public Collections
Statistics

Simpleview CMS & CRM Integration
Custom Watermark
Contributor Upload Portal
Visual Recognition
Document Linking
Download Request

Full APl Access

Carousel Login Page
Custom Registration Form
Full-service DAM
Additional Storage
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1TB
$299

$500

Images & Video
Unlimited
Unlimited

1 hour
X

» o O X X X X

$100/month
2TB / 5200

PLUS
5TB
$599

$1000

All files
Unlimited
Unlimited
Unlimited

b

XXXXKXXXX

$200/month
2TB /$200

PREMIUM
1278
$999

$1500

All files
Unlimited
Unlimited
Unlimited

A

X
X
X
X
X
A
X
X
X
X
X
X
X
X
X

X
2TB / $200

/



EXHIBIT C
FEE SCHEDULE

PAYMENT SCHEDULE

DAM FEES PAYMENT SCHEDULE AMOUNT

The annual invoice of $9,996 USD will be issued in January 2021 and due in $9,996 per year

thirty days.
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