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By executing an Order Form referencing or otherwise
incorporating this Agreement, Customer, as identified
on an Order Form, accepts this Software Subscription

Agreement (the “Agreement”) with Persefoni Japan
G.K- (“Persefoni”) and agrees to abide by its terms.

This Agreement shall be effective as of the “Effective
Date” of the first Order Form between Customer and
Persefoni. Persefoni and Customer may be referred to
herein collectively as the “Parties” or individually as a
“Party.”

KV TZ Oz TH TR0y ToalHh—EREHE
(LR TRZBH, v, ) 23T 3 LD
WEMRT DETHCHILTIHE (UK T2, &
W, ) @, v B2ELEOKME S - T,
Persefoni Japan G.K. (LIF TH,; twj, ) &
AR EZH L. EDZREEBFTHIEICAET
3, ARG, LRUH Y 0ECEOIFEA
HA T RET R bNDET B, ARGICEWT
CHERUOZE DML T TERBESE, . E5)
MUZEE, tWHZEedH 3,

NOW, THEREFORE, in consideration of the mutual
covenants, terms, and conditions set forth herein, and
for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the
Parties agree as follows:

K2 T KEICIE® B L DR E R U S WU
(2 DA 2 & B X E RN E LT, €D
ZHRO T oM EZ SRS, WYL E. Lo
B EET S,

1. DEFINITIONS.

1. ES

(@) “Aggregate Data” means deidentified data
derived or aggregated from Customer Materials, and
data related to the Use of the Subscription Services.
Persefoni offers customers access to this bulk,
anonymized data to help with benchmarking and
similar comparative purposes.
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(b) “Authorized User” means an employee or
contractor of Customer, or its wholly owned subsidiary,
who Customer has authorized to use the Subscription
Services.
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(c) “‘Customer” means that organization
identified in an Order Form or similar form referencing
or otherwise incorporating this Agreement.
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(d) “Customer Affiliate” means a legal entity that
controls, is controlled by, or is under common control
with Customer where “control”’ is defined as owning
more than 50% of the voting shares of such entity.
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(e) “Customer Materials” means all information,
data, content and other materials, in any form or
medium, that (i) are submitted, posted, collected,
transmitted to or otherwise provided by or on behalf of
Customer through the Subscription Services, or (ii)
result from Customer's use of the Subscription
Services, but excluding: Aggregate Data and any
information, data, data models, content or materials
owned or controlled by Persefoni and made available
through or in connection with the Subscription
Services.
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® “‘Documentation” means the operator and
user manuals, training materials, specifications,
minimum  system  configuration  requirements,
compatible operating system list and other similar
materials in hard copy or electronic form if and as
provided by Persefoni to Customer (including any
revised versions thereof) relating to the Subscription
Services, which may be updated from time to time
upon notice to Customer.
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) “Intellectual Property Rights” means patent
rights (including, without limitation, patent applications
and disclosures), inventions, copyrights, trade secrets,
know-how, data and database rights, mask work rights,
and any other intellectual property rights recognized in
any country or jurisdiction in the world.
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(h) “Order Form” means a mutually executed
order form or other mutually agreed upon ordering
document which references this Agreement and sets
forth the applicable Subscription Services and/or
Professional Services to be provided by Persefoni.
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0] “Persefoni IP” means the Subscription
Services, the underlying software, algorithms,
interfaces, technology, databases, tools, know-how,
processes and methods used to provide or deliver the
Subscription Services or any Professional Services,
Documentation and  Aggregate Data, all
improvements, modifications or enhancements to, or
derivative works of, the foregoing (regardless of
inventorship or authorship), and all Intellectual
Property Rights in and to any of the foregoing.
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()] “Person” means any individual, corporation,
partnership, trust, limited liability = company,
association, governmental authority or other entity.
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(k) “Professional  Services” means the
implementation and/or other professional services, if
any, to be provided by Persefoni to Customer as set
forth in the applicable Order Form.
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(0 “Subscription Services” means Persefoni's
SaaS platform, as more particularly described or
identified in the applicable Order Form.
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(m) ‘Use” means to use and access the
Subscription Services in accordance with this
Agreement and the Documentation.
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and conditions of this Agreement, Persefoni hereby
grants Customer a limited, non-exclusive, non-
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transferable right to Use the Subscription Services
during the Term, solely for Customer's internal
business purposes.
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(b) Use Restrictions. Customer will not at any
time and will not permit any Person (including, without
limitation, Authorized Users) to, directly or indirectly: (i)
use the Subscription Services in any manner beyond
the scope of rights expressly granted in this
Agreement; (ii) use the Subscription Service to harass
any Person; cause damage or injury to any Person or
property; publish any material that is false, defamatory,
harassing or obscene; violate privacy rights; promote
bigotry, racism, hatred or harm; send unsolicited bulk
e-mail, junk mail, spam or chain letters; (iii) modify or
create derivative works of the Subscription Services or
Documentation, in whole or in part; (iv) reverse
engineer, disassemble, decompile, decode or
otherwise attempt to derive or gain improper access to
any software component of the Subscription Services,
in whole or in part; (v) frame, mirror, sell, resell, rent or
lease use of the Subscription Services to any other
Person, or otherwise allow any Person to use the
Subscription Services for any purpose other than for
the direct benefit of Customer in accordance with this
Agreement; (vi) use the Subscription Services or
Documentation in any manner or for any purpose that
infringes, misappropriates, or otherwise violates any
intellectual property right or other right of any Person,
or that violates any applicable law; (vii) interfere with,
or disrupt the integrity or performance of, the
Subscription Services, or any data or content
contained therein or transmitted thereby; (viii) access
or use Subscription Services for the purpose of
measuring or monitoring its performance, functionality,
availability or any other benchmarking purposes; (ix)
perform or disclose any performance or vulnerability
testing of the Services without Persefoni’s prior written
approval, perform or disclose network discovery, port
and service identification, vulnerability scanning,
password cracking, remote access or penetration
testing of the Subscription Service; (X) access or use
the Subscription Service to measure, build or support,
directly or indirectly, products or services competitive
to Persefoni; (xi) access or search the Subscription
Services (or download any data or content contained
therein or transmitted thereby) through the use of any
engine, software, tool, agent, device or mechanism
(including spiders, robots, crawlers or any other similar
data mining tools) other than software or Subscription
Services features provided by Persefoni for use
expressly for such purposes, or (xi) use the
Subscription Services for the benefit of or on behalf of
any third party unless expressly stated otherwise in an
Order Form.
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(c) IEA and CEDA Factor Restrictions. Persefoni
utilizes emission factors from the International Energy
Agency (the “IEA Factors”) and Comprehensive
Environmental Data Archive (the “CEDA Factors”) to
calculate emissions and carbon footprint and to then
communicate such analysis to Customer. Customer is
permitted to further disclose the IEA Factors disclosed
to it by Persefoni in their sustainability reports to third
parties for the purposes of emissions reporting and/or
audits and only to the extent they are required to do so
by the relevant entity to which they report and/or which
audits them. Customer is not permitted to reproduce
the IEA Factors or CEDA Factors widely distributed
internally or in any reports issued to the public such as
in its Annual Reports.
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(d) Authorized Users. Customer will not allow any
Person other than Authorized Users to access or use
the Subscription Services. Customer may permit
Authorized Users to Use the Subscription Services,
provided that (i) the Use does not exceed any
limitations as specified in an Order Form; and (ii)
Customer ensures each Authorized User complies
with all applicable terms and conditions of this
Agreement and Customer is responsible for acts or
omissions by Authorized Users in connection with their
use of the Subscription Services. Customer will, and
will require all Authorized Users to, use all reasonable
means to secure user names and passwords,
hardware and software used to access the
Subscription Services in accordance with customary
security protocols, and will promptly notify Persefoni if
Customer knows or reasonably suspects that any user
name and/or password has been compromised. Each
account for the Subscription Services may only be
accessed and used by the specific Authorized User for
whom such account is created. Accounts are for
designated Authorized Users and cannot be shared or
used by more than one Authorized User, but any
account may be permanently reassigned to another
Authorized User as needed. Customer is solely
responsible for setting, auditing, updating and
removing the access level and permissions of each of
their Authorized Users within the Subscription Service.
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(e) Third-Party Services. Certain features and
functionalities within the Subscription Services may
allow Customer and its Authorized Users to interface
or interact with, access and/or use compatible third-
party services, products, technology and content
(collectively, “Third-Party Services”) through the
Subscription Services. Persefoni does not provide any
aspect of the Third-Party Services and is not
responsible for any compatibility issues, errors or bugs
in the Subscription Services or Third-Party Services
caused in whole or in part by the Third-Party Services
or any update or upgrade thereto. Customer is solely
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responsible for maintaining the Third-Party Services
and obtaining any associated licenses and consents
necessary for Customer to use the Third-Party
Services in connection with the Subscription Services.
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U] Reservation of Rights. Subject to the limited
rights expressly granted hereunder, Persefoni
reserves and, as between the Parties will solely own,
the Persefoni IP and all rights, title and interest in and
to the Persefoni IP. No rights are granted to Customer
hereunder (whether by implication, estoppel,
exhaustion or otherwise) other than as expressly set
forth herein.
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(9) Feedback. Customer grants Persefoni a
worldwide, perpetual, irrevocable, royalty-free license
to use, distribute, disclose and incorporate any
suggestion, enhancement request, recommendation,
correction or other feedback provided by Customer or
Authorized User relating to the Subscription Services.
Persefoni cannot publicly disclose Customer feedback
as a marketing or communications effort without
Customer’s prior written consent.
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(h) Procurement for and by Affiliates. Customer
may procure Subscription Services, Professional
Services and Persefoni's other related products,
services, and technologies under this Agreement for its
own account and on behalf of one or more Customer
Affiliates only when explicitly noted on an Order Form
associated with this Agreement. Customer is
responsible for the acts and omissions of the Customer
Affiliates under any Order Form pursuant to which the
Customer Affiliate receives the benefit of the
Subscription Services but is not a signatory.
Additionally, with Persefoni’'s expressed written
approval, Customer Affiliates may procure
Subscription Services, Professional Services and
Persefoni’'s other related products, services, and
technologies under this Agreement pursuant to an
Order Form executed by such Customer Affiliate and
Persefoni. Customer Affiliates who sign an Order
Form will be deemed to be the Customer hereunder
and solely responsible for its performance or non-
performance thereunder.
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3. FEES AND PAYMENT. 3. FHERVO X,
(@) Fees. Customer will pay Persefoni the fees (a) FEE L&, BT B CE LIS EW

set forth in the relevant Order Form in accordance with
the terms therein (“Fees”) and without refund, offset,
reduction or deduction. Fees in any Renewal Term will
be increased by 5% or may otherwise change as
provided by Persefoni upon at least sixty (60) days’
prior notice to Customer (which may be via email).
Except as otherwise provided in the relevant Order
Form, Persefoni will issue annual invoices to Customer
during the Term, and Customer will pay all undisputed
amounts set forth on any such invoice no later than
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thirty (30) days after the date of such invoice. During
the Term, Persefoni may assess whether Customer’s
use of Subscription Services deviates from its
entitlement and adjust the Fees based on such use as
necessary.
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(b) Payments. Payments due to Persefoni under
this Agreement must be made in the currency identified
by check, wire transfer of immediately available funds
to an account designated by Persefoni or such other
payment method mutually agreed by the Parties.
Except as otherwise provided on an Order Form, all
payments are non-cancellable and non-refundable and
neither Party will have the right to set off, discount or
otherwise reduce or refuse to pay any amounts
specified or contracted for under this Agreement. |If
Customer fails to make any payment when due, late
charges will accrue at the rate of 1.5% per month or, if
lower, the highest rate permitted by applicable law and
Persefoni may suspend Services until all payments are
made in full. Customer will reimburse Persefoni for all
reasonable costs and expenses incurred (including
reasonable attorneys’ fees) in collecting any late
payments or interest.
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(© Taxes. Customer is responsible for all sales,
use, value-added, ad valorem and excise taxes, and
any other similar taxes, duties and charges of any kind
imposed by any federal, state, multinational or local
governmental regulatory authority on any amount
payable by Customer to Persefoni hereunder, other
than any taxes imposed on Persefoni's income.
Without limiting the foregoing, if Customer is required
to deduct or withhold any taxes from the amounts
payable to Persefoni hereunder, Customer will pay an
additional amount, so that Persefoni receives the
amounts due to it hereunder in full, as if there were no
withholding or deduction.
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4. CONFIDENTIAL INFORMATION. 4. MBS
@ As used herein, “Confidential Information” (a) "HEE®R, . ARYCBVTHEHE L

means any information that one Party (the “Disclosing
Party”) provides to the other Party (the “Receiving
Party”) in connection with this Agreement, whether
orally or in writing, that is designated as confidential or
that reasonably should be considered confidential
given the nature of the information and/or the
circumstances of disclosure. For clarity, the
Subscription Services and the Documentation will be
deemed Confidential Information of Persefoni and
Customer Materials will be deemed Confidential
Material of Customer. However, Confidential
Information will not include any information or materials
that: (i) were, at the date of disclosure, or have
subsequently become, generally known or available to
the public through no act or failure to act by the
Receiving Party; (ii) were rightfully known by the
Receiving Party prior to receiving such information or
materials from the Disclosing Party; (iii) are rightfully
acquired by the Receiving Party from a third party who

0. ok (LY THRYEE, v
o ) DURIHICEEM L T TS (LU T24E Y
EHE, LW, ) ICRETBIHRTH> T, OIS
BN EMIL DN ENDOTMHETHD LIEEEN
b0, LFIHHOMWE KLU/ LEERORI & E &
LT. GHICIVETHD LA RINDIHENDE WS
. Wikt 5T 2. ¥ 7R Y T ar
Y—EZRRU RFaxsTF—arid. FToREs
MEBRBREN, ZERBZOELERE R LEND
o L. RN, KSR (1) T (iv)
DOUVTFND DGR L IEER G ENA L, (1) 25
MR EDIER LEAERICE ST, BRHICEVT
FiL e DB E 1 o f2 S d S FI T AT B
otz b, (ii) PHARLdE S LR L
EREZ IR aic. LY IcZ Y EEofme &
STWhbo,  (iii) BRYHEISHT B
NEARHHEBICERT DI, 2D BHERL
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PERSEFONI

has the right to disclose such information or materials
without breach of any confidentiality or non-use
obligation to the Disclosing Party; or (iv) are
independently developed by or for the Receiving Party
without use of or access to any Confidential
Information of the Disclosing Party.

BERERT 2IENEHT 2HE =80 o2y d
HEHELICG LI b o, (iv) PIRYEEDNE
T aEFHE L BEET S e . ZHLEE
ICE > TN IEZHYFEEndICfHICHEEI N
b0,

(b) The Receiving Party will maintain the
Disclosing Party’s Confidential Information in strict
confidence and will not use the Confidential
Information of the Disclosing Party except as
necessary to perform its obligations or exercise its
rights under this Agreement; provided that Persefoni
may use and modify Confidential Information of
Customer in deidentified form for purposes of
developing and deriving Aggregate Data. The
Receiving Party will not disclose or cause to be
disclosed any Confidential Information of the
Disclosing Party, except (i) to those employees,
representatives, or contractors of the Receiving Party
who have a bona fide need to know such Confidential
Information to perform under this Agreement and who
are bound by written agreements with use and
nondisclosure restrictions at least as protective as
those set forth in this Agreement, or (ii) as such
disclosure may be required by the order or requirement
of a court, administrative agency or other
governmental body, subject to the Receiving Party
providing to the Disclosing Party reasonable written
notice to allow the Disclosing Party to seek a protective
order or otherwise contest the disclosure.

(b) L EE R, PR Y R E O & 5k
ELTREEL. ARWICIEI K HBOEIT L HEF
DITHIC LB ARG S & &, PR i3 o B i H
ERLAVSDET B, LIEL, Hid, £:H5F—
ROEE L O O =812, 2 DS H % 0E R
HEOERNTHHRUEETT 22 TE B, Y
FHEE. KBS (1) 7 (iv) owTFhhralia
RS EowH R ZERR LRI ET. & 12
CPREEARVWLDET B, (1) LHUEFEOREE
B, HYFEVRFEAEETH > T, ARKICEIL
KB DT O 1z O RLFE R & B IE 0 A A AT
HD3E. RPUAEYIZTD Db E[EFEEN Lof
JHARIBE K O JE PR IR & 8 9 E i & 2 Syl
ENDEHITHT BHR. (11) HPIFT. 17BUEE X
&€ DMOBERED T L EFICE VRO
50, AR K E. RS &E L. Ry
HELPRHEGTERD, B RICRELEIER S
A TEDSLS. HUAEHICLBMAEIT) S
L ELMFET B,

(© Each Party's obligations of non-disclosure
with regard to Confidential Information are effective as
of the Effective Date and will survive the termination or
expiration of this Agreement.

(c) HUBFEHEOWMHHIRICETT 2 WERFRLE
IR AEN BB 5 THEY L. KO T U
TROEAET 3,

(d) The terms and conditions of this Agreement
will constitute Confidential Information of each Party
but may be disclosed on a confidential basis to a
Party’s advisors, attorneys, actual or bona fide
potential acquirers, investors or other sources of
funding (and their respective advisors and attorneys)
for due diligence purposes.

(d) AREHOELMEE. L3 E ORI R & K
T3, L. Fa—FUSzLoRAEHHELT,
WRHEDT FNAH —, F#EL. HEand EYy
DEEIE., WER LG EDMOERN (LU €D
FT RN —JOEL) L. PR & i
RELTHRET RN TE B,

5. SUPPORT AND SERVICE LEVELS. 5, HHK— N ROH—E AL AL
(@) Support. Persefoni will provide Customer with () HR— b ik, fIEEACEDD I R—

technical support for the Subscription Services in
accordance with the support terms set forth in Exhibit
A.

iR IED&E . YT7R ) T a s —ERICHET
DAY R — b & LICIRIET B,

(c) Security. Persefoni shall maintain
commercially reasonable administrative, physical and
technical safeguards designed for the protection,
confidentiality and integrity of Customer Materials. For
the Subscription Service, Persefoni may perform an
annual third-party audit in accordance with the
Statement on Standards for Attestation Engagements
No. 18 (SSAE 18) and the International Standards for
Assurance Engagements No. 3402 (ISAE 3402) and

(© t¥al574 L ZER R W
R U R oo I N6 E e
My I E oo (R W R K OB IO R A & AR T
3093, Fig. ¥72ro ) T arH—ER
ICEAL T, KETTRT—a P ERHEERN 18 5
(SSAE 18) K UEPFEEEA fRiFFEHERZR ST L B[F
BRERGEZETSIUESE 3402 5 (ISAE 3402) (CHD& |
R EEFMICEMmL. SOC 2 2147 2 LR~

|
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PERSEFONI

obtain a SOC 2 Type Il report. Additionally, Persefoni
may perform an annual 1ISO 27001 audit (or similar
security standard) for the Subscription Service, under
the International Organization for Standardization
(ISO) 27001 standard. Customer may once during
every twelve (12) month period, receive a copy of: (a)
Persefoni’'s final SOC 2 Type Il report and (b)
Persefoni’'s final ISO 27001 certificate provided it
submits a written request for the same in each case.
Without limiting Persefoni’s applicable obligations
under this Agreement, Persefoni is not responsible for
any Customer Material which are delayed, lost, altered,
intercepted or stored during the transmission of any
data whatsoever across networks not owned and/or
operated by Persefoni, including, but not limited to, the
Internet and Customer’s local network. Persefoni will,
upon written request, delete Customer Materials from
the Subscription Service production environment.

FERMT RN TED, &5, Fid., EEY
HEALRERS (ISO) 27001 Hitkicio &, 7200y 7
varH—ERIZDE ISO 27001 (X Lot+
2T AHE) OFELRE A EERTH N TES
. L. (a) o SOC 2 84 7 25 f LK— kKU
(b) Wiy IS0 27001 ZFW NS L D4t %
12 WHEIEZIT B2 enTES, L. T —2
. ZHEEENE S > TIKFET 2 8 #5507
3, AHIZEICHOZ YT 2HGEHIRT 22
e, ik, ASITARU/IEGEEL TURE LR
ybb7—2 (42— y PR ZNDO—HILFY
F7—o %G NBICEEE N L, ) EHL
Hodd2T—RDEFHICAECELERDIELT.
M. Zs. B LB REIE 2 VWTER., —UEMT%
BEbhiwbnrd s, Hid, ZI2& 3L TOMA
HEboT, ZEREYTRI) Toary—ERD
KEREHIBIHETI2HNDET B,

(d) Updates. During the Term, Persefoni may
update the Subscription Services to reflect changes in,
among other things, laws, regulations, rules,
technology, industry practices, patterns of system use,
and availability of Third Party Services. Persefoni
updates to the Subscription Services will not materially
reduce the level of performance, functionality, security
or availability of the Subscription Services during the
Term of Customer’s Order Form.

(d  FHr . . BUALL Hlp. SERME T
VAT LHNR =2 RUFIHARERE =K Y
—ERANZETICHEC T, HHWHIRRcy 7200 7
vavHh—ERETYTTF—TBEeHTE S,
ik, Z0EXEORHWM b, 722 ) 7T 3
CH—ERETHTRICICLN, YT R T
3 Y —ERDNT -7 R, KEEEM. %2
TFTAXETAEoL R LEFEFEHICETEER VS
nNnev 3,

6. CUSTOMER MATERIALS.

6. AAEI—=XTITFIL

@ Persefoni acknowledges that, as between
Customer and Persefoni and except as set forth in
Section 6(b), Customer owns and retains all right, title
and interest in and to all Customer Materials.

(@) W&, A% 6% (b) KL GERE. 4
EHOMIZEWT, LD ZERHCET 3 2T OEF
CMEFRNUHEGZEAL. NS ERFFT B2
B3,

(b) Customer hereby grants Persefoni a non-
exclusive, worldwide, royalty-free right and license to
use, host, reproduce, copy, transmit, sub-license,
index, store, display, and modify the Customer
Materials: (i) to the extent necessary to perform its
obligations or enforce its rights under this Agreement;
(ii) where required or authorized by law; (iii) to develop,
host, modify, improve, support, customize, operate,
and provide the Subscription Services, Professional
Services and Persefoni’'s other related products,
services, and technologies during the Term, and (iv) to
publish, display, and distribute any deidentified
information (i.e. information where Customer is not
capable of being identified) derived from Customer
usage of the Subscription Services (such as but not
limited to, statistical and performance information, web
browser, screen resolution, and mobile device-type
information).

(b) Z@HEHL., ZER &M, A2 b, HH
L HEL RE. Y7742 20 IR, AL &K
RN BELT %, JEMA. AN, a4 P LT «
7)) —OEMBEUSA 252253, »

MRS E. (1) ARSI CACOEE DT
SHEM O LR R s WT, (1) B
K& WEREND LEEH BN B, (iil) ¢

TR ) T g H—ER, A7y ary
—ER P EDMPICEHET 2HN. Y —ER LU
Fifli &b, RRA M, ZBE, BB, $R—-F. B A
RV A X, GEANURMET 3012, Wi, (iv
) & BHTRIY T a H—ERDFIICE
WTIRAET I EMAEER (Thbb, L0500 T
& WTHR) 2R, BRLURERMIT 320 1003
BIEDIZEWTITI BN TH S, (FHtHEm. /7
A —V P RER. T T 9Y. EmGRGIE. €
IWNANWTFNARARLATDEBRDPEENZHD. Zhbd
SE W, ),

(c) Customer represents and warrants that (i) it
has obtained and will obtain and continue to have,
during the Term, all necessary rights, authority and

(c) 4. (i) ARWTEDHD LI AICLY.
CUSTOMER MATERIALS ~DT7 7 A E LUV DT
HELERLT T O, ERESVIIEL2 %
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licenses for the access to and use of the Customer
Materials (including any personal data provided or
otherwise collected pursuant to Customer’s privacy
policy) as contemplated by this Agreement and (ii)
Persefoni’'s use of the Customer Materials in
accordance with this Agreement will not violate any
applicable laws or regulations or cause a breach of any
agreement or obligations between Customer and any
third party.

g L. o0 AEWIEb. k5L TRIFT % 6
® & ¥ %(CUSTOMER MATERIALS K3, 2075
AN — B> T, i €nfhn )i
BTN EI AT -2 &245C) . WO, (ii)
Iz & 2ARLHGICIE D ZERI oA, S
OB = DRID A5 LS L
SEEEYIL. ThEMHIET S,

7. REPRESENTATIONS AND WARRANTIES
AND DISCLAIMER.

7. ®HA, FRARVEEFRE

@ Each Party hereby represents and warrants to
the other Party that: (i) it is duly organized, validly
existing and in good standing under its jurisdiction of
organization and has the right to enter into this
Agreement and (i) the execution, delivery and
performance of this Agreement and the consummation
of the transactions contemplated hereby are within the
corporate powers of such Party and have been duly
authorized by all necessary corporate action on the
part of such Party, and constitute a valid and binding
agreement of such Party.

(a) HLFHEEF. MTHYEEFCHL. (1) L
WA LSRN ET 2FEICHS WTIERITHT &
n., GiHciigEl. RIFREEREBICHDZ . I
UAII R T B EMEALALTVWR Z b, WU
(i1) AR oHERE. 2. BITRUREKIZEY
BEENBG ORI E. GG fhEnEAe LT
DIERDOHFNTH W . YZHFEMDEAE LT
WHERE2TOITEOFETIZE Y ERICKFEEN, »
D UEYHEDOEN DR T H BN BRI L
TWBZEHEWHL., SNEMRIT S,

(b) Persefoni warrants that Professional Services
will be performed in a good and workmanlike manner
consistent with applicable industry standards. This
warranty will be in effect for a period of thirty (30) days
from the completion of any Professional Services. As
Customer's sole and exclusive remedy and Persefoni’'s
entire liability for any breach of the foregoing warranty,
Persefoni will promptly re-perform any Professional
Services that fail to meet this limited warranty.

(b) Wik, 7Oo7xzvsarig—ERH. i
ENBEFILEICHSGTRERH,DPTA 7Ty v a
FTUBFETERIND L &2 MRIAET B, Z ORGE
B, 707 zxyvrary—EREHOTETHB 30
HEAZE T %, BialORAFDERIZD &, L%
TR OPMNEECFE LT, &2, Hoiik
fFe LT, i, Elt7087xyarihy—
EADZDIREHIEE &R WGA. I hEE®
MSTHEEMET B,

(c) EXCEPT AS EXPRESSLY SET FORTH IN
THIS  AGREEMENT, THE  SUBSCRIPTION
SERVICES, PROFESSIONAL SERVICES AND
OTHER PERSEFONI IP ARE PROVIDED ON AN “AS
IS” BASIS, AND PERSEFONI MAKES NO
WARRANTIES OR REPRESENTATIONS TO
CUSTOMER, ITS AUTHORIZED USERS OR TO ANY
OTHER PARTY REGARDING THE PERSEFONI IP,
THE SUBSCRIPTION SERVICES, PROFESSIONAL
SERVICES OR ANY OTHER SERVICES OR
MATERIALS PROVIDED HEREUNDER. PERSEFONI
IS NOT RESPONSIBLE FOR ANY ISSUES RELATED
TO THE PERFORMANCE, OPERATION OR
SECURITY OF THE SERVICES THAT ARISE FROM
CUSTOMER MATERIALS OR THIRD PARTY
SERVICES. TO THE MAXIMUM  EXTENT
PERMITTED BY APPLICABLE LAW, PERSEFONI
HEREBY DISCLAIMS ALL WARRANTIES AND
REPRESENTATIONS, WHETHER EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY
IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE OR NON-
INFRINGEMENT, AND ANY WARRANTIES ARISING
OUT OF COURSE OF DEALING OR USAGE OF
TRADE. WITHOUT LIMITING THE FOREGOING,
PERSEFONIHEREBY DISCLAIMS ANY WARRANTY
THAT USE OF THE SUBSCRIPTION SERVICES OR

(c) ATWCHIRWICTED YA ERE. 72
)7 ary—ER, Ja7xzvari—FE
2 KUt Dt Persefoni IP &. THIRAZL, T
Eftan s, £/, &, Persefoni IP. 722
VW7 arvH—ER, JO7xzviaFIF—ER
Ut DM AT Tt E D — R
LACRBRERNICEILT. 4. A1 —Y LidEtnho
MAFIETI L. W BRGE L EET b irh e w,
Fix., 2B XRE " EH—ERCERT 2 —FE
ADEIT. EEXBEF 2T AICEET VAR
BIEICDWTHEHEFEEDLA W, BEHEICE WA
HOoNBHAEOFPEICE T, Fix. WREMEL
CRBRMEMDYT. YR/ EPEZ 2 IS
HRT B, OO BMEIAICE. PEMME. BT HBHA~D
WEME N EIE R E DR ORI, K UHG | 0
BRAEITOEHICREERT 2L 5 EN2H. I
LIZREE NG W, it gHBRTd I e, Hid
TRy Toavh—ERANE IO 7y Y3
TV —ERDITZ—7 Y — NT 7Y — i
BRLOFIHERIIT R EZZICERT B,
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PROFESSIONAL SERVICES WILL BE ERROR-
FREE, BUG-FREE OR UNINTERRUPTED.

8. INDEMNIFICATION.

8. HfE

(@ Persefoni Indemnification. Subject to Section
8(b), Persefoni will defend Customer against any
claim, suit or proceeding brought by a third party
(“Claims”) alleging that Customer's Use of the
Subscription Services infringes or misappropriates
such third party’s Intellectual Property Rights and will
indemnify and hold harmless Customer against any
damages and costs awarded against Customer or
agreed in settlement by Persefoni (including
reasonable attorneys’ fees) resulting from such Claim.

(@ HouliE AR 8 % (b) D&, Hid,
DY TRI)Toary y—EREHLEEZ &I
& W UEE S EOMNMEIEN G EEN . 1
BREMHENE TIRT 2HE =&ICL 2Kk E -
BIRALLT Tk, W, )b La8l#T 260
ET B, . . UFEFHRICENLTZIZHLEE
ENEXBHFIAFBICEVTHEL LHERELY
BH (AL FELBRAEEC) 122 & 2% S
L. 2heiglkt s,

(b) Exclusions. Persefoni’'s obligations under
Section 8(a) will not apply if the underlying third party
claim arises from or as a result of: (i) Customer’s
breach of this Agreement, negligence, willful
misconduct or fraud; (ii) any Customer Materials; (iii)
Customer's failure to use any enhancements,
modifications, or updates to the Subscription Services
that have been provided by Persefoni; (iv)
modifications to the Subscription Services by anyone
other than Persefoni; or (v) combinations of the
Subscription Services with software, data or materials
not provided by Persefoni.

(b)  EJHBRSE AE 8% (a) ITHIC HoER
. R ERDHFEEDOFRP LSBT S (1) ~ (
v) OVWFRACEKNL TR enfRe LTHREL
84, &R w, (i) & 2ARDEN
kL MOEOANEIT B ANIE, (11) LE R
(iii) ALY TR 2 Y T avHh—ERAD
W, BELREIFIEO2WTHLIC & 2. (
iv) A D ZICEB2H TR ) Toa vy —ER
DEF, XE (v) #7222 ) Toavy—ERE,
HA ML TWAWY 7 D27, F— & LIEEKR
& Dt

(© IP__Remedies. If Persefoni reasonably
believes the Subscription Services (or any component
thereof) could infringe any third party’s Intellectual
Property Rights, Persefoni may, at its sole option and
expense use commercially reasonable efforts to: (i)
modify or replace the Subscription Services, or any
component or part thereof, to make it non-infringing; or
(i) procure the right for Customer to continue use. If
Persefoni determines that neither alternative is
commercially practicable, Persefoni may terminate this
Agreement, in its entirety or with respect to the affected
component, by providing written notice to Customer.
The rights and remedies set forth in this Section 8 shall
constitute Customer’s sole and exclusive remedy for
any infringement or misappropriation of Intellectual
Property Rights in connection with the Subscription
Services.

(€) A PEHE D BOHE 720y Toary
—E R (& ¥ DREE7) DY =3 o ) I pE M
HEHET DAL H B & PHASHWICPINT B8
. W&, e ofhf OERKUEITT. (1) »h D
TEENMT BLOIC. YT R T ary—F
A, ¥R EHE LK E—H 2T E L IEER
T 3. Wid (il) 4»'grss L T 9 %48 F & Bl
TR, HENCARHEMLE NEH#H L
T&3, FHAWTNOEREL S G ENICEITIET
H3 3P LEGE. Fild., a~oEmIZ & %5m5u
b o T. DRSS HEE T PR < B
LT. ARER TT R enTE D, ABEBRKICE
HBEFMRURFE. 722 )ToarHh—ER
RIS T B A ERE O E L AR IEE I DWW T
DN T MDA A REERK T E 60
r¥ 3,

(d) Customer Indemnification. Subject to Section
8(e), Customer will defend Persefoni against Claims
arising from (i) any Customer Materials, including,
without limitation, (A) any Claim that the Customer
Materials infringe, misappropriate or otherwise violate
any third party’s Intellectual Property Rights or privacy
or other rights; or (B) any Claim that the use, provision,
transmission, display or storage of Customer Materials
violates any applicable law, rule or regulation; (ii) any
of Customer’s products or services; and (iii) use of the
Subscription Services by Customer or its Authorized
Users in a manner that is not in accordance with this
Agreement or the Documentation, including, without
limitation, any breach of the license restrictions in

d) Lot  AE 8% (e) whTE. L@,
ZICEEWS (1) T (iil) CERAT 3HRr LT ED;
9 %, (i) Customer Materials (% & € » [l
ElrEanw) (IZREKET %57k 0 (A) Customer
Materials 25 =K DMMMEIEE & T 71 /N>
— b Lt DMMDREF &, RIEFIH £ 7213 €
DILNERELIZEWH I L —LIZRNT B35k,
(B)Customer Materials ?ffif. #Eft. ME. &
TRERBHRED. LA OL. JEE & BHNC
BT REWIIL—LDBELRHERELT,

(ii) ZOE i —E2OWEFnh, KU (iii
) XD EL—F 2L B, AT LI+ a
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Section 2(b), and in each case, will indemnify and hold
harmless Persefoni against any damages and costs
awarded against Persefoni or agreed in settlement by
Customer (including reasonable attorneys’ fees)
resulting from such Claim.

ATF—varERLBEVLLETOY TR T
sar RO (KEE 2% (b) 71 E>2R
HIR DB GENDH. ZNBIZE SR, )
o Bl X¥NERDLGICE VT, Yikar RIS
LTHEEXLEEE N LD RIS W THE
LEEERCEN (GENARELETE5E)
S&EMPEGMHEL. HET B,

(e) Indemnification Procedures. The Party
seeking defense and indemnity (the “Indemnified
Party”) will promptly notify the other Party (the
“Indemnifying Party”) of the claim for which indemnity
is being sought, and will reasonably cooperate with the
Indemnifying Party in the defense and/or settlement
thereof. The Indemnifying Party will have the sole right
to conduct the defense of any claim for which the
Indemnifying Party is responsible hereunder (provided
that the Indemnifying Party may not settle any claim
without the Indemnified Party's prior written approval
unless the settlement is for a monetary amount,
unconditionally releases the Indemnified Party from all
liability without prejudice, does not require any
admission by the Indemnified Party, and does not
place restrictions upon the Indemnified Party's
business, products or services). The Indemnified Party
may participate in the defense or settlement of any
such claim at its own expense and with its own choice
of counsel or, if the Indemnifying Party refuses to fulfill
its obligation of defense, the Indemnified Party may
defend itself and seek reimbursement from the
Indemnifying Party.

(e) WiET% PR UHHEERD 2 LfE (
LIF THREESEE, cWH, ) & AT 44
(LR T#ELER, v, ) LT, At s
KD BRSO ELERAITIHEI L. €D LI
RIS & W THIE Y F B AW T 3. #wliffy
FHE . RRITILD & ST & 4 SR opH & 5=
TT 3L REMNE AT S (L. WYk
&, BEEIAS 0B wIC & BT R
AT 33 TER L, b8 b, FEH S
N—2ATH35LG. LS E0EMNERZET 3
R ETOHEMED BRI HRT 255,
WE LR EOH T ELEE L WS, RO, #l
Y E D, W Y — RS & & A
WA I OIRY TEAW, ) o Py R & .
o HEHT, ACoERT 278 - (1R
HA) &V, UZETROBHE S MFEIZSINT %
SN TED, MY RE’Y A ORIT 2T
TR, BB &, B &R L. w0y
HEICMFERDB N TE B,

9. LIMITATIONS OF LIABILITY.

9. BEEOHIR

(@) Exclusion of Damages. EXCEPT FOR: (l)
ANY INFRINGEMENT BY ONE PARTY OF THE
OTHER PARTY’S INTELLECTUAL PROPERTY
RIGHTS, (II) FRAUD OR WILFUL MISCONDUCT BY
EITHER PARTY, OR (lll) BREACH OF CUSTOMER’S
PAYMENT OBLIGATIONS, NEITHER PARTY WILL
BE LIABLE TO THE OTHER FOR ANY INCIDENTAL,
SPECIAL, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES, OR ANY LOSS OF
INCOME, SALES, DATA, PROFITS, REVENUE OR
BUSINESS INTERRUPTION, GOODWILL,
REPUTATION OR THE COST OF SUBSTITUTE
SERVICES OR OTHER ECONOMIC LOSS, ARISING
OUT OF OR IN CONNECTION WITH THIS
AGREEMENT, THE PERSEFONI IP OR THE
PROVISION OF THE SUBSCRIPTION SERVICES
AND PROFESSIONAL SERVICES, WHETHER
SUCH LIABILITY ARISES FROM ANY CLAIM BASED
ON CONTRACT, WARRANTY, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY OR
OTHERWISE, AND WHETHER OR NOT SUCH
PARTY WAS ADVISED OF THE POSSIBILITY OF
SUCH LOSS OR DAMAGE.

(@) HEOHEE (1) WFhbhoLfEIC & BH]
TR LMl EENEE. (i) wIFnbsb o
WA KT & B AR IEST B S BOE O REIT B & (
iii) ZOLHFHEDENERE. WThDYFEEK D
. A#H. PersefonilP XW@H 7Ry T3t
—EZ2{pTTa 7y aF L —EROEFCR
NT 3 EFBEHET 3. (FREN. FEEIRY. BRI,
ST L IR EE. LRIAL F5 k. TF—2%
gL G SRR, B2 RE. AR B Y
— E R DE DR € DL DLEFHIIE IO W
T. T HYFE LT LTEFREEDREWL, 2
L BEEAR. RIE. NRiTRE GRkEST
) . BT DML T RICREAT B oA h
BT, 1. »h B Y E YR L@ HE
OAEEME M E Nz E O R W,

(b) Total Liability. IN NO EVENT WILL EITHER
PARTY’S TOTAL LIABILITY TO THE OTHER IN
CONNECTION WITH THIS AGREEMENT EXCEED
THE FEES ACTUALLY PAID BY CUSTOMER TO

() FLAH WhARBEAEELTH. ARY
RT3 W Fna 0L R E ORI T Y 5 T
52 TONTAHIE. »hBHROFNE R 3RS
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PERSEFONI IN THE TWELVE (12) MONTH PERIOD
PRECEDING THE EVENT GIVING RISE TO THE
CLAIM, REGARDLESS OF THE LEGAL OR
EQUITABLE THEORY ON WHICH THE CLAIM OR
LIABILITY IS BASED, AND WHETHER OR NOT A
PARTY WAS ADVISED OF THE POSSIBILITY OF
SUCH LOSS OR DAMAGE, BUT WILL NOT LIMIT
CUSTOMERS’ OBLIGATIONS UNDER SECTION 3.

DFEAD B> T 12 v HIC LD HIZEFKIS L -
ERGEBAAVWSDET S, Zhid. YLk
& AT DI & & A E L Rk oo B i oo b
DAL ST, i, UEEI LB IR

EOUEEMIZDOWTHMEZ T 0 E, E b A W
s L. FILRICHEIKLnELEHIET 60T
FE A

10. TERM AND TERMINATION.

10. ZHEAR R ST

(@ Term. The initial term of this Agreement
begins on the Effective Date and expires at the end of
the Initial Term specified in the relevant Order Form
(the “Initial Term”). Following the Initial Term, this
Agreement will automatically renew for additional
periods of one (1) year or as otherwise indicated in the
Order Form (each, a “Renewal Term,” and together
with the Initial Term, the “Term”), unless either Party
provides the other with at least thirty (30) days’ written
notice of its intent not to renew this Agreement prior to
the end of the then-current Term.

()  RAVIIE AR 0L eI, TR
oo THIM L. 24T 2ECEHICED 2 L4 [H
(LT TS8R, ¢ v, ) o TR T T S
o WHIH DR, K. WTFhh DL R
DYl ST F 0 UL € IR T AT 20 7 R ST
THOELSE b 30 HATIC & TSR & T05 L 7w
T &SNS & W@ L WY B LR T
ENdH. LRELECHREDIEENET S (
tnen TEHMHE, cvuw. LliEegreT T
ARZWHRE, cva.) .

(b) Termination. Either Party may terminate this
Agreement, effective on written notice to the other
Party, if the other Party materially breaches this
Agreement, and such breach remains uncured thirty
(30) days after the non-breaching Party provides the
breaching Party with written notice of such breach.

(b)  FEBR il i & ASARIL o K AR R D
L. FEIE Y h 5 AYE SO 5Tt L T4 I S
BT 2 BHoima & 2 Lt 30 HEAA IS LR K
REIEENL WA, WFhoYdik b il 43k
ST 3 EEICEBMME S > TAENEMELT 3
N TED,

(© Survival. This Section 10(c) and Sections 1,
2(b), 2(c), 2(e), 3, 4, 6, 7, 8, 9, 10(d) and 12 survive
any termination or expiration of this Agreement.

() ArgE AFE 10 % (c) - MWUITHE 1 %% # 2
% (b) . 2% (c) . H2%k (e) . 3% 44
G BOR. BTHR HBB8K BIFK F10% (d
) KU 12 i3 A DFE I 1 b ARhc
f74c9 %,

(d) Effect of Termination. Upon expiration or
termination of this Agreement: (i) the rights granted
pursuant to Section 2(a) will terminate and Customer
must cease us of Subscription Services and
Professional Services immediately; and (ii) Customer
will return or destroy, at Persefoni’'s sole option, all
Persefoni Confidential Information in its possession or
control, including permanent removal of such
Persefoni Confidential Information (consistent with
customary industry practice for data destruction) from
any storage devices or other hosting environments that
are in Customer’s possession or under Customer’s
control, and at Persefoni’s request, certify in writing to
Persefoni that Persefoni's Confidential Information has
been returned, destroyed or, in the case of electronic
communications, deleted. No expiration or termination
will affect Customer’s obligation to pay all Fees that
may have become due or otherwise accrued through
the effective date of expiration or termination, or entitle
Customer to any refund.

(d RBIOHE KBRHOGE L& & RS
. (1) B (@) KEDEfSanENEK T
L. ZR@BEBICHY 7R ) Toavy—EE2AK[UTT
O7zxzvsat—EROFEHER T LATNIE
migw, (ii) 2@, o557 3 IEEH Y
DI AR, HOSEIZ & ) 2 TRESE %
TH2bNDET B, ZnIZIE. zwlﬁzugﬂrk
HBEEEE LB EDMDRR MRE D B YE%

W R & K AW ISHIBR Y 3 2 z(%ﬁkawa
—RGEEDO—REITICHES) JehEEND, 12
L4 PoTERICE Y. T o iR &AL
ClRRMELEIE. VIEETHBEOE G EEIBRL
e EEmICEVIENT 2, AR DR I
T, O IFEEE TICHAIFSEL 2o L€
(D{ﬁﬂiﬂ\@%léz\%Zb‘ HIIEBICHELERIFESS
C NBLDRABREEZTBIENEFS LRV,

11. PROMOTION.

11. JoE—3ay

As specified in an Order Form, the Parties may work
together in good faith to promote its relationship as well

ﬁ%i%w\ﬁiicﬁ%Tétﬁv\%mﬁﬁ%
RERD A 2 TTF A 75T 2012
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as climate-related initiatives. To the extent we work
together, and in connection with any mutually agreed
initiatives, Customer grants Persefoni a non-exclusive,
royalty-free, fully-paid license to use and display
Customer’s name, marks or logos according to any
usage guidelines or other limitations Customer
provides.

CHEER S TIHET A, YR A’ HET B
FICEWT, &, MECEELEAZSTT47
RIS L T, Z@HIEi L. Lp et B A4
FZ A2 XD fRFHICENLDLFR. 7
Lo &M AUERT B3I NN, ada
YWTA47)—, PRILHFDOIA LR E(E5T
3,

12. GENERAL.

12. — kI8

(@ Entire Agreement. This Agreement, including
its exhibits and associated Order Form(s), is the
complete and exclusive agreement between the
parties with respect to its subject matter and
supersedes all prior or contemporaneous agreements,
communications and understandings, both written and
oral, with respect to its subject matter. The Parties
agree that any terms of conditions stated in a
Customer purchase order or other document related to
this Agreement (excluding an Order Form) is void. This
Agreement may be amended or modified only by a
written document executed by duly authorized
representatives of the parties. In the event of any
conflict or inconsistency between an Order Form and
this Agreement, the Order Form will control.

(@) ZEahE AR (toffEHENVUREET S
HEXEEEZL) F. €O THEFHICEET 2MYH K
HDER2MEEETHY .. v DI FHIC
BT BHcni LR, HFHLUngics 22T
DOE L G FRRRY TR EL T B, dY
EHiE., ZOMEFTEE L DAY ICETET %
TE (EXEEERLS) CEDDB N YOI
GTHBDIEICHET B, AW, @YsE0ILE
LRIERE AT RNEENEXA LEERICE>TO
H. BWENIRETTT DN TES, TUEEARE
FDMIZF G S ISELE A S 284, A BT
%,

(b) Freedom of Action. Nothing in this Agreement
will be deemed to restrict or limit Persefoni’s right to
perform similar services for any other Party or to assign
any employees or subcontractors to perform similar
services for any other Party; provided that Persefoni
complies with its obligations respect to Customer’s
Confidential Information.

(b) XBEBHOAHE AELGOWHLBIHIES.
HA oL Ent-d IcFLnt —ER &2 (tT 3
R, iEfhoLFE~DFLOY —ER DD
fo S fEE B IR TR LA A AR T B AR & 1
MY BRET 26N @EBEAE WL, 5L, H
B ORGSR T 2 REEETLTWAEZ L &
[HIE 7= o e -

(c) Customer Contact Information. Customer
shall provide in the Subscription Service accurate,
current, and complete information on Customer’s legal
business name, address, email address and phone
number, and maintain and promptly update this
information if it should change. The Customer shall
provide both contact information for legal notices and
service notices related to the Subscription Service.

() Loififgklimk L&, $72V7Tar
H—ERICHEVT, Z00Pm R fEATR. (T,
BT A—=IWT FLZRRUEFHFSICOWTIER. &
OO HEREIRMETIbNE L, ¥NDET
T 35H @ e i et L. Th &
He2bn0ev%, L. Y722 ) 7 ay—
ERICRIET 2R MUY — E R EMIE oW T
CENEND KR ERILT R b DT B,

(d) Legal Notices. All legal notices required or
permitted under this Agreement will be in writing, will
reference this Agreement, and will be sent to the
relevant address set forth below or to such other
address as may be specified by the relevant Party to
the other Party in accordance with this Section 12(d).
Such notices shall be deemed given: (i) when delivered
personally; (ii) one (1) business day after deposit with
a nationally recognized express courier, with written
confirmation of receipt; or (iii) three (3) business days
after having been sent by registered or certified mail,
return receipt requested, postage prepaid.

d)  EAGEA AR CIETE TR LRI &R
2 ToOEFBRAE. EmicEdbne L, KK
ST L. LT B LA 12 % (d
) ISk E B ATk S L TR
TH2¥DOMDOEIICHETTERMNEIND, LZmHiE
L) TRoBS@EHr. (i) REMC RS
NI ERCE R SRR A LT LRSS
FELHE 1 BT, i (idd) BER GV o
0 G T A & SRR 4 U < S S 00355 4
BERLTHD IEENRI, (TbhEeBBTHO
¥ 3,

Persefoni Japan G.K.

Attention:

General Counsel, Legal Department
2415 West Broadway Rd # 41022

Persefoni Japan G.K.
a2 S | s R I 9 |

(EAr e 7 A AERET ) /I A4,

VIR ZAB—FIxA -0—F 2415 . # 41022
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Mesa, AZ 85274-3042
United States of America
legal@persefoni.com

(FS {5 85274- 3042)

(e) Service Notices. All service notices from
Persefoni to Customer describing planned outages
and service interruptions, modification of features, new
features or similar will be delivered via email to
address(es) maintained by the Customer within the
Subscription Service.

e ¥—EREHM FHrLEZENTIZRTOY—
ERSBENC &, FHEE IR UY — B2, BEE o
. HEE G I ST B REE L. Y
TR T arh—ERIZEVWTANGEET 2 X
— T RLRFIZET A —LTEAAT B,

® Waiver. Either Party’s failure to enforce any
provision of this Agreement will not constitute a waiver
of future enforcement of that or any other provision. No
waiver of any provision of this Agreement will be
effective unless it is in writing and signed by the Party
granting the waiver.

(H  HEABE wWIFnboLdi8r R nsE
ETELBEVWEATH>TH, hb B LAk h Y
FH N BFRREHADRIEOITHIC D EHEFLEL =
ZEEERTB RLNTIRLEL, AEOWTRHLOD
SICEET BIEFCE E. 2 DEFIE &1T5 Y
HEDOEX B UL EMmICEOARWERY . %4
LA,

(9) Severability. If any provision of this
Agreement is held invalid, illegal or unenforceable, that
provision will be enforced to the maximum extent
permitted by law, given the fundamental intentions of
the parties, and the remaining provisions of this
Agreement will remain in full force and effect.

@ otk ARHOWETNHOFIANEL). E
DX @BITREE AR EaNBY &, SR, @
LW K DI B BN S, EETHAS N DK
KR DHFHIZE WTRITEIh, KEZHDEDRDEK
HE. Gl &gt & RIS A4 T %,

(h) Governing Law; Jurisdiction. This Agreement
will be governed by and construed in accordance with
the laws of Japan without giving effect to any principles
of conflict of laws that would lead to the application of
the laws of another jurisdiction. Any legal action or
proceeding arising under this Agreement will be
brought exclusively in the Tokyo district court located
in Tokyo, Japan, and the parties irrevocably consent to
the personal jurisdiction and venue therein. Exhibit B —
Exclusion of Antisocial Forces is incorporated into this
Agreement.

(hy  MEHUE G OB PR R E . AL
ML, RENhdbDET 3, L. HOEHED
RS EAND Z & & i Bk HC o &
b T s, ARFICIL D& /LT B A LEEN T
Geld. HAEERGUSHET 2 f{pt iR AT o H g
G ismiE RT3, £, MUYUFEER. tOfA
Bk R ORI TR GE THE T %,

0] Assignment. Neither Party may assign or
transfer this Agreement, by operation of law or
otherwise, without the other Party’s prior written
consent. Any attempt to assign or transfer this
Agreement without such consent will be void.
Notwithstanding the foregoing, either Party may assign
or transfer this Agreement to a third party that
succeeds to all or substantially all of the assigning
Party’s business and assets relating to the subject
matter of this Agreement, whether by sale, merger,
operation of law or otherwise. Subject to the foregoing,
this Agreement is binding upon and will inure to the
benefit of each of the Parties and their respective
successors and permitted assigns.

(i) EYE vwThoYdsgs, HTYFE0R
MOEHIZE BEELS LIS, LHEOEH (0 &
V., KW EBFPNBBET IR TELWL, b
HBMEEUICAREZELIBEILEIET S
R, YT 3, B EEZITDZ L
B, BWEFRoYgE b TR G Lo
¥oflichdbhnd . Ko EHEEIICEEET %
HEVE LK O S N U o0 A A SR A A
YT B0 KA B L ERBET D D
T& 3, Giacici2 & ARG, mYFE. LK
YWAKTHFTENIZZEZAEBWEL, €ndofls
DO EALC B,

)] Equitable Relief. Each Party agrees that a
breach or threatened breach by such Party of any of its
obligations under Section 4 or, in the case of
Customer, Section 2(b), would cause the other Party
irreparable harm and significant damages for which
there may be no adequate remedy under law and that,
in the event of such breach or threatened breach, the
other Party will have the right to seek immediate
equitable relief, including a restraining order, an

() BwELEEOBCE KLFHER. LZYHEC
EBHEARKITHD. VRO EHIBEFE AL (D) 1
HEDK., ZHEOERELLBEROE (N SH B
. MFHYFEZCRENER RN UCE RS RE
Eb1-b L. AHBIHEIECHOVCTENIIC L ZETA
REPEELRWE LSS DI LIBT3, Y
BRNEROE (NG H DL, AT Y5
L REmS. AT, FRCET U oS
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injunction, specific performance and any other relief
that may be available from any court. Such remedies
are not exclusive and are in addition to all other
remedies that may be available at law, in equity or
otherwise.

L B3EEEGC. QIR T Lok EaRk 3
EAEET 3, M 3ECFE. b h b TR
o LR, P enfiics wTHoond €D
e TORHFIZIAPNDIbNDTH S,

(k) Force Majeure. Neither Party will be
responsible for any failure or delay in the performance
of its obligations under this Agreement (except for any
payment obligations) due to causes beyond its
reasonable control, which may include, without
limitation, labor disputes, strikes, lockouts, criminal
acts of third parties, shortages of or inability to obtain
energy, raw materials or supplies, denial of service or
other malicious attacks, telecommunications failure or
degradation, failure of the Internet, pandemics,
epidemics, public health emergencies, governmental
orders and acts (including government-imposed travel
restrictions and quarantines), material changes in law,
war, terrorism, riot, civil unrest, fire, explosion, flood,
earthquake, tornado, natural disaster, or acts of God.

) APl WEFhoLdkiE b, tnLHE
YRR WIS AT . ARGICIEIC &
BOARET LRBITEE CLHEBERC) 22 &
—ETE bR, TN, HEEE. AN
1%, Oy o7, BE=0ONT 7. THRILE
—. EMREPR MmO EE L RIS E. ¥ —
ERPEEDMoEE i, HIOBERELL L
BHb. 18—y bOKE, XTIy, (7
Qo . ARG EE. BUT S LU BUFES

BURF A R PERUEIL R Ui & G €) . o E R
WA EREE . T O RE). NEL. KK .
K. HIFZ. L. KELR KT S Eh 3 H,
INBICRETEE NG L,

0] Subcontracting.  Persefoni may use
subcontractors, and other third-party providers
(“Subcontractors”) in  connection  with the
performance of its own obligations hereunder as it
deems appropriate; provided that the Persefoni
remains responsible for the performance of each such
Subcontractor.

() M Wi, ARHICEICACoEHOE
B L THY RO BLAIC. HRILEEER
V*DonE=5701"14%8 (LT "TTHELEE,
W3, ) BT eHTES,

(m) Export Requlation. Each Party will comply
with all federal laws, regulations and rules that prohibit
or restrict the export or re-export of the Subscription
Services or any Customer Materials, outside the
United States (“Export Rules”) as applicable to them,
and will complete all undertakings required by Export
Rules, including obtaining any necessary export
license or other governmental approval.

(m) IRHIBIE] #KLFE&. 7RV Tar
Y — B2 N ZER o K E S~ ol S R &
ILEIREIET 3, s ICEHEN B2 TosH
Poo EFSELR R OIS AT (BLF TEIEEE, & v
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Bhrs4ENnB,

(n) U.S. Government End Users. The
Subscription Services and Documentation are
“‘commercial computer software” and “commercial
computer software documentation,” respectively, as
such terms are used in FAR 12.212 and other relevant
government procurement regulations. Any use,
duplication, or disclosure of the Subscription Services
or its Documentation by or on behalf of the U.S.
government is subject to restrictions as set forth in this
Agreement.

(n XEBHI>FI—H HT279YTar
Y—ERRURFax>F—oasid, ¥hen T
PEEMAYEa—82Y 7 b7 KU TRE¥EMQ
YEA—RY 79T RFaALF L3>, T
HY. D BEME. FAR 12.212 KU ¢ D fl gk
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EPHR & ARRFIC 8 BHIIISHE S

(0) Relationship of the Parties. The relationship
between the Parties is that of independent contractors.
Nothing in this Agreement shall be construed to
establish any partnership, joint venture or agency
relationship between the Parties. Neither Party will
have the power or authority to bind the other or incur
any obligations on the other’s behalf without the other
Party’s prior written consent.

(0) [MHFEDEIPR WY S K ORI MRIE. T
L= B OREGRE T35, AR WAL 3BT
b, MYHFEBON— b F—2 v T GRFELR
RUBIREM TR EMHREhBLWbDET H, W
ThoYgigb, T Y a0 2o
MEk <. T Yf s L, LIEHT Y
B> THEBEAIERELIEREETHD
TR,

(p) No Third-Party Beneficiaries. No provision of
this Agreement is intended to confer any rights,

(p) B EZEEBEDOIAE ARKD WD BRI
b, M. EDHREARUEZ AL DK
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benefits, remedies, obligations, or liabilities hereunder
upon any Person other than the Parties and their
respective successors and assigns.

Wt L Ty RIS IE D CHREFIL Flda. BUF. B X
BETENET I LEENTIHDOTIEERW,

(o) Lanquage. The governing language of this
Agreement shall be in English. Japaenese
counterpart hereof is for reference purposes and if
there is any discrepancy in the meanings between two
languages, English version will control.

(@ EF FZHWIHI2BLASERIRFLTD
o BAEBDFSROLEHNOENEL, MEENE
BRICHSVTHBENH > H5EIC}. HEHNEBETS
ENET D,

) Counterparts.  This Agreement may be
executed in counterparts, each of which is deemed an
original, but all of which together are deemed to be one
and the same agreement. A signature to this
Agreement transmitted electronically shall have the
same authority, effect, and enforceability as an original
signature.

(N EIA AEHE. @AE S > THIET B L
NT&D, KEIAR. FALABLENDH. €D
THEHE T, HEb 2 DR EEHBEND,
ELIISRE & N ARG E DB, AR
KOBZHEAEDIER. SR URITAEEELT
260LT 3,
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1. EXHIBIT A — SERVICE LEVELS AND 1. FTEEA- H—ERALRNILEUVYR—k
SUPPORT
1. Service Levels. Persefoni will endeavor to 1. #—ERL X)L HHENDEILRA L

make the Subscription Services available no less than
99.5% of the time during the Term twenty-four (24)
hours a day, seven (7) days a week, except for
excused downtime, which, for purposes of this
Agreement, means (i) planned downtime (with
reasonable advance notice to Customer) of the
Subscription Services; (i) emergency downtime of the
Subscription Services (with reasonable notice to
Customer as the circumstances permit); and (iii) any
unavailability of the Subscription Services caused by a
force majeure event (“Uptime Availability”). Customer
may, immediately upon notice to Persefoni, elect to
terminate without liability, charge or penalty if the
Subscription Service fails to comply with the Uptime
Availability for three (3) consecutive months or any
three (3) months over the course of a six-month period.

BIpE&, AT 7 H 1 A 24 KEEo 5 5 99.5
DEORHEICEWT, $¥722 1) Tvary—F
Z2EFINTEEIC T 2L IBDDbNDET B, HEF&
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(22T 25BN A F I DEmEFI) . (
ii) $¥72 ) Fvasy —ERADELZEI A
L (FEOFFTIRY . LISt 24 E0Y 4 J55i0m Al
OEREMAS) . KU (i) NP mcRNT
PYT7R0)Toa Y —EROFIHANEEERT
% (LUF "PYTRALTRAZEYTA, E WS, ) .
L. 7R YT a R ELELTINH
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2. Planned Downtime. Persefoni may perform
scheduled system maintenance between the hours of
6:00 pm and 7:00 am on weeknights (Eastern time
zone) and all-day on weekends.

2. HEEI L RA L . T HIZTH 6 Iih
SAFHT T & T CKEHGTEELERE) . RO, HEREH
HiE. CIcs AT LR TEERT DI EHTE
3,

3. Support. Persefoni will provide reasonable
technical support to Customer by electronic mail in
connection with its Use of the Subscription Services on
weekdays during the hours of 9:00 a.m. to 5:00 p.m.
Pacific Time, with the exception of U.S. federal
holidays (“Support Hours”), subject to the following
conditions: (i) prior to initiating any support request,
Customer (and its own personnel responsible for
information technology support) will have first
attempted to resolve the issue generating the need for
such support; and (ii) Customer will reasonably
cooperate with Persefoni support staff as needed to
resolve the issue.

Customer may initiate a help-desk ticket during
Support Hours by emailing support@ persefoni.com.

3. HR— b &, 7 H o K E R R
THi QUGB TH 5 E T (LIF THR—NER, &
WH, ) . LifL. ¥ 7R Y ToarH—ER
OENICET 2 R AT R— b &R X —I
AU TERMT B, 0. KEOELDH
nd, rh 34 R— DR, KICIBF LM
€. (1) 4 (KUt oMy R— MCHT %
HT BHLE) . Y R—bEY I TR T BRI
D tOMHEOREE ETE - IRKAaZ . KU (
ii) 2@, LB OB RO = IR ECL L T,
Persefoni ¥ R— b2 &y ZIZHHWICH T 32
z,

Zi\&. $ AR — MEHEH. support@persefoni.com
CETA—NLVEZMNLT,. N\VTTFRIFFY M &
FKITTHLHTE B,
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1. EXHIBIT B = EXCLUSION OF ANTI-
SOCIAL FORCES

1.4E & B: R 2980 O HERR

(a) Each Party represents and warrants as follows:

0] Itis not a criminal syndicate, a company affiliated
with a criminal syndicate, a corporate racketeer group,
any equivalent group, nor a member thereof (collectively,
“Anti-Social Forces”);

(i) None of its directors, executive officers, any
individuals substantially participating in its management,
shareholders with 50% or more of the voting rights, any
person or entity who has substantial controlling power, or
any equivalent individuals does not fall under Anti-Social
Forces;

(iii) It has not lent its name to Anti-Social Forces to
conclude the Agreement;

(iv) It does not commit any of the following acts
during the term of the Agreement by itself or through a
third party:

1. Make threatening speeches and acts or use acts
of violence against the other Party; or

2. Damage the reputation or obstruct the
businesses of the other Party by using fraudulent means
or force.

3.

(v) It does not have any relationship with Anti-
Social Forces that deemed to involve the use of Anti-
Social Forces;

(vi) It has not been involved with any Anti-Social
Forces by providing funds or convenience to them or by
any other means;

(vii) It does not have any socially criticized
relationship with Anti-Social Forces.

(a) #FYFEER. LFoes ) LKL, »OMHRIET

o
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7

2. NER TR ELGEEIIETWT, ZHHT )
DIEMNESRBL, FHEEHBEIETDIZ L,
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(vi) MALEMBATIZ X L TE SRR (1 it 5 5%
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(vii) Kt&RE T kS RIcIEEE N B~ & B R
EALTWAWI &,

(b) If any of the representations or warranties made
in the preceding paragraph at the conclusion of the
Agreement turns out to be false or either Party has failed
to maintain any of those representations and warranties
during the term of the Agreement, the other Party may,
without any notice, immediately terminate the Agreement.

(b) LD LRI DOVT AN EETH B
AP LS. FREVWT RS DY KA
IR e n s DL &MLk h o548
Lo S OEEE LIS, B IS AR
HWEK TSR ZUDNTERZbDLT B,

(c) If the Agreement is terminated based on the
preceding paragraph, (i) the non-breaching Party may
seek compensation from the breaching Party for any
damages suffered by such breach; and (i) the breaching
Party will accept such termination without claiming any
right to be compensated for any damages suffered
thereby. This Section shall not be subject to the Limitation
of Liability in Section 9 of the Agreement.

(c) AU I DT W T AR A RS Ntz G. (1) JF
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