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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.”
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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:
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1. DEFINITIONS.
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(a) “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,
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PERSEFONI

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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(9) “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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(i) “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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(N “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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2. SUBSCRIPTION SERVICES; ACCESS AND
USE.
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(a) Subscription Services. Subject to the terms
and conditions of this Agreement, Persefoni hereby
grants Customer a limited, non-exclusive,
non-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
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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 (xii) 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
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or in any reports issued to the public such as in its
Annual Reports.

(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 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.

(e) BBV —ER BT RIIVT g —EAD
%EOD*&QE%’{‘ ct@ Z&O%@muﬂij‘“‘“&i %71
IV T ar— AR BUCHBMEOHLHE =40
P—r A, L HR RO T (UL FMFBLCIE
ZFBY—ER LV ) ED/A~DAH—T = — A NEHW
ﬁé’*\ TIRAR N IFEAEITHOZENTED, I

B =F—ERXO— Iz OWTERAET 20T :if£<
B HEV—EANTZFOEFHELLLIIT T 7L —RIZ
;@Eut*;ﬁx&ﬁ/a/% EAIIE =F Y-

BUAZEBMEORE, =7 — X3\ T O i

*%KK’DU‘T@%E%E?DKU‘%@kTéo 2%, B6
DEEIZBWT, F=F YV —EREHEEFL, Y727
Trarh—ERCEEL THOE ZH P —E 2% A
THEDICHERBE#ETA 2R ORI EZTRET 5
DET B,

(f) 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,
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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.

(h) B A 07 b D K OB A4S AR A
0T AR EE T AECEICH RO ED DH LS
AIZBRY . BHD 72 KONt B #7280
W2 AR ST 22U F g —E R, e

T zyiat ot —E AR OV H 02 Ot B E L Y —
ERAR ORI T AN TELLDET S, 4T,
SR T ROV T g —E ADR| K A
TH5LOD, BLETIIRWELEICESECEES
MR STRNEZ NS -T2 A%, ZHICHOWTE
FEEEIEDET D, SHIT, CE#ESHIT. Y%
SRR O SRR LT E SRSV, HoEmRIZED
HROEREE T, BT R7) T vard—E R, 7

T xyat Y —E R OARBRICESSHOZF DM
BREALE P —E AR OENZFI AT 22N TEDD
DET 5, EXEICELZL-CBEESIL, A2 L
L HIREN, M SCEICESH B0 BIT XUIAR
BATIZ X2 EEEAILDET S,

3. FEES AND PAYMENT. 3. FHAEARUZ
(a) Fees. Customer will pay Persefoni the fees (a) FEE Qi BEE T 23 SCEOSMAITEN,

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 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
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costs and expenses incurred (including reasonable
attorneys’ fees) in collecting any late payments or
interest.

(c) 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. M E R
(a) As used herein, “Confidential Information” (@) [RBIER LT ALK ICBO TSNS

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 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.

GO EECITIRREEE L), ) BAR
FUTBhHEL T 5 4 FE (LT I2EHEEEF V), )
T AIE R TH-> T, BEEICEA D ERICE S0 %
RO TETHLEESINDILO, I HEHROMEE &
O XIIB RO EE B LT, BEMIZIE ThDHE
BISINDHLEDEND, HIRIL DT E T 5L, 7
ATV T var P —E AR R Fa AT —ra 0%, Bo
BTG 72, LERHI OB G R E ARSI
b, T212 L VBB I, RIS (D) ~ Gv) DV
NHOEROTERHIE N2, () ZHEYFHED
VEZL XTI R EAICLELT, R BIZBWTELIIZED
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UREFIZLSTIZHEEFEODITMBIZHIES
nizbHo,

(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
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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.

B89, WUIZREEICEDBMEATIEERMLT D,

(c) 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) HUBEZOMEFHHRICE T DOME RFFRE I,
N IFEAE A b > TR AT ORE T ST T 1%
HAEDAFHET D,

(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)  ABROZMT, HYEEOMBRERERERT
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OFRE L) ITxL, SFR SRS A iR L CRIR 528
MNTEBD,

5. SUPPORT AND SERVICE LEVELS. 5. BR—FRUVH—ERLAR)L
(a) Support.  Persefoni will provide Customer (@ AL HIX MFEZFACEDLTR—IEM

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

IZHSEx BT 2oV a— e AT AT
N—Na IR T2,

(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
obtain a SOC 2 Type Il report. Additionally, Persefoni
may perform an annual ISO 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.
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(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
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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.

FV BT RIS g —E RO T v A BRE
P, X274 AT HEDOL V&2 BB TS
BV DET 5,

6. CUSTOMER MATERIALS.

6. WRET—=2TIVTIL

(a) 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.

(@  FIX. KFE6S D) ITEDLILAERE, LEFD
MIZBWT, ZRCERHNIBI T 22 CTOMER], HEF K%
UM EB L, ZNOERFETHZEICRIE TS,

(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;
(i) 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).
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(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
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.

() ZiE. ALK TEDDHEIAILIY,
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(BT X COMER] HERBIOT A A2 B
L, 2o, REHWIM T, Mk L CREFT 20T 5
(CUSTOMER MATERIALSIZiE, &DFFA /XL — R
o THE if:bi%@ﬂﬁ@ﬁﬁi“@ﬂyﬁéﬂf:
AT —2&&Tr) WOz, (i) FIZkDAREKIC
SLEEEOE D, Fa?ﬁﬁ/if/\&oak””*%&@ﬁ

DEBXIIRHIEX L2WIEEZERHL, ZRARFE
T2,

7. REPRESENTATIONS AND WARRANTIES
AND DISCLAIMER.

7. KA RAIRVERERE

(a) 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 (ii) 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) BUEFIT AT IFYEFICHL, () Y54 F
FZRHEBAEDOBTAEEICBWTERICHR TSN, A
NTAFRE L. BIAFRREIRBICH DL, K OKRE %
Firs T MR 2/ L TWAZE, W N (i) AZFI DFi
fE 2T BAT R ORI E K SN DB D AT
;t W NvE A EL TOMERBROFANTHY ., 4

U EEMOENEL THERETOITADREITIZL
@Et WGBS, Dy, YU FHOF SR
TR ERER L TWAZEE R, A RiET
Do

(b) Persefoni warrants that Professional
Services will be performed in a good and workmanlike
manner_consistent with applicable industry standards.
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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.

TP —E 2RO T B30 AR T 5, BT
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(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, PERSEFONI HEREBY DISCLAIMS
ANY  WARRANTY THAT USE OF THE
SUBSCRIPTION SERVICES OR PROFESSIONAL
SERVICES WILL BE ERROR-FREE, BUG-FREE OR
UNINTERRUPTED.
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8. INDEMNIFICATION.

8. THiE

(a) 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.
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(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
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Subscription Services with software, data or materials
not provided by Persefoni.

(c) 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 (ii) 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.
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(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 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.
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(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
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defense, the Indemnified Party may defend itself and
seek reimbursement from the Indemnifying Party.

9. LIMITATIONS OF LIABILITY.

9. BEDHIR

(a) Exclusion of Damages. EXCEPT FOR: ()
ANY INFRINGEMENT BY ONE PARTY OF THE

OTHER PARTY'S INTELLECTUAL PROPERTY
RIGHTS, (Il) 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.
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(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
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.
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BTN T IO OYEZFOMFHFYEF IR TIET
DEEREEIL. DD DFEROFRIRERDFROFEND
o> T1270 A BN S B EBRIC K- T B a2 2
RNbOET D, ZhuE, BEkiE R UL BT O LML
DI B X3 L EOBRRR OV AN D BT
Tz, BHEEDY B R UIEEO FFEMEIC OV CE
MEZ T T2 B E b7, 72720, B35k S3<A
DERBEHIRTHHDO TR,

10. TERM AND TERMINATION.

10. ZHHAR R TR T

(a) 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.

(@)  HEFHIR A LG, AR E
Ho THML., Y T A CEICTO LY (LT
[ RNEART I &V, ) DR TIREICHS 795, YeHI o

Bl . AT, W0 Y EE 3 T Y g
KU, EOEE R THREHHR T H0E<EH30H
BT ECIIARE A FH LAV S A2 EEIC 0@ L
WERYD, B BRI AR S50y, XadidEseEILh)

WEDDHERBVET D (ENENEFHEARB SV, M)
I EOfECIARZEZRER &V, ),

(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) BRI E DAL O EKER AL
LU, IEER Y FEDER Y FE LTS %I
THEMEOBANEE L2530 H DINICY &K D 2
EESNRWGE, WO HEHh 7Y 381253
HDEMIZLDIBAEL > TARBNEZ MR T HIENTE
%o
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(c) 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.

() IEfE AFE10% (o), WITHE 1%, F25(b),
H245 (o). B2k () . TH35c. THa5c. THo5k. 755, &8
25, 95, BI04 (d) K OVE125:1T. AEHIDHKE T X
I T LA DAE R T D,

(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 KBITOBE REHOWM T XUTK T LR, (
) F2k@ICESEMEINTMHRANITHK TL, LITE
BT ATV F g —E 2 N T a7 =y gt L
P —EADME HEK T L udzzwy, Gi) 4id. #
DRFFT 5 T E LT AHOMEFEHRE, FHORINIZ
I, B CGRANNIIHETIH0LT 5, 2T, 40
HAE X ITE T ICHHFRBEEE JTFDOMD B AR
BEMD Y 5% ORI I A KA RNZHIBR T 528 CGER
BT —H IO —RIBITICNED) ZENE END,
Fo, Lk FOERICED, HOMERE#EZRAELL
IIREEEL -2l ITETHBREOLEITHIBRLI-ZZE
ZHEMICIVIEA 5, KRR OMER X ITHETIX, £D
ZhIIFEAEFETITHI B BB U720 XATF DO RFL DR
& CNRHDBH I EBE RITET, T Ln2A5
W% T DMER T 5- L7220,

1. PROMOTION.

1. JoE—av

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

Y EEFL, FESCEICRETHERY., FOEHEBRE
EORAEREA =S T T4 7 W+ 572012, B A
o T+ 5, WYEFNHE DRIV T,
I MAEICABLIA= T T4 7 CEEL T, 4IEH
R, SMRMET BHE - AR T A2 XTZ DDl
REHICIEN S DA, BEALIrT 2 H K]
FaRTDHIEMEN, oA Y LT 47— RELIAFD
TAv L AENET B,

12. GENERAL.

12. —fR&IE

(a) 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.

() ZEEOE KR (EOMNBEROBEEST LT
XELEZET) T FOFEFEICET A MY FEM O
SEEANOMENEETHY, D8 EEICET5
RERT SRRSO, EHE L O ABEICELETOAE.
HAGFE N O T i FEICE T2, MY FEIL, oD
il B VR E UL DA TR B S (e E
PRDIWCED SN — DB NEN THLZ LTS
B 5, KT, WY EH OE S ERE AT 51K
RENBL L EEICES>TOR, EXIEFETHE
EMTED, ESTEL AR OB T G X LHEE 55
Bt ECEMELT S,

(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

(b) EBEEBHOHE ARKOWDPRLIBIED, H
DMLY FH DT D IO Y — B AR B LM

H, IO E HFE ~ DL DO Y —EADFEDTZ0
(CHESE B U A& RE Y03 2Bl R 5 D HEA 2 il BR 3
FRET DL OLF A SR, F272L BN OF)
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other Party; provided that Persefoni complies with its BEIEMICEAT 28 B A BT L QDI EERIR SRS T
obligations respect to Customer’s Confidential Do

Information.

(c) Customer__Contact _Information. Customer (©) OIS L0 BT ATV T var Y —E

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.

RZBNWT, LDTEIERIR B PR ALFT, A=V
TRL AR OB SISOV TCIER, R o5ear
HREEE 20l ZTNOEE LT 5 ITESC
DITHHTER AR L, ChaHFF T 20095, &
W, 7RIV T va—e R ERE S BB N
O —BERBEHNZ DWW T, ZNE OB S iE H a4
i3 P NP e N

(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)  EEEE AZFTHES ISR UIFFrIshD
ETOERBANT, FEIZEb0EL, ARKICE

L U FIZED D% S EFT SUIAFE 125 (d) (2D
B S T 5 B FH I LTHRIE T D 0o
(EFTSE CTTEMEND, Yikdmix, () FROGE
I aERE, () EEAISRRR S E R 6 (252 R
WEEAT LU THFELIZ G A I TRFER 1 6 H&I2, ST
(iid) B (R & AV O ELEERE I+ & FH R B L <1
BRI B D5 BT BE L TB3E HE RIS AT
izt B THDLT 5,

Persefoni Japan G.K.

Attention:

General Counsel, Legal Department
2415 West Broadway Rd # 41022
Mesa, AZ 85274-3042

United States of America
leqal@persefoni.com

Persefoni Japan G.K.

EBE Y =TV 0B IVEE

EPT: 7 AV ERE T VY F I AY
JITAN T B—RT A1 —R2415 | #41022
(T {535 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.

() HF—EREEH HRCITEMNTIRTOYF—ER
WAL, FHEE I e O —E AR BERE DA B

FHERE X2 ICHER T2 FHA KL, 72707
TarP =L RAZB W T LNEEETDHA—IL TR A5G

IZEFA— L TEAMT 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  HERHEE NTrOYFEENRRKOREL
ITHELZRNG A TH-TH, 0D Y HH N Y EARHA KL
IR REOFROITEIC O SHERBEEL 22 E
950D TIH W, KK OV N D RIEIZE T
DMERIBEET, DR EITO Y BB DB %
FLTCEEICEBRNIRY B &L L2,

(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.

(g) HOME AREFIOWT IO RENER) Eik
XIFBITRBEL ARSNDT A Mk RIHIT, WEF

B OREARNE KIE A R CRFARSNDIRKIRD
#HPH W TEITSN, ARKI DT DO ROKEIL, 5l

St E R AIA AR T Do

(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

(h)  ERER OFECHIEEE ARTLKNIEL, B AEICHEL
L. fRIRENDLDET D, 12721, D VE O LN
FENDZ L LD MEO R E O A E2 R 95, K
BN FE S TR AT 257 UTIEN Feld. B AREKE
TCHTE T2 AU 5 Ee I T O B E A B A T 2R
T5, Fio. WY HE L, FOx A B EE K OECH R
HARETRHRET S,
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the parties irrevocably consent to the personal
jurisdiction and venue therein. Exhibit B — Exclusion
of Antisocial Forces is incorporated into this
Agreement.

(i) 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  BEE WThoNFEEL BT YEEOE
OEBIZEDRIBARLIC, BREOERZOMIZED, K
B A VIR T AT LI TRV, ) BIR B
UNCAREI 2380 IR L Lo L 5 ik, —U4E
T, iDL EBEZIFTHI L WTO Y EE
b, FEHL AOF BEROERZFOMIZ) DL, AR
FOTEHEFHICEE TR Y FEOFELOME
DA T TG R KT D5 = E AR %
S IBEE T HIENTED, BiFtICEE &, KK
M. WY EE . S M O ST EZ AR
L. ZNODFIIEDT=DITZh hEELD,

() 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 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.

() EOEE LORGE KU EEIT YUY EEICLE
BEAGICH S, VT COBEEITH 25 (b) I2H<,
BHEOEREILLIIEROBFNANHLELS  HTEF
WHFICRERGERBEELE N OCERREEEZLELL,
MWD EIC OV TIERIC LA Y R R E N IEELR
WIBARHDLZEICRE T2, YiERK VTEK DB E
NRSLGE . BT HFYEFIL, Remd, Zikaa,
FeEBAT L O OMBHIFTIZ LR E 2 E T, RGO
Wik L OREERDDHERIE A T 5, NInDREF I,
P72t O TlE7e<, B L P EZ oMz T
RBOLNDEDMETOKFITIMZIOENDEDTHD,

(k) EForce 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.

(k)  AEHT WThONHEEL, TORBLRYIRS
B RAFZRW ISR 95 KRN EES<EH O
AEAT XUTIRATIEIE (AL ER B 2R IC & — Y BT
ZRDR, ZIUSIE, BT AT AT, vy Ty
MO =FONIRITR, =R — | FAEOUER S
ANRELITBUG ARG, Y —E A ELOMOEE 72
Y BARIEEREEE LIS, 1 F—Ry Dk
B, T o7 ARG N RETER R BUM
A M OVBURF AT (BURFASER 9 ML R M OV e 2 &
) IEHOBENRLE, B, Tu BE), WL, K
S HBFE oK, R, s KE IR KM A Z G %
NDN, ZHBIZRESHR,

U] 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.

()  TEE WIE, ARMICESSHEORBOEIT
WZBhEL CEEIERBD LG I, BREEELE R OE
DMDE =FTaAF (LLF T TFEEE LD, ) &
HI2ZEmMTED,

(m) Export Regulation. 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

(m) EHEE K4 EFIEL, T RIS as Y —
B AT CE B0 K [ S~ 0D H S P A 1k
MITHIE 5, 2Bl HEIN AR TOEFEE, B
JRE K OGE AR AR (DL T e RS &), ) 2 35FL,
0Bl R ENC LV B R ENAE TOR R EHE BT

-14 -

v4.0




PERSEFONI

applicable to them, and will complete all undertakings
required by Export Rules, including obtaining any
necessary export license or other governmental
approval.

THZEET D, ZHITIE, BEREH T A AT
FOMBFOFE P OEAENE D,

(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) KEBUF Ra—W $TRI)Tar—E
AR ORF2 AT —aild, TNEnI gz
Ea—&Y7 =7 | N EERa E2—F2 Y7
TRE2AT =32 | THY, H0bD541%. FAR
12.212 % OV O Al o> BA 9~ 2 BUR FR R AN B8V T
FAEN5, KEBUFIC L2 TR EBRF IR ST 2
IV T ar P —EARIIFDRF 2 AT — 3 Off
L BEROUIB R IR, RBRKITED DHIFRIZHED,

(o) 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.

(o) HMEHFOME MW YFEMOMBRIL, ML
7= HKE B OREBRET D, REHOWINRDIEED., M
UHER O~ =y A REE IR
HHET T AR EININEDET B, WY g3
b HEFYEEOEmMCIAEMORERL, HE
WHEERMHEL, UM T FYEE b THGE
BOMERE XUIHERRZ A T2 D TR,

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

benefits, remedies, obligations, or liabilities hereunder
upon any Person other than the Parties and their
respective successors and assigns.

(p) BZWEORELE ABKIDOWINRHIRIA
b WEHFH | ORI K OS2 N LSO 2%
U T AT IR S HERI], Ik, R, 3855 U HAT:
NG5 HZL2EHTHLOTIERN,

(Q) Language. 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.

() EE ARNICEITHBESEIHTFET S,
AAREMBDIISEOLOHDIDEL, MEFEDEKIC
BLWTHEN N H--HEICIF. RENEBETIIDL
EEL

(r) 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.

() BIA ARIENL, BIAZL S THifET 52 L3 T
&, BEIARIT, EARLHIRSND, Z O Tt
T, B —ORKELLILEND, BFITERE
SNTARKEFEDEL T, KRR ERADE S LR %
DHERR, 201 R CBAT RTRENEZ A 20D LT D,

Remainder of Page Intentionally Left Blank
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1. EXHIBIT A — SERVICE LEVELS AND 1. FTREEA - H—ERALRILEVYR—
SUPPORT
1, Service Levels. Persefoni will endeavor to 1. PR EINDZ T HA LR

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; (ii) 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.

%;%ﬁ@%ﬁ¢ﬁ7ﬁlB%ﬁﬁﬁ@TE%Suiﬂﬁ#W

IZBWTC, BT RZ) T ar P —E R&F| H A HEIC T
éi5%bé%®&¢é@%%éhéﬁvy&4A&u\$
BROBHE, QYT A2V T ar—E ADFHEE
NI=Z T HA L (AT HE BRI R ERE I O Eli
PES) . () T AV S ar—ERAOBAX T A A
L (FEFEOFTIRY, LIoxt 356 B 72 S mi@ a0 5=
iz ftED) . L ONGi) R FERICER T 597 A2
Tvar—tAORHARGEEEWRTL UL FI7YvT4R
ALTRAZEYT 410D, ), LiE, BT RIV T var
P—EZpNE L O3 A M X360y A Moo B A 530
AZOiNT T 2L LT XATEVT 4 DT BT
AL EEEAIZERL, FEEE LILENSE
T HZ LI B~ EmICEIBEMEL > TEBICY
TAIV T arh—C AR TH L RIRTHIEN
T&%,

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. LAy (= N U A & s e o TS NN
HI7HE EC CRIEBEAZHERE) | O, K IFKR B M, E
Wz AT MRESFE EI T HZENTED,

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. a2 Nl H@& . TR o KE R IR
FRIQRE D B 48K 2 T (LA THR—FERE, &
W, ) . ZiERL, 7RI T arH—ER
OMHICET 3 AN B MY R— b 2H XA —
AL TIRALT B, =S L. kKBS H &R
nad, b33 R—FOERME. RICBTFBEMEIC
5. (1) 2 (BRUtnfEgEiy f— Mz H(T
EHT B HEE) . YR—bEY I TR MT BH]
2. tOREOfRE FTHE - ICAB I, U
(ii) Zid. BHETHORR Oz IZ NG L
T. Persefonitv B—F R &y Z 2 H5HMWICH T
2 ¢&,

L. A= R
support@persefoni.com (=i |- ¥ —JL &%) L
T.ALVTFROF Ty bERITT BN TE
3,
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1. EXHIBIT B — EXCLUSION OF ANTI-SOCIAL
FORCES

(a) Each Party represents and warrants as follows:

(i) It is 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.

(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.

(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 (ii) 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.

-17 -

v4.0




