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Master Services Agreement — Celonis SE

1. Definitions

All definitions used in the Agreement are specified in Annex A.

2. Agreementand Scope

21 These Terms and an accepted Order are the Agreement
between You and Us. The Agreement governs Your access
to and use of the Services specified in the applicable Order,
which may include Cloud Service, Online Training Cloud,
Support Services and/or Professional Services.

22 The additional terms set out in Annex B apply to Our
provision of Professional Services.

2.3 By signing an Order offered by Us, which references these
Terms or by indicating Your acceptance through an “I
accept” button or similar electronic acceptance method,
You accept the Order and agree to be bound by the
Agreement.

3. Delivery

3.1 Following Your acceptance of an Order for Cloud Service, We
shall provide You via e-mail with all information required for
You to access and use the Cloud Service. Alternatively, We
may at Our discretion provide You access to the information
using a different format, provided any such different format
will not affect Your access to and use of the Cloud Service.

3.2 The Cloud Service is (and is deemed to be) made available
to You on the day You accept Our Order (as provided in
Section 2.3) and We complete Our obligations as set out in
Section 3.1.

3.3 Where You order Online Training Cloud directly from the
Celonis website or Cloud Service of the type “Digital
Consulting Blocks” without a separate Order, Your order
placed online will be “the Order”, and no automatic Order
renewals in accordance with Section 10.1 shall apply.

4. Support Services

We provide Support Services as part of the Cloud Service and
these Support Services are described in the Support Services
Description which forms part of the Agreement. The Support
Services provided for the Online Training Cloud are described in
its respective Documentation.

5. Your Access Rights and Obligations

51 We are and remain exclusive owners of all rights (including
without limitation the Proprietary Rights) in and to the
Services and Documentation. You are granted a non-
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l'eHepanbHoe CornaLueHre 06 OKasaHuM ycnyr
ckomnaHueli Celonis SE

OCHOBHbIe NOHATUA

Bce noHaTMA 1 onpeaeneHna, NCNoJsib3oBaHHbIE B AaHHOM CornaweHuu, npuseaeHbl

B lNpunoxeHun A.

2,

21

22

23

3.2

3.3

4.

CornaweHue u chepa ero geicreua

Hactoawwme Ycnosua v npuHATbIM 3aKkas npeacTtasnsatoT coboi CornaweHue
mexay Bamun v Hamu. JanHoe CornaweHuwe onpegensert ycnosua Bawero
[0CTyna K Ycnyram, onucaHHbIM B COOTBETCTBYHOLEM 3aKase, U N0/b30BaHMUA
UMK, N KOTOpble MOryT BKAtoyaTb O6nauHblit Cepsuc (Cepamc 061auHbIX
,anHblx), O6nayHbit CepBUC OHMAWH—0bYYeHUs, Ycenyrn MNopaepKku VI/VI}'IVI

Ycnyrv KBaamouLMpoBaHHON NOMOLLM CMELMAIUCTOB.

[ononHutensHole YCnoBuA, U3N0XKEHHbIE B HPVU'IO)'KEHVIVI b, npumeHsatoTca K

npepocTasnerHuto Hamum MNpodeccroHanbHbix Yenyr.

MognwvcbiBan npeanoxeHHblt Hamu 3akas, B KOTOPOM YNOMSAHYTbI HacToAWwMe
Ycnosus, unu Bbipaxas CBoe corsiacue nyTem HaxaTua Ha KHomky «| dccept»
[«I7pur-/umafo»] WIN MHBIM MOAO06HBIM 3/1IEKTPOHHBIM CMOCOBOM BbIPAKEHNUA
cornacusa, Bbl MpuMHMMaeTe ycnoBuA 3aKasa M COrnalaetech BbINOMHATb

ycnosua Hactoawero CornaweHus.

MpepocraBneHue aocrtyna K Ycayram

Bcnen 3a BblpaxeHuem Bawero cornacMAa C  ycnoBUAMMU 3aKkaza Ha

ncnonbsosaHne Ob6nayHoro Cepsuca Mbl npefoctaBum Bam nocpesctsom
3/IEKTPOHHOM MOYTbl BClO MHPOpMauuio, Heobxoaumylo Ans [octyna K
O6nauHomy CepBuCYy M ero ucnonb3osaHus. Mol Bnpase, no Hawemy
YCMOTpEHUIO, NPefoCcTaBuTb Bam gocTyn K MHbOpMaLmu, UCNob3ya ApYyroi
dopmart, ecnm noboit Takon Apyroit GopmaT He NOBAUAET OTPULATENBHO Ha
Baw goctyn k O6nauHomy CepBUCY M €r0 UCMONb30BAHMIO.

Baw poctyn K O6nauHomy Cepeucy npegoctasnnetca (M cuutaetcs
NPefOCTaBNEHHbIM) B [AEHb, B KOTOPbIA Bbl MpuHAnM Haw 3akas (kak
npegycmotpeHo 8 Pasgene 2.3), a Mbl BbINOAHWAM Hawm 06A3aHHOCTH,

cornacHo Pasgeny 3.1.

B Tex cnyyasx, korga Bbl 3akasbiBaete O61auHbIi Cepuc OHNalH—0byveHns
HenocpeacTBeHHO Ha Be6—calite kKomnanum Celonis nan O6nauHbIi Cepsuc
Tmna «Uudposblie bnoku KoHcynbTaumii» 6e3 otaenbHoro 3akasa, Baw 3akas,
pasMeLlLeHHbI  OHNaWH, byaeT cuuTaTbcAa  «3aKasom», U HUKaKue
aBTOMaTuyeckue obHOB/IeHWA 3akasa cornacHo Pasgeny 10.1 npumerenuio He

noanexart.

Yenyru MopaepiKku

Mbl npegocTasnsem Ycnyru MoaaepXkun Kak yactb O6nayHoro CepBuca, U AaHHble

Yenyru MNopaepskkn onucaHbl B OnucaHuu Yenyr MNoaaepikku, Kotopoe sBasetcs

yactblo HacroAwero Cornawenua. Yenyrn lopaaepXkw, npepoctaBnsemble And

ObnayHoro Cepsuca OHnaH-Ob6yuyeHMs, onucaHbl B CBOEW COOTBETCTBYHOLLEN

JoKymeHTaumm.

51

Bawwu npasa n OﬁﬁBaHHOCTM, CBA3aHHbIe C 40CTynOM

Mbl ABNAEMCA M OCTAaeMCA 3KCK/O3UBHBIMU COBCTBEHHUKAMMU BCeX npas
(BK!]I'O“IaFI B TOM 4ucne npasa Ha MHTe}'U'IeKTya}'IbHyIO CO6CTB€HHOCTb) B

oTHoweHuun Yenyr v [lokymeHTaumu. Bol nonydaeTte HenepeycTynaemoe npaso



transferable right to use and access the Cloud Service for
the Subscription Term for Your own and Your Affiliates’
internal purposes (which specifically excludes any analysis
of third-party data). Use of the On-premise Component
(where applicable) is limited to use with its associated
Cloud Service, and You may not use the On-premise
Component for any other purpose. The On-premise
Component may not be modified or altered in anyway
except by Us. You must utilize the most current version of the
On-premise Component made available by Us. You are
responsible for all acts and omissions in breach of the
Agreement by any such Users and Affiliates and
accordingly, You will ensure that all Users and all Affiliates
are made aware of the terms of the Agreement applicable
to Your access and use of Cloud Service.

5.2  Your use of the Services shall be limited in accordance with
the metrics in the applicable Order. Definitions of the metrics
are contained in the Metrics Definition, which is incorporated
by reference.

53 You (i) are solely responsible for making available
interfaces to Your Customer Data and for uploading such
Customer Data into the Cloud Service; (ii) are solely
responsible for procuring and maintaining Your network
connections and telecommunications links and all
problems, conditions, delays and delivery failures arising
from or relating to such network connections or
telecommunications links; (iii) will maintain adequate
security standards for Your Users’ access to and use of the
Cloud Service and that You will use all reasonable efforts to
prevent any unauthorized access to, or use of, the Services
and, in the event of any such unauthorized access or use,
promptly notify Us.

5.4 Youwill not during the course of the use of the Cloud Service,

upload, input, access, store, distribute or transmit any

Malware, nor any material, including without limitation

Customer Data, that: (i) is Inappropriate Content; (ii) is

unlawful or facilitates illegal activity; or is otherwise illegal or

causes damage or injury to any person or property. We
reserve the right, without liability to You and without
prejudice to Our other rights, to (i) disable Your access to

any material that breaches the provisions of this Section; (i)

remove and delete any content where, in Our sole and

reasonable discretion, We suspect such content to be

Inappropriate  Content; and/or (iii) terminate the

Agreement for material breach in accordance with Section

9. You agree to defend, indemnify and hold Us and Our

Affiliates harmless from and against any and all claims,

losses, damages, expenses and costs, including without

limitation reasonable court costs and legal fees, arising out
of or in connection with: (i) Your breach of this Section;
and/or (ii) Customer Data.

55 You will not (i) copy, translate, or otherwise modify or
produce derivative works of all or parts of the Cloud Service,
it being understood that You will be entitled to copy the
Documentation as is reasonably required for Your internal
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5.3
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5.5

poctyna kK O6nayHomy CepBuCYy M €ro MCNoNb3oBaHWA B TeueHue Cpoka

Moanuckn ana Bawwmx cOBCTBEHHBIX HYXA M COBCTBEHHbIX HyA, Bawwmx
AddunnpoBaHHbIX Jny, (ero, B YaCTHOCTM, UCKIIOYAET Kakon-nubo aHanus
JaHHbIX TPETbUX ML) Mcronb3osarme JlokansHoro Komnowenta (ecan sto
NPUMEHNUMO)  OFPaHMYEHO €r0  UCMO/b3OBAHUEM

TONbKO BMecTe C

cootgeTcTByoWMM emy O6n1ayHbiM CepBUCOM, U Bbl He BNpaBe UCNOAb30BaTh
Takow JIoKanbHbI KOMNOHEHT ANnsA Kaknx—nmbo apyrux uenei. JIoKanbHbIN

KOMMNOHEHT HUKOMM o6pa30M He MOXeT 6bITb MOAMd}MLI,MpOBaH UNN U3SMeHeH

HUKem Kpome Hac. Bbl J0/MKHbI MCNONb30BaTb TO/MbKO Camytko MOCAeAHIo
Bepcuio npegocrtasneHHoro Hamu JlokanbHoro KomnoHeHTa. Bbl HeceTte
OTBETCTBEHHOCTb  3a 663,E|,el7ICTBVIe,

ntobble  gencteuAa M nosnekwue

HapyweHne pgaHHoro CornaweHua Kakumu—-nubo Monb3osaTtenimm W

AddunmposaHHbIMM JTMLaMK, U, COOTBETCTBEHHO, Bbl rapaHTUpyeTe, UTo BCE

Monb3oBatenu u Bce ApdunvposaHHble LA O3HAKOM/IEHbI C YCI0BUAMM
AaHHoro CornalweHus KacaTenbHo Bawero goctyna k O6nauHomy Cepsucy v
€ro UCnoib30BaHUA.

Ucnonb3oBaHne Bamu Ycnyr orpaHMyeHo B COOTBETCTBMM C MapameTpamu
npumeHUmoro 3akasa. OnpefeneHus TaKuMX NapaMeTpoB COAep)KaTcA B
OnpegeneHumn MapameTpoB, KOTOPOE CHMTAETCA BKJIOYEHHbIM B HacToAliee
CornaweHve nocpeacTBOM CCbUIKM Ha Hero.

Bor (i)
MHTepdelicoB K Bawum KnveHTckum  [laHHbIM M 3@ 3arpysKy Takux
KnueHTtckux [aHHbix B O6nauHbii CepBuc; (ii) HeceTe enUHOINYHYIO

HeceTe eAMHO/IMYHYKD  OTBETCTBEHHOCTb 3a NOAK/KYeHUue

OTBETCTBEHHOCTb 3a obecneyeHune n noapepxaHue Bawux ceTesbIxX
I'IO,D,KHIO‘-IEHMH N TeNeKOMMYHUKALUMUOHHbIX csnaeﬁ, a TaKXe 3a Bce I'IpOﬁﬂeMbI,

YCN0BUSA, 3a4ePXKM, C6ON A0CTaBKM, MPOMCXOAALLIME M3—3a UM OTHOCALLMECA
K NOAO6HbIM CEeTEBbIM MOAKIOYEHUAM WMAN  TENEKOMMYHUKALMOHHbIM
cBA3AM; (iii) 06A3aHbl NOALEPKMBATbL afeKBaTHbIe CTaHAAPTbI 6e3onacHoCcTH
ana poctyna Bawwux Monb3oBaTeneit M ucnonb3oBaHMa umm OBnavHoro
CepBuca, Nnpunaratb Bce pasymHble yCuAua, Ana Toro 4tobbl NpeaoTepaTuTh

ntobon HecaHKLl,VIOHMpOBaHHbIﬁ AOCTYyNn K UANU UX HeCaHKUMOHUPOBaAHHOE
MCcNnosb3oBaHWe, a B C/ly4ae FIO,CI,06HOFO HECaHKULMOHNPOBAHHOIO A0CTYyNna Uaun

MCNO/b30BaHNA, HE3aMeaNNUTeNNbHO rIpOI/IHd)OpMMpOBaTb Hac.

B TeueHue Bcero BpemeHu, noka Bbl nonbayetecb O61auHbim Cepaucom, Bol
He [LO/IKHbI 3arpy¥KaTb, BBOAUTb, NOAKOYATL, XPaHWUTb, PACMpPOCTPAHATL UK

nepenasatb HUKakoe BpenoHocHoe I'IporpaMMHoe ObecneyeHue U HUKaKne

maTtepuasnbl, BK/IOYas, B TOM uucne, KaveHTckue [aHHble, KOTopble: (I)
asnaoTcA Hegonyctumbim KoHTeHTOM; (ii) ABNAOTCA MNPOTUBO3AKOHHbLIMU
MM CnocobCTBYIOT NPOTUBONPABHOMN AEATENbHOCTU; AW MPOTUBO3AKOHHbI MO
MHbIM OCHOBAHWAM, MW 3K HAHOCAT yLLepb nnm Bpes Kakomy—-1160 auuy v
cobcTBeHHOCTU. Mbl  octaBnsem 33 coboil npaBo, He HecA HUKaKoM
OTBETCTBEHHOCTV Nepes Bamu M He ywemnss Hawu npoume npasa (I)
3ab10KMpoBaTb Baw pgoctyn K nobomy maTepuany, KOTOpbI Hapywaet

nonoswenns panHoro Pasgena; (i) y6pate u ymanute nio6oii KoHTeHT, B
KoTopoM no Hawemy co6CTBEHHOMY pPasyMHOMY YCMOTpeHutio Mol
npeanonaraem Haanune Hegonyctumoro KontenTa; ufunmn (iii) pacropruyts

CornaweHne u3—3a €ro CyLECTBEHHOrO HapyLEeHWA B COOTBETCTBUU C
Pasgenom 9. Bbl cornawaeTech 3awmwatb Hac, npuHMmatL Ha cebs
OTBETCTBEHHOCTb Mepea TpeTbMMM Anuammn 3a Hac, ocsoboxkaate Hac ot
OTBETCTBEHHOCTU B C/lydae Ntobbix NpeTeH3ui, yEbITKOB 1 yuwepba, pacxoaos
W U3Lep)KeK, BKAOYAn, B TOM 4MCAe, pasymHble CyaebHble WU3Lep:KKu U
PacXodbl Ha KOPUAMYECKME YCayrM, npoucTekatowme u3 uam 8 ceasn ¢ (i)

Bawunm HapyweHuem gaHHoro Pasgena; M/wm (ii) KnneHTcknmn JaHHbIMuK.

Bol He 6ygete (i) Konuposats, nepeBoauTb MAM KaKMM-TO 06pasom
MoANGUUMPOBATL WM CO3A4aBaTb NPOM3BOAHbIE MPOAYKTbI /obbIX YacTei
O6nayHoro Cepsuca, Npu 3TOM npeanonaraercs, Yto Bbl Byaete Bnpase
Konuposatb [loKymeHTauuio OBbLEKTMBHO Heobxoaumylo Ans  Bawwux
HyTpennmnx npoueccos; (i) nogkntouatbes k O6naurHomy Cepsucy uam



purposes; (ii) access or use the Cloud Service in breach of
applicable laws or for any illegal activities, including without
limitation to transfer data and information which is illegal or
in breach of third-party Proprietary Rights; (iii) disassemble,
reverse engineer, decompile, place at risk or circumvent the
functionalities, performance, and/or the security of the
Cloud Service; (iv) access all or any part of the Cloud
Service in order to build a competitive and/or similar
product or service; or (v) determine whether the Services
are within the scope of any patent.

5.6 We will have the right to temporarily restrict Your access to
the Cloud Service, if We in Our reasonable judgment deem
it likely that Your use of the Cloud Service will have negative
effects on the Cloud Service, and that immediate action is
required in order to limit or prevent damage. We shall
promptly inform You of any such restriction and, where
reasonable to do so, We shall provide such information in
advance.

5.7 We are entitled to integrate technical features into the Cloud
Service which allow Us to verify Your compliance with the
limitations in Your Order. For clarity, no Customer Data shall
be visible to Us in this context. Further, We may audit Your
use of the Cloud Service in order to establish whether the
use of the Cloud Service is in accordance with this

Agreement, at Our own cost, by providing You seven (7)

days’ prior written notice. We may ask a qualified third party,

who will be obliged to maintain confidentiality, to perform
the audit. You shall keep complete and accurate records to
permit an accurate assessment of Your and Your Users’
compliance with this Agreement. You shall ensure that all
access rights, documents, information, materials,
employees and other required information will be made
available by You to Us in advance and free of charge to
allow Us to conduct the audit. Where We notify You of a non-
compliance with Your Order limitations, including any over-
usage, We may work with You to seek to reduce Your over
usage so that is conforms to Your Order. If You are unable or
unwilling to abide by the Order limitations, You will pay any
invoice for excess usage or execute an Order for additional

Services. Our acceptance of any payment shall be without

prejudice to any other rights or remedies We may have

under these Terms, the Order or applicable law.

6. Fees and Payment

6.1  We will invoice the Subscription Fees annually in advance.
Unless agreed otherwise in the Order, all payments are due
in full without deduction or set-off within 30 (thirty) days of
the date of Our invoice.

6.2 Without prejudice to any other rights We may have, if We
have not received payment for any overdue invoices, We
shall be entitled to (i) by giving You thirty (30) days’ prior
written notice and without liability to You, disable Your
password, account and access to all or part of the Cloud
Service and We shall be under no obligation to provide any
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5.6

5.6

6.2

MCNO/Ib30BaTb €ro B HapyweHue npumeHuUmbIX MpaBoBbiX HOPM WKW ONA
ntobon He3aKoOHHOM AEeATENbHOCTH, BK/IKOYanA, noOMUMO npoyero,

nepemelleHne JaHHbIX U UHPOPMALMK, €CN 3TO HE3AKOHHO WM HapyLuaeT
npasa Ha MHTennekTyanbHyto Co6eteeHHoctb Tpetbix any; (iii) npoussoants
pa3bopky, o6paTHOE NPOEKTUPOBaHMe, AEKOMMUAALMIO, MOABEpraTb PUCKY
WK 0BXOANTb GYHKLMM, NPOU3BOAUTENbHOCTb M/Wan 3awwmTy OBnadHoOro
Cepauca; (iv) nonyyatb focTyn v 06palwaThea K KaKUM=MBO OTAE/bHBIM

yactam O6nayHoro CepsMca C LENbI0 NOCTPOEHUA KOHKYPEHTOCMOCOBHOrO
u/unn noxoskero NPOAYKTa WAW YCAyrv; (v) onpeaenaTb, HaxomAaTca Au

Ycnyrv nog, oxpaHown Kakoro—nnbo nateHTa.

Y Hac ecTb NpaBO BpemMeHHO orpaHuumMBaTb Baw goctyn K O6nayHomy

Cepeucy, ecnv no Hawemy o060CHOBaHHOMY cyxaeHuio Mbl coyTem
BEPOATHbIM, 4TO Bawe ucnonb3osaHve ObnayHoro CepBuca ByaeT umeTtb
HeraTMBHoe Bo3gelctBue Ha O6nauHbii CepBuc, M uTo TpebytoTca
HEOT/NIOXKHbIEe AeMCTBUA C Le/Iblo OrPaHUYUTL UM NPeSOoTBPATUTDL yiiep6. Mbl
He3amen/mTebHO NpouHpopmupyem Bac o nto6om Nnogo6HOM OrpaHUyeHuK,

a Tam, rae 3To 060cHOBaHHO, Mbl NPefoCTaBUM Takyto MHGOPMaLMIO 3apaHee.

Mbl ynonHomouYeHbl WHTerpuposBaTb B O6nauHbii CepBUC TeXHWYECKUe
XapaKTepUCTUKK, KoTopble Mo3BonAtoT Ham nposepATb cobatogeHve Bamu
JIMMWUTOB, NPUMEHUMbIX K Bawemy 3akasy. Bo u3bexkaHue COMHeHWN, B
LAaHHOM ciydae Bce KnveHTckue [laHHble oCTaHyTca ana Hac HeBMaumbiMu.
[anee, Mbl Bnpase 3a CBOW CYET NPOBOAMTb ayAWUT WMCNONbL30BaHWUA Bamwu
O6nayHoro CepBuca, 4TOObI YCTAaHOBWUTb, COOTBETCTBYET /M MOJ/Ib30BaHWE
O6nayHbIM CepBucom CornaweHuio, Bam

AaHHOMY Hanpasus

COOTBETCTBYIOLLEE YBEAOMEHME 33 7 (ceMb) AHel [0 Havana ayauTa. Ona

nposeaeHna ayguta Mbl BnpasBe MNPUrAAcUTb WMMEIOLLYHO Heoﬁxo,qwmyro
KBaﬂMd)MKaLI,MIO TPEeTb0 CTOPOHY, KOTOpan 6y,qu cBA3aHa obs3aTenbcrBamm
CO6!]IO,D,EHVIH KOHd)VIﬂ,eHLI,VIa!]bHOCTVI. Bbl AONMKHbBI BECTU MOJIHbIE M TOYHblE
y4eTHble 3anucu, 4yTObbI AaTb BO3SMOXHOCTb NpoBeaeHnAa TOYHOMN OUEHKM Toro,
yto U Bbl, n Bawun MNonb3osaTtenu co6mop,anm ycnoBuAa HactoAalwero

Cornawenus. Bbl 06sa3aHbl obecneunTb, 4yTOBLI BCE MpaBa AOCTyNa,
OOKYMEHTbI, MHOOPMaLMsA, MaTepuasnbl, cBedeHUs 0 paboTHUKax U npoudve

Tpebyemble faHHble 6blIM NpeaocTaBneHbl Ham 3apaHee M 6€3803me3a4HO C
uenblo AaTb Ham BO3MOMKHOCTb NpoBedeHus ayauTta. B cayuasx, korga Mol

yBegomnsem Bac o HecobnogeHun numutoB Bawero 3akasa, BK/OYan
npeBblWeHMe IMMUTOB UCNOAb30BaHMA, Mbl Bnipase paboTtaTb BmecTe ¢ Bamu
C Uefbl0 CHU3WUTb MNpeBblleHWe JMMWUTOB WCMO/b30BaHMA [0 YPOBHS,
COOTBETCTBYIOLLErO AMMMTaM Bawero 3akasa. Eciv Bbl He B coCTOAHWUM Uan
He »enaete cobnogatb AMMUTbI Bawero 3akasa, Bbl 6yaete [0MKHbI

ONMaTUTb Hal cYyeT 32 MpeBblllEeHWE JIMMWUTOB WCNONb30BaHWUA Anbo
pasmecTuTb 3aKa3s Ha p[ononHuTenbHble Ycnyrn.  lNpuem Hamu noboro

nnatexa He 6y,u,eT YManATb HUKaKMe nHble npasa nan cpeacrtsa 3aWUTbl Npas,
KOTOpble MOryT MMeTbCA Yy Hac cornacHo HactoAalwmnm YcnoBuam, 3aKa3y nwnn

NPUMEHUMOMY Npasy.

Bo3HarpaxkaeHue U nnatexu

Mbl eXerogHo aBaHCOM BbICTaBAAEM CYeTa Ha yniaTty AGOHeHTCKow MMnaTbl.
Ecnu B 3aKa3e He OrOBOPEHO MHOE, BCE MATEXKM AOMKHbI 6bITb NPOM3BEAeHbI
MONHOCTbIO 6e3 BblUeTOB MM 3a4eToB B TeyeHne 30 (Tpm,qu,am) OHel ¢ patbl

Hawero cyeta.

Bes ywepba Ansa nobbix MHbIX NPaB, KOTOpble MOTYT Y Hac umeTbes, ecnn Mbl
He MOYYMAM ONaTy N0 KaKMM-n60 NpocpoUeHHbIM cuetam, Mbi sripase (i)
yBegomms Bac 8 nucbmerHom Buge 3a 30 (Tpuauats) aHeit u, He Hecs nepeg,
Bamu HuKakux 06sa3aTenbcTs, 3aba0KMpoBaTh Bal naponb, akkayHT U focTyn
K O6nauHomy CepBuCY NOIHOCTLIO UM YACTMYHO, U Npu 3TomM Mbl He Byaem
obs3aHbl NpeaocTaBnATb ycayru O6nayHoro CepBuca HWM MOJIHOCTBIO HU
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or all of the Cloud Service while the invoice(s) concerned
remain unpaid; and/or (ii) suspend the Professional
Services until all payments due have been made in full.

6.3 Without prejudice to any other rights We may have, if We
have not received payment for any overdue invoices, We
may charge You interest at the rate of 1% per month or lesser
if such amount is required by applicable law from time to
time on any overdue sums from the due date until the date
of receipt of payment by Us (inclusive).

6.4 The Subscription Fees are non-refundable and do not
include Taxes and You are responsible for all Taxes. If We are
required to pay Taxes based on the Services provided under
these Terms, then such Taxes shall be billed to and paid by
You. If a deduction or withholding is required by law, You
shall pay such additional amount and will ensure that the
net amount received by Us equals the full amount which We
would have received had the deduction or withholding not
been required. This Section shall not apply to Taxes based
on Our income.

6.5 We shall be entitled to adjust the Subscription Fees with
effect from Your next Renewal Term. Where We increase the

Subscription Fees, such increase shall not exceed 7%.

7. Service Level Agreement

71 During the Subscription Term, We shall render all
commercially reasonable efforts to meet the Service Level
Agreement.

7.2 Inthe event the Cloud Service Uptime falls below 95%

a for four (4) consecutive calendar months; or
b for five (5) calendar months during any twelve (12)
calendar month period,

as your sole and exclusive remedy, You shall have the right to
terminate the affected Cloud Service by giving Us written notice
within a period of thirty (30) days after such occurrence and
Celonis will refund to You any prepaid Fees covering the
remainder of the Term of the applicable Order Form. Your
termination will become effective on the last day of the calendar
month in which We have received Your notice.

8. Customer Data; Data Protection

8.1 You own all right, title and interest in and to Customer Data
and shall have sole responsibility and liability for (i) the
legality, appropriateness, and integrity of Customer Data;
(ii) the completeness, reliability, accuracy and quality of
Customer Data; (iii) obtaining and maintaining all
necessary licenses and consents required to use Customer
Data, if any; and (iv) Your entering of Customer Data into
the Cloud Service. You acknowledge that (i) We will not be
held responsible in any way for any Proprietary Right or
other rights’ infringement or violation or the violation of any
applicable laws, arising or relating to such Customer Data
and/or communications; and (i) that any Personal Data
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6.3

6.4

6.5

7.2

Y4acTMYHO, 4O Tex MOop MOKa Takue cyeTa He ByayT onnayeHbl; M/MHM (ii)
NPMOCTaHOBUTL NpegocTaBieHune NpodpeccroHanbHbIX YCayr go Tex nop, noka

BCE MPOCPOYEHHbIE NIATEXMN HE BYAyT NOSHOCTLIO NPOU3BEAEHDI.

Bes yuwiepba ansa nobbix MHbIX UMetoLwmxca y Hac npas, eciv Mbl He nonyyaem
oniaTy no KakMum-anbo NpocpoyeHHbIM cyetam, Mbl Bripase HauncauTL Bam

npoueHTbl NO CTaBke 1% 8 mecay, uam no 60s1ee HU3KOW CTaBKe, eC/in Takas
CTaBKa npegnucaHa NPUMEHUMbIM MpaBoOmM B COOTBeTCTByK)LLIMFi nepuon
BpemeHun, Ha nobble He ynnayeHHble BOBPeMA CYMMbl C A4aTbl HacTynaeHuAa

CpOKa onnatbl A0 AaTbl NonayvyeHMA Hamu onnatbl (BKﬂIO‘-IaH TaKyro ,Cl,aTy).

AbBoHeHTCcKas [Mnata He NOANENKMT BO3BPaTy M He BKAYaeT Hanoru;
OTBETCTBEHHOCTb 3a BCe Hanorm nexut Ha Bac. Ecam oT Hac Tpebyertca
ynnatute  Hanoru B OTHOweHun Ycayr,

npegocTaB/ieHHbIX  COrnacHo

HacToAWwMM YCnosusm, TO pacxogbl Ha ynaaty Takux Hanoros 6yayt
npeabasieHbl Bam u nognesxkar onnate Bamu. Ecam no 3akoHy notpebyerca
NpOM3BECTM KaKoW—/IMBO BblYET MK yaepskaHue Hanora, Bbl 4onxHbl 6yaete
ynaatMTb Ham Takylo AOMOSIHUTE/IbHYIO CYMMY, C YY4ETOM ynaaTbl KOTOPOMN
YucTan Cymma, nonyyeHHas Hamu, pasHanacb 6bl NONHOM CyMMe, KOTOPYHO
Mbl nonyunnun 6bl, ecnan 6bl NPOM3BECTU TAaKOM BbIYET WU yAep)KaHue He
TpeboBanocb. [aHHbii Pasgen He npumeHsetca K Hanoram, 6asoit ana

KOTOpbIX ABAAeTcA Haw goxoa.
Mbl BnpaBe KoppeKkTMpoBaTb ABGOHeHTCKyto [lnaty, HauMHaa c¢ Bawero

cnepytouwero Cpoka MpopnenHus. B cnyyasx ysenvuenus Hamm AGoHeHTCKoM

Mnatbl Takoe yBennyeHune He byaet npesbiwatb 7%.

CornaweHue 06 ypoBHe obcnyxusaHusa

B TeueHne Bcero Cpoka Moanucku Mbl 0basyemcAa npeanpuHMmaTtb Bce
KOMMepYecKM O0BOCHOBaHHblE YCUAMA ANA  HaA/Nexallero MUCnosHeHus
Cornawenusa 06 YposHe O6CnyKuBaHMA.

Ecnn Bpema poctynHoct O6nayHoro CepBuca ymeHbLIaeTcs 4O YPOBHA

meHee 95%

a B Teuenne 4 (eTbipex) KaneHAAPHbIX MECALLEB NOAPAA; UK
6 B

[ABEeHaALaTUMECAYHbIV Nepuos,

teverme 5  (nATM)  KaneHgapHbix  mecAues  3a  no6ol

B KauecTse Baluero eaMHCTBEHHOrO U UCKNIOUMTENBHOMO CPEACTBA 3aLLmMThl Npasa Bbl
BMpaBe MNpPeKpaTUTb WCMosb3oBaHWe paboTatowero ¢ HapyweHusmu O6aauHoro
CepBuca HanpasieHem Ham NMMCbMEHHOTO yBedomeHus 8 Tewerue Tpuauatn (30)

,CI,Heﬁ C MOMEHTa HacTyn/ieHuAa CoOoTBeTCTBylolWero COﬁbITMﬂ, n komnanua Celonis

BO3mecTUT Bam Bce npepgonnayeHHoe Bo3HarpakgeHuwe, NOKpbiBatowee OCTaToOK

Cpoka cornacHo npumeHumoit ®opme 3akasa. Takoe npekpalleHne Bamu Bctynaet B

cuny B I'IOCne,CI,HMﬁ OeHb KaneHgapHoro mecaua, B Kotopom Mbl nonyynnn Bawe

yBeZLoM/eHMe.

81

KnueHtckue JaHHble; 3awmra [aHHbIX

Bbl BNageeTe BCEMM NpaBaMu B OTHOLEHUMU KAMEHTCKMX [JaHHbIX U B NONHOM
mepe otseyaete 3a (i) 3aKOHHOCTb, YMECTHOCTb M LENOCTHOCTD KAMEHTCKMX
Jannbix; (i) nonHoTy, HageKHOCT, TOYHOCTb M KayecTBO KAMEHTCKMX
Jannbix; (i) nonyuenne u noppepkarne B cune Beex HEOBXOAUMbIX
NMULEH3UIA M paspelleHnit, Tpebyembix ANA MCNOAb30BaHMA KAMEHTCKUX
Jannbix, (ecan Takosbie MmetoTca); a Takke (iv) Beog Bamm Knuentckmx

JaHHbix B O6nauHbIi CepBuc. Bbl npusHaete, 4to (I) Mbl HUKOMM 06pasom
He oOTBeYaemM 33 MOCATaTeNbCTBO HA nNpaBa Ha WHTenneKTyanbHy
Cob6CTBEHHOCTb MAKM ApyrMe Npasa, UAW 33 HapylleHue 3TUX Npas MAu 3a

HapyLlueHune obbIX NPUMEHUMbIX 3aKOHOB, BO3HUKAOLWMX UAN OTHOCALLMXCA
K Takum KaneHTckinm JaHHbim n/uam K KOMMYHUKaLMAM; 1 (ii) yTto Ntobble

MNepcoHanbHble [aHHble, cogepikalwmeca B KaMeHTCKMx [aHHblX, 6blav



contained in Customer Data has been collected and is
maintained in compliance with applicable Data Protection
Laws.

8.2 You grant to Us and Our Affiliates a non-exclusive, royalty-
free, worldwide, transferable licence; (i) to use, host,
transmit, monitor, manage, replicate, access, store, and
cache Customer Data in connection with providing and/or
administering the Services; and, subject to the requirements
of Section 9, for the purposes of improving and/or
developing the Cloud Service; and (i) where necessary, to
transfer Customer Data, to any third parties used by Us but
only as required for the provision of the Services.

8.3 During the Subscription Term, You will be entitled to access
Customer Data at any time. You may export and retrieve
Customer Data in a standard format. Export and retrieval
may be subject to technical limitations; in which case We
will find a reasonable method for You to access Customer
Data. Before the Subscription Term expires, You will be given
the right to use Our self-service export tools (to the extent
available for the applicable Cloud Service) to perform a
final export of Customer Data from the Cloud Service. Upon
expiry of an Order, We will delete or destroy Customer Data
remaining on the Cloud Service unless applicable law
requires retention for a specified period. Any such retained
data is subject to the confidentiality provisions of these
Terms.

8.4 We will maintain appropriate administrative, physical, and
technical safeguards for protection of the security,
confidentiality and integrity of Customer Data, as further
described at https://www.celonis.com/trust-center/. Those
safeguards will include, but will not be limited to, measures
designed to protect against the unauthorized access to or

disclosure of Customer Data.

8.5 Each party shall, in connection with the exercise of its rights
and the performance of its obligations under the
Agreement, comply with all applicable Data Protection
Laws. We acknowledge that You are acting as a data
controller in respect of any Customer Data which contains
Personal Data. To the extent that We process any such
Personal Data in the provision of the Services, the Data

Processing Agreement in Annex C shall apply.

8.6 For the purposes of this Section the terms "data controller’,
"process” and "processing” shall have the meaning given

under applicable Data Protection Laws.

9. Use of Customer Data

We and Our Affiliates, sub-contractors and third-party service
providers may collect data derived from Your use of the Services
for development, benchmarking, marketing, other business
purposes, and creating analyses. All such data is collected in an
aggregated and anonymized form that does not, on its own,
permit direct association with You, any specific User or other
individual or third party.
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8.2

8.3

8.4

8.5

8.6

9.

NOJIyYEeHbl U XPAHATCA B COOTBETCTBUM C NPUMEHUMbIM 3aKOHOAATE/IbCTBOM O
3awmTe [JaHHbIX.

Bbl npepoctasnsete Ham v Hawum  AddunvposaHHbIM  Jlvuam
HeucKNUnTeNbHYo, 6e3B03Me3aHYI0, PAaCNpPOCTPAHAILLYIOCA Ha BECb MUP,
nepeycrynaemyo MCnoib3oBaHue,

NNLEH3NI0 (I) Ha pasmeLLeHme,

NepecbiIKy, KOHTPO/b, YNPaBAeHWE, BOCNIPOU3BEAEHNE, NONYYEHWE JOCTYNa,

XpaHeHue un KawunposaHue KnmeHTckux [aHHbIX B CBA3U C NpeaocTaBieHneM

u/uan apMuHKCTPUpPOBaHMeM YCAYr, M B COOTBETCTBUM C TPeBOBaHMAMM
Paspena 9 B uensx ynyuwenus u/uau passutua O6nauHoro Cepeuca u (i)
npu  HeobxoAMMOCTW, Ha nepefady KAneHTCKUX  [JaHHbIX  Nto6biM
MCnonb3yembim Hamu TpeTbUM MM, HO ILLb B TO Mepe, HaCKOIbKO 3TO

TpebyeTca ona NnpefocTaBneHus Yeayr.

B TeyeHune Cpoka Mognucku Bl byaete Bnpase obpalatbca K KAMEHTCKMM
[JaHHbIM B noboe BpemAa.  Bbl BnNpaBe 3KCNOPTMPOBaTb W W3B/AEKaTb
Knuentcknme [aHHble B CTaHAApTHOM ¢opmaTe. SKCMOPT M U3BJeYeHUe
[AQHHbBIX MOTYT 3aBMCETb OT TEXHUYECKUX OFpaHUYEHUiA, U B 3TOM cydae Mol
usbllwem ana Bac npuvemnembiii cnocob poctyna K KanmeHTckum [aHHbIM.
Mpexkae yem Cpok Moanucku uctedet, Bam 6ygeT npefocTaBneHO NpasBo
Mcnonb3osaTb Halwm HesaBUCUMble MHCTPYMEHTbI 3KcnopTa (HaCKOﬂbKO 3To
no3BosAeT cooTBeTcTByoWMi  ObnayHbIi Cepemc), yTobbl OCYLLECTBUTL

duHanbHbIM 3KcnopT KnaveHTckux [daHHbix M3 O6nayHoro Cepsuca. Mo
MUCTEYEHMU CPOKa AeNCcTBUA 3aKaza Mbl yA4aIUM UK YHULTOXKUM KaneHTCcKue
[JaHHble, ocTatowmeca 8 O6nauHom CepBuce, 33 UCKIIOYEHUEM TEX CYYaEB,

KOr[a COXpaHeHWe AaHHbIX HA OnpeaesieHHbI nepuog TpebyeTcs cornacHo
npumeHnmomy npasy. /ltobble Nogo6HbIE COXPaHEHHbIE AaHHblE MOANALAT

noga, 4encTBue NOOKEHNN HACTOALLMX YCNIOBUIA O KOHOUAEHLMANBHOCTU.

Mol

TeXHUYeCKMe mepbl nNpeaoCTOPOXHOCTU ANA COXpaHeHuAa 6e3OI'IaCHOCTM,

obecneunm cooTBeTcTByrOwMe aAMUHUCTPATUBHbDIE, d)VIBVI“IECKVIe n

KOHd)MAeHLJ,MaﬂbHOCTM n uenoctHoctM KnumeHTckux [aHHbIX, Kak 6onee

noapobHo onucaHo no agpecy: https://www.celonis.com/trust-

center/. 3T mepbl NPeAOCTOPOXKHOCTM ByayT BKAIOYATb, CPEAM MPOYEro,
Mepbl, MNPU3BaHHblE 3alUTUTL OT HECAHKLUMOHMPOBAHHOMO JOCTyna K

KNMEeHTCKMM [IaHHbIM U OT UX PACKPbITUA.

B cBA3M C peanusaumeit CBOMX NPaB M BbINONHEHWEM CBOMX 06A3aTENbCTB MO
HacToAwemy CornaweHuio Kaxpaaa M3 CTOPOH obasyetcAa cobnopatb Bce
npMmeHnmoe 3akoHogaTtenbcTso o 3awmute [aHHbix. Mbl noaTBEepXAaem, YTo
Bbl pelicTByeTe KaK KOHTPOMep AaHHbIX B OTHOWEHUU Bcex KAMEHTCKMX
[aHHbIX, cogepxawmx MNepcoHanbHble [aHHble. B Tol cTeneHu, B KOTOpoi Mbl

obpabaTtbiBaem tobble Takue MepcoHanbHble [aHHble NpuU NpeaocTaBieHna
Yenyr, nognexut npumeHeHuto «CornaweHve o6 O6paboTke [daHHbIX»

(I'Ipmno»(eHme B).

Ona

«O6paﬁaTbIBaTb» n «o6pa60TKa» MUCNONb3YKOTCA B TOM CMbIC/1e, B KAKOM OHU

u,eneﬁ AaHHOro Paspena TEPMUHbI «KOHTpO/I/IEP  AaHHbIXY»,

MCNO/NIb3YHOTCA COrnacHo 3aKOHO,D,aTEI1bCTBy o 3awuTe JaHHbIX.

Ucnonb3osaHue KnneHTcknx [aHHbIX

Mbi 1 Hawun AddunnpoBaHHble JInua, cybnoapsaauMKM M CTOPOHHME MOCTaBLLMKM

ycnyr Bnpase OCyWecTBNATb C60p AaHHbIX, NpoUucxogalmnx n3 Bawero nonb3oBaHuA

Ycnyramu, gna paspaboTkM, CPAaBHEHWA, MAPKETUHrA, MPOYMX AEeN0BbiX Lenei K

Co3aHunA

aHaNUTMYEeCKUX MaTepuanoB. Bce Takue paHHble COﬁMpaK)TCﬂ B

arperMpoBaHHoit U obesnuyeHHol dopme, KoTopas cama no cebe He nossonser

npocneauTb NpAMYI0 CBA3b € Bamu, Kakum-nunbo KOHKpeTHbIM onb3oBatenem nam

WHbIM Y€N0BEKOM UJIN TPETBUM JIULLOM.


https://www.celonis.com/trust-center/
https://www.celonis.com/trust-center/

10. Term and Termination of Subscription for Cause

101 Your Subscription commences on the effective date
specified in the Order, but in no event later than the date You
accept the Order and are given initial access to the Cloud
Service (in accordance with Section 3.2). Your Subscription
continues for the Initial Subscription Term and unless
otherwise stated in the Order, the Initial Subscription Term of
each Order is thirty-six (36) months. Thereafter, it
automatically renews for successive periods of 12 months
(each a “Renewal Term”) unless a party gives 30 days' prior
written notice to the other party of its intention not to renew
the Subscription. Unless otherwise agreed in the applicable
Order and subject to Your rights to terminate under Section
7.2 or this Section, Your Subscription may only be terminated
in accordance with Section 10.2.

10.2 Without prejudice to any other rights or remedies to which
We or You may be entitled, either party may terminate an
Order, Subscription or this Agreement without liability to the
other at any time with immediate effect upon written notice

if the other party:

a is in material breach of any of its obligations under the
Agreement or an Order and, in the case of a breach
which is capable of remedy, fails to remedy such breach
within thirty (30) days of notice of the breach; or

b voluntarily files a petition under bankruptcy or
insolvency law; has a receiver or administrative receiver
appointed over it or any of its assets; passes a resolution
for winding-up; or a court of competent jurisdiction
makes an order to that effect; becomes subject to an

order; into any voluntary
arrangement with its creditors; ceases or threaten to
cease to carry on business; or is subject to any
analogous event or proceeding in any applicable
jurisdiction.

administration enters

10.3 Termination of any Order shall have no effect on any other
Order under this Agreement.

10.4 On termination of Your Subscription or this Agreement for
any reason, You shall cease to access or use the Cloud
Service.

1. Limited Warranties

1.1 Subject to limitations in this Section, We warrant that the
Cloud Service shall substantially perform as specified in the
Documentation during the Subscription Term, when used in
accordance with the terms of the Agreement. Support
Services will be rendered with due care, skill and ability, and
in accordance with recognized standard of good practice.

1.2 We do not warrant any specifications other than those set
out in the Documentation, including without limitation
statements made in presentations of the Cloud Service, Our
public statements or advertising campaigns. Any warranty
other than the limited warranty set out in Section 1.1 must be

made in writing and confirmed by Our management. You
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10.
10.1

10.2

10.3

10.4

n
11

1n.2

Cpoku n O6ocHoBaHHoe lMpeKpaweHue Moanuckn

Bawa MoAnucKka HauMHaeT AeWCcTBOBaTb C AaTbl, YKa3aHHOM B 3aKase, HO H
Nno3)Ke 4Yem C AaTbl, B KOTOpyto Bbl NpuHAAM ycnosBus 3akasa v Bam 6bl
NPeaoCTaBNeH HavanbHbii 4ocTyn K O6nadvomy Cepeucy (B cootsercramm
Pasgenom 3.2). Bawa [Moanucka NpoaomKaeT neiicTBOBaTb B TeueHU
HavanbHoro Cpoka MoAnucKku, 1, eCiM HET UHbIX YKa3aHuit B 3akase, HayanbHbl
Cpok Moanucku Kampaoro 3akasa coctaenser 36 (Tpuauatb wects) mecauel

Mocne 3Toro oH aBTOMATMYECKM BO306GHOBAAETCA Ha Mocieaylolime nepuog)
anvtenbHoctblo 12 mecsaues (Ka>+<,qbu7| Takol nepuog asnsetca «CpoKoi

MpoafieHus»), 3a WMCKAIOMEHMEM CAyYaeB, KOTAa Kakas—in6o us CTopo

NUCbMEHHO yBeAOMASET apyryto CTOpoHy o cBoem HamepeHun He BO306HOBNAT
Mognucky. NMpu OTCYTCTBUM UHBIX JOFOBOPEHHOCTEN B COOTBETCTBYIOLEM 3aKa3

M ¢ yyeTom Bawwux npaB npekpatutb Moanucky cornacHo Pasgeny 6.2 wn
naHHomy Pasgeny Bawa [Moanucka MoeT 6biTb NpeKpalleHa TONbKO
cootseTcTBuUM ¢ Pasgenom 9.2.

bes ywepba Ana n06bIX MHbIX NPaB WAW CPEACTB MNPaBOBOM 3alLUTbI,
umerowmxca y Bam uam y Hac, nobasa cTopoHa Bnpase Hemea/ieHHO
npekpaTuTb 3aKas, Moanucky nam aeincreme gaHHoro CornaleHuns, He Heca 3a
3TO HMKaAKOM OTBETCTBEHHOCTU nepes APYroi CTOPOHOM,  MUCbMEHHbIM

yBEeOM/IEHMEM, EC/IN APYras CTOPOHA:

a Cyw,ectBeHHO HapylwlaeT Kakue-nmbo 06ﬂ3aTeI1bCTBa, npoucTekawuwme n3
AaHHoro CornaweHua nam Kakoro—-nn6o 3aKasza, u B CNydae HapyuweHua,
KOTOpoe morno 6bITb ucnpasneHo, He uUcnpas/sAeT ero B Te4yeHue 30

(Tpm,u,u,am) OHEW C MOMEHTa MOJlyYEHUA YBEAOMNEHUA O HapyLleHuu,

unm
6 po6poBoNbHO nogaet 3anB/eHune o 6aHKpoTCcTBE nnm
HennaTexecnocobHocTu cornacHo COOTBETCTBYIOLLLEMY
3aKOHOAATENbCTBY; B OTHOLWEHUWM HEe WAM KaKUX—nnbo ee aKTMBOB
Ha3HaYeH  BHELWHWIA  YNPaBAAOWMA  MAM  aAMUHUCTPATUBHbIN
yNpasAsoWmMi;, MNPUHMMAET pelleHne O CBoel AMKBMaaumu; nnbo

UMELWNI HEOBXOAUMYIO OPUCAMKLMIO CYA, U3LAET C 3TOW Ke Lesblo
NpuKas o TaKoW NWKBMZALMM, NoANafaeT noa AeicTBMe npuKasa o

BHEWHeM YNpaB/eHUW; 3aKloyaeT Kakoe-nnbo cornaweHne 06
YPEerynimpoBaHum co CBOMMMW KPeaUTOpamu; NPEeKpallaeT UAU YrpoxaeT
NpeKpaTUTb BeCcTU busHec, AMbo noanasaeT noa AelcTBue Kakoro—ambo
aQHaANOMMYHOro cobbiTuA MAM pa3bupaTtenbcTBa B KakMx—nn6o opraHax,

MMEIOLWMX A1 3TOr0 HEOBXOAMMYIO KOMMETEHLMIO.

I'Iperau.l,eHme AEVICTBMH Kakoro—nnbo 3aKasa He OKasblBAaeT HUKAKOIo

BAMAHUA Ha KakoW—nMbo Apyroi 3akas B pamKax AaHHoro CornaweHus.

Mo npekpalweHun Baweit Moanucku uam pgaHHoro CornaweHusa no nobow

npuymHe Baw goctyn Kk O6n1auHomy CepBucy.

OrpaHM"leHHble rapaHTum

C yuyeTom orpaHuyeHuii cornacHo AaHHomy Pasaeny, Mbl rapaHTupyem, 4to B

TeyeHne Cpoka [Moanuckn O6nauHbit CepsBuc byaeT pabotaTb BO Bcex
CYLLLECTBEHHBIX acneKTax, ec/iv Npy 3TOM OH MCMONb3YETCA B COOTBETCTBMM C

JokymeHTaumeinr u ycnosuammu Cornawenusa. Yeayrm Noaaepskku 6yayt

,CI,O6DOCOBQCTHO OKasaHbl C ,D,Oﬂ)KHOI‘;I 3a60T/IMBOCTbIO U ymeHmem wun B
COOTBETCTBMU C NPU3HAHHbIMU CTaHOApPTamMun yCTaHOBMBLLIeﬁCﬂ NPaKTUKN.

Mbl He Jaem rapaHTUiM HW Ha HUKaKMe CneumduKaumm Kpome Tex, KoTopble
onucaHbl B [JOKyMeHTaLMK, BKAOYasA, cpeau Npoyero, 3asBNeHns, caeNaHHble
npu npeacrasnednn O6nayHoro Cepsuca, Hawm nybanyHblie 3asBneHus u
peknamMHble KamnaHuu. Jliobas rapaHTUa, KPOMe OrpaHWYEHHbIX rapaHTuii,
onucaHHbix B Pasgene 111, gonkHa 6biTb gaHa B NUCbMEHHOM BUAE M

noatsepxaeHa Hawum pykoBoacTBoM. Bbl npusHaeTe u otaaerte cebe otyer



acknowledge and are aware that, in accordance with the
current state of technology, the Cloud Service can never be
fully error-free, or operate entirely without interruption.

1.3 We particularly do not warrant:

a against problems caused by Your use of the Cloud
Service with any third-party software, misuse, improper
testing, unauthorized attempts to repair, modifications
or customizations to the Cloud Service by You or any
other cause beyond the range of the intended use of the
Cloud Service;

b  against any Malware, data breaches and data losses
which could not have been avoided by adequate, state-
of-the-art security in accordance with Our then-current
security infrastructure; or

c that the Cloud Service will achieve Your intended results,
nor that the Cloud Service have been developed to meet
Your individual requirements.

1.4 During the Subscription Term, if the Cloud Service do not
conform with the warranty provided in Section 11.1, We will at
Our expense correct any such non-conformance or provide
You with an alternative means of accomplishing the desired
performance. reasonably make such
correction or substitution, then We may, in Our sole
discretion, refund You any prepaid fees covering the

If We cannot

remainder of the Subscription Term for the affected Cloud
Service and terminate Your access to and use of the
affected Cloud Service for which You have received the
refund. Such correction, substitution or refund constitutes
Your sole and exclusive remedy, and Our sole and exclusive
liability for any breach of the warranty.

1.5 Warranty claims asserted under one Order shall have no
effect on any other Orders or other contracts that are in
place between You and Us.

1.6 To the maximum extent permitted by applicable law, the

warranties and remedies provided in this Section 11 are
exclusive and in lieu of all other warranties, express, implied
or statutory, including warranties of merchantability,
accuracy, correspondence with description, fitness for a
purpose, satisfactory quality and non-infringement, all of
which are, to the maximum extent permitted by applicable
law, expressly disclaimed by Us, Our Affiliates, sub-
contractors and suppliers.

1.7 You agree that Your purchase of the Cloud Service is not
contingent on the delivery of any future functionality or
features, or dependent on any oral or written public
comments, made
regarding future functionality or features.

statements or representotions We

12. Intellectual Property Indemnity

121 Subject to the Sections 12.3 and 12.4, We undertake at Our
own expense to defend You or, at Our option, to settle any
third-party claim or action brought against You alleging
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1.3

1.4

1.5

1.6

n7

12.

121

B TOM, YTO B COOTBETCTBMU C TEKYLLMM COCTOAHMEM TexXHONOormun O6nayHbIN

CepBMC M OTHOCAWAACA He MoryT 6biTb abcontoTHO 6e3ownboyHbl uam
paboTaTb NONHOCTbIO 6€3 NepepbIBOB.

B yacTHOCTH, Mbl He faem rapaHTuit:

a) oT npo6neM, BbI3BaHHbIX Bawnm ncnonbsosaHvem ObnayHoro Cepsuca c

npumeHeHnem nporpammHoro obecneyeHun TPeTbUX nny,

HenpaBuabHbIM  UCNO/b30BaHMEM, HenoaxoAAWwMM TeCTUpPOBaHUEM,
HEeCaHKUMOHUPOBAHHbIMU NMOMNbITKAMW PEMOHTa, WU3MEHEeHUAMU WU
CUTYaTMBHbIM HacTpamMBaHuem Bamwu O6nayHoro CepBMCa UAN KaKMMU—
nmbo WUHbIMU ApU4YNHamMu 3a

ncnonb3osBaHna ObnayHoro Cepsmca;

npegenamu npegnonaraemoro

6) oT

ObecneyeHus, HapyLLIeHVIl‘;I WU NOoTepPb AAHHbIX, KOTOPbIX HeNnb3A 6bin0

BO34ENCTBMA  Kakoro—ambo  BpepoHocHoro  lMporpammHoro

u3bexkatb NPUM HaNMUMM  AfEeKBaTHOW U  COBPEMEHHON CcuUCTeMbl
6e30MacHOCTM B COOTBETCTBUM C Haluelt COOTBETCTBYIOLLEN COBPEMEHHBIM
TEXHUYECKUM TpeboBaHUAM MHGPACTPYKTYpoit Be3onacHocTH, Uan

€) uTo O6nauHbIl CepBUC AOCTUHET MNNAHMPYEMbIX BaMM pe3ybTaTos, uam
yto Ob6nayHbit CepBuC bbin paspaboTaH TaKk, 4Tobbl COOTBETCTBOBATH

Bawunm nHanBMAayanbHbIM Tpe6OBaHMﬂM.

Ecnv B TeyeHue Cpoka Moanucku, O6nayHblt CepBUC He COOTBETCTBYET
rapaHTuu, npegocrasnsemoit cornacHo Pasgeny 111, Mbl 3a Haw cuer
ucnpasum  noboe nofobHoe HecOOTBETCTBME WAM  MpepocTasBum  Bam
aNbTepHaTUBHbIE CPeACTBA AOCTUXKEHMWA XKeaeMblX XapaKTepucTuk. Ecan Mol
Npy pasymHbIX YCOBUAX HE B COCTOAHWUM OCYLLECTBUTb Takoe MUCnpaBneHue
UAN 3amelleHue, To Mbl byaem Bnpase No COBCTBEHHOMY YCMOTPEHWIO

BO3MeCTUTb Bam ntoboe npeponnaveHHoe Bamu Bo3HarpaxaeHue 3a 0CTaToK
Cpoka Mognunckn Ha cooTeeTcTayOWMIA ObnauHbiit CepBuc U NpekpaTuTbL Baw

poctyn k O6nauHomy CepBucy, BO3BpAT BO3HArpasKAeHMUsA 3a UCMO/b30BaHUe
KoToporo Bbl nonyuunun. Takoe UcnpaB/ieHue, 3amelleHue Unm Bo3melleHue

ABNAETCA e,D,MHCTBeHHOﬁ W UCKIOUUTENBHOW Mepoﬁ 3awnTbl Bawmx npas un
Hawum eauMHCTBEHHbIM W UCKNOYUTENbHbIM BMAOM OTBETCTBEHHOCTM 3a

HapyLleHWe NpeaoCTaBAeHHOM rapaHTUu.

I'IpeTeHsvwl no rapaHTVIl\/‘IHbIM obs3aTenbcTBaM, 3aABNEHHbIE B PaMKax oaHoro
3aKkasa, He BIMAIOT Ha Apyrue 3akasbl uam KOHTPAKTbI, 3aKNHO4YEHHbIE MeXXay

Bamu n Hamn.

B Hambonblei paspelweHHOW NMPUMEHMMbIM NPaBOM CTEMEHM rapaHTUu U
CpeAcTBa MPaBOBOM 3alWMTbl, OMMCaHHble B gaHHOM Pasgene 11, AsnsioTcs
MCYEPMbIBAIOLMMM U MNONHOCTHIO 3ameLlatoT cobol Bce Apyrne rapaHTum, Kak
ABHbIE, TaK WM MOAPA3yMeBaeMble MAN 3aKOHOAATENbHO MPeayCMOTPEHHbIE,

BKNKOYaA rapaHTMM TOBAPHOCTW, TOYHOCTW, COOTBETCTBMA ONUCAHUIO,

COOTBETCTBUA LN, YA0BNETBOPUTEIbHOTO KauyecTBa M HeHapyLeHus, 1 npu
3TOM BCe TakMe 3amellaemble rapaHTUM CYMTAOTCA HeAEeNCTBYIOWMMU U
HENPUHATbBIMU Hamn, Hawumm AddunnpoBaHHbie Jlnuamm,
cybnogpagumMkammM M NOCTaBLWMKaMU B paspeLueHHoM

NPUMEHUMbBIM NPaBOM CTENEHU.

MaKCMManbHo
Bbl cornawaetecb, 4tOo npuobpeteHne Bamu O6nayHoro Cepsuca He
o0bycnosneHo npegocTaBieHnem Kakoi—-nnbo 6yayuwieit GyHKUMOHANbHOCTH
WM XapaKTEPUCTUK U HE 3aBUCUT OT KaKUX—AMBO YCTHbIX MAN MUCbMEHHbIX

I'Iy6/1W-IHbIX KOMMeHTapues, 3aABNEHUI UAKU pa3'bﬂCHEHMﬁ, KoTopble Mbl

LenanM B OTHOWeHMM byayweihn ¢GyHKLMOHANbHOCTM wanM  Byayuwmx
XapaKTepUCTHK.
FapaHTMA KOoMneHcauuu 3a HapyweHue npaB MHTenneKTyanbHowu
CobcTBEHHOCTH

C yuetom nonoskenuit Pasgenos 12.3 n 12.4 Mbi obssyemcs 3a cBoii cuer

3awWwmILaTh Bac Mbo no Hawemy yCMOTPEHMIO YPEeryimpoBaTb NPeTeH3NUN UK
MCKUN TPETbUX NNLL, NPOTMB Bac c 06BUHEHWEM B TOM, YTO UCMO/b30BaHNE Bamu



that Your use of the Services (or any part thereof) in
accordance with the terms of the Agreement infringes the
Proprietary Rights of a third party in the Territory
("Infringement Claim”) and shall be responsible for any
damages awarded against You or agreed upon in
settlement by Us as a result of or in connection with any
such Infringement Claim.

122 Subject to Sections 12.3 and 124, in the event of an
Infringement Claim, We shall, at Our sole option and
expense, (i) modify the infringing Services so that they
cease to be infringing without loss of substantial
functionality; (ii) replace the infringing portion of the
Services with non-infringing software or services; or (iii)
procure a license to enable You to legally continue using the

Services.

If We do not provide You with one of the options above, We may,
at Our sole discretion, terminate Your Order for the affected
Services with immediate effect and reimburse You any prepaid
Fees covering the remainder of the Subscription Term and
terminate Your access and use of the affected Services.

12.3 We shall only be liable for any Infringement Claim provided
You:
a provide Us with prompt written notice of the
Infringement Claim;

b do not enter into any settlement of the Infringement
Claim without Our prior written consent; and do not
undertake any other action in response to any
Infringement Claim that is prejudicial to Our rights;

c permit Us to exclusively control the defence,
negotiations and any settlement of the Infringement
Claim;

d provide Us with reasonable information and assistance
for the Infringement Claim; and

e use all commercially reasonable efforts to mitigate
against any of Your losses, damages or costs related to
the Infringement Claim.

12.4 We shall not be liable to You for Infringement Claims where
the infringement is caused by:

a unauthorized changes You have made or that have
been made on Your behalf to the Services or output
thereof;

b  Your use of the Services or output thereof outside the
scope of the Agreement, Your Subscription, the
applicable Order; or

¢ anallegation that the Cloud Service consist of a function,
system or method that utilizes generic process mining
functionality that is not unique to the Cloud Service and
the allegations of the Infringement Claim do not identify
or relate to the commercially unique aspects of the
Cloud Service.

125 This Section constitutes Your exclusive remedy and Our
entire liability with respect to Infringement Claims.
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12.2

Yenyr (MHM 4yactn YCnyr) B COOTBETCTBUMU C yCNOBUAMMK AaHHOro CornawieHunsa

HapyLuaeT npaBa MHTennekTyanbHoi COBCTBEHHOCTU TPETbUX WL, HA AAHHOW
Tepputopun («MpeteHsus o Hapywenun») u oTseuaTb 3a Bce y6bITKM,

KoTOpble Bbl fOMKHbI BO3MECTUTb MO PELLEHMIO CyAa IMBO0 MO 3aKN0UEHHOMY
Hamu cornaiweHuto 06 yperyiMpoBaH1m NPETEH3MiA B pe3yibTaTe MW B CBA3M
¢ noboit Takoi MpeTeHsuneli o HapyweHun.

C yyeTom nonoxeHun Paspenos 12.3 n 12.4 B cnyvae npeabsasieHus
MpeteH3nn o HapyweHun Mbl, no Hawemy ycmoTpeHuto M 3a Haw cyer,
06a3yemCs (I) M3MEHUTb HapyLLatoLLme NpaBa TPETbUX UL, YCNYrU, TaK YTobbI
OHW NepecTanu HapywaTtb TakMe MpaBa, He yTpauMBas NpU STOM CBOeW
CYLLeCTBEHHOW  YHKLMOHANbHOCTY; (ii) 3aMeHUTb Ty YacTb Ycayr, KoTopas
HapyLUuaeT NpaBa TPeTbUX 1L, NPOrpamMmmHbIM obecneyeHnem Uan ceperucamy,
He HapyLalLWMMMN HUYbUX NPaBs; (iii) nprobpecTn NNLEH3NIO0, NO3BONAIOLLYIO

Bam neranbHO Nnpogo/iKaTbh NOMb30BATLCA YCayramu.

Ecnu Mbl He npepoctaBnsem Bam HM 04HOro M3 BblleyKa3aHHbIX BapuaHTos, Mbl

Bnpase, no Hau.lemy NO/THOMY YCMOTPEHUIO, Hemea/ieHHO NpPeKpaTuTb ,u,eﬁcname

Bawero 3aka3sa Ha Ycayru, KoTopble HapyLuakoT npasa TPEeTbUX NL, U BOSMECTUTb Bam

npeaonnayeHHoe Bamn BosHarparkgeHune 3a octatok Cpoka [Moanncku u npekpatuTb
Baw gocTyn K ynomAHyTbIM Ycayram u NnpaBo Ha UX UCMONb30BaHMe.

12.3

124

124

Mbl Hecem OTBETCTBEHHOCTb 3a [peTeH3un o HapyLueval, TONbKO ecnu Bbi:

a) 6e3 npomegneHna npegocrasnaete Ham nucbmeHHoe yBegomneHume o

MpeTeH3sun o HapyweHuu;

6) He 3aKNIOYAETE HUKAKOE COTMaLEHUE 06 yPeryanposaHum NpeteHsum o
HapyweHun 6e3 Hawero npeasapuTeNbHOrO MUCbMEHHOTO COMAcUs; U
He npeanpUHYMaeTe HUKaKUX APYrux AeNCTBUiM, pearvpys Ha MpeTeHsuto
0 HapyLueHuu, KoTopble HaHOCAT yuiep6 Hawum npasam;

B) n03B0/fETe Ham MONHOCTBIO KOHTPOAMPOBATH 3alLKTY, MNEPETOBOPbI M

nobble cornaweHns o6  yperynnposaHuM nNpeTeH3ui
MpeTteH3unel o HapyweHuu;

B CBA3MN C

r) npegoctagnsere Ham pasymHylo MHGOPMALMIO M MOMOLLb B CBASM C

MpeTteH3nei o HapyweHun; n

A) NPeAnpUHMMAeTe BCE KOMMEPYECKM OBOCHOBAHHbIE YCUAMS, HTOGbI
YMeHbWUTL /tobble Bawm cBou yB6bITKY, ylwepb wan U3LEPIKKY,

oTHocAwwecs K lMpeTeHsun o HapyweHuu.

Mbl He Hecem OTBETCTBEHHOCTb nepeg Bamn B cBA3M C I'IpeTeHsvaM o

HapyLueval B C/ly4asx, Korga HapylleHue Bbi3BaHO:

a) HEeCaHKUMOHNUPOBAHHbIMUA U3MEHEHUAMU B yC}'IerI nmbo mx pe3ynbTaThbl,

BHeCeHHbIMM Bamun nnn ot Bawero nmeHu;

6) BalMM MCMONb30BaHWEM YCAYT UAW Pe3yabTaTOB UCMOAb30BaHUsA Yeayr
BHe pamok CornaweHus, Bawen MoAnucKK, COOTBETCTBYIOLWErO 3aKasa;
unm

B) yTBepHAEHMEM, 4To O6nauHblii CEepBMC COCTOMT W3 GYHKLMM, CUCTEMBI
WIN MeToZa, KOTOpble UCMONb3YHT YHWBEPCaNbHble MeToAbl aHanu3a
NPOLLECCOB, He ABAAIOLLMECA YHUKaNbHbIMU ans O6nauHoro Cepsuca, U

YTBEPKAEHUAMM KacaTesbHO [peTeHsun o HapylweHuw, KoTopbie He

onpeanenArdT KOMmep4yeCKU YHUKa/ibHble aCneKTbl O6nayHoro Cepsuca
WUNN HEe OTHOCATCA K HUM.

lNMonoxeHua pgaHHoro Paspgena onpepenatoT Bce Bawwu cpeacrsa I'IpaBOBOﬁ

3alWMUTbl M MaKCMManbHbIi 0bbem Halel OTBETCTBEHHOCTU B CBA3M C
MpeTteH3namn o HapyweHnun.



13. Limitation of Liability

131  Subject to Section 13.4, Our aggregate liability to You for orin
respect of any loss or damage suffered by You under or in
connection with Cloud Service provided under the
Agreement (whether due to breach of contract, tort
(including negligence) or otherwise) shall be limited to the
total amount of Subscription Fees payable in the twelve (12)
months preceding the date of the event for which the
liability arises.

13.2 To the maximum extent permitted by applicable law and
subject to Section 13.4, in no event will We be liable for
special, consequential, incidental, or other indirect
damages, including, but not limited to, loss of profits,
anticipated savings, business opportunity, goodwill, loss of
revenue, or costs of procurement of substitute goods or
services arising out of the Agreement, however caused and
under any theory of liability (including contract, tort,
negligence or otherwise), including any force majeure
event, even if You have been advised of the possibility of
such damages.

13.3 We both acknowledge that the Fees are based in part on the

limitations in this Section.

13.4 The limitations in this Section shall not apply to Our IP
indemnification obligations under Section 12; liability for
death or personal injury caused by Our negligence or that
of Our officers, employees, contractors or agents; fraud or
fraudulent misrepresentation; or any other liability which

cannot be limited or excluded by applicable law.

13.5  Without limiting the extent of Section 13.2, in the event of any
loss or damage to Customer Data, Your sole and exclusive
remedy shall be for Us to use commercially reasonable
efforts to restore the lost or damaged Customer Data from
the latest back-up of such Customer Data maintained by Us
in accordance with the applicable archiving procedures.
We shall not be responsible for any loss, destruction,
alteration or disclosure of Customer Data caused by any
third party (except those third parties sub-contracted by Us
to perform services related to Customer Data maintenance
and back-up) unless solely causes by Our negligence or
wilful misconduct.

13.6 In addition to the other exclusions set out in this Section 13,
We and Our sub-contractors and service providers have no
liability regarding any delays, delivery failures, or any other
loss or damage resulting from Your access to and use of

Services and/or third-party applications or the transfer of

data over communications networks and facilities,
including the internet or other equipment outside Our
control.

14. Confidentiality

141 Each party retains all rights in its Confidential Information.
Both parties undertake to treat as confidential all of the

other party’s Confidential Information acquired before and

Master Services Agreement - Celonis SE - RU (September 2019)

13.
13.1

13.2

13.3

134

13.5

13.6

14.
14.1

Mpepenbl OTBETCTBEHHOCTU

B cootsetcteum ¢ Pazgenom 13.4 Hawa coBOKynHas OTBETCTBEHHOCTb Mepes,
Bamu 33 WM B OTHOLIEHUW KaKUX—MBO noTepb MM ylepba, MOHECEHHbIX
Bamu B cBA3M C aKcniyaTtaumeit ObnauHoro CepBuca, NPefoCTaBNEHHOMO Mo
paHHomy Cornawenuio (6yap TO WM3-3a HapyleHWA YCNOBMI KOHTPaKTa,
npasoHapywerua (BkAtOYan NPaBOHAPYLIEHNE NO HEOCTOPOXKHOCTI) AU MO
UHBIM OBCTOATENBCTBAM) OrpaHNYeHa pa3mepom AGOHEHTCKON MnaTbl 3a 12
(nBeHapuaTh) Mecsues, NpeawecTBylOWMX AaTe COBbLITUA, M3-3a KOTOPOTO

HACTynaeT Takaa OTBETCTBEHHOCTb.

B MaKCMMasibHOM CTeneHu, A03BOSIEHHOW NPUMEHMMbIM NPABOM, U C Y4ETOM
nonoxenuit Pasgena 13.4 Hu npu Kakmnx obcToaTenbcteax Mbl He byaem HecTu
OTBETCTBEHHOCTb 3@ 0COBblE, KOCBEHHbIE, MOBOYHbIE MW Apyr1e HenpAmble
y6bITKY, BKAKOYAA, NMOMMMO MNPOYEro, YMYLWEHHYIO BbIFOAY, OXWAIEMYIO

3KOHOMWIO CPeaCTB, AEN0Bble BO3MOXKHOCTM, yuiepb penyTtauuu, notepu
[0X04a WK pacxodpl Ha NpuobpeTeHne 3amelLaoLLmMx TOBapoB UK YCAYT B
cBA3M C Hactoawmm CornaweHuem, yem 6bl OHM He 6blIM Bbi3BaHbl K
HE3aBUCMMO HM OT KaKMX  KOHUenuuii 06 OTBETCTBEHHOCTU (Bkmoqaﬂ
[OTOBOPHYI0, AENUKTHYI, HACTYMatoLWyO BCIEACTBUE HEOCTOPOXKHOM BUHbBI U
T.p,.), BK/OYan /tobble popc—MaKkopHble 06CTOATENbCTBA, AaKe ecan Bam

C006LIJ,VI!WI O BO3MOXXHOCTU NpuBIeYEHUA K TaKoI OTBETCTBEHHOCTM.

O6e CTOPOHbI NPU3HAIOT, YTO pa3mep BosHarpaxaeHMA 4YacTUYHO OCHOBAH Ha

OrpaHuYyeHmAX, U3NOXEHHbIX B AaHHOM Pa3sgene.

OFpaHW-IeHMH, M3N0XeHHble B AaHHOM Pasaene, He npumeHAtoTca K Hawum

obsszaTenbctBam  no 3awuTte npas MHTeJ’U’IeKTyaJ'IbHOﬁ CobcTBEHHOCTH
cornacHo Pasgeny ]2, K OTBETCTBEHHOCTU 3a CMepPTb UM HaHeCeHWe Bpeda no

npuumHe Hawei HebpeHOCTU NN HebpPeXKHOCTM Halmx OTBETCTBEHHbIX UL,
paboOTHWKOB, MOAPAAYMKOB WMAM areHToB; K (GaKTam MOLIEHHWYECTBA WU
MOLLUEHHMYECKOro BBeAeHWA B 3abnyxKaeHue, MAM K Kakohi—-nubo apyroi
OTBETCTBEHHOCTM, KOTOpPas HE MOMKEeT ObiTb OrpaHuMYeHa MAM MUCKIKYeHa

COrMacHo NPMMEHUMOMY MpaBy.

Be3 orpaHuyeHws creneHun npumeHumoctn Pasgena 13.2 B ciyyae Kakoii-
nunbo ytpatbl unu yuwepba ana KaveHTckux [aHHblx, Bawmvm eanHCTBEHHbIM

cpeacrtsom  3alimMTbl  npasa 6y,u,eT npunoxexHue Hamn KOMMepYecKkn
060CHOBaHHbIX yCl/Iﬂl/Il‘/’I N0 BOCCTAaHOB/IEHUIO YTPAYEHHbIX MU NOBPEXAEHHbIX
KnneHTcknx [aHHbIX U3 nocnep,Heﬁ pe3epBHoﬁ KOMWUKN Taknx KnneHTCKux

[aHHbIX, CO34aHHON Hamu B COOTBETCTBMM C MPUMEHMMbBIMU MpoLeaypamm
apxvBupoBaHUA. Mbl He Hecem OTBETCTBEHHOCTb 3a Kakue—nnbo notepw,
YHUYTOXKEHWE, UBMEHEHWNE UM PAcKpbITUe KAMEHTCKMX [aHHbIX, BbI3BaHHblE
TPETbUMU NNLAMU (3a VCK/IIOYEHNEM TEX TPETbUX UL, KOTOPbIX Mbl HaHAAM
B KayecTBe cybnoppsfAyMKoB, 4TOb6bl OKasbiBaTb YCAYrM, OTHOCALLMECA K
KAMeHTCKUM [laHHbIM M CO3AAaHMIO Pe3epBHbIX KOMWIL), 33 WCK/IoYeHnem
CNy4aes, BbI3BaHHbIX Hawen  HeBpexHOCTbo

nwnn YMbIWNEHHbIM

HapyLeHuem.

B gononHeHwue K NPOYUM UCKNHOYEHUAM, U3/TOXKEHHDBIM B dHHOM Paspene ]3,
Mbl, Hawm Cy6|‘IO,CI,pH,CIHMKM M NOCTaBLWWMKHN YCNYTr HE HeECeM OTBETCTBEHHOCTb B
OTHOLWEHUWN C KaKux—nubo 3a[epKekK, cboes AO0CTaBKU nnn NtobbIx Apyrmnx

notepb wau ywepba B pe3ynbtate Bawero pgoctyna K Ycayram wu
ncnonb3osaHuio Ycayr u/vnn NPUNOXKEHWUI TPETbUX NWL, UAWM Nepesayn

AdHHbIX C MOMOWbO KOMMYHUKALUOHHbIX ceTel U MexaHW3MOB, BKJItOYas

WUHTEepHET uaun apyroe obopyaoBaHue, Haxogsalleecs BHe Hawero KOHTpos.

KoHuaeHunanbHoCTb

Kaspas M3 CTOPOH coXpaHAeT Bce npaBa Ha cBow KoHdMAeHUManbHYO
O6e
KoHduaeHUManbHol co Bcet KoHdupeHumanbHolt UHPopmauvein apyrown

NHdopmaumtio. CTOpOoHbl  0bsA3yloTcA  obpawartbca  Kak ¢



in connection with performance of the Agreement and to
use such Confidential Information only to perform the
Agreement. Confidential Information shall not be
reproduced in any form except as required to accomplish
the intent of the Agreement. Any reproduction of
Confidential Information of the other party shall contain any
and all confidential or proprietary notices or legends which
appear on the original. With respect to the Confidential
Information of the other party, each party: (a) shall take all
those steps the receiving party takes to protect its own
similar proprietary and Confidential Information, which shall
not be less than a reasonable standard of care to keep all
Confidential Information strictly confidential; and (b) shalll
not disclose any Confidential Information of the other to any
person other than those Representatives whose access is
necessary to enable it to perform the Agreement and who
are obliged to maintain confidentiality to a similar extent as
provided herein. Each party will be responsible for its
Representatives’ complionce with the provisions of this
Section.

142 A party which becomes aware of a suspected or actual
breach of confidentiality, misuse or unauthorized
dissemination relating to the other party’s Confidential
Information shall inform the other party in writing without

undue delay.

14.3 Section 14.1 shall not apply to any Confidential Information
that: (a) is independently developed by the receiving party
without reference to the disclosing party’s Confidential
Information, (b) is lawfully received free of restriction from a
third party having the right to furnish such Confidential
Information; (€) has become generally available to the
public without a contractual breach by the receiving party;
(d) at the time of disclosure, was known to the receiving
party free of restriction; (e) the disclosing party has agreed
in writing to be free of such restrictions; or (f) has to be
disclosed pursuant to statutory law or court, administrative
or governmental order. In such event, the receiving party
shall inform the disclosing party of the applicable provision
or order without undue delay, to the extent legally possible,
in order to enable the disclosing party to seek legal
protection or otherwise prevent or limit disclosure of the
Confidential Information.

14.4 The obligations in this Section shall apply for a period of 5
(five) years from first disclosure of the Confidential

Information.

15. Feedback

151 You may, at Your sole discretion, provide Your input
regarding the Services, products, services, business or
technology plans, including, without limitation, comments or
suggestions regarding the possible creation, modification,
correction, improvement or enhancement of the Services,
products and/or services, or input as to whether You believe
Our development direction is consistent with Your own

business and IT needs (collectively “Feedback”). We shall be
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14.2

14.3

14.4

15.
15.1

CTOPOHbI, KoTOpas 6bina paHee NosydyeHa nepBoit CTOPOHOM A1 UCMOAHEHUA
HacToawero CornaweHns M UCNonb3oBaTb Takyl KoHduaeHUManbHyo
NHbopmaLmio ToNbKo pna ucnonHenus CornaweHusa. KoHdpuaeHumansHas
MHbopmauma He NOoA/IeKUT BOCMPOM3BEAEHMIO HW B KakoW ¢opme, 3a
UCK/IIOYEHMEM C/lyyaeB, Korga 37O Tpebyetca Ana AOCTUXKEHWA ueneit
Cornawexua. Jliobble Konuu KoHduaeHumanbHo WHPopmaumm ppyroin
CTOPOHbI JO/KHbI COAEPIKATb BCE YBEAOMIEHUA O KOHPUAEHUMANBHOCTU U
YKa3aHus Ha npaBoobiafaTens, KOTOpble COAEpKaTcA Ha opurMHane. B
oTHoweHun KoHduaeHumanbHo MHopmauum Apyroi CTOPOHbI Kaxaasn
CTOpOHa: (a) [O/IKHA NpeanpuHMMaTh BCE Mepbl, KOTopble npeanpuHUMaeT

CTOpoHa—MmonyyaTenb,  4To6bl  3aWMTUTL  NOAOGHYIO  COBCTBEHHYIO
KoHouaeHumanbHyto MHpopmaLmio, KOTopble He AO/KHbI BbITb XyXKe Yem 3TO
[OnycKaeTca  CTaHZApTaMM  PasyMHOM  OCTOPOMHOCTM B OTHOLUEHUU
coxpaHeHus KoHpuaeHumanoHon NHbopmauum ctporo KoHdMAEHLMANbHON;
(6) v He pomkHa packpbiBaTh HUKaKylo KoHGUAEHUMaNbHYIO UHbOPMaLMIO
ApYroi CTOPOHbI HUKAKUM APYrMM MLam, Kpome Kak Tem peactasutensm,
KOTOpbIM HEobXoAWM LOCTyN K Hell A/1A UCNONHEHUA faHHoro CornalleHus u
KoTopble 0653aHbl cO6/10AaTh KOHPUAEHLMANBHOCTD B TaKOM Ke CTENeHw, B
KOTOPOW 3TO yCTaHOBAEHO B HacToswem CornaweHuu. Kaxpaas U3 CTOPOH
HeceT OTBETCTBEHHOCTb 3a cobsofeHve ee MMpeAcTaBUTENAMMU MOJOKEHWI

naHHoro Pasgena.

CTopoHa, KoTopas y3HaéT O npegnonaraemom mnu d)aKTVI"IECKOM HapyweHuu

KOHdUAEHLUMANBHOCTH, HenpasuibHOM MCMoNb30BaHUN nnm
HecaHKLMOHUPOBaHHOM pacnpocTpaHeHuu KoHbuaeHumansHom
NHbopmauum apyroit CTOPOHbI, AOMKHA He3ameANUTeIbHO B MUCbMEHHOM

BUAEe NpouHbOpMMpPoBaTh 06 3TOM ApPYryto CTOPOHY.

Pasgen 14.1 He npumenseTca K KoHduaeHumanbHoi UHGopmaumm, KoTopas:
(a)

ncnosnb3osaHua KoHpuaeHumanbHon MHbopmaumm gpyroi CTOpOHbI, (6) 6e3

CaMOCTOATE/IbHO pa3p360TaHa CTOpOHOﬁ‘HOﬂyHaTeﬂeM 6e3

BCAKUX orpaHquHMﬁ Ha 3aKOHHOM OCHOBaHWW MNoOJsy4YeHa OT Kakoro—-nn6o

TpeTbero  vua,  obnagaowero  npasom

(s)

HapyweHUA CO CTOPOHbI nonyqarou.l,eﬁ CTOPOHbI, (r) Ha MOMEHT Moay4yeHUA

npeanocCTaBnATb TaKylo

KoHoupeHumanoHyto  UHbopmaumio; cTana obwepoctynHoh 6e3

6bina uM3BecTHa nosydyatolwein cTopoHe 6e3 orpaHuWyeHuit nNpaB Ha ee
packpbitne; (@) B oTHOWeEHUM KOTOPOIt NpegocCTaBAAioWan CTOPOHa Aana

nucbmeHHoe cornacve 06 OCBO60)K,CI,EHMM OT TaKux OFpaHMHeHMﬁ,' nnn (e)

AO0KHA 6bITb pPackpbiTa Ha OCHOBaHWW 3aKOHa WU pelweHuAa cyga uan

aAMMHUCTPATMBHOMO WU MPaBWUTE/IbCTBEHHOTO NpUKasa. B Takom cnyvae
CTOpOHa—Moy4aTenb A0/KHa 6e3 npomeaneHus 1 B TO Mepe, B KOTOPOW 3TO
ropuanYecKm [0nycTumo, npovHbopmupoBaTb npesoCcTaBuBLLYIO
MHOOPMALMIO CTOPOHY O MPUMEHMMOM MOJIOKEHUWU 3aKOHA WM MpPWKasa,

4TO6bI AaTb BO3MOMKHOCTb NpeaocTaBasatoleit CTopoHe 06paTuTbca K Mepam
NpaBoBOW 3alMTbl MM KaK—TO elle NpesoTBPaTUTb WMAM  OrpaHUuUTb

packpbiTne KoHduaeHumanbHoi MHbopmaumu.

0653aTeNIbCTBa, M3/I0KEHHbIE B JAHHOM pa3gene, AeNCTBUTE/bHbI B TEYEHUe
5 (I‘IFITVI) NeT C MOMEHTa nepBoro npegocrasneHns KoHduaeHuManbHom

NHdbopmauun.

O6paTtHan cBA3b

Bbl BMpaBe MO CBOEMYy YCMOTPEHMIO BHOCWUTb CBOWM MNPEAJ/IONKeHUs
OTHOCUTENbHO YCAYr, NMPOAYKTOB, YCAYr, BU3HEC~NNAHOB WAN TEXHUYECKUX
NA3HOB, BK/OYAA, MOMMMO MPOYEro, KOMMEHTapUW WM NPEeasioKeHun
OTHOCUTENIbHO BO3MOMKHOMO CO34aHUsA, U3MEHEHWUs, KOPPEKLMM, YaydlleHns
AN COBEPLIEHCTBOBAHMA YCAYT, NPOAYKTOB W/ WAKM YCAYT, AN NpeanoKeHus

no BOMPOCY O TOM, cyuTaeTe N Bbl, 4TO Hawe HanpaBieHWe pasBUTUA
cornacyetca ¢ Bawum cobctBeHHbIM  6usHecom U notpebHocTAMKM B
UHGOPMALMOHHBIX TexHonornax (B coBokynHocTM «O6patHas CBAsb»). Mbl

Bnpase Mcnonb3osatb O6patHyo CBA3b A4NA Nt06bix Leneit 6e3 ysegomneHus,
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entitled to use Feedback for any purpose without notice,
restriction or remuneration of any kind to You and/or Your
Representatives.

15.2 You acknowledge that any information that We may
disclose to You related to the Services, Our other products,
services, business or technology plans, under an Order or
otherwise, is only intended as a discussion of possible
strategies, developments, and functionalities of Our
products or services and is not intended to be binding on Us
regarding any particular course of business, product

strategy, and/or development.

16. General Provisions

16.1 Sub-contracting. We may subcontract all or part of the
Services to a qualified third party. We may also at any time
involve any of Our Affiliates and successors in business as
sub-contractors under this Agreement. In such event, We
will be liable for any such sub-contractors used in the

performance of Our obligations under the Agreement.

16.2 Assignment. Except as permitted herein, neither party may
assign the Agreement, in whole or in part, without the prior
written consent of the other, not to be unreasonably
withheld. Any attempt by either party to assign or transfer
the Agreement without the prior written consent of the other
will be null and void. Notwithstanding the foregoing, We may
at any time upon notice to You assign or otherwise transfer
Our rights and obligations under the Agreement to any of

Our Affiliates or successors in business.

16.3 Independent Contractors. The relationship between You
and Us is that of independent contractors. The Agreement
does not create a partnership, franchise, joint venture,
agency, fiduciary, employment or any such similar

relationship between You and Us.

16.4 Governing Law. The Agreement shall be governed by the
laws of England and Wales and the parties submit to
exclusive jurisdiction of the English courts in London,
England. The United Nations Convention on the International

Sale of Goods (CISG) shall not apply.

16.5 Amendments. Any amendments or additions to the
Agreement must be made in writing and executed by duly

authorized representatives of both parties.

16.6 Entire Agreement. These Terms, together with the Order,
constitute the entire agreement between the parties with
respect to the subject matter hereof and supersedes all
prior agreements between the parties, whether written or
oral, relating to the same subject matter. In the event of any
inconsistencies between these Terms and an Order, the
Order shall take precedence over these Terms. Any
purchase order, purchasing terms, general terms of
business or other document issued by You for
administrative convenience only and will not be binding on
Us.

16.7 Severability. Should parts of the Agreement be or become

invalid, this shall not affect the validity of the remaining

Master Services Agreement - Celonis SE - RU (September 2019)

15.2

16.
16.1

16.2

16.3

16.4

16.5

16.6

16.7

OorpaHuyeHuna wnun Kakoro-nu6o BO3HarpaxkaeHma Bac M/MIWI Bawwmx

MNpepcTasutenei.

Bbl noaTBepkaaeTe, uto Nt06as MHGOPMaLMs, KOTOPYIO Mbl MOXKEM PacKpbITb
Bam KacaTenbHo Ycayr, Halimx npoymx NpoayKTos, ycayr, 6U3Hec—nnaHos u
TEXHUYECKMX MNNAHOB B COOTBETCTBMM C 3aKa3oM WAM WHbIM 06pasom,
npefHasHayeHa ToNbKO ANA 0B6CyXKAEHMA BO3MOXKHbIX CTPATErnit, paspaboTok
N OYHKUMOHAMbHBIX XapaKTEPUCTMK Hawux NpoayKToB WAM YCAyr, U He
paccmaTtpuBaeTca Kak cosgatowasn ana Hac kakve—nnbo obssatesnbctea no

BbIGOPY HanpaBneHua 6GWU3HECa, NPOAYKTHOM CTPATErnu WU Pa3BUTHA.

O6wue nonoxxeHua

Cy6nogpaa. Mbl Bnpase nepenopyynTb OKasaHwWe YCayr moAHOCTbIO WK B
N060M YacTU KBaAMGUULMPOBAHHbIM TpeTbMM nMuam. Mbl TakKe Brnpase B
Ntoboi  MOMEHT npuBaeyb AobbIx Hawux AddunmposaHHbix Jlvy 1
npasBonpeemMHUKOB B 6U3Hece B KayecTBe cyBnoapaAYMKOB MO HacTosALemy
CornaweHuto. B atom cnydae Mbl HECEM OTBETCTBEHHOCTb 3a J1HOBbIX TaKUX

Cy6|‘|0,£l,pﬂ,£l,‘-lMKOB, 3ap,eﬁCTBOBaHHbIX B MCNo/sHeHMM Hawwux obsasatenbcts no

paHHomy CornalieHuto.

MepeycTtynka. Kpome ciyyaes, fonyckaembix faHHbIM CornalleHnem, H1 ofHa

U3 CTOPOH HE MOXeT nepeycrtynnutb AaHHOEe CornaweHve MONAHOCTbIO MK
YacTuyHo be3 npegBapuTesIbHOro NMCbMeHHOro corsiacua p,pyrof/'l CTOPOHbI, B

4yem He MOXKeT bbITb He0H6OCHOBaHHO OTKasaHo. Jllobas nomnbiTka N06oW K3
CTOPOH  MepeycTynuTb WAM  nepedatb AaHHoe CornaweHuwe  6es
NpesABapuTeIbHOrO COrNacuA  APYroi CTOPOHbI HWUYTOXKHA W He umeeT
IOpPUANYECKON CUbl. HEB3Mpas Ha BbilwensnoxeHHoe, Mbl Bripase B Nt060i

MOMEHT, NpeABapuTesbHO yBeAOMMB Bac 06 3Tom, nepeycTynutb Wau
nepegatb WMHbIM crnocobom Hawwm npasa v obs3aTensctea No AaHHOMY
Cornawenutio  nwwbomy w3 Hawmx  AdpdunvpoBaHHbIX  JlMy,  wam
npaBonpeemHUKOB B 613Hece.

HesaBucumble nogpagumku. OTHOWEHMWSA, CywecTsylowme mexay Bamu wu

Hamu, ABnAIOTCA OTHOWEHUAMWM He3aBUCMMbIX NoApAdYMKoB. [laHHoe

CornaweHune He CO34aeT OTHOLWEHMWI NapTHepcTBa, GpaHLLN3bl, COBMECTHOrO
npeanpuATUA, areHTcTea, GUAayLMapHbIX OTHOWEHMWM, TPYAOBbLIX OTHOLIEHWI

MM KaKnx—Nn60o nogobHbIX OTHOWEHWI Mexay Bamu n Hamu.

Perynupytlowee 3akoHogatenbctBo. [laHHoe CornaleHne peryampyercs

npaBom AHMIAMM N Yanbca, W CTOPOHbI MOAYMHAIOTCA VCKNIOUUTENIbHOM

IOPUCOMKUMM  @HIMIUCKUX  cydoB B JIOHAOHe, AHrAvA. KoHBeHUuA

Opranusauun O6beanHEHHbIX Haumii 0 AoroBopax MexXAyHapoaHOMN Kynin—

NpoAaxun ToBapoB K HacToAwwemy CornaweHunio He NpUMeHAEeTCA.

BHeceHue usmeHeHuiA. J1iobble MOMNPABKM WAW LOMNONHEHUA K AaHHOMY

CornaweHuno JoNXKHbI 6bITb caenaHbl B NUCbMeHHOM ¢opMe n nognucaHbl
Hagnexalle ynofHOMOYeHHbIMU npeacTtasutenamm CTOpoH.

WUcuepnbiBaowmii  xapakrep aorosopa. Hactoswwme Ycnosus BmecTe C

3aKa3om npeacTaBaAoT coboi MOMHbIM 06bem [LOroBOPEHHOCTEN Mexay
CTOPOHaMM B OTHOLUEHUWU NpeaMeTa HacToswero CornaweHns U OTMEeHAIoT
BCE MPEXHWUE [OrOBOPEHHOCTU MEX/Y CTOPOHAMM, KakK MUCbMEHHbIe, TaK U

YCTHbl€, OTHOCALWMECA K TOMY XKe npegmerty. B cnyyae Kakux-nmbo

HECOOTBETCTBUM mexay Ycnosuamm n 3aKasom, 3akas nmeert

NpenMyLLeCcTBEHHYIO OPUANYECKYIO CUITY MO CPaBHEHWIO ¢ Yciosuamu. lioban
3aBKa Ha MOKYMKY, YC/0BUA MOKYMKK, 06LiMe YyCNoBuA BeaeHNUsa BusHeca unm
Bamu  amwb yaobcrea

Aapyrow BbIMNyLLEHHbIN

AAMUHUCTPUNPOBAHUA, 06s3aTenbHOM cunbl ana Hac He umeer.

[OKYMEHT, ons

ABTOHOMHOCTb NoJsioxeHuit Cornawenus. Ecam yactm gaHHoro CornaweHuns

ABNAKOTCA WM  CTAaHOBATCA He,ﬂ,el’lCTBVlTe!leblMVl, 3TO He noBAMAeT Ha


https://www.multitran.com/m.exe?s=%D0%BF%D1%80%D0%B0%D0%B2%D0%BE%D0%BF%D1%80%D0%B5%D0%B5%D0%BC%D0%BD%D0%B8%D0%BA%20%D0%B2%20%D0%BF%D1%80%D0%B5%D0%B4%D0%BF%D1%80%D0%B8%D0%BD%D0%B8%D0%BC%D0%B0%D1%82%D0%B5%D0%BB%D1%8C%D1%81%D0%BA%D0%BE%D0%B9%20%D0%B4%D0%B5%D1%8F%D1%82%D0%B5%D0%BB%D1%8C%D0%BD%D0%BE%D1%81%D1%82%D0%B8&l1=2&l2=1
https://www.multitran.com/m.exe?s=%D0%BF%D1%80%D0%B0%D0%B2%D0%BE%D0%BF%D1%80%D0%B5%D0%B5%D0%BC%D0%BD%D0%B8%D0%BA%20%D0%B2%20%D0%BF%D1%80%D0%B5%D0%B4%D0%BF%D1%80%D0%B8%D0%BD%D0%B8%D0%BC%D0%B0%D1%82%D0%B5%D0%BB%D1%8C%D1%81%D0%BA%D0%BE%D0%B9%20%D0%B4%D0%B5%D1%8F%D1%82%D0%B5%D0%BB%D1%8C%D0%BD%D0%BE%D1%81%D1%82%D0%B8&l1=2&l2=1
https://www.multitran.com/m.exe?s=%D0%9A%D0%BE%D0%BD%D0%B2%D0%B5%D0%BD%D1%86%D0%B8%D1%8F%20%D0%9E%D1%80%D0%B3%D0%B0%D0%BD%D0%B8%D0%B7%D0%B0%D1%86%D0%B8%D0%B8%20%D0%9E%D0%B1%D1%8A%D0%B5%D0%B4%D0%B8%D0%BD%D1%91%D0%BD%D0%BD%D1%8B%D1%85%20%D0%9D%D0%B0%D1%86%D0%B8%D0%B9%20%D0%BE%20%D0%B4%D0%BE%D0%B3%D0%BE%D0%B2%D0%BE%D1%80%D0%B0%D1%85%20%D0%BC%D0%B5%D0%B6%D0%B4%D1%83%D0%BD%D0%B0%D1%80%D0%BE%D0%B4%D0%BD%D0%BE%D0%B9%20%D0%BA%D1%83%D0%BF%D0%BB%D0%B8-%D0%BF%D1%80%D0%BE%D0%B4%D0%B0%D0%B6%D0%B8%20%D1%82%D0%BE%D0%B2%D0%B0%D1%80%D0%BE%D0%B2&l1=2&l2=1
https://www.multitran.com/m.exe?s=%D0%9A%D0%BE%D0%BD%D0%B2%D0%B5%D0%BD%D1%86%D0%B8%D1%8F%20%D0%9E%D1%80%D0%B3%D0%B0%D0%BD%D0%B8%D0%B7%D0%B0%D1%86%D0%B8%D0%B8%20%D0%9E%D0%B1%D1%8A%D0%B5%D0%B4%D0%B8%D0%BD%D1%91%D0%BD%D0%BD%D1%8B%D1%85%20%D0%9D%D0%B0%D1%86%D0%B8%D0%B9%20%D0%BE%20%D0%B4%D0%BE%D0%B3%D0%BE%D0%B2%D0%BE%D1%80%D0%B0%D1%85%20%D0%BC%D0%B5%D0%B6%D0%B4%D1%83%D0%BD%D0%B0%D1%80%D0%BE%D0%B4%D0%BD%D0%BE%D0%B9%20%D0%BA%D1%83%D0%BF%D0%BB%D0%B8-%D0%BF%D1%80%D0%BE%D0%B4%D0%B0%D0%B6%D0%B8%20%D1%82%D0%BE%D0%B2%D0%B0%D1%80%D0%BE%D0%B2&l1=2&l2=1
https://www.multitran.com/m.exe?s=%D0%9A%D0%BE%D0%BD%D0%B2%D0%B5%D0%BD%D1%86%D0%B8%D1%8F%20%D0%9E%D1%80%D0%B3%D0%B0%D0%BD%D0%B8%D0%B7%D0%B0%D1%86%D0%B8%D0%B8%20%D0%9E%D0%B1%D1%8A%D0%B5%D0%B4%D0%B8%D0%BD%D1%91%D0%BD%D0%BD%D1%8B%D1%85%20%D0%9D%D0%B0%D1%86%D0%B8%D0%B9%20%D0%BE%20%D0%B4%D0%BE%D0%B3%D0%BE%D0%B2%D0%BE%D1%80%D0%B0%D1%85%20%D0%BC%D0%B5%D0%B6%D0%B4%D1%83%D0%BD%D0%B0%D1%80%D0%BE%D0%B4%D0%BD%D0%BE%D0%B9%20%D0%BA%D1%83%D0%BF%D0%BB%D0%B8-%D0%BF%D1%80%D0%BE%D0%B4%D0%B0%D0%B6%D0%B8%20%D1%82%D0%BE%D0%B2%D0%B0%D1%80%D0%BE%D0%B2&l1=2&l2=1

provisions of the Agreement, which shall remain unaffected.
The invalid provision shall be replaced by the parties with
such term which comes as close as possible, in a legally
permitted manner, to the commercial terms intended by
the invalid provision.

16.8 No Waiver. No waiver by either party of any breach or
default or exercise of a right of a party under the Agreement
shall be deemed to be a waiver of any preceding or
subsequent breach or default or exercise of a right.

16.9 Export Control. The Services are subject to the export control
laws of various countries, including without limit the laws of
the United States and Germany. You agree that You will not
submit the Services to any government agency for licensing
consideration or other regulatory approval without Our prior
written consent, and will not export the Services to countries,
persons or entities prohibited by such laws. You are also
responsible for complying with all applicable legal
regulations of the country where You are registered, and any
foreign countries with respect to the use of Services by You
and Your Affiliates.

16.10 Third Party Rights. A person who is not a party to the
Agreement under the Contracts (Rights of Third Parties) Act
1999 (the "Act”) has no rights to enforce, or to enjoy the
benefit of, any term of this Agreement but this does not
affect any right or remedy of a third party which exists or is
available apart from the Act or that is expressly provided for

under this Agreement.

16.11 Notices. Except as otherwise specified in the Agreement, all
notices hereunder shall be in writing and shall be deemed
to have been given upon: (i) personal delivery, (i) two
business days after sending by e-mail. E-mails to Us shall
be directed CFO/Legal at (cfo@celonis.com), and e-mails to
You shall be addressed to the administrative contact
designated in Your Order. Notices relating to an
Infringement Claim under Section 12 must be sent by

registered mail and email.

16.12 Surviving Provisions. The terms which by their nature are
intended to survive termination or expiration of the
Agreement shall
expiration including without

Sections: 8 to 16.

survive any such termination and
limitation the following
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16.8

16.9

16.10

16.11

16.12

OPNANYECKY0 CUNYy OCTaNbHbIX NONOXKEHUI AaHHoro CornalweHus, KoTopble
NO/THOCTbKO COXPAHAKT CUNy WU Ael"‘ICTBVIe. CTOPOHbI AO/KHbl  3aMEHUTb
He,ﬂ,eVICTBMTeﬂbeIe NONOXEHNA TaKUMU YCNIOBUAMMU, KOTOpble HOpUuanyeckm
MaKCUManbHO FIPVI6J'IVI)'KaI'OTCFI K KOMMepYeCKMM yCoBUAM, Ha KOTOpble 6b1n

HaueneHbl HEAEI"‘ICTBMTeﬂbeIE NoN0XKeHuA.

OrcytctBue OTKasa. HuKakoe npouweHue noboli M3 cTopoH atoboro
HapyLeHUa WAKM HecobNloAeHNS, M HUKAKOW OTKas OT peanusauuu npasa B
COOTBETCTBUM C AaHHbIM COrNalEeHNEM He ABAAETCA MPOLLEHUEM OT KaKuUx—
B0 MMEBLIMX MECTO paHee HapylweHU Uan HecobaAEHUIA UAN OTKa3OM
OT peanusaumu Npasa, NPaBo Ha Peasn3aLmio KOTOPOro BO3HMKAO paHee.

JKCNOPTHbIA KOHTPOAb. YCNyrv noanagatoT nos, AeWCTBUE 3aKOHOB 06
SKCMOPTHOM KOHTPOJiIe pa3HbiX CTPaH, BKAOYAA B TOM UMC/IE 3aKOHbI
CoeanHeHHbIx LLTaTtoB 1 FepmaHun. Bol cornawaerecs, 4To Bbl He nepegagute

MHPopmauymio 06 Ycnyrax HUKaKUM MPaBUTENbCTBEHHbIM OPraHU3aLuAM C
LieNblo MONYYEHWA ANA HUX KaKUX—IMO0 SIMLEH3NIA AW APYTUX PEryNATOPHBIX
paspelleHuii 6e3 Hawero npeasapuTeNbHOrO MUCbMEHHOMO COMacuA U He
6yfeTe aKCNOPTMPOBATL YCAYrM B CTPaHbl, NPeA0CTaBAATb UX GU3UYECKUM UK
IOPUAMYECKMM /IMLAM, B OTHOLIEHWM KOTOPbLIX 3TO 3anpeLieHO TaKumu
3aKOHaMK. Bbl TaKXKe HeceTe OTBETCTBEHHOCTb 3a cob/ogeHue Bcex

LEVCTBYIOWMX MOJIOXKEHUIM  3aKoHOZATeNbCTBa  TOWM

APpYrux
MCcnoib30BaHWUA Ycayr Kak Bamu, Tak n Bawmnmu ApduanposaHHbiMuM STuuamm.

CcTpaHbl, rae Bbi

3aperncTpnpoBaHbl, a TaKXkKe NtobbIx CTpaH OTHOCUTEJIbHO

Mpaea TpeTbux L, /MU0, He ABAAIOWEecs CTOPOHOM AaHHoro Cornalwenus
He wmeeT npaBa TpeboBaTb WCMNOAHEHMA WAM WCMONb30BaTb B CBOMX
MHTEepecax HUKaKue NONOXeHWUA AaHHOro CornaleHus CornacHo 3akoHy «O

3alWmMTe NpaB TPETbUX /UL, He ABAAIOWMXCA CTOPOHOMN KoHTpakTa» ot 1999
roga («3akoH»), HO 3TO He BAMAET Ha Kakoe-nMBO NPaBO WAM HA CPEACTBO
3alWMTbI NPaB TPETbUX /UL, KOTOPbIE CYLLECTBYIOT MW AEUCTBYIOT HE3aBUCUMO

OT 3aKOHa, UM KOTopble NPSMO NPeaycMOTPeHbl AaHHbIM CornaeHnem.

YBeaomneHuA. 3a UCKOUYEHMEM Tex CNny4daes, KOrga MHoe npegycmoTpeHo B
Hactoawem CornaweHuy, Bce yBegoMAeHWA NO AaHHomy CornaweHuio

[O/KHbI BbITb B MUCbMEHHOM BUAE M PAacCCMATPMBAIOTCA KaK [JOCTaB/IeHHble
npu: (i) anurom spyuennn; (i) no ncreuennn geyx paboumx ameit nocne

OTNPABKM 3/1EKTPOHHOW NOYTOW. INEKTPOHHbIE NUCbMa B Haw agpec fO/MKHbI
aapec
(cfo@celonis.com), a 3nekTpoHHble NMUCbMa Bam OMKHbI  BbiTh

HanpaBAATbCA  Ha nasHoro ®uHaHcosoro Oduuepa/tOpucta

af\pecoBaHbl aMUHUCTPATUBHOMY PabOTHUKY, yKazaHHOMY B Bawem 3akase.

YBegomienus KacatesibHo MpeTeHsun o HapyweHun cornacHo Pasgeny 12
OO/IKHbI  OTNPaBAATLCA 3aKasHbIM MUCbMOM C YBEAOMIEHMEM M MO
3/IeKTPOHHOW nouTe.

CoxpaHsoLme cuNy nonoxKeHua. Ycnosua CornaleHuns, KOoTopble No cBoei

CYTU HaueneHbl Ha TO, yTObbl OCTaBaTbCA B Cuae mnocne npekpaweHna naun
ncrtedeHmna CpoKa ,D,eﬁCTBMﬂ CornaweHuna ocTaloTcA B cuie  nocne
npekpaweHna nanm ncte4eHMAa CpoKa ero ,Cl,eﬁCTBMﬂ, BK/N1KOYaA, B TOM 4ucne,

cnepyowme Pasgensi: 8 - 16.


https://www.multitran.com/m.exe?s=%D0%BE%D0%B3%D0%BE%D0%B2%D0%BE%D1%80%D0%BA%D0%B0%20%D0%BE%20%D0%BD%D0%B5%D0%BE%D1%82%D0%BA%D0%B0%D0%B7%D0%B5%20%D0%BE%D1%82%20%D0%BF%D1%80%D0%B0%D0%B2%D0%B0%20%D1%82%D1%80%D0%B5%D0%B1%D0%BE%D0%B2%D0%B0%D1%82%D1%8C%20%D0%B8%D1%81%D0%BF%D0%BE%D0%BB%D0%BD%D0%B5%D0%BD%D0%B8%D1%8F%20%D0%B4%D0%BE%D0%B3%D0%BE%D0%B2%D0%BE%D1%80%D0%B0&l1=2&l2=1
https://www.multitran.com/m.exe?s=%D0%BE%D0%B3%D0%BE%D0%B2%D0%BE%D1%80%D0%BA%D0%B0%20%D0%BE%20%D0%BD%D0%B5%D0%BE%D1%82%D0%BA%D0%B0%D0%B7%D0%B5%20%D0%BE%D1%82%20%D0%BF%D1%80%D0%B0%D0%B2%D0%B0%20%D1%82%D1%80%D0%B5%D0%B1%D0%BE%D0%B2%D0%B0%D1%82%D1%8C%20%D0%B8%D1%81%D0%BF%D0%BE%D0%BB%D0%BD%D0%B5%D0%BD%D0%B8%D1%8F%20%D0%B4%D0%BE%D0%B3%D0%BE%D0%B2%D0%BE%D1%80%D0%B0&l1=2&l2=1

Annex A
Definitions

“Affiliate”: any entity that directly or indirectly controls, is
controlled by, or is under common control with the subject entity
but only for so long as the control exists. "Control,” for purposes
of this definition, means direct or indirect ownership or control of
more than 50% of the voting interests of the subject entity.

“Agreement”: the applicable Order and these Terms.

“Celonis Materials”: any software, programs, tools, systems,
data, Celonis Confidential Information or other materials made
available by Us to You in the course of the performance of an
Order, but at all times excluding the Cloud Service.

“Cloud Service”: the Celonis software-as-a-service platform,
the On-premise Component (if applicable), and the online
supporting documents, as further described in the
Documentation (excluding any links to third-party products or
services contained in the Cloud Service).

“Cloud Service Uptime”: has the meaning given in the Service
Level Agreement.

“Confidential Information”: any information disclosed to a party
by the other party concerning the business and/or affairs of the
other party, including but not limited to information relating to a
party's operations, technical or commercial know-how,
specifications, inventions, processes or initiatives, plans, product
information, pricing information, know-how, designs, trade
secrets, software, documents, data and information which, when
provided by one party to the other: a) are clearly identified as
“Confidential” or “Proprietary” or are marked with a similar
legend; b) are disclosed orally or visually, identified as
Confidential Information at the time of disclosure and confirmed
as Confidential Information in writing within 10 (ten) days; or ¢€)
a reasonable person would understand to be confidential or
proprietary at the time of disclosure.

“Customer Data”: the (i) data and information provided by You
to Us and/or inputted, uploaded and/or shared by You, Your
Users or Us on Your behalf, for the purpose of using the Cloud
Service or facilitating Your use of the Services, or (i) data You
collect and process through Your use of the Cloud Service. With
regard to the Online Training Cloud, Customer Data shall mean
Users’ names, emails, and their participation in specific online

trainings.

“Customer Materials”: any materials, data, information,
software, equipment or other resources owned by or licensed to
You and made available to Us pursuant to facilitating Your use
of the Services, including Customer Data.
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MpunoxkeHune A

TepMuHbI M onpeaeneHus

AddunuposaHHoe Jluo — noboe OPUANYECKOE NNLO, KOTOPOE MPAMO WIW
KOCBEHHO KOHTPOAMPYET, MOAKOHTPO/NIbHO WM HaxoguTCca nos obwmm
KOHTPOMIEM C APYTMM IOPUANYECKUM INLOM, HO NINLLb HA NEePUOZ, CyLLeCTBOBaHUSA
KOHTpOAA. «KOHTPOAb» AN Lenei JaHHOro onpeaeneHns 03Ha4YaeT NpsMoe Uam
KOCBEHHOE BNageHne wan KoHTposnmposaHue 6onee 50% ronocos apyroro

IOPUANYECKOTO NNLLA.

CornaweHue — COOTBeTCTByIOUJ,Mﬁ 3aKas 1 HacToAwMme Ycnosus.

Marepuanbl Komnauum Celonis — nwb6oe nporpammHoe obecneueHue,
NPUIOKEHUSA,  UHCTPYMEHTbl,  CUCTEMbl,  AaHHble,  KOHPUAEHUManbHas
nHdopmauma komnanum Celonis nam nobbie apyrne matepuasnsl, Kotopblie Mbi
Aenaem AOCTYyNHbIMKU Ans Bac B npouecce BbINOAHeHMs 3aKasa, HO He BK/OYas

O6nauHbI CepBuc.

O6nauHbit CepBUC — nporpammHoe obecneyeHve B BUAE NAaTGOPMEHHOro
peleHms, NOKaNbHbINA HeobnauHblit KomnoHeHT (B cooTseTcTBYIOWMX CyYasix)
M BCMOMOraTeNbHaA OHMAMH-JOKYMEHTALMsA, Kak OMNuWcaHo Jasnee B
JokymenTtaumn (Mcknlouas KakuMe-aMBO CCbIIKM Ha MPOAYKTbl MAM YCayr

TPeTbUx Nnu, cogepKawmeca 8 O6aa4Hom Cemece).

Bpems pa6oTbl O6nauHoro CepBuca MMeeT 3Ha4YeHWe, JaHHOe 3TOMY TEPMUHY B

CornaweHun o6 YposHe O6CnyKMBaHMA.

KoHduaeHumanbHaa nHpopmauma — nwobas MHPopmauma packpbiTas ofHOM
CTOPOHOW ApYroit CTopoHe KacaTeslbHO 6BusHeca M/MHM Oen Opyroi CTOpOHb,
BK/ItOYaA, NOMUMO NPOYeEro, MHPOPMaLMIO, OTHOCALLYIOCA K AEATENbHOCTU STOW
CTOPOHbI, TeXHWYEeCKMe WAN  KOMMepYecKne CeKpeTbl  NPOM3BOACTBa,
cneunduKaumy,  n3obpeTeHMs,  NpPoLLECCbl  WAW  MHULMATMBbLI,  MAaHbI,
MHGOPMALMIO O MNPOAYKUMM, MHPOPMALMIO O LEeHaX, TEXHUYECKMe 3HaHuS,
pa3paboTkKn, KoMMepuecKylo TaliHy, NporpaMmHoe obecneyeHune, JOKYMEHTbI,
AaHHble U MHPOPMaUMIo, KoTopas, byayyn NpefoCcTaBNEHHON OAHOW CTOPOHe
OpYro  CTOpPOHOIA: a) ABHbIM  0bpasom  uAaeHTUMLMpPOBaAHA  Kak
«KoHpuaeHumanbHas» uanm  «Ona  BHyTpeHHero [lonb3oBaHuA»,  WUAU
NpomapKuMpoBaHa nofobHbIM 0603HaYeHueM; 6) packpbiTa YCTHO uWAU

HarnagHo, onpepeneHa Kak KoHduaeHumanbHas UHPopmauua B MOMEHT ee
pacKpbITUA M NoATBep:KAeHa B KayecTBe KoHduaeHumanbHoi MHdopmauum B
nucemenHom suge 8 tedermne 10 (gecatn) greit nocne atoro; wau B) Takas

MHbOPMaLMA, B OTHOLIEHUWN KOTOPOI y Pa3yMHOrO /ML CYLLECTBYET NOHUMaHKe
O TOM, YTO Ha MOMEHT ee PACKPbITUA OHa ABAAETCA KOHOUAEHUMANbHOW MK

nHbopmaLmeit 4Na BHYTPEHHEro No/b30BaHuUA.

KnueHtckue [laHHble — 1) [aHHble U MHPOpMaumA, nNpeaocTaBneHHble Ham
Bamu, VI/VIJWI BBeAEHHbIe, 3arpyXeHHble AaHHbIe, VI/VIJWI Te AaHHble, KOTOPbIMMN
¢ Hamun nogenunnuce Bbl, Bawwn Monb3osatenn mam Mbl oT Bawero mmenu c

uenbto ucnonb3oBaHua O6nauHoro CepsBuca wAM  cogeincTBua Bawemy
nonb3oBaHMio Yeayramu, wanm 2) faHHble, KoTopble Bbl cobupaete u

obpabaTtbiBaeTe NOCPEACTBOM MCMONb30BaHUA O6nayHoro Cepsuca. Yto
Kacaetcs O6nauHoro Cepsuca oOHNalH-06yuyeHus, KnuveHTckme [laHHble
03HayaloT AaHHble [losb3oBaTeneit: MUMeHa, agpeca 3/1eKTPOHHOM MoYTbl U

nHdopmaLmio 06 UX y4acTum B CreumanbHOM OHAANH—06yYeHMN.

KnueHntckme Matepuanbl — tobble  maTepuansl, AaHHble, WHOOPMaLMS,

nporpammHoe obecneyeHue, 0b60pyaOBaHME UK APYTME Pecypcbl, KOTOPbIMU
Bbl BnageeTte uau KOoTopble NpeaocTas/ieHbl Bam no AMLeH3Mmn n npeaocTassieHbl
Ans Toro, ytobbl cnocobcTBOBaTh Bam Mpu Nonb3oBaHWM YCayramu, BKAKOYas

KnueHTckune [aHHble.



“Data Protection Laws”: all laws, rules, regulations, decrees, or
other enactments, orders, mandates, or resolutions relating to
privacy, data security, and/or data protection, and any
implementing, derivative or related legislation, rule, and
regulation as amended, extended, repealed and replaced, or re-
enacted, as well as any applicable industry self-regulatory
programs related to the collection, use, disclosure, and security
of Personal Information including the EU General Data Protection
Legislation (Regulation (EU) 2016/679 of

Parliament (GDPR).

the European

“Documentation”: the product description of the applicable
Services, as made available by Us on the Celonis website
https:/ /www.celonis.com/terms-and-

(currently under

conditions/).

“Fees": the fees payable by You for the Services as set out in an
Order.

“Force Majeure Event”: acts, events, omissions or accidents
beyond Our reasonable control, including, without limitation,
strikes, industrial disputes, failure of a utility service or transport
network, acts of God, war, riot, civii commotion, malicious
damage, compliance with any law or governmental order, rule,
regulation or direction, accident, breakdown of machinery, act
of terror, Internet service provider failure or delay, denial of

service attack, fire, flood or storm.

“Inappropriate Content”: content which (a) is unlawful, harmful,
threatening, defamatory, obscene, infringing, harassing or
racially or ethnically offensive; (b) facilitates illegal activity; (¢)
depicts sexually explicitimages; (d) promotes unlawful violence;
(e) is discriminatory based on race, gender, colour, religious
belief, sexual orientation, disability, or any other illegal activity; or

(f) causes damage or injury to any person or property.

“Initial Subscription Term”: the initial term of Your Subscription
as agreed in the Order which commences on the date of
acceptance of the Order or as otherwise agreed to by the
parties.

“Malware”: any thing or device (including any software, code,
file or program) which may prevent, impair or otherwise
adversely affect the access to or operation, reliability or user
experience of any computer software, hardware or network,
telecommunications service, equipment or network or any other
service or device, including worms, trojan horses, viruses and
other similar things or devices.
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9.

15.

3aKkoHoAaTenbcTBO 0 3awmrte [laHHbIX — BCE 3aKOHbI, MPaBWAa, NOJOXKEHMS,
YKasbl MAW ApyrMe HOPMATMBHbIE aKTbl, MOCTAHOB/EHMA, NPEANUCaHWUA UaW
PEe30/10LMM, OTHOCALLMECA K CEKPETHOCTH, 6e30MacHOCTM AaHHbIX VI/WWI 3awuTe
OaHHbIX, @ TaKXe 060oe UMNIeMeHTUPYIoLLEe, NPOU3BOAHOE WM CBA3AHHOE
3aKOHOAATeNbCTBO, MNPaBWU/IO M MOMOKEHME CO BCEMWM M3MEHEHMAMU WU
LONONHEHUAMM, aHHY/IMPOBAHHOE M 3aMELLEHHOE UM MOBTOPHO BBEAEHHOE B
AeicTBMe, a Takke nwobble AENCTBYIOWME CaMoperyavpyemble Mporpammei
LeNCTBUiA, OTHOCAWMECA K cbopy, MCNONb30BaHMIO, PACKPLITUIO U COXPAHHOCTM
MNepcoHanbHoW WHbopmaumy, BrkAoyaa «O6wmin PernameHt EC o 3awuTe

Hanbix (Monoxenue (EC) 2016/679 Esponeiickoro Mapnamenta (GDPR).

[OoKyMeHTaumMa — NPOAYKTHOE  OMNWCaHWe  COOTBETCTBYKOLWMX  YCAyr,
pasmelteHHoe Hamu Ha Be6-calite Komnanum Celonis (B TEKYLMIA MOMEHT No

appecy https://www.celonis.com/terms-and-conditions/).

BosHarpaxkaeHue — 3T0 BO3HarpaxgeHue, ynnaunsaemoe Bamu 3a Ycnyru, Kak

onpeneneHo B 3akase.

dopc-maxkopHble O6cToATenbcTBa — AeicTBuA, cobbiTua, 6espeictene wuamn
aBapuiiHble Cydan, HaxoaAalmecs BHe Npeaenos Hawero pasymHOro KOHTpoAs,
BK/lOYasA, MOMMMO npouero, 3abacTOBKM, MNPOM3BOACTBEHHbIE KOHG/MKTDI,
HapyleHne paboTbl KOMMYHA/NIbHOMO XO3AMCTBA MW TPAHCMNOPTA, CTUXUIAHbIE
ABNEHNA, BOMHA, MaccoBble 6ecnopaaKK, HAPOAHbIE BOHEHUSA, 3N10YMbILLIEHHOE
npuuYnHeHne Bpeaa, cobnogeHme TpeboBaHUi KaKoro—M6o 3aKOHOA4ATENbCTBA
NONOKEHUN UK

U1 NPaBUTENbCTBEHHbIX NMOCTAaHOB/IEHWUI, HOpPM npa.a,

npeanucaHuii, HecyacTHble CAyyau, HapyweHue paboTbl MexaHWU3MOB,
TePPOPUCTUYECKMIN aKT, COOM UAKM 3afepPKKU paboTbl MOCTaBLIMKA UHTEpPHET-

ycnyr, ceteble DDOS-araku, noxap, HaBogHeHMe UAU WTOPM.

Henpuemnemblit KOHTEHT — KOHTEHT, KOTOpbI ABAsETCA (a) HE3aKOHHbIM,
BpeAHbIM, HECYLLMM Yrpo3y, NO30PALMM, HENPUCTOMHBIM, MPABOHAPYLUAIOLLUM,
COAEPMKALLMM [OMOraTeNbCTBA MAN PACOBO MM STHUYECKU OCKOPBUTENbHBIM;
(6) cnocobcTByeT NPOTMBO3aKOHHOM AEeATENbHOCTY; (e) COLEPHKUT CeKCyaslbHO
OTKPOBEHHbIE U306parKeHUs; (r) nponaraHaMpyeT HenpaBoOMepHoe Hacuiuve;
(p,) ABNAETCA AMCKPUMMHALMOHHBIM C TOYKM 3PEHUA Pachl, N0, LBETA KOXM,
PENIUIMO3HbIX BEPOBaHWI, CeKCyaNbHOW OpMEeHTauMK, WHBAAMAHOCTM WAU
OCHOBaH Ha NtobOl APYroii HE3aKOHHOW AEATeNbHOCTH, UK (e) CTaHOBUTCA

npuunHoM ywepba nam spesa NtobomMy MLy UK MOPYM UMYLLECTBY.

HauanbHbii Cpok MMognuckm — HayanbHbid  CpoK Bawein Moanucku,
COrNacoBaHHbIW B 3aKa3e, KOTOPbI HAYMHAETCA C AaTbl NPUHATUA 3akasa, Mbo

B APYIMX CIY4asnx no AOTOBOPEHHOCTU CTOPOH.

BpegoHocHoe MporpammHoe O6ecneyeHne — ntobas Belp WAM YCTPOMCTBO
(Bkmoqaﬂ noboe nporpammHoe obecnedveHue, Kog, ¢ain wuau nporpammy)
KOTOpble MOryT NpPenATCTBOBaTb, HapyllaTb MAM KakMm-nub6o euwe obpasom
HeraTMBHO BO34EMCTBOBATb Ha AOCTYM K MM Ha PaboTy, Ha HAaAEXHOCTb WUAK
No/Ib30BaTe/IbCKME XaPaKTEPUCTMKM 0BOr0 KOMMbIOTEPHOrO MPOrpPammHOro,
annapaTHoro nnm CeTeBoro obecneuenusn, TeNEKOMMYHUKALUK,
TeNEKOMMYHWUKALUMOHHOe 060pyaoBaHME UAM TENEKOMMYHUKALMOHHYIO CeTb,
6o Ha ntobble MHblE CEPBUCHI WAKM YCTPOMCTBA, BKAKOYAA KOMMbIOTEPHBIX
YyepBel, TPOAHCKME NPOrpaMMmbl, BUPYCbl M Npoune noAobHble Bewy uau

yCTpoOWicTBa.


https://www.multitran.com/m.exe?s=%D0%93%D0%B5%D0%BD%D0%B5%D1%80%D0%B0%D0%BB%D1%8C%D0%BD%D1%8B%D0%B9%20%D1%80%D0%B5%D0%B3%D0%BB%D0%B0%D0%BC%D0%B5%D0%BD%D1%82%20%D0%BE%20%D0%B7%D0%B0%D1%89%D0%B8%D1%82%D0%B5%20%D0%BF%D0%B5%D1%80%D1%81%D0%BE%D0%BD%D0%B0%D0%BB%D1%8C%D0%BD%D1%8B%D1%85%20%D0%B4%D0%B0%D0%BD%D0%BD%D1%8B%D1%85&l1=2&l2=1
https://www.multitran.com/m.exe?s=%D0%93%D0%B5%D0%BD%D0%B5%D1%80%D0%B0%D0%BB%D1%8C%D0%BD%D1%8B%D0%B9%20%D1%80%D0%B5%D0%B3%D0%BB%D0%B0%D0%BC%D0%B5%D0%BD%D1%82%20%D0%BE%20%D0%B7%D0%B0%D1%89%D0%B8%D1%82%D0%B5%20%D0%BF%D0%B5%D1%80%D1%81%D0%BE%D0%BD%D0%B0%D0%BB%D1%8C%D0%BD%D1%8B%D1%85%20%D0%B4%D0%B0%D0%BD%D0%BD%D1%8B%D1%85&l1=2&l2=1
https://www.multitran.com/m.exe?s=%D0%BD%D0%B0%D1%85%D0%BE%D0%B4%D1%8F%D1%89%D0%B8%D0%B9%D1%81%D1%8F%20%D0%B2%D0%BD%D0%B5%20%D0%BF%D1%80%D0%B5%D0%B4%D0%B5%D0%BB%D0%BE%D0%B2%20%D1%80%D0%B0%D0%B7%D1%83%D0%BC%D0%BD%D0%BE%D0%B3%D0%BE%20%D0%BA%D0%BE%D0%BD%D1%82%D1%80%D0%BE%D0%BB%D1%8F&l1=2&l2=1
https://www.multitran.com/m.exe?s=%D0%B7%D0%BB%D0%BE%D1%83%D0%BC%D1%8B%D1%88%D0%BB%D0%B5%D0%BD%D0%BD%D0%BE%D0%B5%20%D0%BF%D1%80%D0%B8%D1%87%D0%B8%D0%BD%D0%B5%D0%BD%D0%B8%D0%B5%20%D0%B2%D1%80%D0%B5%D0%B4%D0%B0&l1=2&l2=1
https://www.multitran.com/m.exe?s=%D0%B7%D0%BB%D0%BE%D1%83%D0%BC%D1%8B%D1%88%D0%BB%D0%B5%D0%BD%D0%BD%D0%BE%D0%B5%20%D0%BF%D1%80%D0%B8%D1%87%D0%B8%D0%BD%D0%B5%D0%BD%D0%B8%D0%B5%20%D0%B2%D1%80%D0%B5%D0%B4%D0%B0&l1=2&l2=1

20.

21.

22.

23.

24.

25.

“Metrics Definition”: the then current document(s) made
available by Us as “Celonis Definition license scope /[
subscription scope” on the Celonis website (currently under
https:/ /www.celonis.com/terms-and-conditions/)  describing
the then-currently available licensing and subscription metrics

for the Cloud Service.

“Online Training Cloud”: the access to the online training
courses We provide as described on the Celonis website
the

Documentation or other information We may provide. If You are

(currently at  https://www.celonis.com/training), in

purchasing Online Training Cloud in an Order, references in
Agreement to “Cloud Service” shall be deemed to refer to “Online

Training Cloud”.

“On-premise Component”: The Cloud Service may include on-
premise components that can be downloaded and installed
(including updates) by Customer. Customer is responsible for
the installation and operation of the On-premise Component,
including any updates made available by Us. The SLA does not
apply to these components.

“Order”: an order entered into between You and Us specifying
the Services You have ordered, and the Fees owed thereunder,
and such other terms as are agreed, including any addenda and
supplements thereto.

“Personal Data”: any data and information relating to an
identified or identifiable living individual person as defined under
applicable Data Protection Laws.

“professional Services”: the consulting and/or professional
services related to the Cloud Service which may include
installation and implementation services for the Cloud Service,
provided by Us to You as described in the applicable Order.

“Proprietary Rights”: rights in patents, utility models,
trademarks, service marks, trade names, other trade-identifying
symbols and inventions, copyrights, design rights, database
rights, rights in know-how, trade secrets and any other
intellectual property rights, anywhere in the world, whether
registered or unregistered, and including applications for the

grant of any such rights.
“Renewal Term”: has the meaning set out in Section 10.1.

“Representatives”: of a party are its and its Affiliates’
employees, directors, advisers and subcontractors.

“Service Level Agreement” or “SLA": the service levels for the
Cloud Service as set out in the then current document(s) made
available by Us as “Service Level Agreement for Celonis
Software-as-a-Service Offerings” on the Celonis website
under

(currently https://www.celonis.com/terms-and-

conditions/).
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20.

21

22.

23.

24.

25.

OnpegeneHue MapameTpos — AENCTBYIOLLME HA TEKYLLMIA MOMEHT SOKYMEHTbI,
K KOTOpbIM Mbl OTKPbLAM AOCTYN MoA 3arosoBKom «OnpeaeneHne KomnaHuein
Celonis npeaenos nuueHsnn / noanuckm» Ha seb-caite komnaHum Celonis

(8 HacToswee Bpems no agpecy https://www.celonis.com/terms-and-

conditions/), onucbiBatowme geiicTByOWME B TEKYLWMIA MOMEHT NapameTpbl

NULEH3UPOBaHWA U Noanucku Ha OBaauHblii Cepauc.

0O6nauHbI CepBuc OHNAUH=06Y4YEHUA — [OCTYN K Kypcam OHMalH—06ydYeHus,

KOTOpbI Mbl npegocTaBnsem Kak onucaHo Ha Be6—caiite komnaHum Celonis

(B HacToAwee Bpema no agpecy https://www.celonis.com/training), s
[JoKymeHTaummn unm apyroi nHGopmaumm, KoTopyto Mbl MOKEM NpesoCcTaBAATb.
Ecnn Bbl npuobpertaeTe npaBa nosnb3osaHua O6nauHbim Cepsucom OHNaiiH-
obyueHna nocpeacTBOoM 3aKasa, ccbinku B CornalueHumn Ha «O6nauHblii Cepsucy»

CYMTAIOTCA CCblIKaMK Ha «O6aauHbI CepBuc OHNaH—0byuYeHus».

NokanbHblii KomnoHeHT — O6nauHblii CepBUC MOMKET BK/OYATb JIOKa/bHble
KOMMOHEHTBI, KOTOPbIE KAMEHT MOMKET Cam 3arpy3uTb W YCTaHOBUTb (BKlouYas
06HOBNEHUA).  K/MEHT HeceT OTBETCTBEHHOCTb 3a YCTaHOBKY JIOKalbHOO
KomnoHeHTa u ero paboty, Bkaouas nobble npepocTaBneHHble Hamu
obHoBNEHUA. K AaHHbIM /IOKa/lbHbIM KOoMnoHeHTam CornaweHve o6 YposHe

O6cnykunBaHus (SLA) He NpumeHseTcs.

3aKkaz — o¢opm/IeHHbIM 3aKa3 Mmexay Bamu M Hamu, orosapuBatoLLmit

3aKasaHHble Bamu Ycayrm wM npuyuTalolleeca NO  HeMy K - ynaaTte
Bo3HarpaxaeHue, a Takxe npoyme yca10BMA COrNacHO JOroBOPEHHOCTH, BKOYasA

ntobble AONONHEHUA N NPUNOXKEHUA K 3aKasy.

MepcoHanbHble AaHHble — Ntobble AaHHble U MHd)OpMaLI,MH, oTHoCcAWMeCca K
YCTAaHOB/IEHHOMY UAKU nognexauemy M,Cl,eHTMd)MKaU,MM ¢M3w-|ecr(omy nnuy, Kak

chopmynmpoBaHo B 3aKoHoaaTenbcTBe 0 3awmTe JaHHbIX.

MpodeccroHanbHbie YEAYru — KOHCybTaLMoHHbIe u/nan npodeccuoHanbHble
ycnyru, otHocswmeca K O6nayHomy CepBucy, KOTOpbIE MOFYT BKAKOYATb YCAYrU
no ycTaHoBKe u BHeapeHuto O6nadyHoro CepBuca, npegoctasieHHble Bam Hamu

B nopAagkKe, npeayCMoTpeHHOM B COOTBETCTBYHOWEM 3akase.

Mpasa Ha WHTennektyanbHyto CO6CTBEHHOCTb — TMpaBa HA MATEHTbI,
npomblwneHHble  0bpasubl, TOBapHble  3HaKKW, 3HaKM  0BCAYXKMBaHUA,
KOMMepYecKkMe HaMMeHOBaHWA, npoune UAeHTUOUKALMOHHbIE Toprosble

CMMBOAbI U M306peTeHus, aBTOpPCKME NpaBa, NpaBa Ha Au3aliH, npasa Ha 6a3bl
[aHHbIX, NpaBa Ha HOy-Xay, Ha KOMMEPYECKyl0 TaiiHy W npouse npasa Ha

UHTENNEKTYaNbHYO cobCTBEHHOCTb MO BCEMY MUPY BHE 3aBUCUMOCTU OT Ha/IMYunA
UNN OTCYTCTBUA PEerncTpaumm M BKAKOHAA 3aABKW Ha noaydyeHue NobbIX TaKMUX

npas.

Cpok MNpoanexuns — 3HaueHne faHHOro TepmuHa onpegenero B Pasgene 10.1.

HPEACTBBMTEIWI CTOPOHbI — 3TO COTPYAHWUKW, [OUPEKTOPA, COBETHUKU WU

cybnoapaaunKm aTol CTOpoHbl U ee AdduamMpoBaHHbIX Jnu,

CornaweHune o YposHe O6cny>KuBaHus (SLA) — YpoBeHb 06CAYXKMBaHWUA B

oTHOwWweHun Ob6nayHoro CepBuCa, MPEOYCMOTPEHHbIM B AOKYMEHTAX,

npegocrasnsembix Hamu 8 KOHKPETHbIl‘/lI MOMEHT BpemMeHM Kak «CornaweHve 06

YposHe O6CAyXMBaHMA B  OTHOLWEHWW MpeanoxeHus [porpammHoro
O6ecnedeHns Kak Ycayru komnanumm Celonis» nHa Beb-caiiTe KomnaHwu

Celonis  (tekywmit  agpec

conditions/ ).

https://www.celonis.com/terms-and-
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26.

27.

28.

29.

30.

31

32.

33.

34.

35.

36.

37.

“Services”: any and all services provided by Us to You as
described in the applicable Order including the provision of the
Cloud Service, Professional Services, Support Services, and the
Online Training Cloud.

“Subscription”: the subscriptions You purchase under an Order
for Your use of and access to the Cloud Service in accordance

with the Agreement.

“Subscription Fees": the Fees payable for access to the Cloud

Service as set out in an Order.

“Subscription Term”: the Initial Subscription Term and any
subsequent Renewal Terms.

“Support Services”: the support services, as described in the
Support Services Description, that We provide to You in respect
of the Cloud Service.

“Support Services Description”: the then-current documents
describing in more detail the Support Services and made
available by Us on the Celonis website (currently under

https://www.celonis.com/terms-and-conditions/).

“Taxes”: any applicable sales, use, value added, duties,
assessments, excise, withholding or other taxes assessable by
any jurisdiction whatsoever based on the applicable Order Form.

“Terms": this Celonis Master Services Agreement.

“Territory”: the country of Your registered business seat as
defined in the Order and the European Economic Area.

“User": those employees, agents and independent contractors
of Yours or Your Affiliates who are authorized by You to access
and use the Cloud Service in accordance with the Agreement,
and to whom You have supplied a user identification and

password (if applicable).

“We,” “Us”, “Our” or “Celonis”: Celonis SE, Theresienstrasse 6,
80333 Munich, Germany.

“You"” or “Your": the company or other legal entity specified in
an applicable Order for which You are accepting an Order, and
such Affiliates of that company or entity which have signed
Orders or are included in the Subscription in accordance with

Section 5.1.
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26.

27.

28.

29.

30.

31

32.

33.

34.

35.

36.

37.

Yenyru  —  nobble  ycnyrn,  OKasbiBaemble Bam  Hamu, B nopagke,
npeAycMOTPpEHHOM B COOTBETCTBYIOLLEM 3aKase, BKAIOYaA npepocTaB/ieHue
poctyna K O6nayHomy Cepsucy, [MpodeccuoHanbHbiM  Yenyram, Ycayram

Noaaepkkn n ObnauHomy Cepsucy OHNaMH—0BYyYeHUA.

Moanucka — 3TO NOANWCKM, KoTopble Bbl mpuobpeTaete B COOTBETCTBUM C

3akasom gna nonydveHus goctyna k O6nauHomy Cepsucy M MONb30BaHWUA UM B
COOTBETCTBUM C AaHHbIM CornalieHvem.

Ab6oHeHTcKana Mnata — 370 Bo3HarpaaeHue, yniauMBaemoe 418 NOAyYeHus

poctyna Kk O61auHomy CepBuCy, Kak yKasaHo B 3aKase.

Cpok Moanuckn — 310 HauanbHblii Cpok Mognucku u ntobble nocnepytoume

Cpoku lMpoaneHuma.

Yenyrn MoapepKKu — 3TO yCAyrn NOALEPHKKKU, Kak onncaHo B OnucaHum Yenyr
MNopaepKky, KoTopoe Mbl npegoctasnsem Bam B oTHoweHun O6nayHoro

Cepsuca.

Onucanue Ycnyr MopaepXKKU — TeKylwime J[OKYMeHTbl, 6onee petanbHO
onucbiBatowme Yenyru NMoasaep:kku, Kotopsle Mbl npegoctasnsem Bam Ha Be6-

(TeKyu.l,Vlﬁ

caitte KoMnaHUm Celonis aapec
https://www.celonis.com/terms-and-conditions/).

Hanorm — nwobbie ,Cl,el‘;lCTByl'OLlJ,Vle Hanorm Ha npoaaxW, noJsib3oBaHUe,
,ﬂ,06an|eHHy|'O CTOMMOCTb, NnowUuHbI, Hanorosble B3HOCHI, aKuusbl,

YAepPXKnBaemble y UCTOYHUKA UNKU Apyrue Hanoru, nogsexaume Ha4yncneHuo n

ynnaTe B 1t060M rocyaapcTBe Ha OCHOBaHMM cooTBeTCTBYtoLW el Gopmbl 3aKasa.

YcnoBusa — HacToAllee FeHepaanoe CornaweHue 06 OkasaHumn YCnyr KOMMNaHUn
Celonis.

Tepputopusa — CcTpaHa, r4e 3aperucTpupoBaHO MECTOHaxoXAeHue Bawero

6bu3Heca, KaK yKasaHo B 3akase v EBponeiickas KOHOMUYECKan 30Ha.

Monb3oBatesnb — pPabOTHMKM, areHTbl U He3aBUCUMble MOAPAAYMKM Bac wau
Bawwux AddunmrposaHHbIx /1L, KOTOpble yNnoaHOMOYeHbl Bamu nmetb goctyn K
O6nayHomy CepBuCY M MONL30BATLCA MM B cooTBeTCTBMM ¢ CornaweHuem, u
KOTOPbIM Bbl NPEeoCTaBUAM WAEHTUGUKATOP Monb3oBaTens M naponb (ecau

NPUMEHNMO).

«Mbi», «Hac», «Haw» unm «komnaua Celonis» — komnanua Celonis SE,

TepesueHwTpacce 6, 80333 MioHxeH, FepmaHus.

«Bbl» UK «Baw» — KOMNaHWA WA OPYroe HopUanYecKoe AL, YNOMAHYTOe B

cooTBeTCcTBYOWEM 3akasze, 3a KOTOpoe Bbl NPUHUMaeTe 3akas, wu

AddnnmposaHHblie JMLa 3TOM KOMMNAHUKU UAU LOPUAMYECKOTO /LA, KOTopble

noanucanu 3akasbl MAM 6blAM BKAKOYeHbl B MMOANUCKY B COOTBETCTBMM C
Pasgenom 5.1.
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Annex B

Professional Services Supplement

If You are purchasing Professional Services in an Order, the

following additional terms shall apply to Our provision of such

Professional Services.

1.
11

22

23

Our Obligations

We shall provide Professional Services as described in
each Order. We shall determine the manner and means
of performing and providing the Professional Services
and shall use commercially reasonable efforts to provide
the Professional Services in accordance with any agreed
or estimated time schedules set forth in the applicable
Order. Any estimates in an Order are for informational
purposes only and may change depending on the
requirements of the project.

Unless explicitly agreed otherwise in an Order, Our
Professional Services are provided as consultancy and
advisory services only, eg. implementation and
configuration support relating to Our Cloud Service, and
shall in no event be considered a “works made for hire”
engagement.

Your Obligations

Where specified in an Order, You will appoint a Project
Manager, who will coordinate Your activities related to the
Professional Services. You will ensure that the same
person acts as Project Manager for the duration of the
applicable Professional Services engagement; but if You
need to change the Project Manager You must notify Us in
writing in advance of such change. Your Project Manager
will have the authority to contractually bind You on all
matters related to the Professional Services.

If at any time You or We are dissatisfied with the
performance of one or more of Your or Our team
members involved in the project for Professional Services,
the dissatisfied party shall promptly notify the other party
in writing of such dissatisfaction. The other party shall
promptly consider the issue and offer a reasonable
remedy to cure the dissatisfaction, which may include
replacement of such team member. If the issue is still not
resolved, the parties shall escalate the issue to the Project
Managers.

You shall:

231 cooperate with Us on any matters relating to the
Professional Services as set out in the Order and
provide Us with prompt feedback to Our
requests;

232 in the event Professional Services are provided

on Your premises, provide Us with safe and
adequate space, power, network connections,
materials, CPU time, access to hardware,
software and other equipment and information,
and assistance from qualified personnel familiar
with Your hardware, software, other equipment
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MpunoxkeHune b

AononHeHue o NpodeccnoHanbHbIx Yenyrax

Ecnun Bbl nprobpeTaete MpodeccnoHanbHble Yenyru B 3aKkase, K Hawemy nosoxeHuto o

Takux [MpodeccroHanbHbIX Ycnyrax MNPUMEHAIOTCA Clefylowme A0NOAHUTEbHbIE
ycnosus.

1. Hawwm o6asatenbcrsa

11 MbI npegoctaBnsem [podeccroHanbHble YCIyru, Kak OMUCAHO B KaXAOM
cooTBeTcTBYlOWEM 3akase. Mbl onpeaennm cnocob M cpeacTBa OKasaHuA
MpodeccmoHanbHbix Yeayr U Ucnonbayem Kommepyeckn 060CHOBaHHbIe yeunus,

yTo6bI NpesocTaBuTb MpodeccmoHanbHble YCNyrM B COOTBETCTBUM C /t0BbIM
COrNIACOBAHHbIM UM NIAHUPYEMbIM BPEMEHHBIM rpadUKoMm, NPesyCMOTPEHHbBIM

B COOTBETCTBYHOLLEM 3akase. Jliobble OUEHKHN B ntobom 3akase UmeT Aulb

MHd)OpMaLI,MOHHyIO uelb U MOryT MeHATbCA B 3aBUCMMOCTU OT TpeﬁOBaHMﬁ
NpoOeKTa.

12 Echv B 3akase sABHbIM 06pa3om He cornacoBaHo MHoe, Haww
MpodeccroHanbHble Yeayru npefocTaBastoTCA TONbKO KaK KOHCY/IbTALMOHHbIE
YCNyry, Hanpumep, Kak NoOAJep:KKa Mo BHEAPEHWUIO U KOHPUIYpUpOBaHMIO B

oTHoweHun Hawero O6nayHoro CepBuca, U HM B Koem cnyyae He Mmoryt

paccmaTpuBaTbCA KakK «pa60TbI, BblNoNHAEMbIE MO Haﬁmy».

2. Bawwu obsasatenbcrsa

21 B cnyuyasx, Koraa 3To oroBopeHo B 3aKase, Bbl HazHauaeTe meHeaKepa NPOEKTa,
KOTOpBbI KoopAuHMpYyeT Bawy  geATenbHoCTb, oTHOCALLYIOCA K
MpodeccmoHanbHbiM Yenyram. Bbl obecneunsaete, 4Tobbl OAHO U TO e AWULO

[EeNCTBOBAaNO KaK MeHeJ)Kep TpOeKTa Ha NPOTAXEHUU [AeNCTBYIOLMX
[lOrOBOPEHHOCTEN O MpefocTasBieHnn MpopeccnoHanbHbix Yeayr;, a ecam Bam

HeO6XO,D,MMO 3aMeHUTb MeHeaXKepa NPoeKTa, Bbl 4ONXKHbI 3apaHee NUCbMEHHO
ysBegomuTtb Hac o Takon 3ameHe. Baw MeHeaXep MpPOoeKTa A0/KeH UMETb

NONHOMOYUA NPUHUMATb AOrOBOPHbIE 06:A3aTeIbCTBA OT Balero MMeHu no Bcem
BOMPOCaMm, OTHOCALMMCA K MpodeccrnoHanbHbIM Yeayram.

2.2 Ecnvu B ntoboe Bpema Bac unav Hac He ycTpansaeT KayecTBo paboTbl O4HOro nam
HECKOMIbKMX Balwmnx uan Hawmx 4neHoB KOMaHApl, BOB/JEYEHHbIX B MPOEKT no
oKasaHuto  [podeccroHanbHbix  YCAyr,  HeyAOoBNETBOPEHHas  CTOpPOHa

6e3oTnaraTeNlbHO  MUCbMEHHO  YBEAOMJSET  APYrylo CTOPOHY O TaKoMn
HeynoBneTBopeHHOCTU. [pyraa CTopoHa B KpaTyaWluMii CPOK paccmaTpusaeT

npo6nemy n npegnaraet paSyMHbIVI MeTo/4 YCTPpaHEeHUA Hey40BNeTBOPEHHOCTH,
KOTOprﬁ MOXET BKIOYaTb 3aMeHY TaKoro YseHa KomaHapl. Ecaun npo6nema no-
npexHemy He pelweHa, CTOPOHbl HaNpPaBAAKT BOMNPOC Ha pacCcMmoTpeHue

MeHeXepoB NPoeKTa.

2.3  Bbl 0b6a3syeTech:

231 B3aMmoAeicTBoBaTh ¢ Hamu no nobbiM BONPOCam, OTHOCALWMMCA K
MpodeccmoHanbHbIM Ycnyram, Kak 3To NpesycMoTpeHo B 3akase v 6e3

npomeg/ieHnA oTBeYaTb Ha Hawwm 3anpocol;

2.3.2  ecnu NpodeccmoHanbHble YCayri oKasblBaloTcs B Balwmx nomeLeHusx,
npepocTaBnATe Ham 6e3onacHoe W [OCTaTOYHOE MNPOCTPAHCTBO,
3/1IEKTPONUTaHNE, CeTeBble MOAKIIOUEHUS, MaTepuabl, NPOLECCOPHOe
BpPeMs, AOCTYM K KOMMbIOTEPHOMY O6OPYAOBaHWIO, MPOrPaMMHOMY
obecneyeHunto n apyromy obopyLoBaHuUIo U MHGOpPMaL MK, U cogencTene

I'(BaJ'IVId)VILI,VIDOBaHHOI'O nepcoHasa 3HakoMoro € Balwmm KomnbloTepHbIM
06opy,u,osaHV|eM, nporpaMmmHbIM obecneyeHunem, npo4yum



and information as We reasonably request for
the performance of the Professional Services;

233 provide Us in a timely manner such Customer
Materials and access as We may request in
connection with the provision of the Professional
Services; and

234 ensure that the Customer Materials are correct

in all material respects, do not infringe any
Intellectual Property Rights of any third party and
do not breach any applicable law or regulation
or any term of the Agreement.

2.4 You acknowledge that Our ability to successfully provide
the Professional Services in a timely manner is contingent
upon Our receipt from You of the materials, information,
and assistance requested. We shall have no liability for
delays or deficiencies in the Professional Services
resulting from any act or omission of You or Your agents,

sub-contractors or employees.

3. ChangeProcess

Either party may request modifications to the Professional
Services (“Change Request”). No Change Request shall be
effective or binding on either party until a writing setting forth
such Change Request is signed by an authorized
representative of each party (“Change Order”). Each Change
Order shall be governed by the terms of this Agreement.

4. Proprietary Rights

All Intellectual Property Rights in the Cloud Service, Celonis
Materials, Services are owned by and shall remain the sole and
exclusive property of Celonis or its licensors. We have, and may
in the course of performing Professional Services hereunder
develop certain general ideas, concepts, know-how, methods,
techniques, processes and skills pertaining to the Cloud Service
and Celonis Materials ("Residual Knowledge"). We shall not be
prohibited or enjoined from using Residual Knowledge, other
than Customer Materials and Customer Confidential
Information, for any purpose, including providing services to
other customers. For avoidance of doubt, all Customer
Materials are owned by You and shall remain Your sole and
exclusive property.

5. Professional Services Fees

We will provide all Professional Services on a time and material
basis at Our then-current rates, unless otherwise agreed by You
and Us in an Order. Our daily rates are calculated based on an
8 (eight) hour working day (excluding weekends and public
holidays). All Professional Services are billed in arrears on a
monthly basis. Unless agreed otherwise the Professional
Service Fees exclude travel and accommodation costs and
reasonable out of pocket expenses which will be borne by You
at a flat daily rate for on-site Professional Services as set outin
the Order.
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obopysoBaHuem W wuHPopmaumer,, B cooTBeTcTBMM C Hawwmmm

pasymHbIMM 3anpocamu ana okasaHua MNpodeccnoHanbHbIx Yeayr.

2.3.3  cBoeBpemeHHO npefocTasnaTb Ham Takue KaveHTckue Matepmansl u
AOCTYN, Kaknme Mbl BnpaBe 3anpocuTb B CBA3W C OKasaHUeM
MpodeccmoHanbHbix Yenyr, u

234 npuHumatb Heobxoaumblie Mmepbl Aas  Toro, 4Tobbl  KaneHTckue

MaTtepuansl 6b1an KOPPEeKTHbIMM BO BCeX CYLWECTBEHHbIX acneKTax, He

HapywaTb HWKaKMX npaB Ha NHTennektyanbHyto CobcTBEHHOCTD
HUKaKUX TPEeTbUX L, U He HapywaTb HUKAKUX ,D,eﬁCTByI-OLIJ,VIX 3aKOHOB,

NOJIOXKEHUI MU KaKUX—1nbo ycnoamﬁ paHHoro CornaweHua.

2.3 Bbl npusHaeTte, yto Hawa cnocobHocTb ycnewHoO U cBOeBpPeMEHHO OKa3blBaTb

Bam [MpodeccnoHanbHble Ycnyrn 3aBuUcUT OT nosyyeHus Hamm ot Bac
3anpoLIeHHbIX MaTepuanos, WHGoOpMauuM U cofeictena. Mbl He Hecem

OTBETCTBEHHOCTb 3a 3a4ePXXKU UNN HeAOCTaTKN B I'Ipo¢eccv10Haanb|x Ycnyrax,

KOTOpble ABNAKOTCA pe3y/bTaToOM ,El,el"‘lCTBVIFI nwnn 683,D,eﬁcTBVIH Bac nan Bawwmx
areHTos, Cy6|‘|0,£l,pﬂ,£l,‘-lMKOB nnn paﬁOTHMKOB.

3. Mpoueaypbl U3MeHeHU

Kax/Jan 13 CTOPOH BNpaBe 3anpocuTb nameHeHue MpodeccuoHanbbix Yenyr («3anpoc
Ha M3meHeHue»). HuKkakMe 3anpocbl Ha MBMeHeHMe He BCTYNaloT B CUAY WAW He
ABAAIOTCA 06A3aTe/NbHbIMU HU A1 KaKOW W3 CTOPOH, MOKa 3TO He 3aKpenjeHo
NMCbMEHHO B COOTBETCTBYIOLEM 3anpoce Ha M3meHeHWe, KOTOPbIA [OMKeH ObiTb
MOAMMUCAH YNONHOMOYEHHBIM MPeACTaBUTENeM Kawaol 13 Cropod («3akas Ha

MameHeHme»).

4. MNpaBa Ha UHTennekTyanbHyto CO6CTBEHHOCTD

Bce MpaBa Ha UHTennekTyanbHyto CobcTBeHHoOCTb B ObnayHom Cepsuce, MaTtepuansl
KomnaHmun Celonis u Ycayrm npuHagnekat komnawum Celonis u  ocratotea
HepasaeMMoN U UCKNoYMTENbHON cobCTBEHHOCTbIO Komnawun Celonis u ee
NnueHsnapos. B npouecce okasaHuA [MpodeccumoHanbHbIX YCayr no  AaHHOMY
CornaweHnunto Mol Bnpase pa3pabatbiBaTb onpepenieHHble obwme naen, KoHuenumu,
TEXHONOTMMW, METOAbl, NPUEMbI, NPOLLECChl U KOMMETEHUMK, CBA3aHHble ¢ OBnayHbim
CepBucom u matepuanamu komnavum Celonis («OCTaTquble 3HaHm|»). Ham He
BO36paHAETCA M He 3anpellaeTca UCnosib3oBaTb OcCTaTouHble 3HaHWA, KOTopble He
anatoTca KnmeHtckumun Matepuanamm u KoHpuaeHumanoHon MHGopmaumel KnnenTa,
c noboli Lenblo, BKAOYAA NpeaoCcTaBieHne yenyr Apyrum KaveHnTam. Bo msbexanuve
COMHeHMit: Bbl Bnageete Bcemn KnaveHTcKMmu Matepuanamm, KoTopble ABAAIOTCA U

ocratoTca Bawelt HepasaenMmol U UCKNIOUYUTENbHOM COBCTBEHHOCTbIO.

5. BosHarpakaeHue 3a NpodeccuoHanbHbie Ycnyru

Mol

3aTpPayeHHOro BPEMEHN M MaTepuanios No Hawmm TeKYLLMM pacLeHKam Npu OTCYTCTBUM
WHbIX [OrOBOPEHHOCTEN Mexay Bamu v Hamu B 3akase. Hawu cyTouHble TapudHblie

OKasblBaem itobble np0¢ECCMOHaanbIe Ycnyrn, ucxoga M3 CTOMMOCTU

CTaBKM pacCcynUTaHbl Ha OCHOBe 8-vacosoro paﬁoqero AHA (MCKﬂIO‘-IaFl Cy660TbI,

dakTy
MpodeccmoHanbHbiX YCAYr eemecAYyHO BbICTaBAAIOTCA cyeTa ANA onnatbl. Ecim He

BOCKpECEeHb U  OpULManbHble npasgHudHble  Auu). o OKasaHua
COrnacoBaHo MHoe, BosHarpaxaeHue 3a [podeccroHanbHble YCayrn He BKAOYaeT
TPAHCMOPTHbIE PACXO4bl, PACXOAbl HA MPOMKMBAHWE M PasymHble Mesikue Tekyliue
pacxoppl, KOTOpble MOKPbLIBAOTCA Bamu No ¢GUKCMPOBAHHOW CYTOMHOM CTaBKe 3a
OKaszaHue [MpodeccmoHanbHbIX YCAyr MO MEeCTy HaxoxAaeHus KaueHTa, Kak 3To

npeaycMoTpeHo B 3aKase.



6.
6.1

6.2

7.2

7.3

7.4

7.5

8.

Term and Termination

Each Order for Professional Services shall take effect on
the Order date and remain in effect until any agreed end
date specified in the Order or until all Professional Services
under such Order have been provided, unless terminated
sooner in accordance with these Terms.

Unless otherwise stated in an Order, each Order for
Professional Services may be terminated for convenience
by either Party by providing thirty (30) days’ prior written
notice to the other Party.

Limited Warranty

We warrant that Our Professional Services will be
performed in a professional workman-like manner with
reasonable skill and care in accordance with industry

standards.

We warrant, for a period of ninety (90) days from
completion, that the Professional Services will materially
conform with any descriptions contained in the applicable
Order.

We do not warrant that the Professional Services will be
error-free or uninterrupted or that We will correct all non-
conformities.

In the event of a breach of a warranty under Sections 7.1 or
7.2 of this Annex B, and if You notify Us in writing within
ninety (90) days of completion of the Professional Services
of the alleged warranty breach and provide Us with a
precise description of the problem and all relevant
information reasonably necessary for Us to rectify such
warranty breach, We shall, at Our option and expense,
either:

7.41 re-perform the applicable Professional Services
so that they conform to the warranty; or
742 refund the Fee paid in respect of the non-

conforming Professional Services.

The remedy stated in this Section 7 of this Annex B is Our
only liability to You and Your sole and exclusive remedy for
a warranty breach. We expressly disclaim all other
warranties, express, implied or statutory, including the
implied warranties of merchantability, title, fitness for a
particular purpose and non-infringement, and any implied
warranties arising out of course of performance or course
of dealing, except to the extent that any warranties implied
by law cannot be validly waived and We do not warrant
that the Professional Services will meet Your requirements.

Limitation of Liability

Subject to Section 13.4 of the main body of these Terms, Our
aggregate liability to You for or in respect of any loss or
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8.

CpoK AeUCTBUA U NpeKpalleHue

Kaxabii 3aka3s Ha MpodeccnoHanbHble Ycayrn BCTynaeT B CU/Y C YKa3aHHOW Ha
HeM [aTbl U OCTAeTCs B CUe A0 COr/IaCOBAaHHOW KOHEYHOW AaTbl, YKa3aHHOWN B
3akase, uan Jo Tex nop, noka Bce NpodeccroHanbHble Ycayry, onucaHHble B
3akase, He 6yayT MOMHOCTbIO OKasaHbl KPOMe C/yyaes, Korga Takoi 3akas
npekpalwaeTcs paHee TaKoMW KOHEYHOW [aTbl B COOTBETCTBMM C HACTOALMMM
Ycnosuamm.

Ecnm unHOe He oOrosopeHo B 3akase, ,qeﬁcmme KaXJoro 3aKasa Ha

MpodeccoHanbHble YCAyr MOMKET 6biTb MPEKpalleHo B OAHOCTOPOHHEM
nopsaKe Nt060oM U3 CTOPOH NyTem NUCbMEHHOTo YBEAOM/IEHUA APYrOi CTOPOHbI

3a 30 (Tpuauath) AHelt 40 TaKOToO NpeKpaLeHus.

OrpaHu4YyeHHan rapaHTuAa

Mbl rapaHTMpyem, yto Hawwu MpodeccroHanbHble Ycayr npepoctaBasercs
KayecTBEHHO, C Pa3yMHbIM YMEHUEM M OCTOPOXKHOCTbIO B COOTBETCTBMM CO

OTpacneBbiMU CTaHOapTaMu.

Mol rapaHTupyem, uto 8 TedeHne 90 (mesaHocTa) AHENM nocne OKOHYaHWA
oKasaHua MpodeccmoHanbHbIX YCayr oHn ByayT BO BCEX CYLLECTBEHHbIX acneKTax
COOTBETCTBOBATbL MX OMUCAHMIO COMACHO NPUMEHUMOMY 3aKasy.

Mbl He rapaHTupyem, uto [lpodeccuoHanbHble Ycnyrm 6yayT cBob6ogHbl OT

owmnboK nnbo HenpepbiBHbIMU NN HYTO MbI MCNpaBMm BCe HECOOTBETCTBUA.

B cnyyae HEBbIMOSHEHMA rapaHTUMHbIX 06s3aTeNbCTB cornacHo Pasgenam 7.1
nnun 7.2 panHoro Mpunosxkenus B, n ecan Bbl nucbmeHHO yBegomnsieTe Hac B

Teyenne 90 (,D,eBHHOCTa) ,D,Hel’l C MOMEHTA OKOHYaHMA  OKasaHuA

MpodeccmoHanbHbix Yeayr o NpeanonaraeMom  HapyLeHWW rapaHTURHbIX
06s3aTenbcTB U NpegocTaBnfeTe Ham ToyHoe onucaHue npobnembl U BCHO
COOTBETCTBYIOLLYIO, YMECTHO Heobxoaumyto Ham wuHdpopmaumio, uTO6bI

ncnpaBuTb I']O,EI,O6H06 HapyweHue rapaHTMVIHbIX ob6s3aTenbcTs, To Mbl No csoemy

YCMOTPEHMIO U 33 CBOW COBCTBEHHbIW CYeT:

7.41  3aHoBO oOKasbiBaem [lpodeccroHanbHble Ycayr, € Tem 4Tobbl OHU
COOTBETCTBOBA/IM rapaHTUiHbIM 06s3aTenbCTBam, IM60
7.4.2  Bosspawaem Bam BosHarpaxaeHue, ynnadyeHHoe 3a

I'Ipocbeccvaaanble Ycnyru, KoTopble 0OKa3aancb HeCOOTBETCTBYOLWUMM

npeabABNAE€MbIM K HUM TpeﬁOBaHMﬂM.

BoccTaHoBneHue Bawwux npas, cnocobamu, onucaHHbIMK B AaHHoMm Paspene 7
paHHoro [MpunoxkeHua b, asnaetcA Hawum eaAnHCTBEHHbIM 06s3aTenbcTBom
nepeg Bamn 1 Bawum eguHCTBEHHbIM npaBom KacaTenbHO WCNONHEeHUA
HacTynusLwero I'apaHTVIVIHOI'O obsasatenbctBa M Mbl  ABHbIM o6pa30M
OTKa3blBaemca npenoctaBaATb ntobble Aapyrue I'apaHTl/Il‘/'IHbIe 06a3aTenbCTBa,

ABHble, NojpasymeBaemble, 3aKOHO4aTeNbHO NpeayCMOTPEeHHble, BKAKO4YaAa

noapasymeBaemble rapaHTUn KOMMepHeCKOﬁ APUrogHOCTH, YUCTOTbl NpaB
COGCTBEHHOCTM, rogHocTn gna onpep,eneHHoﬁ uenm n oTcyTcTemA HaprJeHMﬁ
npas VIHTeI'IJ'IeKTya}'IbHOl’I cobCTBEHHOCTH, U Kakue—-anbo nogpasymeBaemble
rapaHTUK, npouctexkarowmne mn3 xoda BbINONHEHUA WU NPAKTUKKU OeN0BbIX
orlepau,m‘/'l, 33 WUCKIKOYeHUemM cCnyyaeB, KOrga He/b3A 3aKOHHbIM 06p330M
OTKa3aTbCA OT TaKUX I'apaHTVIl"‘I, YCTaHOB/IEHHbIX 3aKOHOAATENbHO, U Mbl He Aaem
rapaHTUKO  KacaTeNbHO TOro, 4TO 6yp,yT

MNpodeccnoHanbHble  Ycnyru

COOTBETCTBOBaTb Bawum TpeﬁOBaHMﬂM.

MNMpepenbl 0TBETCTBEHHOCTU

C yyeTom nonoxeHuit Pasgena 13.4 OCHOBHOrO TeKcTa [AaHHbIX Ycniosuit Hawa

COBOKYMHaA OTBETCTBEHHOCTb nepes Bamu 33 wam B OTHOWEHWUMU Kakux-nmbo
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damage suffered by You under or in connection with
Professional Services provided under the Agreement (whether
due to breach of contract, tort (including negligence) or
otherwise) shall not exceed the total amount of Fees paid by
You for Professional Services under the applicable Order in
which the liability arises. For the purposes of clarification,
Section 13 of the main body of the Terms shall also apply to the
provision of Professional Services, with the exception of Section
131
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noHeceHHblx Bamu notepb wam y6bITKOB B pe3ynbrate wam B CBA3U C
npOd)ECCVIOHa}'IbeIMVI ycnyraMM, OKa3aHHbIMU B coOoTBeTCTBMM C  AdHHbIM

Cornawexvem (6yp,b TO B CBA3W C HapylleHWem [0rosopa, Ae/MKTOM (BKI]IOHaFI no
HEOCTOPO)KHOCTM) WAW NO MHbIM npwquaM), He npesbllWaeT pasmepa obLueit cymmbl
BosHarparkaeHus, ynnayeHHo Bamu 33 lpodeccumoHanbHble  Ycayru  no
COOTBETCTBYIOLLLEMY 3aKa3y, NP BbINONHEHMUMN KOTOPbIX BO3HWK/I0 OCHOBaHMWE ANA TaKow
OTBETCTBEHHOCTU. B KauecTBe nosicHeHus: Pasaen 13 ocHOBHOrO TeKcTa AaHHbIX YC108Bmit
TaKKe NPUMEHUM B OTHOLLEHUW OKas3aHuA MpodeccmoHanbHbIX YCayr, HO He BK/toYas

Pasgen 13.1.
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Annex C
Data Processing Agreement

This Data Processing Agreement including its Exhibit (the
“DPA”) details the parties’ obligations on the protection of
Personal Data associated with Our processing of Your
Personal Data within the scope of the applicable Order or any
agreement between You and Celonis for providing Services
(hereinafter, the “Agreement”).

1 Processing of Personal Data

1L With regard to the Processing of Personal Data, You
are the controller and determine the purposes and means of
Processing of Personal Data You provide to Us in the course
of Us (“Controller”) and You appoint Us as a processor
(“Processor”) to process such Personal Data (hereinafter,
“Data”) on Your behalf (hereinafter, “Processing”).

1.2. The details of type and purpose of Processing are
defined in the Exhibit attached hereto. Except where the DPA
stipulates obligations beyond the Term of the Agreement, the
duration of this DPA shall be the same as the Agreement
Term.

1.3. You shall be solely responsible for compliance with
Your obligations under the applicable Data Protection Laws,
including, but not limited to, the lawful disclosure and transfer
of Personal Data to Us.

1.4. Processing shall include all activities detailed in this
Agreement and the instructions issued by You. You may, in
writing, modify, amend, or replace such instructions by
issuing such further instructions to the point of contact
designated by Us. Instructions not foreseen in or covered by
the Agreement shall be treated as requests for changes. You
shall, without undue delay, confirm in writing any instruction
issued orally. Where We believe that an instruction would be
in breach of applicable law, We shall notify You of such belief
without undue delay. We shall be entitled to suspend
performance on such instruction until You confirm or modify
such instruction.

1.5. We shall ensure that all personnel involved in
Processing of Customer Data and other such persons as may
be involved in Processing shall only do so within the scope of
the instructions. We shall ensure that any person Processing
Customer Data is subject to confidentiality obligations
similar to the confidentiality terms of the Agreement. All such
confidentiality obligations shall survive the termination or
expiration of such Processing.

2 Data Security

21 We shall implement technical and organizational
measures and safeguards that ensure the adequate
protection of Customer Data, confidentiality, integrity,
availability and resilience of processing systems and
services and shall implement a process for regularly testing,
assessing and evaluating the effectiveness of technical and
organizational measures for ensuring the security of the

processing, as further specified at
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MpunoxkeHune B

CornaweHue 06 06paboTke AaHHbIX

[aHHoe CornaweHune 06 06paboTke AaHHBbIX, BKIOYasn MpuaoKeHne K Hemy (COKpaLLI,eHHO

«DPA») noapo6HO ONMCbIBAET 0BA3AHHOCTI CTOPOH MO 3alyuTe MepCoHabHBIX JaHHbIX,

MMerLwnx oTHoWeHne K 06pa60TKe Hamn paaHHbIX B pamKax COOTBETCTBYIOLLEro 3aKasa

WU Kakoro—nnbo cornaleHus mexay Bamu un komnaxuei Celonis o npenocrtaBaeHnn

Yenyr (,u,anee - «CornaLueHme»).

O6paboTka NMepcoHanbHbIX [aHHbIX

B oTHoweHnn O6paboTkm MNMepcoHanbHbiX JaHHbIX Bbl ABAseTeCh KOHTPONEPOM U
onpegensete uenv u cpeactsa O6paboTku MepcoHanbHbIx [aHHbIX, KoTopble Bbi
Ham npepocrasnserte, npu stom Bbl  («KoHTponep») HasHauaete Hac
06paboTynkom («06paﬁquMK») bnA 06paboTkM Takux MepcoHanbHbIX [JaHHbIX

(panee - «fannbler) ot Bawero umenn (ganee - «O6pabotka»).

MoppobHocTy, Kacatowmecs TMNa u uenm O6paboTKy, U3noxeHbl B MpunoxeHmn,
NPUIOKEHHOM K AaHHOMY [AOKYMEHTY. 3a MUCK/IlouYeHuem ciydaes, Korga DPA
npegycmartpusaeT 06A3aTeNbCTBA, MCMNOAHEHME KOTOPbLIX BbIXOAMT 3a npeaesbl
Cpoka [evictua CornaweHus, npogomkutenbHocte DPA gonkHa 6biTb Takol e,

Kak u Cpok [eiicteua CornaleHus.

Bbl HeceTe eAMHONNYHYIO OTBETCTBEHHOCTb 3a BblNo/HEHWe Bawux obasatenbcTs
cornacHo aeicraytowemy 3akoHogatenbcray O 3awmte [JaHHbIX, BKIOYas, NOMUMO

npoyero, 3aKOHHOe packpbiTue MNepcoHanbHbIX JaHHbIX v nepegady ux Ham.

O6pa60TKa BK/IIOYaeT BCHO AeATe/IbHOCTb, ONUCAaHHYO B AaHHOM CornaweHun un

npeacraBieHHbIX Bamun UHCTPYKUMAX. Bbl moxeTe B NUCbMEHHOM BUAe

MoaAMOdULMPOBATb, M3MEHATb WM 3amelaTb MOAO0GHbIE WHCTPYKLUMM nyTem
npefocTaBAeHna AanbHEMWMX MHCTPYKUMIA yKasaHHbIM Bam Hamu KOHTaKTHbIM
nmuam. MHCTpyKumK, He npeasuaeHHble B8 COrnalleHnn Uam He cogepalimecs B

HEM, PaccMaTPMBAOTCA KaK 3anpoc Ha MX W3MeHeHue. Bbl O0/MkKHbI 6e3
Heob6OCHOBaHHbIX NPOMEANEHUI NOATBEPKAATb NMUCbMEHHO NtO6ble UHCTPYKLUMK,
KoTOopble BbINN AaHbl YCTHO. B cayyasx, Koraa, no Hawemy mMHeHUWo, Kakaa—anbo
MHCTPYKUMA HapylwaeT NnpMmeHumoe npaso, Mbl Bnpase yBeAOMUTb Bac o Takom
Hawem mHeHuKn 6e3 Heo60CHOBaHHbIX Npomea/ieHnit. Mbl Bripase NPUMOCTaHOBUTL
BbINO/IHEHME TaKOW WMHCTPYKLMM OO TeX mop, Nnoka Bbl He noATBepauTe UAU He

U3MEeHUTE 3TY UHCTPYKUMIO.

Mbl rapaHTMpyem, YTO BeCb MepCoHas, NpuBedYeHHbIN K 06paboTke KaneHTCKMx
[aHHbIX 1 apyrue nogobHble Anua, KoTopble Mory 6biTb NpueiedeHbl K O6paboTke,
6yAyT 3aHMMATbLCA 3TUM MWL B Npesenax MHCTPYKUmMiA. Mol obecneunm, ytobbl
noboe nnuo, 3aHMmatoweeca O6paboTkon KnmeHTckux [aHHblx, 6bl10 0653aHO

cobntoaath ycnoBus KOHGUAEHLMANbHOCTU AaHHoro Cornawenus. Bce nogobHble
obs3aTtenbctBa cobofaTb KOHOMAEHUMANLHOCTL OCTAlOTCA B Cuae M nocne
NpeKpaLweHna UM OKOHYAHMA CPOKa AeNCTBMA Takol O6paboTKu.

Be3onacHOCTb XpaHeHUs AaHHbIX

Mbl npegnpumem  TexHU4YeCkne U OpraHU3auMoOHHble Mepbl U Mepbl

NpeAoCTOPOXKHOCTH, OobecrneunBalolMe HAANENALLYI0 COXPAaHHOCTb KAMEHTCKUX
[aHHbIX, KOHOUAEHLMANBHOCTb, LLeNIOCTHOCTb, OCTYNHOCTb U YCTOMYMBOCTL CUCTEM
06paboTKM AaHHbIX U CEpBMCOB, U Byaem BbINOAHATL MNPOLECCHl PeryisapHoro

TeCcTMpoBaHuA, OUEHKHn n aHanunsa Bd)d)eKTMBHOCTM TeXHU4YeCKnx n

OpraHM3auMOHHbIX mep C uenbto obecneyeHun 6esonacHocTu 06p360TKM AaHHbIX,

o yem 6onee noapobHo N3/10KEHO Ha Hawem Beb—caiTe

(https://www.celonis.com/trust-center/). OTBETCTBEHHOCTb 3a
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https://www.celonis.com/trust-center/. It shall be Your
responsibility to familiarize Yourself with these measures and
to assess whether they ensure a level of security appropriate
to the risk.

22. To demonstrate adequate levels of protection, We
have obtained third-party certification and audits of our
information security program. Our DIN ISO/IEC 27001:2015
certificate is available at https://www.celonis.com/trust-
center/.

23. We reserve the right to modify the measures and
safeguards implemented, provided, however, that the level
of security shall not materially decrease during a
Subscription Term.

3. Incident Management

AN We shall notify You without undue delay after We
become aware of any accidental or unlawful destruction,
loss, alteration, unauthorized disclosure of, or access to
Customer Dataq, including Personal Data, stored or otherwise
processed by Us or Our sub-processors of which We become
aware (“Security Incident”).

3.2. We shall use best efforts to identify the cause of
such Security Incident and take the measures We deem
necessary and within Our control for remediating and
securing Customer Data; We shall coordinate such efforts
with You without undue delay.

4. Our Obligations

41. We shall notify You for any issues related to data
protection arising out of or in connection with the Agreement.
The Exhibit provides for a list of the initially designated
persons.

42. We shall correct or erase Customer Data if
instructed by You and where covered by the scope of the
instructions permissible. Where an erasure, consistent with
data protection requirements, or a corresponding restriction
of processing is impossible, We shall, based on Your
instructions, and unless agreed upon differently in the
Agreement, destroy, in compliance with data protection
requirements, all data or return the same to You.

4.3. In specific cases designated by You, such Customer
Data shall be stored or handed over. The associated cost for
doing so and protective measures to put in place shall be
agreed upon separately, unless already agreed upon in the
Agreement.

4.4. We shall, upon termination of Processing and upon
Your instruction, return all Data, carrier media and other
materials to You or delete the same.

4.5. Where a data subject asserts any claims against
You in accordance with Article 82 of the GDPR, We shall, where
possible, support You in defending against such claims, at
Your cost.

5. Your Obligations

5.1 You shall notify Us without undue delay, and
comprehensively, of any defect or irregularity with regard to
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4.3

4.4
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O3HaKOM/lIeHne C TakKuMu mepamm U OLeHKa, obecneunsaloT M OHU YpOBEeHb

6e3OI'IaCHOCTM, COOTBeTCTByIOUJ,MVI PUCKyY, ocTaeTca 3a Bamu.

Y106bI NPOAEMOHCTPUPOBATL Ha/IMUME aZEKBATHBIX YPOBHEN 3aLwmTbl, Mbl npoBenu
He3aBUCUMYIO cepTUdMKaumio M ayauT Hawel nporpammbl MHGOPMALMOHHOM
sawmTbl. C Hawwnm ceptnduxatom DIN ISO/IEC 27001:2015 MoxHO 03HaKOMUTbCA

Ha se6-caiire: (https://www.celonis.com/trust-center/).

Mbl octaBnsem 3a cobow NpPaBo M3MEHATb NpUMeHAeMble mepbl 6e3onacHocTM 1
3aWunTbl, OAHAKO Npu ycioBuKU, 4YTO YPOBEHbL 6e3onacHocTH CylwecTtBeHHO He

noHusnTca B TeyeHne Cpoka Moanuckn.

YcTpaHeHue HeucnpasHocTe

Mbl 6e3oTnaratensHo ysBegomum Bac, nocne Toro Kak 3Tto ctaHeT Ham u3BecTHbIM,

o nobom C!'Iy“laﬁHOM WU HE3AKOHHOM YHUYTOXEHWUWU, noTepe, U3IMEHEHUU,
HECaHKUMOHMPOBAHHOM pPacKpbITUM KauMeHTCKux [aHHbIX wan o pJoctyne K
KnneHtckum [JaHHbiMm, BKAtoYasa lNepcoHanbHble [aHHble, KOTOpble XPaHATCA UAn

MHbIM oBpasom obpabatbiBatotcAa Hamu mau Hawumu cybnoapagyumkamu, M o

KoTopbIx Ham ctano ussectHo («Cnyvan Hapylwerus Cuctembl 3aiuuTbin).

Mbl NPUNOKMM MaKCUMMasbHble YCUAWA ANA TOro, 4yTObbI M,D,eHTMdJMLI,MpOBaTb

npuunHy nogobHoro Cnyyas HapyweHusa Cuctembl 3awmTbl U Npeanprmem Bce
3aBUCALLME OT HAC HeOBXoAMMble MEPbI 418 TOTO, YTOBbI MCNPABUTL M 06e3onacuTb

KnueHtckune [laHHble; Mbl 6yaem 6e3oTnarateslbHO KOOPAWHUPOBATL TaKMeE YCUIUA

c Bamn.

Hawwu o6asarenbcra

Mbl 06s3yemca yBegomnsaTb Bac 060 Bcex npobiemax, OTHOCALLMXCA K 3alumuTte
OaHHbIX, NOABAAIOWMXCA B pe3ynbTaTe WAW B CBA3U C AaHHbIM CornalieHuem.
MpunoxKeHne BKAOYAET MepeyeHb MEPBOHAYANIbHO HA3HAYEHHbIX OTBETCTBEHHbIX
u,

Mbl 06ﬂ3yeMCﬂ ncNpaBaATb UAU YOANATb Knunentckme [aHHble, ecnmn nonyynmm ot
Bac cooTBeTCcTBYIOWME WHCTPYKUMU M €CAu 3TO 6y,a,eT B pPaMKax A40nyCTUMbIX
MHCprKLI,Mﬁ. B Tex caydyasax, Korga ypaneHue [AaHHbIX B COOTBETCTBUM C

TpeGOBaHVIHMVI 3aWunTbl AaHHbIX UKW COOTBETCTBYHOLWEE OrpaHnyeHmne 06pa6OTKVI
ABNAETCA HEBO3MOXHbIM, Mbl, Ha OCHOBaHMK Bawwmx MHCprKLLMVI, €C/IN HET MHbIX

,D,OFOBOpeHHOCTelZ B CornaweHun, YHUYTOXKUM B COOTBETCTBUWN C TpeﬁOBaHMﬂMM

3aWmnTbl MH¢OpMaLJMM BCE JaHHble UK BO3BPaTUM mx Bam.

B oTaenbHbix 0603HauYeHHbIX Bamu cnyyasx Takue KnueHTckve [aHHble 6yayTt
NpPOoAO/IKaTb XPaHUTLCA UAKn ByayT nepeaaHbl Bam. CBA3aHHbIe C 3TUM pacxoabl v
HeobXxoaumble NPU 3TOM 3aLUUTHbIE Mepbl, MOA/1eXaT OTAE/NbHOMY COrNacoBaHumIo,

€C/IN OHU YXKe He CornacoBaHbl B AaHHOM CornateHuu.

Mo npekpaleHnto O6paboTkM 1 no Bawmm ykasaHuam Mbl Bo3Bpalaem Bam Bce

OaHHbIE, HOCUTENIM MHPOPMALMKU U SpyTUe MaTepUanbl UK YOANAEM UX.

B c/lyyae BbIABMMKEHMA MPETEH3MI NPOTMB Bac CybbekToM AaHHbIX B COOTBETCTBUM
co cTaTbeit 82 GDPR, Mbl, N0 BO3MOXHOCTH, Noaaep»unsaem Bac 3a Baw cyet B

3auunTe OT Taknx I'IpeTeH?Mﬁ.

Bawmwu ob6s3atenbcTBa

Bbi

obHapyKeHHOM Bamu pedekte UM HecobNoAEeHMM MONOMKEHWUN KacaTeslbHO
3alMTbI AaHHbIX, B pe3y/bTatax Haweit Pa6otbl.

6esoTnarateslbHo M BO Bcex AeTanAax ysegomnAetre Hac O nobom
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provisions on data protection detected by You in the results
of Our work.

5.2. Where a data subject asserts any claims against Us
in accordance with Article 82 of the GDPR, You shall, where
possible, support Us in defending against such claims, at Our
cost.

5.3. You shall notify Our point of contact for any issues
related to data protection arising out of or in connection with
the Agreement.

6. Data Subjects Rights

6.1. Where a data subject asserts claims for
rectification, erasure or access to Us, and where We are able
to correlate the data subject to You, based on the
information provided by the data subject, We shall refer such
data subject to You without undue delay. We shall support
You, where possible, and based upon Your instruction insofar
as agreed upon. We shall not be liable in cases where You fail
to respond to the data subject's request completely,
correctly, or in a timely manner.

6.2. We shall support You, insofar as is agreed upon by
the parties, and where possible for Us, in fulfilling data
subjects’ requests and claims, as detailed in chapter Il of the
GDPR and in fulfilling the obligations enumerated in Articles
33 to 36 GDPR.

7. Options for Documentation

7.1 We shall document and upon request provide such
documentation Our compliance with the obligations agreed
upon in this DPA by appropriate measures.

7.2. If You require an audit of our compliance under this
DPA, such audits and inspections will be conducted upon 30
days prior written notice, at most once per calendar year,
during regular business hours, without interfering with Our
operations, and subject to the execution of confidentiality
agreement. We shall be entitled to reject auditors that are
competitors of Ours. You hereby consent to the appointment
of an independent external auditor by Us, provided that We
provide a copy of the audit report to You.

7.3. We shall be entitled to request from You a
reimbursement of costs for Our support in conducting audits
where such costs have been agreed upon in the Agreement
or otherwise in writing by the parties.

7.4. Where a data protection or other applicable
supervisory authority conducts an audit, para. 2 above shall
apply mutatis mutandis. The execution of a confidentiality
agreement shall not be required if such supervisory authority
is subject to professional or statutory confidentiality
obligations whose breach is sanctionable under the
applicable criminal code.

8. Sub-processing

8.1 We shall not sub-process any of Our obligations
under this Agreement except as set forth in this DPA.

8.2. You hereby consent to Our use of the sub-
processors listed in the Exhibit to this DPA in connection with
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5.3

6.2

7.2

7.3

7.4

8.2

B cnyuae BbIABMMKEHWA MPETEH3MIM NPOTUB Hac CybbeKTOM AaHHbIX B COOTBETCTBUM
co cratbeit 82 GDPR, Bbl, N0 BO3MOXHOCTH, Nogaepykusaete Hac 3a Haw cyet B

3auunTe OT Taknx I'IpeTeHSVIVI.

Bbl yBegomnaete Haw KOHTaKTHOe Auuo 060 Bcex BOMpOCax, OTHOCALWMXCA K

3alumTe AAHHbIX, NPOUCTEKAIOLWNX U3 NN B CBA3M C AaHHbIM CornaweHmnem.

MpaBa cy6bEKTOB AaHHbIX

B cnyyasx, Korga cybbeKkT AaHHbIX BblaBMraetr Ham TpeboBaHMA KacaTeNbHO
YTOUHEHMS, yAaNEeHUA AAHHbIX UAW NPEAOCTaBAEHUA AOCTYNA K HUM U €C/IU B 3TUX
cayyaax Mbl MOXKeM COOTHecTM CcybbekTa fJaHHbiX ¢ Bamu, Ha OCHOBaHWM
MHPOpPMaLMK, NPeaoCTaBNEeHHON CyObeKTOM AaHHblX, Mbl He3amesnMTeNbHO
nepeHanpasum [aHHOrO cybbekTa AaHHbIX K Bam. MO BO3MOXHOCTM M Ha
OCHOBaHMM Balnx MHCTPYKUWUWA, NPU HaZIMYMM COOTBETCTBYIOLLErO COM/IacoBaHUA C
Hamu, Mbl 6yaem oOKasbiBaTb Bam noazep:kky B 3ToM cuTyauuun. Mbl He Hecem
OTBETCTBEHHOCTb B  CAy4asX,

Korga Bbl He npepocTaBnseTe MNONHOTO  WUAU

CBOEBPEMEHHOIO OTBETAa Ha COOTBETCTBYIOLLME 3aNpOoChbl cy61>exTa AaHHbIX.

Mbl okaxkem Bam nogaepiky, ecnm o6 3tom mexkay CTOpoHamu cyliecTtsyer
[OrOBOPEHHOCTb, U TaM, T4e 3T0 A4/1A Hac BO3MOXHO, B BbIMOJIHEHWM 3aNpOCOB U
TpeboBaHMit Cy6bEKTOB AaHHbIX, Kak noapobHo onvcaHo B rnase |l GDPR, a Takske

B BbINO/HEHUWN 06A3aTENLCTB, NepedncneHHbIX B ctatbax 33 — 36 GDPR.

MapameTpbl AOKYMeHTaL UK

Mbl 0653yemcs COOTBETCTBYIOWMMM cnocobamMu AOKYMEHTMPOBaTL cobatogeHune
Hamu obssatenbcts cornacHo Hactosawemy DPA v no 3anpocy npegoctaenatb

TaKylo AOKYMEHTALMIO.

B cnyyae Bawero Tpe6oBaHWsA MpoBecTM NpoBepKy cobaogeHus Hamu Hawwmx
obasatenbcte no DPA, Takoe TpeboBaHue 6yAeT BbINOSHEHO MNPU YCAOBUM,
nosiydeHns Hamm COOTBETCTBYIOLLErO MUCbMeHHOro ysegomienns 3a 30 gHeit go
TaKoM NPOBEPKM M ee NPOBEAEHUA He Yalle YeM OAMH Pas B KajeHAapHbli rod, 8

o06bl4HOE pabouee Bpema 6e3 BMelwaTenbCTBa B Hawy paboTy M ¢ 3aKAt04eHUem ¢
Hamu gorosopa o cobntogeHnn KoHGUAEHLMANbHOCTU. Mbl BNipaBe OTKas3aTbCA OT

ayaAuTopos, KOTOpble ABAAKOTCA Hawwmmn  KoHKkypeHTamu. HactoAawmm Bbl
cornawaertecb Ha Ha3HavyeHWe He3aBWCMMOrOo BHelwHero aygutopa Hamu, npwm

ycnosuu, uto Mbl NnpesocTaBnsem Bam Konuto oTyeTa ayaMTOPOB.

Mbl Bnpase TpeboBaTb y Bac KomneHcauumn pacxofos 3a Hawe copeitctene npu
NPOBEAEHNN ayAUTa, €CNU TakuWe pacxodpl OblAM COrnacoBaHbl CTOPOHAMKU B

CornaweHun uam nHbIm o6pa30M B MMCbMEHHOM BuUAeE.

B Tex cnyyasx, Koraa HaA30pHbIN opraH Mo 3almTe AaHHbIX AW APYroi Hag30pHbIN
opraH NMpPOBOAMT ayAaMT, MOAJEKAT NPUMEHEHUIO MONOXKEHUA naparpada 2 Bbiwe
mutatis mutandis. NMpu 3Tom 3aKkNo4eHna AOroBopa 0 KOHOUAEHUMNANbHOCTM
He TpebyeTcs, ecAM TaKoW HaA30pHbIM OpraH noanafgaer nog, AeincTsne

npodeccMoHanbHbIX UAKN IOPUANYECKUX 06A3ATENBCTB O KOHPUAEHUMANBHOCTY, 33
HapyLleHNe KOTOPbIX eMy PO3AT CaHKLUMM COrNacHO MPUMEHUMOMY Yros0BHOMY
3aKOHOAATENbCTBY.

O6paboTka no cybnoapaay

Mbl 06H3yeMCH HUKOMY He nepenopyyatb BbIMOJHEHME HUKaKuMx Hawwmx

06a3aTenbcTs No gaHHomy CornalleHuio, eciv uHoe He npegycmotpeHo B DPA.

Hacroawum Bbl cornawaertecb Ha ncnonb3oBaHne Hamum tex 06pa60T‘-IMKOB AaHHbIX

Ha cybnogpsane, Kotopble nepeuncneHbl B MpunoxeHun k DPA B cBA3n c

23



the performance of the Agreement. We shall, prior to the use
of further sub-processors, obtain Your prior approval, such
approval not to be withheld except for important reasons
related to compliance with Data Protection Laws.

8.3. We shall conclude, with such sub-processors,
contractual terms necessary to ensure an appropriate level
of data protection and information security.

8.4.
sub-processors to the same extent We would be liable if we
were performing the Services for each sub-processor directly
under the terms of this DPA, except as otherwise set forth in
the Agreement.

8.5. You acknowledge and agrees that We and Our
permitted sub-processors may engage further sub-
processors in connection with the provision of the Services. In
such case, We or the respective sub-processor will enter into
a written agreement with each sub-processor containing
data protection obligations not less protective than those in
this Agreement with respect to the protection of Customer
Data to the extent applicable to the nature of the Services
provided by such sub-processor.

We will be liable for the acts and omissions of Our

9. Obligations to Inform, Mandatory Written Form,
Choice of Law
9.1 Where Customer Data becomes subject to search

and seizure, an attachment order, confiscation during
bankruptcy or insolvency proceedings, or similar events or
measures by third parties while in Our control, We shall notify
You of such action without undue delay. We shall, without
undue delay, notify to all pertinent parties in such action, that
any Customer Data affected thereby is Your sole property
and area of responsibility, that Customer Data is at Your sole
disposition, and that You are the responsible body under the
GDPR.

9.2. No modification of this DPA, including but not limited
to, Our representations and obligations, if any, shall be valid
and binding unless made in writing, and only if such
modification expressly states that such modification applies
to the terms of this DPA. The foregoing shall also apply to any
waiver or change of this mandatory written form.

9.3. In case of any conflict, the terms of this DPA shall
take precedence over the terms of the Agreement. Where
individual terms of this DPA are invalid or unenforceable, the
validity and enforceability of the other terms of this DPA shall
not be affected.

94. This DPA is subject to Section 16.4 and the parties
submit to the exclusive jurisdiction referenced in that clause
for any disputes arising out of or in connection with this DPA.

10. Liability. The Limitation of Liability Section of the
Terms shall apply except as explicitly agreed otherwise in this
DPA.

1. International Transfers
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9.2

9.3

9.4

10.

1.

BbiNoNHeHMem  aaHHoro  CornaweHus.  Mcnonb3oBaHWe — AOMONHWTE/bHbIX
06paboTUMKOB AaHHbIX Ha cybrioapaAe [ONYCKaeTca TONbKO ¢ Bawero ogobpeHus,
B KOTOPOM HE MOMKeT ObiTb OTKa3aHO, KPOMe KaK MO YBAXKMTENbHbIM MPUYMHAM,

OTHOCALWMMCS K COBbNtofeHMI0 3aKoHOoAaTeNbCTBA O 3aLmTe [aHHbIX.
Mbl 06a3yemca npeaycmMoTpeTb B A0roBOpax C YKasaHHbiMW obpaboTymkamm

ana
COOTBETCTBYIOLLErO YPOBHA 3aLLMTbl AaHHbIX U MHGOPMALMOHHOM 6e3onacHoCcTU.

OaHHbIX  Ha  cybnoapsage  ycnosus, HeobxoAumble obecneyeHus

Mbl 0b6a3yemcs oTBeuaTb 3a AeictBuAa M besgeiicteMe Hawmx o06paboTumkos
OaHHbIX HA cybnoapsge B TOM e CTeneHu, B KoTopoi Mbl otBeyanu 6bl 3a
CcObCTBEHHbIEe AeNcTBMA U be3aencTamne, Kak ecnm 6ol Mbl camu oKasbiBaau Ycayrm
Ha ycnosuax gaHHoro DPA BmecTo Kaxaoro Takoro o6paboTumka, ecam nHoe He
npesycMoTpeHo B HacToawem CornaweHuu.

Bbi

cybnogpagumkm no o06paboTke [AaHHLIX MOTYT HaHWMaTb AOMOJAHUTENbHbIX
cybnoapasumKoB B CBA3W C mpegocTasieHnem Ycayr. B Takom cnyyae Mbl uam

noaTBep:KaaeTe M cornawaeTtecb, 4to Mbl M Hawwu yTBEpKAEHHble

COOTBETCTBYIOWMIA cybnoapaaunK no o6paboTKke AaHHbIX 3aKJHOUMM NMUCbMEHHbIN
[0rOBOP C KakAbIM TaKUM [OMOHUTE/IbHBIM CyBnoapaaYMKom, KoTopblii byaert

cofepxaTtb obs3aTenbcTea no 3auimTe AaHHbIX HE MeHee CTPporue, Yyem Te, KOTopble
copepxarca B AaHHOm CoralleHum OTHOCUTENbHO 3awWwmTbl KAneHTCKMxX JaHHbIX C
y4eToOM COAepXKaHUA U CyTU YCAyr, OKasblBaeMbIX TaKMM AOMNOJAHUTENbHbIM

cybnogpagunkom no obpaboTke AaHHbIX.

Ob6sasatenbctBa MHPopmupoBaTb, obAsatenbHas nucbmeHHasa ¢opma, Bbibop
npasa

B Tex cnyyasx, koraa B OTHOWeHUU KaneHTckmx [laHHbIX BO BpeMA UX HaXoXAeHUA
noa Hawum KOHTponem TpeTbMMW NMUaMW NPOBOAATCA 06bICKU ¥© BbleMKa,

npon3BoOAUTCA apecTt Wau KOHd)VICKaLI,VIFI B nepuog nposeaeHuAa npoueayp
6aHKp0TCTBa WAN  HecocToATeNbHOCTH,  Mbl 06H3yeMCH 6e3oTnaratesnibHO
yBegomnaTtb Bac 060 Bcex Takux ,D,EVICTBMﬂX. Mol O6ﬂ3yeMCﬂ He3amegnTe/ibHO
yBe4OMNATbL BCe CTOPOHDI, BBAQIZCTBOBBHHbIe B TaKUX MeponpuATnAxX, 0O TOM, 4YTO
ntobble KnneHTckme [aHHble, 3aTparMBaemble TaKUMU MeEpPONPUATUAMM, ABNAIOTCA
Baweit eAMHOﬂMqHOﬁ CcOOCTBEHHOCTbIO WM 06/1aCTbl0  OTBETCTBEHHOCTH, YTO

KnneHntckne [aHHble HaxoAATCcA TONbKO B Balwem pacnopsaXeHuu u 4To cornacHo
GDPR Bbl ABnsieTecb OTBETCTBEHHbIM NLUOM B OTHOLWEHUM Takmx KAWEeHTCKMX

[aHHbIX.

Hukakoe wu3meHeHue Hactoswero DPA, Bkatouas, nomumo npoyero, Hawwm
obeLaHns 1 06a3aTe/IbCTBA, €C/IN TaKOBble MMEIOTCS, HE UMEET 3aKOHHOW CWAbl U
He ABMAeTCA 06A3aTeNbHbIM K MCMONHEHWIO, €CAU TONIbKO OHO He odbopmaeHo
NUCbMEHHO, M He YKa3blBaeT OAHO3HAYHO, YTO OHO MPUMEHUMO K YC/NOBUAM
faHHoro DPA. BblweckasaHHOe Takke npumeHseTcsa K tobomy OTKasy OT mpasa
TpeboBaTb, 4TOObI M3MeHeHWe B 06s3aTe/IbHOM MOpPAAKE BHOCWUIOCH TO/bKO B

NUCbMeHHOM d)opme, a TaKXe K USMEHEHUIO TaKoro npasa.

DPA

NPeMMyLLECTBEHHYIO CUAY MO OTHOWeEHU K ycnoBuam CornaweHus.

B cnyyae nwoboro  npoTMBOpeuMA  YCAOBMA  OAHHOrMO nmeroT

Ecnun
oTAenbHble nonoxeHnsa Hacroswero DPA okasbiBaloTca HeAeiCTBUTENIbHBIMU UK
He MOryT 6bITb NPUBEAEHbI B UCMOIHEHWUE, 3TO He BAMAET Ha AeWCTBUTE/IbHOCTb U

NUCNONTHUMOCTb ero gpyrmx NONOXKEHWUN.

[Lannoe DPA nognagaer nog geiicteve Pasgena 16.4 u cTopoHbl nmogunHAOTCA
UCKNIOYNTENIbHOW IOPUCAMKLMM, YNIOMAHYTOW B YKa3aHHOM paszene, B OTHOLEHUU

N06bIX CNOPOB, BO3HMKaOWMX 13 nau B cBsasu ¢ DPA.

OTBeTcTBEHHOCTb. Pasgen 3Mpeadenbl OTBETCTBEHHOCTUM YCNOBUIA NpUMeHseTcs,

ecnun nHoe ABHbIM 0bpa3om He yKasaHo B HacToawem DPA.

MesayHapoaHas nepegaya faHHbIX
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1.1 We will only transfer Personal Data outside the
European Economic Area where We have complied with Our
obligations under applicable Data Protection Laws in
ensuring adequate safeguards in relation to such transfer.
1.2 Celonis, Inc. self-certifies and complies with the EU-
US. and Swiss-US. Privacy Shield Frameworks, as
administered by the US Department of Commerce, and We
shall ensure that Celonis, Inc. maintains its self-certifications
to and compliance with the EU-U.S. and Swiss-U.S. Privacy
Shield Frameworks with respect to the Processing of Personal
Data that is transferred from the European Economic Area
and/or Switzerland to the United States. To the extent Celonis,
Inc. is providing Services as Our sub-processor, its EU-U.S.
and Swiss-U.S. Privacy Shield self-certifications apply to the
Services.
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1.2

Mbl nepegaem nepcoHanbHble AaHHbIe 33 npesenbl EBponeiickoil DKOHOMUYECKoM

30HbI  TO/IbKO npu ycnoeun BbINOJHEHUA Hamn Hawwux ob6sasaTtensct8 no
obecneyeHuto AOCTAaTOYHbIX Mep npeaoCTOPOXHOCTM B OTHOWEHUU TaKown

nepeaayn cornacHO npumeHnmomy 33KOH0,ﬂ,aTeﬂbCTBy 0 3awuTte [aHHbIX.

KomnaHua Celonis, INC. cobnogaet PamouHble Cornawenus o 3awmte YactHol
NHpopmaumn mexay EC u CWA u mexay Lseiuapuein n CLUA, KoTopoe
aamMuHucTpupyetca MuHucTepcteom Toprosam CLUA, M ocywectBaseTr camo-—
cepTudmnKaumio No ykasaHHbim CornaweHuam. Mol obasyemcs obecneunBatb,

uTo6bl KomnaHusa Celonis, INC. npogoMkana NoAAEPKMBATL B CU/E TaKyo CaMO—
cepTuduraumio n cobnogate PamouHblie CornaleHus B oTHoweHun O6paboTku
MepcoHanbHbIx JaHHbiX, NpU Ux nepegade us EBponeiickoit IKOHOMUYECKON 30HbI

M/MHM n3 LWeeituapum B CLLUA. B Toln cTeneHn, B KoTopoit KomnaHua Celonis, Inc.
oKasblBaeT Ycnyru B kadectse Hawero o6pabotumnka npoteccos no cybnoapaay, ee
camo-cepTuduKauma no PamouHbim CornaweHuam mexay EC u CLUA n mexay

Liseruapueit n CLLUA npumeHsaeTca K Ycayram.
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https://www.multitran.com/m20.exe?s=%D1%81%D0%BE%D0%B3%D0%BB%D0%B0%D1%88%D0%B5%D0%BD%D0%B8%D0%B5%20%D0%BE%20%D0%BF%D1%80%D0%B0%D0%B2%D0%B8%D0%BB%D0%B0%D1%85%20%D0%BE%D0%B1%D0%BC%D0%B5%D0%BD%D0%B0%20%D0%BA%D0%BE%D0%BD%D1%84%D0%B8%D0%B4%D0%B5%D0%BD%D1%86%D0%B8%D0%B0%D0%BB%D1%8C%D0%BD%D0%BE%D0%B9%20%D0%B8%D0%BD%D1%84%D0%BE%D1%80%D0%BC%D0%B0%D1%86%D0%B8%D0%B5%D0%B9%20%D0%BC%D0%B5%D0%B6%D0%B4%D1%83%20%D0%95%D0%A1%20%D0%B8%20%D0%A1%D0%A8%D0%90&l1=2&l2=1

Exhibit — Purpose and Scope of Data Processing
(as per the specifications in an Order, which may be in addition
to the below)

1. Scope of data processing

Cloud Service: As directed by the Controller, names and e-mail
addresses may be inserted in the Cloud Service to automatically
send reports relating to process analyses to the respective
persons. User names are uploaded into the Cloud Service which
then are pseudonymized. Controller can upload process data into
the Cloud Service. This data may contain Personal Data of
employees and/or customers of the Controller which Processor will
host as part of the Cloud Service.

Support Services: Processor's personnel may access Controller's
instance or be provided Controller's data excerpted from
Controller's Cloud Service instance on a case-by-case basis if
requested by the Controller in the context of Support Services (e.g.
“shadowing”). In addition, Personal Data of Controller's employees
issuing Support Services requests (“tickets”) may be stored by
Processor for the purposes of administrating the Support Services.

Online Training Cloud: Controller's personnel contact details (e-
mail addresses) are stored and used for the transmission of
training materials, the execution of trainings and for its
certification.

Professional Services: Processor's personnel may dccess
Controller’'s instance, or be on Controller's premises, or be provided
Controller's data excerpted from Controller's Cloud Service
instance on a case-by-case basis if requested by the Controller in

the context of Professional Services (e.g. “shadowing”).

2, Procedures of data processing

Cloud Service: The Processor provides the functionalities of the
Cloud Service including the data sets uploaded and processed by
Controller in a third-party data center.

Support Services: The Support Ticketing Tool used by Processor is
externally hosted in a data center and used by Processor's
personnel for the purposes of administering the support tickets.
Shadowing of Users or otherwise accessing of data sets as part of
Support Services only occurs where explicitly required by the
Controller.

online Training Cloud: Online Training is hosted in a data center.
The training tool may be used to transmit invitations and
certifications and for evidencing its participation.

Professional Services: During the course of providing Professional
Services for implementation, configuration or evaluation of the
Cloud Services, Our personnel may have access to Customer
Data containing Personal Data.

3. Purpose of data processing

Cloud Service: The Cloud Service provides the tools to analyze
processes based on data from IT systems of the Controller.
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Mpunoxkenue. Llenb n o6nactb 06paboTku [aHHbIX

(cornacuo cneu,udmxau,nam B 3aKase, KOTOpble MOryT A0NO/IHATb ONUCaHHOe HM)Ke)

1. Mpeaenbl 06paboTKM faHHDbIX

O6nauHbiii CepBuc. B nopsagke, yctaHoBneHHbIM KOHTposepom, UMmeHa M agpeca
3/1EKTPOHHOM NOYTbI MOTYT BbITb BCTaBsieHbl B O61auHblii CepBUC, 4TOBbI aBTOMATUYECKH

nocbl/1aTb COOTBETCTBYHOWMM MUAaM OTYeTbl, OTHOCALWLMECA K aHaiu3dy npoueccos.

MmeHa nonb3osateneii 3arpyatotca 8 O6nauHbiit CepBMC U 3aTeM UM NpUCBaUBatoTCA
ncesaoHVMMbI. KOHTpOep MOMKET 3arpy3uTb AaHHble npouecca B O6a1auHbiii Cepsuc. ITa

MHOPMALMA MOKET coaepkaTb MepcoHanbHbie JaHHble paboTHUKOB W/ UaK KAMEHTOB

KoHTponepa, kotopble O6paboTumk pasmellaet Kak Yactb O6nauHoro Cepsuca.

Ycnyru Moppep:kku. MepcoHan Ob6paboTumka BnpaBe OT C/Ayyasa K CAyvald Noayyatb
poctyn K obnactn ObnayHoro Cepsuca KoHTponepa unm nonyyaTb AaHHble KOHTponepa,
BblbpaHHble 13 obnactn ObnauHoro Cepesuca KoHTponepa, no 3anpocy KoHTponepa B
KOHTeKCTe oKasaHua Ycnyr Moaaepxku (Hanpmmep, npu HabawaeHnn 3a AeincTBUAMM
KoHTponepa ['shadowing’]). Kpome 3toro, MepcoHanbHble [aHHble paboTHMKOB
KoHTponepa, Hanpasnatowmx 3aaBkM Ha Ycnyru [opaepiku («3aﬂBKM»), moryT

XpaHuTbca O6paboTumMKom AnsA Lenei agMUHUCTPUPOBaHUsA Ycayr Moaaepskku.

O6nauHblit CepBuc OHNalH—06yYeHUa. [JaHHble KOHTAKTOB nepcoHana KoHTponepa
(appeca 31eKTPOHHOM MOUTbI) XPaHATCA M WCMONL3YIOTCA 418 Mepesaun yueBHbIX

MaTepuanos, NpoBeaeHna 0byyeHunn n gas ux cepTmouKaumm.

MNpodeccuoHanbHblie Ycnyru. MepcoHan O6paboTumka MOXKeT nonyyaTb AOCTyn K
obnactn KoHtponepa B ObnayHom CepBuce UM HAaXOAUTLCA B €r0 MOMELLEHUAX, UK
emy MoryT 6biTb npefocTaBneHbl AaHHble KoHTponepa, Bbi6GpaHHble U3 obnactu
ObnauyHoro Cepsuca KoHTponepa, no 3anpocy KoHTposiepa B KOHTEKCTe OKasaHus
MpodeccrnoHanbHbIX Yenyr (Hanpmmep, npu HabaoaeHun 3a geicteuamm KoHtponepa
['shadowing']).

2. Mpoueaypbl 06paboTKM AaHHbIX

Ob6nauHbii Cepeuc. O6paboTunk obecneumsaer ¢yHKumoHan O6nayHoro Cepswuca,
BKJ/lOYan Habopbl AaHHbIX, 3arpyxaembix U obpabaTbiBaembix KoHTposepom B gata-

LeHTpe TpeTbei CTOPOoHbI.

Yenyru Nopaepxku. Cpeactso O6pabotkm 3asBok Ha MofgepikKy, ucnosnb3yemoe

O6paboTuMkom, pasmellaeTca B [aTa—LEHTPe W UCMONb3YeTCA MNepcoHasiom
O6paboTunKka oNs uUenen afAMUHWUCTPUPOBAHWA 3aABOK Ha Moadep:KKy. YaaneHHoe
HabnoaeHne [Shadowing] 3a onb3oBaTeNi IMM UK NoNyYeHWe AocTyna K Habopam
OaHHbIX MHbIM 06pa3om, Kak yacTb Ycayr Moaaepskku, MoryT MUMeTb MeCTO, TONIbKO eCn

370 6b1/10 ABHLIM 06pa3om 3aTpe6oBaHo KoHTponepom.

O6nauHblii CepBuc OHnaliH-o06yuyeHus. OHNalH-0bydYeHWe pasmellaeTcA B paTa—
ueHTpe. [laHHOe CpeacTBO OBYYeHWA MONKET 6biTb UCMO/Mb30BAaHO ANA nNepejayv

npurnaleHnin u cepTUGUKaTOB M A8 NOATBEPKAEHUA y4acTUa B 06ydeHUu.

MNpodeccuoHanbHble Ycnyrn. Bo Bpemsa okasaHua [MpodeccuoHanbHbix Ycnyr ans
BHEAPEHUA, KOHPUrypupoBaHusa uam aHanusa ObnayHoro Cepsuca Haw nepcoHan

BNpaBe MMeTb J0CTYN K KAMeHTcKum [laHHbIM, cogeprKawmm NepcoHanbHble [JaHHble.

3. Uenb 06paboTku gaHHbIX

O6nauHblii  cepBuc. O6nayHbI  CEPBUC MNpPeAOCTaBAfeT WHCTPYMEHTbl aHanu3a

npoL.eccoB Ha OCHOBAHUU AaHHbIX U3 UT-cuctem KoHTponepa. NepcoHanbHble [JaHHble
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Personal Data is primarily used to provide the affected person with
information (e.g. the person would like to receive scheduled
reports). If Personal Data is used for process analysis in which case
usernames will be pseudonymized.

Support Services: Support of the Cloud Service through provision
of Support Services for the Controller.

online Training Cloud: Execution and administration of Online
Training Cloud Services.

Professional Service: Implementation, configuration and

evaluation projects regarding the Cloud Service.

4. Categories of data which is processed under the
instructions of the Controller

Name, identification number, emails, business address,
Communication data (e. g. phone, cellphone, email), Process Log

data, Usernames from the Controller’s IT / ERP system.

Further data or categories of data (please specify):

5. Datasubjects

Employees, customers, vendors, agents, or consultants of the
Controller based on Services provided.

6. Data Protection Officer of the Processor: Dr. Kraska, Sebastian;
+49 89 1891 7360; skraska@iitr.de

7. Contact for the Processor: Wolfgang Déring; +49 89

4161596-745; w.doering@celonis.com

8. Permitted Sub-processors

Processor may use the following sub-processors (based on the
respective Services according to the relevant Order):

B OCHOBHOM MCNONb3YHOTCA, 4yTOb6bI npegocTtaBnATb  COOTBETCTBYHOWEMY nly
VIHd)OpMaLI,VII'O (HaanMep, INL0 XoTeno 6bl noNy4ynTb 3an1IaHUPOBAHHbIE OTHeTbI). Ecnn
MepcoHanbHble [laHHble wncnoab3yloTCcA  ANA TO WUMeHa

daHa/n3a npoueccos,

nosb3osartenen 6y,u,yT 3aMeHeHbl ncesaoHMMamMu.

Ycnyru Noppep:kku: MNoaaeprkka ObnayHoro CepBrca NocpeacTBOM npeasocTaBieHns

Yenyr Noppepxkn ana KoHTponepa.

O6nauHblii CepBuc OHnNaitH-o6yyeHua: McnonHeHve M afMUHUCTPUpOBaHWe Ycayr

O6nayHoro Cepsuca OHNalH—06Yy4YeHus.

MNpodeccnoHanbHble Yenyru: BHeapeHne, KOHOUIYpUPOBAHME U aHa/NM3 MPOEKTOB B

oTHoweHun ObnayHoro Cepsuca.

4. Kateropum AaHHbIX, 06pabaTbiBaembiX N0 MHCTPYKUumAM KoHTponepa

Nms, MaeHTUOUKALMOHHBIA HOMep, afpeca 3/eKTPOHHOW nouTbl, pabouuii agpec,
KOHTaKTHble [JaHHble AnA  CBA3N (Hanpmmep, TenedoH, MO6UNbHbIA TenedoH,
3/1EeKTPOHHaA nhoa), AaHHble XypHana perucrpauum npoLecca, MMeHa nosb3osatenei

n3 cucTembl IT/ERP KoHTponepa.
Bosiee nogpo6Hble cBeAeHMA UK Kateropum ganHbix (noxanyiicra, ykasure):

5. Cy6beKTbl AaHHbIX

Pa6OTHMKM, KNVWEHTbl, MOCTaBLWMKN, areHTbl WAM KOHCY/NbTaHTbl KoHTponepa B

3aBUCMMOCTM OT BUAA NPefoCcTaBAfemMblxX YCayr.
6. OtsetcTBeHHbIN 3a 3awmTy [aHHbIX cO cTOpoHbl O6paboTunka: Dr. Kraska,

Sebastian; +49 891891 7360; skraska@iitr.de

7. KoHTaKTHble AaHHble O6pabotunka: Wolfgang Déring;
+49 89 4161596-745; w.doering@celonis.com

8. PaspewenHble O6paboTunkm Ha cybnogpsage

O6paboTunk BMpaBe MCNONb30BaTb cneaylowmx obpaboTumkoB Ha cybnoapsaae (B

3aBMCMMOCTM OT BUAQ YCAYr COrNacHO COOTBETCTBYIOLLLEMY 3aKasy):

Sub-processor name and
location

Description of processing

HaumeHoBaHue u agpec OnucaHue 06paboTku

o6paboTumka Ha cybnogpaae

AbsorbLMS Technology Ltd,,
Dublin, Repubilic of Ireland

Hosting of Online Training Cloud

A6copb/IMC TekHonogxu /g, PaSMELIJ,EHVIe/XOCTVIHr O6nayHoro

Ay6nunH, Npnanpackaa Pecnybaunka Cepsuca OHnaiH—0by4eHus

Mail.Ru LLC,
Moscow, Russia

Hosting of Cloud Service and
processing of data provided by
the Controller

000 «Meiin.Py»
Mocksa, Poccusa

Pa3metLeHme/xocTHr O6AaYHOro
Cepsuca 1 06paboTKa AaHHbIX,
npeaocTasieHHbIX KOHTposiepom

Xannu®okc UHK., UpBUH.

YnpasneHune Cpeactsom O6paboTku

HappyFox Inc., Irvine, CA,
USA

Operation of the Support
Ticketing Tools

3anABoK Ha lMNoaaepkk
KanndopHus, CLLA AdepIKY

our Affiliates (as
applicable):

Celonis B.V,, The Netherlands
Celonis, Inc., United States
Celonis KK, Japan

Celonis Ltd.,, United Kingdom
Celonis L.L.C., Kosovo
Celonis SE, Germany

Support of the Services through
personnel of such Affiliate.

MNoppeprkka okasaHma Yenyr ¢
NOMOLLbIO NepcoHana AaHHOro
AddunuposaHHoro Jinua

Hawwn ApdurnmnposaHHble Jinua (B
3aBMCMMOCTM OT KOHKPETHOro
cnyqaﬂ):

CenoHuc bu. Bu. HupepnaHgpl
Cenonuc UNHk., CLLA.

Cenonuc K.K., AnoHua

CenoHuc /ITa. BennkobputaHumsa
Cenonwuc 1.1.Cun., Kocoso

CenoHuc C U, TepmaHua

Master Services Agreement - Celonis SE - RU (September 2019)
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