ce.ﬂs

Master Services Agreement — Celonis SE

1. Definitions

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

2. Agreement and 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.

2.2 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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FeHepanbHoe CornalueHune 06 OKasaHUM ycnyr
ckomnanveli Celonis SE

OCHOBHbIe NOHATUA
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CornaweHue u chepa ero geicremns

Hactoawwe Ycnosua 1 nNpuHATbIA 3aKas npeactasasatot coboit CornaweHune
mexay Bamu n Hamu. JanHoe CornaweHue onpegenset ycnosua Bawero
AocTyna K Ycayram, onuMcaHHbIM B COOTBETCTBYIOWEM 3aKase, U No/b30BaHMUA
UMW, U KOTOpble MOryT BKAtouaTb ObnauHbii Cepsuc (Cepsmc obnayHbIx
,anHblx), O6nayHblt CepBUC OHNAMH—0bBYYeHUs, Ycenyru Nopnepskkm M/wwl

ycnyrm KBaﬂMd)MLLMpOBaHHOﬁ nomouwm cneumnanncros.

[ononHutensHble YCNoBUA, U3NOXKEHHbIE B annO)KeHVIVI b, NPUMEHAKOTCA K

npegocrasneHuto Hamu MpodeccmoHanbHbIx Yenyr.

NopnucbiBaa I'Ipeﬂ,nO)KeHHbll‘;I Hamwu 3akas, B KOTOPOM yNOMAHYTbI HacToAlMne
Ycnosusa, unm Bblpaxana Csoe cornacue nyTem Ha*XaTuAa Ha KHOMKY « Gccept»
[((npUHUMGiO»] UNN NHBbIM I'IO,EI,06HbIM 3/IEKTPOHHbIM cnocobom Bblpa*keHuna
cornacma, Bbl npuHMUMaeTe ycaosuAa 3aKkasa WM cornawaetecb BbINONHATb

ycnosua Hactoswero CornaweHus.

MNpepocraBneHue gocryna K Yeayram

Bcnep 3a  BbipaxkeHuMem Bawero cornacuAa € ycnosmAMM  3aKkasa Ha

ncnonb3osBaHne ObnayHoro Cepsuca Mbl npegoctasum Bam nocpesctsom
3NEKTPOHHOM MOoYTbl BCO WMHbOPMaUMIO, Heobxogumyio Ana Joctyna K
O6nauyHomy CepBuCy M ero ucnonb3osBaHusA. Mbl Brnpase, no Hawemy
YCMOTpPEHUIO, NPeaocTaBUTb Bam goctyn K MHPopmaumum, Ucnonb3ya apyron
dopmart, ecam noboit Takon Apyroit GopmaT He NOBAMAET OTPULATENLHO Ha
Baw goctyn Kk O6n1a4Homy CepBuCYy M €ro UCNonb30BaHUIO.

Baw pgoctyn kK O6nayHomy Cepsucy npegoctaBaseTcs (m cyuTaetca
I'Ipep,OCTaB/‘IeHHbIM) B [AeHb, B KOTOpblii Bbl npuHanu Haw 3akas (KaK
npeaycmotpeHo B Paspgene 2.3), a Mbl BbinonHWAM Hawm oba3aHHOCTH,

cornacHo Pasgeny 3.1.

B Tex cnyyasnx, Korga Bbl 3akasbiBaete O6nauHbIi CepBuc OHNaliH—06y4YeHus
HernocpeacTBeHHO Ha Beb—caiite Komnanum Celonis nan O6naunbili Cepsuc
Tmna «Uudposblie Bnokn KoHcynbTaumin» 6e3 otaenbHoro 3akasa, Baw 3akas,
pasmelleHHbIM  OHNalH, 6yaeT cuMTatbCAa  «3aKa3oM», U HUKaKue
aBTOMaTM4eckune obHoBNEeHMA 3akasa cornacHo Pasgeny 10.1 npumeHeHuto He

nog/iexar.

Yenyru Noanepku

Mbl npepoctasnsem Ycayrn Nogaepskkn Kak vactb O6nayHoro Cepsuca, U AaHHble

Ycnyrn MNMopapep’Kkn onucaHbl B Onucanmn Ycnyr Mopaepiky, Kotopoe ABaseTcA

YyacTblo Hactoswero Cornawenun. Yeayru Topaep:kky, npegoctasisemble ans

O6nayHoro Cepsuca OHnaiH-O6y4yeHMs, onuMcaHbl

B CBOEW COOTBETCTBYHOLLEN

JlOKymeHTaumm.
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Bawm npaBa u 0683aHHOCTH, CBA3aHHbIE C 4OCTYNOM

Mbl ABASEMCA M OCTaeMCA 3KCK/IO3UBHbIMU COBCTBEHHMKAaMWU BCex Mpas
(Bkntovas B Tom uncne npasa Ha MHTenneKTyanbHylo COBCTBEHHOCTb) B

OTHOLWeHun Yenyr n [lokymeHTaunu. Bol nonyyaete 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; (ii

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.

5.5 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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poctyna K O6nauHomy CepBuCy M ero UCMosib3oBaHuA B TedeHue Cpoka

Moanuckn pns Bawwmx cOBCTBEHHbIX HY:KA M COBCTBEHHbIX HYA, Balmx
AddnnmnposaHHbIX Jny, (‘-ITO, B YaCTHOCTW, WCKAOYAeT KakoW-nnbo aHanms
[aHHbIX TPeTbUX nmu,). Mcnonb3oBaHue JlokanbHoro KomnoHeHTa (ecnw aTo
npmmeHmmo) OrpaHUYEHO €ero WCMo/Ab30BaHWEM TONbKO BMecTe C
COOTBETCTBYIOWMM emy O6nauHbiM CepBUCOM, U Bbl He BNpaBe MCMONb30BaTb
TaKoi JlokanbHbl KOMNOHEHT Ans Kakux—nnbo gpyrux uenein. JIokanbHbIM
KOMMOHEHT HUKOUM 06pa3om He MOKET 6biTb MOAUbULMPOBAH UK U3MEHEH
HMKeM Kpome Hac. Bbl f0/KHbI MCMOAb30BaTh TONbKO CaMylo MOCAELHION
Bepcuio npepoctasneHHoro Hamu JlokanbHoro KomnoHeHTa. Bbl HeceTe
OTBETCTBEHHOCTb 33 Jitobble  AelCTBMA U

besneiicTBMe, MoOBAeKwWUe

HapyweHue [AaHHOro Cornawexus Kakumu-nubo [lonb3oBatenamu u

AdPunmpoBaHHbIMM JSIMLAMMU, U, COOTBETCTBEHHO, Bbl rapaHTUpyeTe, YTO BCe

Monb3osatenu u Bce ApdunmposaHHble JlMLa 03HAKOMEHbI C YC/I0BUAMM
fAaHHoro CornalweHus KacaTenbHo Bawero goctyna k O6nauHomy Cepsucy v
€ro UCMo/b30BaHMA.

Ucnonb3oBaHme Bamu Ycnyr orpaHMYeHO B COOTBETCTBMM C NapameTpamu
npumeHnmoro 3akasa. OnpefefneHua TaKMX NapameTpoB COAep)KaTca B
OnpegeneHnn MapameTpoB, KOTOPOE CYMTAETCA BKAKOYEHHbIM B HacToAlee
CornalweHve NocpeacTBOM CCbUIKM Ha Hero.

Bot (i)
MHTepdelicoB K Bawum KnaveHTckMM  [aHHbIM M 3a 3arpysky TaKux
KnueHTtckmx [aHHbix B O6nauHbin  Cepsuc; (ii) HeceTe eANHOJIMYHYLO

HeceTe eAMHO/IMYHYKD  OTBETCTBEHHOCTb 3a NOAKAKYeHUe

OTBETCTBEHHOCTb 3a obecriedeHne W noAjepaHue Bawwux ceTesbix
NOAKNOYEHUI N TEIEKOMMYHWUKALMOHHBIX CBA3EH, a TaKKe 3a Bce npobiembl,

YCN0BUSA, 3a4EPXHKM, CEOU A0CTaBKM, MPOMCXOAALLME M3—3a UM OTHOCALLMECS

K NOAO6HbIM CEeTEBbIM MOAKAOYEHUAM WAN  TENEKOMMYHUKALMOHHbIM
cBA3AM; (iii) 06A3aHbl NOALEPKMBATL afeKBaTHble CTaHAAPTbl 6esonacHocTH

ana poctyna Bawwux Monb3oBaTene M wUCnonb3oBaHUA umu ObBnavHoro
CepBuca, Npuaaratb BCe pasymHble YCUAUA, A8 TOTO YTOObl NpeAoTBPaTUTDL
Ntoboi HeCcaHKUMOHMPOBAHHbIM AOCTYN K MAM UX HECaHKLMOHUPOBAHHOE
MCNoNb30BaHMWe, a B Cly4ae NoJ06HOro HeCaHKLMOHWPOBAHHOIO AOCTYNa UK

MCNONb30BaHNA, HE3aMeaANNUTeNbHO I'IpOVIHd)OpMMpOBaTb Hac.

B TeueHue Bcero BpemeHu, noka Bbl nonb3yetecb O61auHbiM Cepsrcom, Bbl
He [O/IKHbI 3arpy»KaTb, BBOAWUTb, MOAKAIOYATb, XPaHWUTb, PAaCipoCTPaHATb UK

nepesasatb HMKakoe BpegoHocHoe MporpammHoe ObecneyeHne U HUKakue
maTepuanbl, BKAKOYan, B TOM uncie, Kanewtckme [awubie, kotopbie: (i)
asnatoTca Hepgonyctmbim KOHTEHTOM; (ii) ABNAIOTCA MPOTMBO3AaKOHHbIMMU
W/IM CNOCOBCTBYIOT NPOTUBONPABHOM AEATENBHOCTU,; MU NPOTUBO3AKOHHbI NO
MHbIM OCHOBaHUAM, NN 3KE HAHOCAT yLLepb uamn Bpes KakoMmy—11M60 Ay uam
cobcTBeHHOCTU. Mbl  ocTaBnsiem 33 coboli nNpaBo, He HecA HWKaKon
OTBETCTBEHHOCTV Mepes Bamu u He ywemnas Hawu npoune npasa (I)
3abn0KMpoBaTb Baw goctyn K nobomy maTtepuany, KOTOpblA Hapywaet
NonoXKeHus faHHoro Pasgena; (ii) ybpatb U yaanutb No6oi KOHTEHT, B

KoTopom Mo Hawemy cO6CTBEHHOMY Pa3yMHOMY YCMOTPeHMio Mol
npeanonaraem Hannumne Hegonyctumoro KoHtenTa; ufunn (iiii) pacropruys

CornaweHne M3-3a €ro CyLleCTBEHHOro HapylleHUs B COOTBETCTBUMM C
Pasgenom 9. Bbl cornawaeTtech 3awmwatb Hac, npuHMmaTb Ha cebs
OTBETCTBEHHOCTb Nepes TPeTbMMM Auuammu 3a Hac, ocsoboxaaTb Hac ot
OTBETCTBEHHOCTW B CNyYae Ntobbix NpeTeH3ui, y6bITKOB 1 ywepba, pacxonos
N U3LEPIKEK, BKAOYAA, B TOM YWUC/IE, Pa3yMHble CyAebHble U3AEPHKKM U
pacxofbl Ha IOPUAMYECKME YCAYTM, npoucTekatowme us uam 8 ceasn ¢ (i)

Bawwum HapyweHuem gaHHoro Pasgena; I/I/VIIWI (ii) Knnentckumn JaHHbIMA.

Boi He 6ymete (i) konuposats, nepesoauTb MAM KakMmM-TO 0Bpasom
MoAMdUUMPOBaTL MM CO34aBaTb NPOM3BOAHbIE MPOAYKTbI N0BbiIX YacTeit
O6nayHoro CepBuca, Npu 3TOM Npeanonaraercs, 4to Bbl 6yaete Bnpase

KonupoBaTb [lOKYMEHTaUWIO OOBEKTUBHO Heobxoaumyto Ana  Bawwx
HyTpeHHux npoueccos; (ii) nogkntouates k O6nauHomy Cepsucy wam



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/1b30BaTb €ro B HapyweHue NpUMeHUMbIX MpPaBoOBbIX HOPM WU ONA
nobon He3aKOHHOM AeATEeNIbHOCTH, BK/OYan, noOMUMO npoyero,

nepemelleHne AaHHbIX U MHPOPMALWK, ECIN 3TO HE3AKOHHO WM HapyLiaeT
npasa Ha MHTennekTyanbHyto CobcreeHHoctb Tpetbux anw; (iii) nponssoguts
pa3bopky, obpaTHOe MNPOEKTUPOBaHWe, AEKOMMNUAALMIO, MOABepraTb PUCKY
UK 06X0ANTb GYHKLMM, MPOU3BOAUTENbHOCTb M/WMAn 3awmTy OBAadHOro
Cepauca; (iv) nonyyatb gocTyn u 06palaTbea K KaKMM=AMB0 OTAENbHBIM

Yyactam O6nayHoro Cepemca C Uenbko nocTtpoeHua KOHKypeHTOCn0C06H0r0
M/MIM MOXOXKero npoayKTa Wan ycnyru, (V) onpeaenAtb, Haxo4AaATcaA nu

Ycnyrv nog, oxpaHoi Kakoro—ambo nateHTa.

Y Hac ecTb MpaBo BpemeHHO orpaHuuMBatb Baw goctyn k O6nadHomy

Cepsucy, ecim no Hawemy o60cHOBaHHOMY CyxaeHWo Mbl coutem
BEpPOATHbIM, 4TO Bawe ucnonbsoBaHne O6nayHoro Cepsuca bydeT vmeTb
HeraTMBHoe Bo3gelictBue Ha O6nayHbii  CepsBuc, U 4Tto Tpebytotca
HEOT/IOXkHbIe AEWCTBUA C LIe/Iblo OTPaHUYUTb UAK NPeAoTBPaTUTL yuiep6b. Mbl
HesameA/UTeNbHO NpouHpopmMupyem Bac o ntob6om nofo6HOM orpaHUyeHuy,

aTam, rge sto 060CHOBaHHO, Mbl npegocTtaBUm TaKyro VIH¢0pMaLI,VII'0 3apaHee.

Mbl ynonHomoueHbl uHTerpupoBaTb B O6nauHblli CepBUC TexHUYecKkue
XapaKTEPUCTUKKM, KOTOpble No3BonsaoT Ham npoepATb cobniogeHne Bamwu
NMMWUTOB, MPUMEHUMbIX K Bawemy 3akasy. Bo u3bexaHue COMHeHUi, B
AaHHOM cnyyae Bce KnueHTckne [laHHble ocTaHyTca Ana Hac HeBMAMMbIMMW.
[anee, Mbl BNpaBe 3a CBOM CYET NPOBOAUTL AyAWUT MUCMONb30BaHWA Bamu
O6nayHoro Cepsuca, 4TObObI YCTaHOBUTb, COOTBETCTBYET /I MO/b30BaHME
ObnauHbim  CepBUCOM  JaHHOMY Bam

CornaweHuio, Hanpasus

cooTBeTCTBYIOWEE yBefomnerme 3a 7 (cemb) aHeit o Hauana ayanTa. [as
nposedeHusa ayauta Mbl BnpaBe NPUrNacuTb MMeEILyl0 Heobxoaumyto
KBanndUKaLMIO TPETbIO CTOPOHY, KoTopas byaeT ceasaHa obA3aTenbCTBAMM
COBN0AEHMA KOHOUAEHLUMANBHOCTU. Bbl AO/IXKHBI BECTV MOJHbIE U TOYHbIE
y4YeTHble 3aMnmcK, 4Tobbl 4aTb BO3MOMKHOCTb NPOBEAEHNUA TOUHOW OLLEHKM TOTO,
yto M Bbl, ¥ Bawwn [Monb3oBaTenm cobaganu ycnosus HaCTOALWLEro

Cornawenus. Bbl 06A3aHbl  obecneunTb, uyTOBbI BCE MpaBa AOCTYNa,
[OKYMEHTbI, MHPOPMaLMA, MaTepuanbl, cBeAeHUA O pPaboTHWKax U npouve
Tpebyemble AaHHble 6bliM NpeaocTaBneHbl Ham 3apaHee v 6e3803Me34HO C

uenblo AaTb Ham BO3MOMKHOCTb MpoBeAeHMA ayauTta. B cnyyaax, koraa Mol
yBegomnsem Bac o HecobniogeHun numuTtoB Balwero 3akasa, BKAOYaA
npesbileHNne NMMUTOB UCNo/Ib3oBaHUA, Mbl BNpase paboTaTb BMecTe ¢ Bamu
C UEeNblo CHU3UTb MpeBbllEeHNEe JIMMUTOB WCMO/Mb30BAHMA [0 YPOBHSA,
COOTBETCTBYlOLWEro MmuTam Bawero 3akasa. Ecaum Bbl He B coctosaHUM nam
He XenaeTe cobniogatb NumuTbl Bawero 3akasa, Bbl Byaete [0MKHbI

OMNaTUTb Hal cYyeT 3a MNpeBblWEHWe JIMMWTOB MCMONb30BaHUA /NGO
pa3mecTUTb 3aKa3 Ha AdononHuTenbHble Ycayrn. Mpuem Hamu noboro

nnaTtexa He byaeT yManaTb HUKaKWe MHble NpaBa AW CpeacTBa 3allmTbl Npas,
KOTOpble MOryT umeTbca y Hac cornacHo HactoAwmm Ycnosuam, 3akasy uam

NPYMEHUMOMY MpaBy.

Bo3Harpa)kaeHue u nnatexu

Mbl e)xerogHO aBaHCOM BbICTaBAAEM cCYeTa Ha ynaaTy ABoOHeHTCKol MnaTbl.
Ecnu B 3aKase He OroBopeHoO UHOoe, BCe N1aTeXXn OA0/1XKHbl 6bITb npouseeaeHbl
NONHOCTbIO 6€3 BblYeToB MK 3a4eToB B TeueHne 30 (prp,u,am) AHeﬁ C OaTbl

Hawero cuerta.

bes yuwepba ana ntobbix MHbIX NPas, KOTopble MOryT y Hac nmetbcs, ecim Mol
He NONYYMAN ONAaTY MO KaKMM—MB0 NPocpoyeHHbIM cyetam, Mbi rpase (i)
yBegomma Bac B nucemerHom euge 3a 30 (tpuauats) aHelt v, He Hecs nepeg,
Bamu HuKakux 06a3aTenbeTs, 3a610KMPOBaTh Balw naposb, akKayHT v focTyn

K O6nayHomy CepBMCY MOMHOCTBIO MM YaCTUYHO, U Npu 3TOM Mbl He Byaem
06s3aHbl NpeaocTaBnAtb ycayru O6nayHoro CepBMcCa HU MOAHOCTBIO 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 In the 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

81 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
Dataq, 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 (ii) that any Personal Data
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6.3

6.4

6.5

7.2

4YaCTUYHO, A0 TeX MNOpP NOKa TaKue cyeTa He 6yp,y1' onnayveHbl, M/MHM (ii)
NPUOCTaHOBUTb NpeaocTaBsieHne ﬂpOdJECCVIOHaI'IbeIX ycnyr A0 TexX Nop, NOKa

BCe NPOCPOYEHHbIE NNATEXU HE 6yp,yT NONMHOCTbIO NpoUu3BeLEHbI.

Bes yuiep6a ana nto6bix MHbIX MMetoLwmxca y Hac npas, eciv Mbl He noayyaem
oniaTy no KakMm-an6o NpocpoyeHHbIM cHeTam, Mbl Bpase HauMCauTL Bam

NPOLEHTbI NO CTaBKe 1% 8 mecay, nam no 6onee HU3KoM CTaBKe, eC/n TaKasa
CTaBKa npegnucaHa NPUMEHUMbIM MpPaBOM B COOTBeTCTByIOLLI,VIﬁ nepuog
BpemMmeHu, Ha nobble He ynna4vyeHHble BOBpemMA CyMMbl C AaTbl HAacTynaeHuA

CpOKa onnatbl 40 AaTbl noayvyeHua Hamu onnatol (BKIHO‘-IBFI TaKyto ,a,a'ry).

AboHeHTCKaa MMnata He noanexXutT BO3BPaATy M He BKAKOYaAET Hanorw;
OTBETCTBEHHOCTb 3a Bce Hanorm nexut Ha Bac. Ecam oT Hac Tpe6yeTCﬂ
ynnaTtutb Hanorm B oOTHOWeEHMMN ndyI’,

npeaocTtaB/ieHHbIX  COr1acHoO

HacToAWMM YCnosuam, TO pacxofbl Ha ynnaty Takux Hanoros 6yayt
npeabasaeHbl Bam n nognexar onnate Bamu. Ecam no 3akoHy notpebyerca
NpPOU3BECTM KaKoW—/MBO BblYeT UM yaepskaHue Hanora, Bbl 4onxHbI ByaeTe
ynAaTUTb Ham TaKylo AOMOSHUTE/IbHYIO CYMMYy, C YYETOM YyniaTbl KOTOPOW
yuctas CymMma, nosyyeHHas Hamw, paBHsAnacb 6bl NOAHON CymMme, KOTOpYHO
Mbl nonyunnmn 6bl, ecam 6bl NPOM3BECTM TaKOM BbIYET WAW yAepKaHue He
Tpebosanocb. [aHHbli Pasgen He npumeHsetca K Hanoram, 6a3oi ans

KOTOPbIX ABNAETCA Haw poxoga.

Mbl BnpaBe KoppeKkTMpoBaTb ABGOHeHTCKylo [lnaTy, HaumHaa ¢ Bawero
cnepytowero Cpoka MpognenHus. B cnyyasx ysenndyeHnsa Hamm ABOHEHTCKOM

MnaTbl Takoe yBennyeHue He ByaeT npesbiwath 7%.

CornaweHue 06 ypoBHe 06cnyKuBaHUA

B TeueHue Bcero Cpoka Moanucku Mbl 06s3yemca npeanpuHMmaTb Bce
KOMMEpPYECKM OBOCHOBAHHbIE YCUAMA ANA  HAANEXKALLEr0 WCNONHEHUA
CornaweHus 06 YposHe O6CNyKMUBAHUA.

Ecnu Bpemsa poctynHocT O6nayHoro CepBucCa yMeHbLUAeTCs A0 YPOBHA

meHee 95%

a B Teuenne 4 (YeTbipex) KaneHAapHbIX MECALEB NOAPAA; MM
6 B

ABeHaALaTMMECAYHbIN Nepuoa,

teyeme 5  (nATM)  KaneHpapHbix  MecAues  3a  No6oN

B KayecTBe Baluero e4MHCTBEHHOMO U UCK/IHOUUTENIBHOTO CPEACTBA 3aLMTbl NpaBsa Bbl
BMpaBe MpeKpaTUTb MCNo/ib30oBaHWe paboTatolero ¢ HapyweHuamu O6nayHoro
CepBuca HanpasieHem Ham nUcbMeHHOro yBegomaeHus B Tedenne Tpuauaty (30)

[HEN ¢ MOMEHTa HaCTyn/IEHWs COOoTBeTCTBYloWero cobbitva, u Komnanua Celonis

BO3MeCcTUT Bam Bce npegonnadeHHoe Bo3HarpaskAeHue, MOKPbIBaloLWEee OCTaToK

Cpoka cornacHo npumeHnmon ®opme 3akasa. Takoe npeKkpalieHre Bamu BcTynaer B

CUy B NOCNAEAHUN [eHb Ka/feHAApHOro mecsaua, B KoTopom Mbl nonyumnun Bawe

ysegomneHue.

81

KnuneHTtckue flaHHble; 3awmra JaHHbIX

Bbl BflageeTe BCceMM NpaBaMum B OTHOWEHUU KAMEHTCKMX [aHHbIX U B NONHOM
mepe otevaete 3a (i) 3aKOHHOCTb, YMECTHOCTb M LENOCTHOCTb KAMEHTCKIX
Jannbix; (i) nonHoTy, HagemHOCTb, TOYHOCTb M KauecTBO KAMEHTCKMX
Dannbix; (i) nonyuenne un noppepsanne B cune Bcex HeoBXOAUMBIX
NIMUEH3UA U paspelleHni, Tpebyembix A8 MCNONb30BaHWUA KAMEHTCKMX
Hannbix, (ecan Takosble MMetoTca); a Takke (iv) seog Bamu KaneHtckux
[JaHHbix B O61auHbIit Cepauc. Bbl npustaete, 4to (i) Mbl HUKoum 06pasom

He OTBEYAaeM 33 MOCAraTeNbCTBO Ha MpaBa Ha WHTeNNeKTyanbHyo
Co6CTBEHHOCTD MM ApyrMe MNpasa, MAM 33 HapylieHWe 3TWUX MpasB Wau 3a

HapyLieHWe NobbIX MPUMEHUMBbIX 3aKOHOB, BO3HWKAIOLLMX MU OTHOCALLMXCS
K Takum Kanentckum danibim u/uan k kommyrukaumam; u (i) uto niobbie

MepcoHanbHble [laHHble, copepyKawmeca B KauveHTcKuMx [aHHbIX, 6biau



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 (ii) 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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8.3
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8.6

9.

NOJIy4EHbl U XPAHATCA B COOTBETCTBUM C MPUMEHUMbIM 3aKOHOAATENIbCTBOM O
3awmTe JaHHbIX.

Bbl npepoctaBnsete Ham v Hawum  AddunvposaHHbIM  Jluam
HEUCKNUUTENbHYIO, 6e3B03MEe3aHYI0, PAaCcNpOCTPaHAIOLYIOCA Ha BECb MU,
nepeyctynaemyto  JIMUEH3nto (I) Ha UCNoNb30BaHWe, pasMelleHue,
nepecblsIKy, KOHTPO/b, YNpaB/ieHne, BOCNPOn3BeAeHne, NosyvyeHme JocTyna,
XpaHeHue U KawmnposaHue KnneHTckmx [aHHbIX B CBA3M C NpefocTaBaeHNeM
M/MI‘IM aAMUHUCTPUPOBaHMEM YCAyr, U B COOTBETCTBUM C TpeboBaHMAMM
Pasgena 9 B uensx ynydwenms M/MHM pa3sutua O6nayHoro Cepsuca u (ii)
npu HeobxoauMmocTh, Ha nepegadyy KaveHTckux  [aHHbIX  N06bIM
ncnonb3yembiM Hamu TpeTbMM iMLam, HO MWL B TOM Mepe, HAaCKObKO 3TO

TpebyeTca AnA NpeaocTaBaeHus Yeayr.

B TeyeHune Cpoka Mopgnucku Bol byaete Bnpase obpawatbca K KAneHTCKMm
[aHHbiM B ntoboe BpemA.  Bbl BnpaBe 3KCnopTMpoBaTb W W3B/EKaTb
KnneHtckme [aHHble B CTaHAApTHOM ¢dopmaTe. IKCNOPT W U3BNAEYEHUe
AQHHbIX MOTYT 3aBMCETb OT TEXHUYECKMUX OrPaHUYEHMit, 1 B 3TOM ciyvae Mol
u3bllem ans Bac npuemnemblii cnocob poctyna K KAMEHTCKUM [aHHbIM.
MNpexae yem Cpok Moanucku wucteder, Bam 6ygeT npepocTtaBneHo npaso
MCNONb30BaTb Haln He3aBUCMMbIE MHCTPYMEHTbI SKCNopTa (HaCKoano 3To
no3BosAeT cooTBeTcTByloWmMi  Ob6nauHbIN CepBMc), 4yTobbl OCYLLECTBUTH

duHanbHbIN 3KcnopT KnueHTckux [aHHbix w3 O6nayHoro Cepsuca. Mo
MCTEYEHUU CPOKa AeiCcTBMA 3aKa3a Mbl yAaUM UAKN YHUUTOXKUM KNneHTcKue
[aHHble, octaowmeca B ObnayHom CepBuce, 32 UCKNIOYEHMEM TEX C/YYaEB,
Koraa coxpaHeHWe AaHHbIX Ha onpeaeneHHbI nepuod TpebyeTca cornacHo
npvmeHUMomy npasy. Jltobble NogobHble coOXpaHEHHble AaHHble nognaaatoT
noga AencTeune NoNOXKEHUN HACcTOALLMX YCNOBUI O KOHOUAEHUMANBHOCTH.

Mbl obecneuyMm COOTBETCTByOWME ALMUHUCTPATUBHbIE, (U3MYECKME WU
TEXHUYECKME MEPbI NPELOCTOPONKHOCTU O/ COXpaHeHua 6HesonacHocTy,
KOHOUAEHUMANbHOCTU M LENOCTHOCTM KnueHTckux [aHHblX, Kak 6onee
https://www.celonis.com/trust-

noapo6HO onucaHo No  aapecy:

center/. 3tTm mepbl NPeaOCTOPOXKHOCTU ByAyT BKAKOYATb, CPean NPoYero,

Mepbl, MNpu3BaHHble 3aWUTUTb OT HECAHKUMOHUPOBAHHOIO A0CTyna K

KnuneHTcknm [JaHHbIM 1 OT MX PacKkpbITUA.

B cBA3M C peanusaLmeil CBOUX Npas U BbINMOJHEHNEM CBOMX 06A3aTE/ILCTB MO
HacToAwemMy CornaleHuto Kaxpaaa M3 CTOpPoH obasyeTca cobnopaTb Bce
npumeHnmoe 3akoHoAaTeNbCTBO O 3awumTe [aHHbIX. Mbl NoATBEPKAAEM, UTO
Bbl feicTByeTe KaK KOHTPOJep AaHHbIX B OTHOLWEHWW Bcex KAMEeHTCKUx
[aHHbIx, copepalmx MepcoHanbHble [JaHHble. B Toi cTeneHu, B KoTopoit Mbl
obpabaTtbiBaem Ntobble Takue lMepcoHanbHble [aHHble Npu nNpesocTaBaeHUs
Yenyr, nognexut npumeHeHunto «CornaweHne o6 O6paboTke [aHHbIX»

(I‘IpmnomeHme B).

uenemn

Ona

“06pa6aTbIBaTb» n «o6pa60TKa» MCNO/ZIb3YKOTCA B TOM CMbIC/N1€, B KAKOM OHU

AaHHOro Paspgena TepMuHbI «KOHTpOANnep  AaHHbIX»,

MCNONbL3YIOTCA COrNacHo 3aKoHoAaTeNbCTBY O 3aluTe [aHHbIX.

Ucnonb3osaHue KnueHTcknx laHHbIX

Mbl 1 Hawn AddunmposaHHbie Jluua, cybnoapaaumkm U CTOPOHHME MOCTaBLUMKU

yCnyr snpase OCywecTBNATb c60p OaHHbIX, NpoMCXoaALLnX 13 Bawero nonb3oBaHuA

Ycnyramu, gns paspaboTKu, CpaBHEHWs, MapKeTWHra, MpouYnx Ae/oBbiX Uesnen u

co34aHuA

aHaUTUYECKUX MmaTepuanos. Bce Takme paHHble CO6VIpaI'OTCFI B

arpermpoBsaHHoi n obesnnyeHHon ¢dopme, KoTopas cama no cebe He nossosser

npocneanTb NPAMyto CBA3b C Bamu, KakKMM—1n60 KOHKpPeTHbIM Monb3oBaTeNem Uan

WUHbIM Ye/1I0BEKOM UNU TPETbUM NULLOM.


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
administration order; enters 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.

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 11.l must be

made in writing and confirmed by Our management. You
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1.
11

1.2

Cpoku n O6ocHoBaHHoe lMNpeKpalyeHue Mognucku

Bawa Mopnucka HauMHaeT AelCcTBOBATb C AaTbl, YKa3aHHOW B 3aKase, HO H
nose 4yem C AaTbl, B KOTOpytlo Bbl npuHanu ycnosua 3akasa v Bam 6bl
npegocTaBieH HayanbHbI Aoctyn K O6bnayHomy Cepsucy (B COOTBETCTBUM
Paspgenom 3.2). Bawa [oanucka npogonKaeT AencTBoBaTb B TeYeHU
HauanbHoro Cpoka MoAnuCKK, U, eCam HET MHbIX YKa3aHUi B 3aKkase, HavanbHbI
Cpok Moanuckn Kaxpaoro 3akasa coctasnser 36 (Tpmp,u,a'rb LUECTb) mecsauel

Mocne 3Toro oH aBTOMAaTMYeCKM BO306GHOBAAETCA HA Mocieaylolme nepuog,
anvtenbHoctblo 12 mecAues (Ka»(,qblﬁ Takol nepuog ssasetca «CpoKoi

npO,D,I'IeHVIﬂ»), 3a WUCKAK4YeHUMem Ccnyyaes, Korga Kakaa-n1mbo u3 Cropo

NUCbMEHHO yBeJomAAeT apyryto CTOpoHy o cBoem HamepeHW He BO306HOBAAT
Moanucky. Mpu OTCYTCTBMM MHbBIX JOTOBOPEHHOCTEN B COOTBETCTBYIOLLEM 3aKa3

M ¢ yyeTom Bawwux npas npekpaTtutb Moanucky cornacHo Pasgeny 6.2 wn
naHHomy Pasgeny Bawa MMoanucka MoxeT 6biTb NpeKpalleHa TOo/MbKO
cootseTcTBUM ¢ Pasgenom 9.2.

bes yuwepba ana Nob6bIX WMHbIX NPaB WAW CPeACTB NPaBOBOW 3alUWTbl,
mmetowmxca y Bam wuam y Hac, nwobasa cTopoHa BnpasBe HemeaneHHO
npekpaTuTh 3aKas, Mognucky unm geicteme aaHHoro CornaleHus, He Heca 3a
3TO HWKaKOW OTBETCTBEHHOCTU mnepea, APYroi CTOPOHON,  MUCbMEHHbIM

yBeaomMmneHnem, ecam gpyraa CtTopoHa:

a  CyWeCTBEHHO HapyluaeT Kakne—nnbo 0b6s3aTenbCcTsa, NPOUCTEKaoLWme 13
AaHHoro CornaweHusa uavM Kakoro—nmbo 3akasa, 1 B C/lydae HapylueHus,
KoTopoe Mor/no 6biTb UCNpaBaeHo, He ucnpasnseT ero B TeuyeHune 30

(TPuauaTh) aHel ¢ MOMEHTa MONYYEHUS YBEAOMAEHUS O HAPYLIEHWM,

nnm
6  [06poBOAbHO nogaer 3anBNeHne o 6aHKpoTcTBE uwnn
HennaTexxecnocobHOCTU cornacHo COOTBETCTBYIOLLEMY
3aKOHOAATeNbCTBY, B OTHOLIEHUW HEe WM Kakux-Anbo ee aKTUBOB
Ha3HayeH  BHEWHWM  YNPaBAAKOWMIA  WUAM  aAMUHWUCTPATUBHLIN
YNPaBnAOWMI;, NPUHUMAET pPELLEHWE O CBOeW Auksuaaumu, nnbo

MMEIOLWMIA HEOBXOAMMYIO OPUCAMKLUMIO CYA, M3OAET C 3TON Ke UeNblo
NpuKas o TaKoW AWMKBMAAUMM; MoAMafaeT nos AeilcTBMe NpuKasa o

BHEWHEeM yNpaB/JeHUW; 3aK/lodaeT Kakoe—Aubo cornaweHne 06
YPErynimpoBaHnm co CBOMMM KPeauTopamM; NpekpalwaeT Mamn yrpoxaer
npeKkpaTUTb BecTn 6usHec; IM60 noanajaeT nog AeicTBue Kakoro—1mbo
aHaNorn4yHoro cobbiTa MaM pasbupaTenbCcTBa B KaKMX—1MbO opraHax,

MMEIOLLMX AN1A 3TOTO HEOBXOAMMYIO KOMMNETEHLMIO.

MpeKkpalweHne ,El,el‘/‘ICTBVIﬂ Kakoro-nnbo 3aKasa He OKasblBaeT HUKAKOro

B/IMAHMA Ha Kakol—nnbo apyroi 3akas B pamKax gaHHoro CornaleHus.

Mo npekpaweHun Baweit Mognuckn nam gaHHoro CornaweHus no ao6oit

npuunHe Baw goctyn k O6nauHomy Cepsucy.

OrpaHu4YeHHble rapaHTUmn

C y4eTom orpaHUYeHuii cornacHo AaHHomy Pasgeny, Mbl rapaHTUpyem, 4To B
TeyeHne Cpoka MMoanuckn O6nauHbit Cepsuc byaet pabotaTb BO Bcex
CYLLECTBEHHbIX aCMeKTax, ec/iv Npyu 3TOM OH UCMO/b3YETCA B COOTBETCTBUU C

[okymeHTaumneit n ycnosuamu Cornawenus. Yceayrm lNoaaepskku 6yayt
[06pPOCOBECTHO OKasaHbl C AO/MKHOW 3abOTAMBOCTBIO M yMeHWeM W B
COOTBETCTBMM C NPU3HAHHBIMM CTaHAAPTaMM YCTAHOBUBLLUENCA NPAKTUKK.

Mbl He Aaem rapaHTUil HM Ha HUKaKue cneumduKaLmmn Kpome Tex, KoTopble
onucaHbl B [JOKyMeHTaLMK, BKAKOYas, CPean NPOoYero, 3aaBieHuns, caenaHHble
npu npeactasneHun Ob6nauHoro Cepsuca, Hawm nyb6anuHbie 3assneHva n
peKknamHble KamnaHuu. Jliobas rapaHTMs, KPOME OrpaHUMYEHHbIX rapaHTui,
onucaHHbix B Pasgene 111, gomkHa 6biTb AaHa B NUCbMEHHOM BMAE M

noaTeep:KaeHa Hawmm pykosoacTsom. Bbl npusHaete u otgaeTe cebe oTyeT



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

¢ thatthe 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

If We cannot

discretion, refund You any prepaid fees covering the
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, fithess 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

representations We made

comments, statements or

regarding future functionality or features.

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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1.4

1.5

1.6
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12.

12.1

B TOM, YTO B COOTBETCTBMM C TEKYLLMM COCTOSIHMEM TexHonormu O6aauHblit
CepBUC WM OTHOCALWAACA He MOryT b6biTb abcontoTHO 6e30WnboYHbI Uan
paboTaTb NosHOCTbIO 6€3 NepepbIBOB.

B yacTHoOCTH, Mbl He Aaem rapaHTuit:

a) oT npo6siem, Bbi3BaHHbIX Bawum ncnonsbsosaHvem O6nayHoro Cepsuca ¢
nu,
TeCTUpOBaHUEM,

npumeHeHnem nporpammHoro obecneyeHuns TpeTbux

HenpasulibHbIM  UCNO/1Ib30BaHMEM, HenogxoaAauwmnm
HECaHKUMOHMPOBAHHBbIMU MNOMNbITKAMMU PEMOHTa, MWU3MEeHeHUAMU UNn

CUTYaTUBHbIM HaCTpanBaHUeEmM Bamu O6nauyHoro CepBMCG UNN KakKUMuU-

AmMbo  MHBIMM - MpUYMHAMKM 33 Mpejenamu  Npeanosaraemoro
ncnonb3osaHus ObnauHoro Cepsuca;
6) OT BO3AENCTBMA  KaKoro-iM60  BpeoHOCHOro  MporpammHoro

O6ECI'Ie"IeHMﬂ, HapyLLleHMi;I UNn nNoTepb AaHHbIX, KOTOPbIX HeNb3A 6b110

usbexatb NPUM HaAMUMM  A[EKBATHOM U  COBPEMEHHOM CUCTEMbI
6e30MacHOCTM B COOTBETCTBUM C Hallell COOTBETCTBYHOLLEN COBPEMEHHBIM
TEeXHUYECKUM TpeboBaHUAM MHGPACTPYKTYpoit BesonacHoCTH, Unm

) uTo OBnauHblii CepBUC AOCTUMHET MAAHMPYEMbIX BaMu pesynbTaTos, uam
yto Ob6nauHbiit CepBuc 6bin paspaboTaH Tak, YTObbl COOTBETCTBOBATb

Balumm MHAMBUAYaNbHBLIM TPebOBaHMAM.

Ecnn B Teyenne Cpoka Moanucku, ObnayHbili CepBUC He COOTBETCTBYET
rapaHTMu, npegoctasasemoin cornacHo Pasgeny 111, Mbl 33 Haw cuer

ncnpasmm noboe I'IO,D,O6HO€ HecooTBeTCcTBME WAU NpefocTaBum Bam
aNlbTePHAaTUBHbIE CPeaCTBa AOCTUXKEHUA KeNAaeMbIX XapPaKTePUCTUK. Ecan Mol

NPV PasymHbIX YCAOBUAX HE B COCTOAHWMM OCYLLECTBUTbL TaKoe Wcrpas/ieHue
WA 3amelueHve, To Mbl 6yaem BnpaBe no COBCTBEHHOMY YCMOTPEHWIO
BO3MeCcTUTb Bam ntoboe npegonnayeHHoe Bamu Bo3HarpakaeHue 3a oCcTaTok
Cpoka Moanucku Ha cooTeeTcTByOWMin O6nauHbii CepBuC U NpekpaTMTbL Balw
poctyn K O6nayHomy CepBucy, BO3BPAT BO3HArpaXKAeHUs 3a UCNONb30BaHWE
KOTOpOro Bbl nonyunnun. Takoe MCNpaBAEHUE, 3aMeLLEHME AN BO3MELLEHME

ABNAETCA eAMHCTBEHHOM M UCKAOUYMTENIbHOW Mepoi 3awmTbl Bawmx npas u
Hawnm eauHCTBEHHBIM M WUCKAIOUMTE/IbHBIM BWAOM OTBETCTBEHHOCTU 3a
HapylUeHWe NpeaoCcTaBNEHHOMN rapaHTUm.

MpeTeH3nn no FapaHTMVIHbIM 06ﬂ3aTel1bCTBaM, 3aAB/1IEHHbIe B paMKax O4HOro
3aKasa, He B/AMAIT Ha apyrue 3aKasbl unun KOHTPAKTbI, 3aK/Il04EHHbIE MeXAay

Bamu 1 Hamu.

B Haubonbluei paspelweHHON NMPUMEHMMbIM NPaBOM CTEMEHW rapaHTUM w
CpeAcTBa MPaBoOBOM 3alUMThl, ONUCaHHble B faHHOM Pasgene 11, asnsatoTtca
McYepnbIBaloWMMM U MONHOCTHIO 3amellatoT coboli Bce Apyrue rapaHTum, Kak
ABHblE, TaK M NoApasymeBaemMble UNN 3aKOHOAATENbHO MpPeayCMOTPEHHbIE,
BKNIOYAA rapaHTUM TOBAPHOCTW, TOYHOCTM, COOTBETCTBUA OMMUCAHMUIO,
COOTBETCTBUA LW, YA0BNETBOPUTE/IbHOTO KayecTBa U HeHapyLleHus, U npu
3TOM BCe TaKue 3amellaemble FapaHTUM CYUTAIOTCA HeAeNCTBYOWMMU 1
HENPUHATLIMU Hamu, Hawumn AddununposaHHble JNnuamm,

cybnogpagumMkammM M NOCTaBWMKAMU B MaKCMMasbHO  paspelleHHOoMn

NPUMEHUMBIM MPABOM CTENEHMU.

Bbl cornawaetecb, 4to npuobpeteHne Bamu O6nayHoro CepBuca He
06ycnosieHo npegocTaBieHnem Kakon—-nnbo byayweit GyHKUMOHANbHOCTH
WM XapaKTEPUCTUK U HE 3aBUCUT OT KaKUX—INBO YCTHbIX UM MUCbMEHHbIX

I'Iy6}1|/|‘~IHbIX KOMMEeHTapues, 33ABNEHUN UAN pa3'bF|CHeHMl7I, KoTopble Mbl

Oenanu B OTHOWeEHMM byayuwein GYHKUMOHANbHOCTU wan  Byaywmx
XapaKTePUCTUK.
lapaHTMA KOMMeHcauuu 3a HapyweHue npaB WHTennekTyanbHoi
CobcTBEeHHOCTU

C yuetom nonoxeHuit Paszagenos 12.3 n 12.4 Mbi obsasyemca 3a cBol cyet
sawmath Bac anbo no Hawemy ycMOTpeHUIo yperynnposaTh NpeTeHsnm unm
MCKM TPETbUX KL, NPOTMB Bac c 06BMHEHMEM B TOM, 4TO MCNONb30BaHKe 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 123 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
Infringement Claim;

the

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 (MI‘IM 4actn ycnyr) B COOTBETCTBMM C ycnoBuamu gaHHoro CornaweHus

HapyLwaeT npasa MHTennekTyanbHoit COBCTBEHHOCTU TPETBUX JIULL Ha JaHHOM
Tepputopun («MpeTeHsua o HapylweHuu») U oTBeuaTb 3a BCe YBbITKM,

KOTOpble Bbl LOMKHBI BO3MECTUTL MO PELLEHMIO cyaa IMB0 Mo 3aKNI0UEHHOMY
Hamu cornaweHuto 06 yperyampoBaHm NPETEH3MIA B pe3y/ibTaTe UK B CBA3U
c noboit Takoi MpeTeHsuneli o HapyweHun.

C yyetom nonosxeuuit Pasgenos 12.3 n 12.4 B cnydae npepbssnenus
MpeTeH3nn o HapyweHun Mbi, no Hawemy ycmoTpeHuio M 3a Haw cyert,
06a3yemCs (l) M3MEHUTb HapyLUIAtoLLMe NPaBa TPETbUX UL, YCAYrU, TaK YTOObI
OHWM NepecTanu HapywaTtb TakMe Mpasa, He yTpayMBas NpW STOM CBOEM
CyW,ecTBEHHOM  YHKLMOHANBbHOCTY; (ii) 3aMeHUTb Ty YacTb YcAyr, KoTopas
HapyLuaeT NpaBa TPeTbUX 1L, NPOrpamMmMHbIM obecrneyeHnem Uan ceperucamy,
He HapyLaloLWMnN HUYbUX Npas; (iii) nprobpecTu NULEH3NIO, NO3BONAIOLLYIO

Bam neranbHo npoAOo/IKaTb N0/Ib30BaATbCA yC!lyI'aMVI.

Ecnn Mbl He npepoctaBnsem Bam HM O4HOro M3 BblleyKa3aHHbIX BapuaHTos, Mbl

Bnpase, no HaLueN\y NONMHOMY YCMOTPEHUIO, HemegseHHO NpPeKpaTUTb ,D,EPICTBMQ

Bawero 3akasa Ha Ycayry, KoTopble HapyLwatoT NpaBa TPeTbWX UL, U BO3MECTUTb Bam

npegonnayeHHoe Bamu BosHarpaxkaeHue 3a octatok CpoKa MoAnucKM U NPekpaTuTL
Baw focTyn K ynomaAHyTbIM YCAyram 1 NpaBo Ha UX UCMO/b30BaHUeE.

12.3

12.4

124

Mbl Hecem OTBETCTBEHHOCTb 33 I'IpeTeHsvwl o Hapyu.leval, TONbKO ecnn Bbi:

a) 6e3 npomegneHnAa npegocrapafeTe Ham nucbmeHHoe ysegomneHume o

MpeTteH3un o HapyweHuu;

6) He 3aK/toYaeTe HUKaKoe cornaweHune ob yperynmposaHum MpeTeHsumn o
HapyweHun 6e3 Hawero npeaBapuTeNbHOrO MUCbMEHHOFO COFNacus; U
He NpeAnpUHMMAETE HUKAKUX APYrvX AeWCTBMI, pearnpys Ha MNpeTeH3uto
0 HapyleHuu, KoTopble HaHOCAT ylwepb Hawum npasam;

B) nossonAete Ham MOAHOCTbIO KOHTPO/NMPOBATbL 3aLLMTYy, NeperoBopbl U

niobble cornaleHua 06 yperynnposaHuu
MNpeTteH3ueit o HapyweHuu,

npeTeH3uii B CBA3M C

r) npegoctagnfete Ham pasymHyl MHGOPMALMIO M MOMOLLb B CBA3W C

MNpeTteH3ueit o HapyweHun; n

4) npeanpuHMMaeTe BCe KOMMEPYECKM OBOCHOBAHHbIE YCWAMS, YTOBbI
YMeHbLWUTb Nitobble Bawum cBou y6bITKM, ywepb WA U3LEPHKKY,

oTHOcALWMecA K [NpeTeH3nn o HapyleHun.

Mbl He Hecem OTBETCTBEHHOCTb nepes Bamu B cBA3M c [peTeH3namun o

HapyLuewM B CNy4asnx, Koraa HapylleHWe Bbi3BaHO:

a) HECaHKUMOHNPOBAHHBIMU U3MEHEHUAMU B ndyI’M nmbo mx pe3synbTaThbl,

BHeCeHHbIMW Bamu nan ot Bawero umeHu;

6) Bawmm mcnonb3oBaHmvem Ycayr uan pesynbTaToB MCNONb30BaHWUA Ycayr
BHe pamok CornaweHwus, Bawew Moanucky, cootBeTcTBytoWwero 3akasa;
nnm

B) yTBepaeHnem, yto ObnauHbii CepBUC COCTOUT U3 DYHKLUUK, CUCTEMbI
WM MEeTOAQ, KOTOpble MCMO/b3yloT yHUBEpCasbHble MEeToAbl aHanus3a
NpPOLLECccoB, He ABAAIOWMECA YHUKaNbHbIMK ana O6nayHoro Cepsuca, u
YTBEPKAEHUAMM KacaTenbHO [lpeTeH3un o HapylieHuu, KoTopble He
onpeaensoT KOMMEPYECKU YHUKa/bHble acnekTbl O6nayHoro Cepsuca

WU HEe OTHOCATCA K HUM.

MNonoxkeHuna paHHoro Paspena onpenenaioT Bce Balwum cpeactsa npaBoBoM
3alUMTbl M MaKCMManbHbli 06bem Halweil OTBETCTBEHHOCTM B CBA3N C
MpeTeH3namn o HapyweHuu.



13.1

13.2

13.3

13.4

13.5

13.6
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13. Limitation of Liability

Subject to Section 13.4, Our aggregate liability to You for or in
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 payabile in the twelve (12)
months preceding the date of the event for which the
liability arises.

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.

We both acknowledge that the Fees are based in part on the
limitations in this Section.

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.

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.

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

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
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13.2

13.3

13.4

13.5
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14.
14.1

Mpepenbl oTBETCTBEHHOCTU

B cootsetcteum ¢ Pasgenom 13.4 Hawa cCOBOKyMHas OTBETCTBEHHOCTb Mepes,
Bamu 33 WM B OTHOLIEHUM KaKUX—AMBO notepb uan yuiepba, MOHECEeHHbIX
Bamu B cBA3M c aKcnyaTaumeit O6nauHoro CepBuca, NPeAOCTaBAEHHOMO No
pavHomy Cornawenuio (Byab To M3-3a HapyleHWA YCAOBMIA KOHTPaKTa,
npaeoHapylenms (Bklouan NpaBoHapyLLeHMe No HEOCTOPOKHOCTH) MAK NO
WHBIM OBCTOATENLCTBAM) OFpaHMdeHa pasmepom AGOHeHTCKoI MnaTbl 3a 12
(nBeHapuaTh) Mecsues, NpeawecTByOWMX AaTe coBbITUA, M3-3a KOTOPOrO

HaCTynaeT TakaAa OTBETCTBEHHOCTb.

B MaKcvMasnbHOM cTeneHu, L03BOAEHHON NPUMEHUMbIM NMPABOM, U C y4eTOM
nonosexuii Pasgena 13.4 Hu npum kakux obcrosTensctsax Mol He Byaem HecTu
OTBETCTBEHHOCTb 3a 0CO6blE, KOCBEHHbIE, MOBOYHbIE WU Apyrue Hempsmbie
y6bITKY, BK/IOYasA, MOMMMO MPOYEro, YMyLEeHHYI BbIrOAY, OXUAAEMYIO

9KOHOMMIO CPEACTB, [EeNoBble BO3MOMHOCTM, yliepb penyTauuu, notepu
[0X0fa WM pacxoAbl Ha NpuobpeTeHMe 3ameLLaloLLyx TOBapoB UM YCayr B
cBA3n c HactoAwmm CornaweHvem, yem 6bl OHM He 6biAM Bbi3BaHbl U
HE3aBUCUMO HM OT KaKMX  KOHLENuuii o6 otsercTseHHocTM (BKtouast
[OrOBOPHYIO, A€NNKTHYIO, HACTyNatoLLyo BCAEACTBUE HEOCTOPOXKHOMW BUHbI U
T.0.), BK/IOYas N0Bble GOPC-MAKOpPHbIE OBCTOATENLCTBA, AaXe ecan Bam

C006LLI,M}1M O BO3MOXXHOCTU NpuBaeYeHUAa K TaKOWN OTBETCTBEHHOCTU.

06e CTOpPOHbI NPU3HALOT, YTO pasmep BosHarpa)AeHus YacTUYHO OCHOBaH Ha

OrpaHUYeHuAX, U3N0XKEHHbIX B JaHHOM Pasaene.

OrpaHuyeHuns, U3noXxeHHble B AaHHOM Pa3gene, He npumeHAOTCA K Hawnm

obszaTenbctBam Mo 3awuTe npas MHTenneKTyaanoFl CobcTBEHHOCTH
cornacHo Pa3p,eny ]2, K OTBETCTBEHHOCTU 3a CMepTb NN HaHeCeHne Bpeaa Nno

npuunHe Hawei He6peHOCTU UK HebpeXHOCTU HallMX OTBETCTBEHHbIX WL,
paboTHUKOB, NOAPAAYMKOB WM areHTOB; K (aKTam MOLUEHHWYecTBa WU
MOLUEHHMYECKOTO BBEAEHUA B 3abnyXAeHWE, UAN K Kakoi-nubo apyroi
OTBETCTBEHHOCTW, KOTOPasA HE MOXKeT ObiTb OrpaHWYeHa WU UCKKOYEHA

COrNacHoO NPMMEHUMOMY MpaBy.

Be3 orpaHuyeHua creneHun npumeHumoctv Pasgena 13.2 B cnyyae Kakoii—
mbo yTpatbl uan yuwepba ana KaneHTckux [JaHHbix, Balwmm eaMHCTBEHHbIM

CcpeacTBOM  3almTbl npaBa OyaeT npuaoxeHne Hamu  KOMMepyecku
060CHOBaHHbIX YCUAWI NO BOCCTAHOB/IEHUIO YTPAYEHHbIX MW NOBPEXKAEHHBIX
KnvneHtckmx [aHHbIX M3 nocnegHeit pe3epBHOM Konuu Takux KanmeHTCKux

[aHHbIX, cO3A4aHHON Hamu B COOTBETCTBMM C MPUMEHUMbIMUK MpoLesypamm
apxvBMpoBaHUA. Mbl He HeceM OTBETCTBEHHOCTb 3a Kakue—nubo notepw,
YHUUTOXKEHUNE, U3MEeHeHNe Unn packpbiThe KnnMeHTCKux [aHHbIX, Bbi3BaHHbIE
TPETbUMU NNLaMU (3a VCKNIOYEHMEM TexX TPeTbUX AnL, KOTOpbIX Mbl HaHANN
B KayecTBe cybnoapaayMkoB, 4ToObl OKasbiBaTb YCAYry, OTHOCAWMECA K
KaneHTckum [laHHbIM M CO34AHUIO pe3epBHbIX Konmﬁ), 33 UCKNOYEeHMEM
CNy4yaeB, BbI3BaHHbIX  Hawelt  HebpexHOCTbO

win YMbILWNEHHbIM

HapyLweHuem.

B A0NO/HEHME K MPOYMM UCKNIOUEHMAM, M3/I0KEHHbIM B AaHHOM Pa3spgene 13,
Mbi, Hawm cybnoapaaumkm u NoCTaBLUMKK YCAYT HE HECEM OTBETCTBEHHOCTb B

OTHOLEHUW C KaKUX—/MBO 3ajepKeK, c60eB AOCTaBKM WAWM NOBbIX ApYrux
notepb wAuM ywepba B pesynbtate Bawero pgoctyna K Ycayram u
MCMoNb30BaHMo YCAyr M/WUAM NPUAOKEHWIA TPeTbUX WL MAW nepeaauun

AdHHbIX C NOMOLWbO KOMMYHUKAUMOHHbIX ceten u MeXaHU3MOB, BKNKO4YaAa

WUHTEPHET UAn gpyroe oGopy,u,osaHme, HaxogAweecA BHe Hawero KOHTpons.

KoHdpuaeHumnanbHoCcTb

Kaxgan M3 CTOPOH COXpaHseT Bce npaBa Ha cBolo KoHduaeHuuanbHyo
Obe
KoHduaeHUManbHoW co Bceit KoHoupeHumanbHolt UMHbopmaumein ppyroi

UHbopmaumio. CTOPOHbI  06s3yloTcs  obpawartbcd  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’ compliance 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, coonments 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

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

14.2

14.3

14.4

15.
15.1

CTOPOHbI, KOTOpas 6blna paHee NoslyyeHa NepBoit CTOPOHOW A/1A UCMONHEHMA
HacToswero CornaweHnsa W UCNoNb30BaTb Takyl KoHduaeHumanbHyro
NHbopmaLmio ToNbKo Ana ucnonHeHua Cornawenus. KonduaeHumanoHas
NUHbopmaLma He NOANENKMT BOCMPOM3BEAEHMIO HM B Kakoh ¢opme, 3a
UCK/IOYEHNEM C/lyyaeB, Korga 3To Tpebyetca AnA AOCTUNKEHWUA ueneit
Cornawenua. Jfliobble Konun KoHduaeHumanoHow WMHbopmaumm gpyron
CTOPOHbI JO/IXKHbI COAEPKATb BCe YBEAOMIEHUS O KOHOUAEHLMANbHOCTU U
YKasaHua Ha npasoobnafaTens, KOTOpble COAEpP)KaTCA Ha opuruHane. B
oTHoweHun KoHdpuaeHumanoHo WMHGoOpMaLMM ApPYro CTOPOHbLI Kaxaan
CTOpOHa: (a) LOMKHA NPeanpuUHMMaTL BCE Mepbl, KOTopble NpeanpuHumaeT

CTOpOHa—MosyyaTenb,  4To6bl  3aWMTUTL  NOJOGHYI  COBCTBEHHYIO
KoHduaeHumanbHyto MHpopmaLmio, KOTopble He JOKHBI BbITb XY¥Ke Yem 3TO
[OMyCKaeTcs  CTaHAapTamMu  PasyMHOW  OCTOPOXKHOCTM B OTHOLLEHWU
coxpaHeHus KoHouaeHumanbHoin MHGopmaumm ctporo KoHGUAEHLMANbHOM;
(6) v He pomkHa packpbiBaTh HUKaKylo KoHGUAEHUMaNbHYIO UHbOPMaLMIO
[pYroi CTOPOHbI HUKAKUM APYrMM iMLam, Kpome Kak Tem peactasutenam,
KOTOPbIM HeoBX0AMM AOCTYN K Hell A/1f UCNONHEHWA AaHHoro CornaleHus u
KoTopble 06s3aHbl cobt0AaTh KOHOUAEHLMANBHOCTL B TaKOM e CTeneHu, B
KOTOPOM 3TO yCTaHOBAEHO B Hactoswem CornaweHuu. Kaxpas U3 CTOPOH

HeceT OTBETCTBEHHOCTb 3a cobniogeHue ee MpeacTaBUTENAMU MONOKEHUN
naHHoro Pasgena.

CTOpoHa, KoTopas y3HaET 0 NpeAnonaraeMom uan GakTMYeCKOM HapyLleHun

KOHOUAEHUMANBHOCTH, Henpasu/bHOM NCMoNb30BaHNK nam
HECaHKLUMOHUPOBAHHOM pacnpocTpaHeHun KoHduaeHumanbHom
NHbopmaumn apyroit CTOPOHbI, AOMKHA HE3aMEANUTENbHO B MUCbMEHHOM

Buae NpouHbOopMMpoBaTb 06 3TOM APYryI0 CTOPOHY.

Pasgen 14.1 He npumeHseTca K KoHduaeHumanbHoi MHpopmaumm, KoTopas:
(a)

ncnonb3osaHua KoHpuaeHumanbHon MHbopmaumm 4pyroi CTOPOHbI, (6) 6e3

CaMOoCTOATENbHO paspabotaHa CTOpOoHOW-Monyyatenem  6es3

BCAKUX OFpaHMHeHMVI Ha 3aKOHHOM OCHOBaHWW NOJiydeHa OT Kakoro—nm6o

Tpetbero  svua,  obnajalowero  Npasom

(s)

HapyweHUA CO CTOPOHbI nonyqalou.l,eﬁ CTOPOHbI; (I') Ha MOMEHT noay4yeHuA

NpefocTaBATb  TaKylo

KoHduaeHumanbHyto  UHbopmaumio; ctana obuwepoctynHoi 6e3

6biNa M3BECTHA MOMyYaloWel CTOpOHe 6e3 OrpaHWYeHWN npas Ha ee
packpbitve; (a) B oTHOWeEHMM KOTOPON NpegoCTaBAAKOWAA CTOPOHA Aana

NUCbMEHHOE cornacue 06 0cBOBONAEHMM OT Takux orpaHuderuis; uan (e)

AONKHa 6bITb PacKkpbiTa Ha OCHOBaHWWU 3aKOHa WU peleHUAa cyga uam

aAMMHUCTPATUBHOMO MM MPaBUTENbCTBEHHOrO MpuKasa. B Takom cnydae
CTOpOHa—Mo/ly4aTenb AO/KHA 6e3 npomeaNeHns 1 B TOW Mepe, B KOTOPOW 3TO
opUaMYECcKH Z[ONyCcTUMO, npovHbopmupoBaTb npesocTaBuBLLYIO
MHOOPMALMIO CTOPOHY O MPUMEHMMOM MOJIOKEHUM 3aKOHA WM MpWKasa,
4TObbI AaTb BO3MOMKHOCTb NpeaocTasasatowein CTopoHe 06paTuTbca K Mepam

I'IpaBOBOi;I 3aWMTbl MM KaK—TO ele npegorspatuTtb MAM  OrPaHUYnUTb

packpbiTne KoHouaeHumanbHoi MHbopmaumm.

06A3aTeNIbCTBa, U3/I0KEHHbIE B JAHHOM pasgene, AeUCTBUTENbHbI B TeYeHue
5 (nsiTM) net ¢ MoMmeHTa nepeoro npefoctaBneHus KOHPUAEHLMANLHOM

NHbopmaumm.

O6paTtHan cBA3b

Bbl BMpaBe MO CBOEMY YCMOTPEHWMIO BHOCUTb CBOWM MPea/ioKeHUs
OTHOCWUTENbHO YCAYr, MPOAYKTOB, YCAYr, BU3HEC—NAaHOB MAN TEeXHWUYECKMX
NNAHOB, BK/OYasA, MOMWMO MPOYETrO, KOMMEHTAPUU WU NPeaNoXKeHUs
OTHOCWUTENIbHO BO3MOXHOMO CO34aHUA, U3MEHEHMUS, KOPPEKLUMU, YNYULIEHUA
WM COBEPLUEHCTBOBaHMA YCAYT, NPOAYKTOB U/ uam yenyr, uam npeaioxenus
no BOMPOCYy O TOM, cyuTaeTe AW Bbl, yTo Hawe HanpasneHue pasBUTUA
cornacyetca ¢ Bawwum cobcTBeHHbIM 6M3HecoM UM noTpebHOCTAMM B
MHPOPMALMOHHBIX TexHonorusax (B8 coBokynHocTM «O6patHas CBA3b»). Mbl

Bnpase nMcrnosb3osaTtb O6paTHyto CBA3b Ans N0b6biX Leneit 6e3 ysegomieHus,
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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.

152 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

Qur 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
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15.2

16.
16.1

16.2

16.3

16.4

16.5

16.6

16.7

orpaHunyeHna wunu Kakoro—nn6o BO3HarpaxkaeHua Bac M/MHM Bawmx

MNpepcTtasutenei.

Bbl noaTteep:kaaete, uto Ntobas HGOPMaLLMA, KOTOPYIO Mbl MOXKEM PaCKpPbITb
Bam KacaTesibHO Ycayr, Halumx npouux npoayKkTos, ycayr, 6usHec—nnaHos u
TEXHUYECKUX MNAaHOB B COOTBETCTBUM C 3aKa3oM WM WHbIM 06pasom,
npeAHasHayeHa TOIbKO AN 06CyKAEHUA BOSMOXKHbBIX CTpaTeruii, paspaboTtok
M GYHKLUMOHANbHBIX XapaKTepUCTUK Halmx NpoAyKTOB WAWM YCAyr, U He
paccmaTpuBaeTtca Kak cosgaowan ans Hac kakue-nnbo obsasatenscrtsa no

BbIGOPY HanpasneHus 6uU3Heca, NPOAYKTHOM CTpaTernm Wav PasBUTUSA.

0O6wue nonoxeHus

Cy6nogpaa. Mbl BnpaBe nepenopyyuTb OKasaHWe YCAyr MoNHOCTbIO UK B
No60M YacTn KBaAMGUUMPOBaHHLIM TPeTbMM anuam. Mbl Takke Brnpase B

ntoboi  MOMEHT npuBaeyb NO6bix Hawux AddunmpoBaHHbix Jlvy 1
npasBonpeemMHUKoB B 613Hece B KayecTBe cybnoapaauMKOB MO HacToAlemy

Cornawexuto. B atom ciyyae Mbl HeCeEM OTBETCTBEHHOCTb 3@ /OBbLIX TaKMX
cybnoapaaUmMKoB, 3a4eMCTBOBAHHbIX B MCNOHEHMM Hawwnx ob6s3aTenscts no

naHHomy CornaweHuio.

MNepeycTtynka. Kpome cnyyaes, gonyckaembix gaHHbIM CornalieHmem, Hu ogHa
M3 CTOPOH He MOMKET nepeycTynuTb gaHHoe CornaweHue NOAHOCTbIO UK
yactmyHo 6e3 NpeaBapUTENIbHOrO MUCbMEHHOrO COracuA APYroi CTOPOHbI, B
4yem He MOKeT bbITb He0BOCHOBaHHO OTKasaHo. fllobas nonbiTka No0bow K3
CTOPOH  NepeycTynuTb  WAW  nNepedatb  AdaHHoe CornaweHne  6es
NpesABapuTeNIbHOrO COFacuA  APYroiM CTOPOHbI HUYTOXKHA M He uMmeeT
lopuaMnYEecKor cuibl. HeB3upas Ha BblwensnoxeHHoe, Mol Bnpase B to6oit
MOMEHT, npeaBapuTencHo yesegomue Bac 06 3Tom, nepeycTtynutb MM

nepegatb MHbIM cnocobom Hawm npaBa M ob6s3aTenbctBa Mo AaHHOMY
Cornawexuto  nobomy w3 Hawux  AddunmpoBaHHbix  Jluy, — wnamn
npaBonpeeMHVKoB B 6u3Hece.

Hesasucumbie noppapaumkn. OTHOLWEHMUA, CyllecTByloWwmne mexay Bamu un

Hamu, ABnAOTCA OTHOWEHUAMW HEe3aBUCUMbIX noapaaumkos. [laHHoe

CornalleHune He cO34aeT OTHOLEHWI NapTHepcTBa, GppaHLLIM3bl, COBMECTHOTO
npeanpuATUA, areHTcTea, GUAYLMAPHbLIX OTHOLWEHWMI, TPYAOBLIX OTHOLEHWUM

WU KaKnx—N16o noAo6HbIX OTHOWEHWIA Mexay Bamu n Hamu.

Perynupyiouiee 3akoHogaTtenbctBo. [laHHoe CornalleHue peryavpyercs

npasom AHraum wn Yanbca, wm CTOPOHblI NOAYUHAKOTCA WCKNIOUYUTENbHOMN

IOPUCAMKUMU  aHFAMACKUX  cyaoB B JIoHAOHe, AHrama.  KoHseHuma

OpraHusaumn O6beaMHEHHbIX Hauuii 0 AOroBOpax MexAyHapOAHON Kynan—

NPOAAKKU TOBAPOB K HacTosAemy COr/ialleHmnio He NPUMEHSETCA.

BHeceHue u3MeHeHui. Jliobble NOMNpaBKU UAWM AONOAHEHUA K LaHHOMY
CornaleHunio A0MKHbI BbITb caenaHbl B NUCbMeHHOW Gopme U NoamucaHsbl
Hag/exxalle ynolHOMOYEHHbIMU NpeacTaBuTensmmu CTOpoH.

WUcuepnbiBalowmii xapaktep porosopa. Hactoawue Ycnosus BmecTe C
3aKa3oM MpeacTaBasatoT coboi MosHbIN 06beEM AOroBOPEHHOCTEN MeXAay
CTOPOHAaMW B OTHOWEHUW NpeameTa HactosAwero CornaweHns U OTMEHAIOT

BCe npexHne AOroBOPeHHOCTU meXay CTOPOHaMM, KaK NMUCbMEHHble, TaK n
YCTHble, OTHOCAWMECA K TOMY Xe npegmery. B cnyyae Kakux-nnbo

HECOOTBETCTBUM mexay Ycnosuamm n 3akaszom, 3aKas nmeet

NPeMYyLLECTBEHHYIO OPUANYECKYIO CUTY NO CPaBHEHMIO ¢ Ycnosuamu. flitobas
3asBKa Ha MOKYMKY, YC/I0BMA NMOKYNKK, 0bLime ycioBuA BegeHus busHeca nam
Apyroii ans
ALMUHUCTPUPOBAHMA, 0653aTenbHOM cunbl Ana Hac He umeer.

OOKYMEHT,  BbIMYLWEHHbIA  Bamu  avwb yaobcTea

ABTOHOMHOCTb NoN0KeHuit CornaweHus. Ecam vactm paHHoro CornaweHus

ABNAKOTCA WU  CTAHOBATCA Hep,eﬁCTBMTeﬂbeIMM, 3TO He noBAMAEeT 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%25B
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%25B
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%25B

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 ExportControl. 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
applicable legal
regulations of the country where You are registered, and any

responsible for complying with all
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 Order. relating to an

Infringement Claim under Section 12 must be sent by

in  Your Notices

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

survive any such termination and
limitation the following

Sections: 8 to 16.
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16.8

16.9

16.10

16.11

16.12

PNANYECKYHO CUNY OCTaNbHbIX NoNOXKeHUM paHHoro CornaweHus, KoTopble
NONMHOCTbHO COXPAHAKT CUny U ﬂ,el;'ICTBMe. CTOpOHbI AO/KHbI 3aMEHUTb
He,ﬂ,eﬁCTBMTeanble NONOXEHNA TAKUMU YC/IOBUAMMU, KOTOPbIE HOpUgUYeCKn
MaKCMMabHO I'Ipl/l6!'|l/|)'l'(a|0TCf-| K KOMMepYeCKMMm yC10BUAM, Ha KOTOpble 6b11n

HaueneHbl Hep,eﬁcmmeanble NON0OXKeHuA.

OrcyrctBue OTKasa. HwuKkakoe npouweHue nwboi u3 CcTopoH /toboro
HapyLWeHUs UAn HecobNloAeHUsA, U HUKAKOM OTKas OT peanusauuu npasa B
COOTBETCTBUM C AaHHbIM CornaweHnem He ABAAETCA MPOLLEHUEM OT KaKux—
NM60 UMEBLLMX MECTO paHee HapyLweHU UAK HecobloAeHUIA UM OTKa3oM
OT peasiM3almm npasa, NPaBo Ha Peasn3aLmio KOTOPOro BO3HUKO paHee.

JKCNOPTHLIA KOHTPOAb. YCNyrM noanagaloT nop AeicTBMe 3aKoHoB 06
3KCMOPTHOM KOHTPOJIe pPa3HbiX CTPaH, BKAYAA B TOM UMC/AE 3aKOHbI
CoeanHeHHbIx LLTaToB 1 NepmaHuu. Bl cornawaetecs, 4to Bbl He nepegaguTe

MHPopmaumio 06 Ycnyrax HUMKaKUM MpPaBUTEbCTBEHHbIM OPraHU3aLMAM C
LieNbio MONYYEHUA ANA HUX KaKUX—IMBO SIMLLEH3UIM UK APYTUX PEryNAaTOPHbIX
paspeluenuit 6e3 Hawero npeasapuUTenbHOro MUCbMEHHOMO COMAacHsA U He
6yfeTe 3KCNOPTUPOBATL YC/YIM B CTPaHbI, NPEAOCTaBAATb MX GUBUYECKUM UK
IOPUAMYECKMM /IMUAM, B OTHOLIEHMM KOTOPbLIX 3TO 3aMpeLieHo Takumm
3aKoHamu. Bbl TaKXKe HeceTe OTBETCTBEHHOCTb 3a cobnloaeHue Bcex

OENCTBYIOWMX MONOMKEHWUW  3aKoHoZaTenbcTBa  TOM

Apyrux
MCMNONb30BaHUA YCayr Kak Bamu, Tak n Bawmmm AdpdpunnposaHHbiMu Siuuamu.

cTpaHbl, rae  Bol

3aperncTtpnpoBaHbl, a TaKXe nobbIx CTpaH OTHOCUTE/IbHO

Mpaea TpeTbux AunL,. /MU0, He ABAAIOWEECA CTOPOHOW AaHHoro CornalweHus
He umeeT npasa TpeboBaTb WCMOAHEHWMA WAM WUCMO/b30BaTb B CBOMX
MHTEpecax HWKaKue NosioXKeHus AaHHoro Cor/ialleHus COracHo 3aKoHy «O

3aWmTe Npas TPETbUX /UL, He ABAAIOLIMXCA CTOPOHOM KoHTpakTta» ot 1999
roga («3aKkoH»), HO 3TO He BAMAEGT Ha Kakoe-/NMBO NPaBO WK Ha CPEACTBO
33LWMTbI NPAB TPETLUX JIULL, KOTOPbIE CYLLECTBYIOT UM AEHCTBYIOT HE3aBUCHMO

OT 3aKoHa, unn KOTOpble NpAMO nNpeayCMOTpeHbl AaHHbIM CornaweHunem.

YBeAoOMAeHUA. 33 UCK/IIOUYEHUEM TexX C/ly4aeB, Korga UHOe NpeaycMOTPeHO B
HacTosiwem CornaweHuu, Bce yBeAOM/IEHUA Mo AaHHOMy CorialeHuto

[OMKHbI BbITb B MUCbMEHHOM BUAE U PACCMATPUBAKOTCA Kak AOCTaBNeHHble
npu: (i) anarom spyuennu; (i) no ucreuennn geyx pabounx awelt nocne

OTNPaBKM 3NEKTPOHHOI NOYTON. DNEKTPOHHbIE NMCbMa B Halu agpec A0MKHbI
agpec
(cfo@celonis.com), a anekTpoHHble nMCbMa Bam OMKHbI  6biTh

HaNpaBAATbLCA Ha lnasHoro ®uHaHcoBOro O¢Mu,epa/IOpmcra
afpecoBaHbl aAMUHUCTPATUBHOMY PabOTHMKY, yKa3aHHOMY B Balem 3akase.

YBesomneHus KacatenoHo fpeteHsun o HapyweHuu cornacHo Pasgeny 12
[JO/KHBI - OTNPABAATLCA  3aKa3HbIM  MUCbMOM C  YBEJOM/IEHWEM W MO
3/IEKTPOHHOM nouTe.

CoxpaHmou.me CUNY NONOXKEeHUA. Ycnosua CornaweHus, KOTOpble no cBoel

CYyTW HaueneHbl Ha To, 4Tobbl OCTaBaTbCA B CWAe NOC/Ae MpeKpaLleHnAa Uan
nUcTeyeHMs Cpoka JaencteuAa CornalleHna ocCTaloTcA B cue  nocne
NPeKpaLeHNa UAN UCTEYEHUA CPOKA ero AeWCTBMUSA, BK/KOYAA, B TOM 4Yuche,

cneayrowme 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

TepmuHbl M onpeaeneHun

AddunuposaHHoe /luyo — noboe OPUAMYECKOE NULO, KOTOPOE MPAMO UK
KOCBEHHO KOHTPO/IMPYET, MOAKOHTPONBHO WAM  HAaxoAuTcA nog  obwmm
KOHTPOJIEM C APYTVM OPUANYECKUM IULOM, HO IULLb Ha NEPUOS, CYLLEeCTBOBAHUA
KOHTpOAA. «KOHTPO/b» ANA Lenel JaHHOTO onpeAeneHVs 03Ha4YaeT NpPAMoe Unu
KOCBEHHOE BnajeHue unu KoHtposnuposavue 6onee 50% ronocos apyroro

ropnandeckoro nanua.

CornaweHue — COOTBeTCTByIOUJ,M!Z 3aKa3 1 HacToAwwme YcnoBua.

Matepuanbl komnawum Celonis — nwb6oe nporpammHoe obecneueHue,
NPUNONKEHNS,  UHCTPYMEHTbl,  CUCTEMbI,  [aHHble,  KOH$UAeHLMaNbHasA
nHdopmaums komnanum Celonis nam nobbie gpyrue matepuans, Kotopble Mbl
Aenaem JOCTyMHbIMK A1 Bac B npolecce BbINOMHEHUA 3aKasa, HO He BK/OYas

O6nayHbIili CepBuc.

O6nauHblii CepBUC — nporpammHoe obecneyeHue B BUAE NNATGOPMEHHOrO
pelLeHms, NOKaNbHbIN HeobnauHblii KomnorenT (B cooTseTcTaylOWMX Cyyasx)
M BCMOMOraTeNbHas OHMAMH—AOKYMEHTauMs, KaK OnucaHo Janee B
JokymenTaummn (Mcknlouas Kakue-aMBO CCbUIKM Ha MPOAYKTHI MAM yCayr

TPETBUX UL, coepaLmecs B O6nauHom Cepsuce).

Bpems pa6otbl O6nauHoro CepBuca MMeeT 3HaYeHWe, JaHHOe 3TOMY TePMUHY B

Cornawenun 06 YposHe O6cnyKMBaHUA.

KoHduaeHumanbHaa nipopmauma — nwobas MHPopmaumsa packpbiTas ofHOW
CTOPOHOW ApYrol CTOpoHe KacaTesbHO 6u3Heca w/wm OeN ApYroii CTOPOHbI,
BK/ItOYas, NOMMMO NPoYero, MHGOPMaLMIO, OTHOCALLYIOCA K AEATENbHOCTU 3TOW
CTOPOHbI, TEXHWYECKME WM  KOMMEPYECKME  CEeKpeTbl  MPOM3BOACTBA,
cneumduKaumy,  M306peTeHMs,  NPOUeccbl  WAM  MHUUMATMBbLI,  NAaHbI,
MHGOPMaLMIO O MNPOAYKLUMM, MHOOPMAUMIO O LEeHAX, TEXHUYECKME 3HaHWS,
pa3paboTkK, KOMMepUecKyto TaliHy, nporpammHoe obecneyeHue, LOKYMEHTbI,
AaHHble U UHbOPMaLuMio, KoTopas, byayyn NpefoCTaBNEHHON OAHOW CTOPOHe
OPYro  CTOPOHOIM: a) ABHbIM  obBpasom  uAeHTUOUUMPOBAHA  Kak
«KoHduaeHumanbHaa»  uanm  «na  BHyTpeHHero  [onb3oBaHUA»,  WUAK
npomapKkuMpoBaHa nogobHbim 0603HaYeHem; 6) packpbiTa YCTHO uWAU
HarnagHo, onpepeneHa Kak KoHoduaeHumanbHas UHbopmauua B MOMEHT ee

packpbITUA 1 noaTBepaeHa B KavectBe KoHdupeHumanbHol UHbopmaumm B
nucemerHom suge 8 tevermne 10 (pecatn) areit nocne atoro; wan B) Takas

MHbOPMaLMA, B OTHOLIEHUMN KOTOPO y pasyMHOro NLLA CYLLLEECTBYET NOHUMaHWe
0 TOM, YTO Ha MOMEHT €€ PacKpbITUA OHa ABNAETCA KOHOWUAEHLUMANbHON UK

MHbOpMaumel Ana BHYTPEHHErO NOJIb30BaHUA.

Knuentckne [aHHble — ]) OaHHble U MHPopMaumsa, nNpepocTaBneHHble Ham
Bamu, VI/VIIWI BBe/lEHHbIe, 3arpyKeHHble AaHHble, M/MHM Te JaHHble, KOTOPbIMMK
¢ Hamu nogenvnuco Bbl, Bawwn Monb3osatenu mam Mol oT Bawero mmenu c

uenblo  ucnonb3osBaHus O6nauyHoro CepBuca wAM  cogeicTeua  Bawemy
nonb3osaHuMio Yeayramu, wanm 2) faHHble, KoTopble Bbl cobupaete 1

obpabaTbiBaeTe NOCPEACTBOM WCMOAb30BaHWA O6nauHoro Cepsuca. YTto
Kacaerca O6nauHoro CepBuca OHNAMH—0B6yYeHWs, KnueHTckue [aHHble
03HaualoT AaHHble [lonb3oBaTeneil: MMeHa, afpeca 3/7EKTPOHHOM MNOYTbl U

MHpopMaLmio 06 MX y4acTUW B CNeumabHOM OHNAWH—0byYeHuN.

Knuentckme Matepuanbl — niobble maTepuanbl, AaHHble, WHboOpmauus,
nporpammHoe obecneyeHve, obopyaoBaHUe WAU ApYrMe Pecypcbl, KOTOPbIMU

Bbl Bnageete uaun KoTopble NpeaocTaBaeHbl Bam no AMLEH3MM U NpesoCcTaBaeHbl
ANA Toro, 4Tobbl cnocobcTBOBaTb Bam Mpu nonb3oBaHUM Ycayramw, BKAOYas

KnueHTckue JaHHble.



“Data Protection Laws”: all laws, rules, regulations, decrees, or
other enactments, orders, mandates, or resolutions relating to
privacy, data security, andfor 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 the European

Parliament (GDPR).

“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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15.

3aKoHOAaTeNbCTBO O 3awmTte JaHHbIX — BCE 3aKOHbI, NPaBWAa, NONOKEHUA,
YKasbl MAM ApyrMe HOPMATMBHbIE aKTbl, MOCTAHOBAEHWS, NPeAnUCaHUA Wan
PE30/10LMU, OTHOCALLMECA K CEKPETHOCTH, 6e30MacHOCTM AaHHbIX M/MHM 3awmre
OaHHbIX, @ TaKxe 060oe UMNAEeMEHTUPYIOLLEE, NPOU3BOAHOE WM CBA3AHHOE
3aKOHOAATENbCTBO, NPaBWIO M MONOMKEHME CO BCEMU W3MEHEHMAMM WU
LONONHEHUAMM, aHHYIMPOBAHHOE M 3aMELLEHHOE UM MOBTOPHO BBEAEHHOE B
AeicTBMe, a Takke nwobble AENCTBYIOWME CamMOperyavpyembie Mnporpammbl
LeNCcTBUiA, OTHOCAWMECA K c6opy, MCNONb30BAHMIO, PACKPbITUIO M COXPAHHOCTM
MepcoHanbHoW WHbopmaumy, BrkAoyaa «O6wmin PernameHt EC o 3awuTe

Hanbix» (Monoxenne (EC) 2016/679 Esponeiickoro Napnamerta (GDPR).

[OKymeHTauMa — MpOAYKTHOE  OMWCaHWe  COOTBETCTBYIOLWMX  YCAyr,
pasmelLeHHoe Hamu Ha Be6-caiite komnanum Celonis (B Tekywmit MomeHT no

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

BosHarpamAeHMe — 3TO BO3HarpaxaeHue, ynanadymsaemoe Bamu 3a YCnyrm, KaK

onpeaeneHo B 3akase.

dopc-makopHble Ob6cToATeNbCTBA — AeiCTBUA, cobbiTuA, be3geicteue uam
aBapwuiiHble CnyyYan, HaxoasLmeca BHe npeaenos Hawero pasyMHOro KOHTpoAs,
BK/IOYAA, MOMMMO npoyero, 3abacToBKM, MNPOU3BOACTBEHHbIE KOHGIMKTbI,
HapyleHne paboTbl KOMMYHA/NbHOMO XO3AMCTBA MAM TPAHCMOPTA, CTUXMiAHbIE
ABNEHUA, BOMHA, MAaccoBble 6ecnopsaaKK, HApOAHbIE BONHEHMSA, 310YMblLWAEHHOe
npuunHeHne Bpesda, cobaogeHme TpeboBaHMt KaKoro—M6o 3aKoHOAATEeNbCTBA
NONOKEHUI UK

U NPaBUTENbCTBEHHbIX I'IOCTaHOBneHMl‘;I, HOpPM npa.Ba,

nNpeanucaHvii, HecuacTHble C/ayvan, HapyweHue paboTbl  MEXaHW3MOB,
TEPPOPUCTUYECKUI aKT, COOM MW 33fePKKU PaboTbl NOCTaBLUMKA UHTEPHET—

ycnyr, cetesble DDOS—aTaku, noxap, HABOAHEHWE WU LUTOPM.

Henpuemnemblit KOHTEHT — KOHTEHT, KOTOpbI ABAseTCA (a) HE3aKOHHbIM,
BpeAHbIM, HECYLLMM Yrpo3y, NO30PALMM, HEMPUCTOMHBIM, MPABOHAPYLLAOLMM,
CofEepMKalLMM LOMOraTeNnbCcTBa MAM PAcoBO MAWM STHUYECKU OCKOPBUTE/bHBLIM;
(6) CNocobCTBYET NPOTUBO3AKOHHOM AEATENbHOCTH; (B) COLEPMKMT CeKCyanbHO
OTKPOBEHHbIE W306paXKeHMs; (r) nponaraHAMpyeT HenpaBOMEpPHOEe Hacuaue;
(p,) ABNAETCA AUCKPUMMHALMOHHBIM C TOYKM 3PEeHMA pachkl, MO, LUBETa KOXMW,
PENUTMO3HbIX BEPOBAHWI, CEKCYasibHOW OPWMEHTALUK, WHBAINOHOCTU UAN
OCHOBaH Ha Nt06OWM APYroi HE3aKOHHOW AEATeNbHOCTH; UK (e) CTaHOBUTCA

npuunHoi yuwepba uav Bpesa Nto6omy auLy MAU NOPYM MMYLLECTBY.

HauanbHbiii Cpok [Mognuckm — HauanbHbli  CPOK Baweit Mognucky,
COrNIacoBaHHbIM B 3aKa3e, KOTOPbI HaYMHAETCA C AaTbl NPUHATUA 3aKasa, Anbo

B APYrnux cny4yaax no 4OroBopeHHOCTU CTOPOH.

BpepoHocHoe lMporpammHoe O6ecneueHne — nobas Belb WAU YCTPOICTBO
(BKnIOHaﬂ noboe nporpammHoe obecnevenue, Kog, dann naum nporpammy)
KOTOpble MOFYT MPEnATCTBOBATb, HapywWwaTb WM KakMm-aubo ele obpasom
HeraTMBHO BO3JEMCTBOBATb Ha AOCTYM K WM Ha paboTy, Ha HAAEKHOCTb UK
No/1b30BaTe/IbCKME XaPAKTEPUCTUKM JIOOOr0 KOMMbIOTEPHOTO MPOrpammHOrO,
annapaTHoro mnu ceTeBoro obecneyeHus, TeNEKOMMYHUKaLLUK,
TeNeKOMMYHUKaLMOHHOe 060pyAOBaHUE MAU TENEKOMMYHUKALMOHHYIO CeTb,
6o Ha niobble MHble CepBUCbI MW YCTPOWCTBA, BK/KOYAA KOMMbIOTEPHbIX
yepBeil, TPOAHCKME NPOrpammbl, BUPYCbl M Mpouyne nodobHble Bewu Wau

yCTpoWicTBa.


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

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

conditions/).
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20.

21.

22.

23.

24.

25.

OnpegeneHune MapameTpoB — AENCTBYIOLME HA TEKYLMUIA MOMEHT LOKYMEHTbI,
K KOTOpbIM Mbl OTKpbLIM AOCTYN nog, 3aronoskom «OnpeaeneHne KomnaHuein
Celonis npegenos nuueHsnmn / noanuckm» Ha seb-caiite komnanun Celonis

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

conditions/), onucsiBatolme AelicTayiowMe B TEKYLMI A MOMEHT NapameTpbl

NULEH3UPOBAHUA U NoANUCKKM Ha OBnauHblii Cepauc.

O6nauHbli CepBuc OHNANH=06YYeHUA — JOCTYN K Kypcam OHNalH—0byyeHus,
KoTopbIl Mbl NpefocTaBnsem Kak onucaHo Ha Be6-caiite komnawun Celonis

(8 HacToswee Bpems no agpecy https://www.celonis.com/training), s

JloKymeHTaummn unv apyroin MHGopmaLumu, Kotopyto Mbl MOXKeM NpesocTaBNATb.
Ecavn Bbl npuobpeTaete npaBa nosnb3oBaHua O6nadyHbim Cepsucom OHNANH-
0byyeHna nocpeacTsom 3aKasa, cCbinku B CornaweHnmn Ha «06nauHblii Cepsuc»

CYMTAIOTCA CCblNKaMKM Ha «O6nauHbIi CepBuc OHNaH—0byYeHus».

NoKkanbHblii KomnoHeHT — O651a4Hblii CepBUC MOMKET BK/IHOYATb JIOKa/bHble
KOMMOHEHTbI, KOTopble KAMEHT MOXeT caM 3arpysuTb U YCTaHOBUTb (BKHIO‘-IaFI
oﬁHosneva). KnneHT HeceT OTBETCTBEHHOCTb 3a YCTAHOBKY JIOKanbHOro
KomnoHeHTa u ero paboty, BKauaa nobble npepocTaBneHHble Hamu
obHoBNeHNA. K JaHHbIM NIoKanbHbIM KomnoHeHTam CornaweHue o6 YposHe

O6cnykuBaHus (SLA) He npumeHseTcA.

3akas — odopmaeHHblii 3aKka3 mexgy Bamu u Hamu, orosapuBaiowumit

3aKasaHHble Bamu Ycnyrm M npuuuTatolleecs No  Hemy K ynnaTe
BosHarpaxeHue, a Takxe Npoune ycioBusA COrNacHo LOrOBOPEHHOCTH, BKIKOYARA

nobble AOMNONHEHUA N NPUNOXKEHUA K 3aKa3y.

MepcoHanbHble AaHHble — fobble AaHHble U MHPOPMaUWA, OTHOCALMEC K
YCTaHOBAEHHOMY MW noasekallemy naeHTuGrUKaumm eusnmyeckomy nuuy, Kak

cbopMynmMpoBaHO B 3aKOHOAATENLCTBE O 3awmTe JaHHbIX.

NpodeccnoHanbHble Ycnyrn — KOHCY/bTaUMOHHblEe M/MHM npodeccroHanbHble
ycnyruy, oTHocawmecs kK ObnayHomy CepBucy, KOTOpble MOTYT BKAKOYATb YCAYrU
no ycraHoBKe v BHegpeHuto ObnavHoro Cepeuca, npesoctasieHHble Bam Hamu

B MOpPsAKe, NPeAYCMOTPEHHOM B COOTBETCTBYIOLEM 3aKase.

Mpasea Ha WHTennektyanbHyto Co6CTBEHHOCTb — MpaBa Ha MaTeHTbI,
NPOMbILNEHHbIE  06paslibl, TOBapHble  3HAKW, 3HAKM  OBCAYKMBaHWSA,
KOMMEpPYEeCKMe HAUMEHOBAHMUA, Mpoyve WUAEHTUOUKALMOHHbIE TOProBble

CMMBO/IbI U M306peTeHNs, aBTOPCKMe NpaBa, Npasa Ha AM3aliH, npasa Ha 6asbl
LAHHbIX, MPaBa Ha HOy—Xay, Ha KOMMEpPYEeCKyld TallHy W Npoyne npasa Ha

UHTENNEKTYaNbHYIO cob6CTBEHHOCTb NO BCemy mMmnpy BHe 3aBUCMMOCTU OT HaN4nA
WUNN OTCYTCTBUA perncTpaumnm M BKAKOYAA 3aABKU Ha noayyeHue MoBbIX TaKMX

npas.

Cpok MNpoaneHna — 3HaueHue faHHOro TepMuHa onpegeneHo s Pasaene 10.1.

Mpeacrasutenn CTOPOHbI — 3TO COTPYAHWKW, OMPEKTOPa, COBETHUKU WU

cybnoapaauMKn 3Tol CTOPOHbI U ee AdduamposaHHbIX Jnu,

Cornawenune o YposHe O6cayxusanuna (SLA) — yposeHb o6ciyskuBaHua B

oTHoweHun O6nauHoro CepBuca, NPEAYCMOTPEHHbIM B AOKYMeHTax,

npepocTaBnsembix Hamu B KOHKPETHbIM MOMEHT BpemeHu Kak «CornaleHue o6
YpoBHe O6CAyKMBaHWA B  OTHOWEHUM NpeanoskeHus  [porpammHOro
Obecneyenna Kak Ycnyrm komnavmm Celonis» Ha Beb6-caiite KomnaHum

Celonis  (texywwuii https://www.celonis.com/terms-and-

conditions/ ).

aapec
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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 nopsagke,
npeaycMOTPEHHOM B COOTBETCTBYIOLLEM 3akase, BK/lOYaA npepocTaB/ieHue
poctyna K O6nayHomy Cepsucy, [MpodeccuoHanbHbiM Ycayram, Ycayram

Noaaepkn n O6nauHomy Cepsucy OHNaH—0BYyHEHUA.

Moanucka — 3TO MoAnWcKW, KoTopble Bbl MpuobpeTaeTe B COOTBETCTBUU C
3akasom Ana noayveHus goctyna k O6nauHomy Cepsucy M MoNb30OBAHUA UM B
COOTBETCTBUM C AaHHbIM CornalieHuem.

A6oHeHTcKas Mnata — 370 BosHarpa)Kp,eHme, ynaaynsaemoe gnAa nonyvyeHua

poctyna k O6nayHomy CepBucy, Kak yKaszaHo B 3aKase.

Cpok MNognuckn — 370 HauanbHbiii Cpok Moanucku u ntobble nocneagyowme

Cpoku lMpoaneHuma.

Yenyru MopaepiKKn — 310 yCayru noaaepKku, Kak onvcaHo B OnucaHum Yeayr
Moaaep:kkn, Kotopoe Mol npepocTasnsem Bam B oTHoweHun O6nayHoro

Cepsuca.

Onucanue Ycnyr Mopaep:KKU — TeKylime [OKYMeHTbl, 6onee geTanbHO

onucbiBatowme Ycnyru Moaaepkky, Kotopble Mbl npegoctasnsem Bam Ha Be6-

calite KOMNaHuu Celonis (TeKyu.LMFl aapec
https://www.celonis.com/terms-and-conditions/).

Hanorn — niobble peiicTBylowMe HanorM Ha NPOAAXKM, MO/b30BaHWE,
[06aBNEHHYI0  CTOMMOCTb,  MOW/MHbI,  HanOroBble  B3HOCHI,  AKLM3bI,

yYAepXXnBaemble y UICTOYHUKA UNU pyrue Hanoru, nognexaume Ha4ymcineHuo U

ynnaTte B nobom rocyaapcrese Ha OCHOBaHUU COOTBeTCTByIOLLI,el‘;I CDOprI 3akasa.

Ycnosua — HacTosAwee MeHepanbHoe Cornawexue 06 OkasaHUu YCayr KomnaHum
Celonis.

Tepputopua — cTpaHa, r4e 3aperucTpMpoBaHO MeCTOHaxoXaeHve Bawero

6u3Heca, Kak yKasaHo B 3akase 1 EBponelickas JKoHOMMYecKan 30Ha.

Monb3oBatenb — PabOTHMKM, areHTbl U HE3aBMCUMMblE NOAPAAYMKM Bac uau
Bawunx AddunmposaHHbIx ML, KOTOpble yNOAHOMOYEHbI Bamn nmeTtb aoctyn K
O6nayHomy CepBMUCY M MOMb30BATLCA MM B COOTBETCTBUM C CornaweHvem, u
KoTopbiM Bbl npepocTaBunn maeHTMOUKATOP NONb30OBATENA M MAPOJb (ecnm

NPUMEHNMO).

«Mbi», «Hac», «Haw» uam «komnanua Celonis» — komnanua Celonis SE,
TepesneHwTpacce 6, 80333 MioHxeH, lepmaHrms.

«BbI» nan «Baw» — KoMnaHWA Uan gpyroe topuanyeckoe Nuuo, ynomaHytoe B

cooTBeTcTBylOWEemM 3akase, 3a KoTtopoe Bbl npuHUmaete 3akas, u

AddPunuposaHHblie Jlvua 3TOM KOMMAHWM UKW OPUANYECKOTO /MLA, KOTOopble

noanucanu 3akasbl MAM 6blAM BKAKOYeHbl B [OANMCKY B COOTBETCTBUM C
Pasgenom 5.1.
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AnnexB

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. Our Obligations

11 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.

12 Unless explicity 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.

2.  YourObligations

21 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.

22 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.

2.3 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, hetwork 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

JAononHeHue o NMpodeccnoHanbHbix Yenyrax

Ecnu Bl nprobpetaeTe NMpodeccroHanbHble Yenyrm B 3aKase, K Hawemy nonoxeHuto o
Takux [MpodeccnmoHanbHbIX Ycnyrax NPUMEHAIOTCA Ciedylowmve  AO0NOAHUTENbHbIe
ycnosus.

1. Hawm o6asatenbcrea

11 Mbl npegoctaBnsem [podeccroHanbHble YCayrv, Kak OMUCAHO B KaXAoM
cooTBeTcTBYylOWEM 3akase. Mbl onpeaenMm cnocob W cpeacTBa OKasaHuWA
MpodeccroHanbHbix Yayr U Ucnosib3yem KoMmmepUyeckn 060CHOBaHHbIe yeunus,

4Tobbl NpenocTaBuTb podeccroHanbHble YCAyrM B COOTBETCTBUM C Nt06GbIM
COrNacoBaHHbIM WU NNAHUPYEMbIM BPEMEHHBIM rPadUKoM, NPesyCMOTPEHHbBIM

B COOTBETCTBYHOLEM 3akase. Jliobble OUEHKN B nobom 3akase UmeT NUWb
MHdJOpMaLLMOHHyIO ueib U MOryT MeHATbCA B 3aBMCMMOCTU OT Tpe60BaHMﬁ
NpPOoeKTa.

1.2 Echv B 3akase fABHbIM  06pasomM  He  COrnacoBaHoO wWHoe, Hawwm
MpodeccrnoHanbHble YCayrn NpeaocTaBAfOTCA TOMbKO KaK KOHCY/IbTaUMOHHbIe
YCNyrn, Hanpumep, Kak NOAZAEp)KKa Mo BHEAPEHWUIO M KOHOUIYpUPOBaHMIO B

oTHoweHun Hawero O6nayHoro Cepsmca, M HM B KOem cC/ny4yae He Mmoryrt

pacCmMmaTpuBaTbCA KaK “paﬁOTbI, BblNONHAEMblIEe NO HaﬁMy».

2. Bawwu obasatenbcrsa

21 B cnyuasx, Koraa aTo OroBOpeHo B 3aKase, Bbl HazHauyaeTe MeHeaepa NPOEeKTa,
KOTOPbIi KOOpAMHUpPYET Bawy  [AeATeNbHOCTb, oTHOCALLYIOCA K

MNpodeccroHanbHbim Ycayram. Bbl obecneuvBaerte, YTobbl O4HO M TO Xe ML
OENCTBOBANIO  KaK MeHeA)Kep MNPOeKTa Ha NPOTAXKEHUU AelCTBYHOLUX
[0roBopeHHocTel o npeaoctaBneHun MpodeccroHanbHbix Yenyr, a ecam Bam

HeobX04MMO 3aMEHUTb MeHeaKepa NPOEeKTa, Bbl LO/MKHbI 3apaHee NMUCbMEHHO
yBeaoMuTb Hac o Takoi 3ameHe. Baw meHegyKep NpPOeKTa AO/MKEH UMeTb

NOSIHOMOYMA NMPUHUMATb A0TOBOPHbIE 065A3aTeNbCTBa OT Ballero MMeHu No Bcem
BOMPOCaM, OTHOCALMMCA K MpodeccmoHanbHbim Yeayram.

2.2 Ecnu B moboe Bpems Bac uam Hac He ycTpamBaeT KayectBo paboTbl 04HOMO Uau
HECKOJIbKMX Bawux uav Hawmx 4n1eHoB KOMaHZAbl, BOBNEYEHHbIX B MPOEKT Mo

okasaHuio  lMpodeccrmoHanbHbIX — Ycayr,  HeyLOBNETBOPeHHas  CTOpPOHa
6e3oTnaraTesibHO  MUCbMEHHO YBEAOMASET [APYryld CTOPOHY O  TaKoi
HeygoenetsopeHHocTU. [pyras CTOpoHa B KpaTdyallwmii CPOK paccmaTpusaer

npobnemy u npeanaraet pasyMHblii METOA YCTPaHeHUA HeyA0BAeTBOPEHHOCTH,
KOTOPbIM MOXET BK/IHOYATb 3aMeHy TaKoro YieHa KomaHabl. Ecav npobnema no-
NpesKHemMy He pelleHa, CTOPOHbl Hamnpas/iflOT BOMPOC Ha pPacCMOTpeHue

MeHeKepoB NPoeKTa.

2.3  Bbl obasyetech:

231 B3aMMOAeNcTBOBaTb ¢ Hamu no nobbim BOMpocam, OTHOCALIMMCA K
MpodeccoHanbHbiM Yeayram, Kak 3To npeaycMoTpeHo B 3akase u 6e3

npomeaneHua oTseyaTtb Ha Hawwu 3anpocsl;

2.3.2  ecau NpodeccnoHanbHble YCAyrn okasbiBaloTca B BalumMx nomelieHmsx,
npegoctaBnate Ham 6esonacHoe W [0OCTAaTOYHOE MPOCTPAHCTBO,
3/1eKTPONUTaHNe, CeTeBble MOAKNOYEHMA, MaTepUanbl, NPOLECCOpHoe
Bpems, AOCTYyN K KoMmbloTepHOMYy 060pyAoBaHMio, MPOrpammHOMY
obecneyeHnio n gpyromy 060pyaoBaHMio U MHGOPMaLMK, U coaencTeme

KBannbULUMPOBAHHOIO NEPCOHaNA 3HAKOMOTO € Balumm KOMMbIOTEPHbIM
obopysoBaHuem, nporpaMmmHbIM obecneyeHvem, npounm



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 out in
the Order.
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obopysoBaHuem U uHbOpmaumei, B cooTBeTcTBUM C  Hawwvmu

pa3yMHbIMM 3anpocamm Ans okasaHuusa MpodeccroHanbHbix Yeayr.

2.3.3 cBoeBpemeHHO npefocTasiaTb Ham Takue KaveHtckue Matepumans v
AOCTyn, Kakne Mbl BMNpaBe 3anpocuTb B CBA3M C OKasaHWem
MpodeccrnoHanbHbix Yenyr, n

234 npuHumatb Heobxoaumble Mepbl A4S Toro, 4Tobbl  KaveHTckue

MaTtepuansl 6bian KOPPEKTHbIMU BO BCeX CyLW,eCTBEHHbIX aCneKTax, He

HapywaTb HUKaKMX npaB Ha WHTennektyanbHyto CobcTBEHHOCTb
HUKaKMX TPETbUX MWL, U HE HapyLIaTb HUKAKUX AEUCTBYIOLMX 3aKOHOB,

NONOMKEHUI NN KaKUX—MB0 ycnosmﬁ paHHoro CornaweHus.

23

Bbl npusHaeTte, yto Hawa cnocobHocTb yCnewHo U cBoeBpeMeHHO OKa3blBaTb

Bam MpodeccnoHanbHble Ycnyru 3aBUCUT OT nonyyeHusa Hamm ot Bac
3anpoLeHHbIX MaTepuanos, uHPopmauum wu copenctsna. Mbl He Hecem

OTBETCTBEHHOCTb 3a 3a4epPXXKU UNN HeAOCTaTKU B npOd)eCCMOHaﬂbeIX Ycnyrax,

KOTOpble ABNAKOTCA pPe3ynbTaToOM ﬂ,el‘/lICTBMFI nnm 6E3AEVICTBVIH Bac wan Bawwmx
areHTos, Cyﬁﬂoﬂ,pﬂﬂHMKOB nnn pa6OTHMKOB.

3. Mpoueaypbl UsMeHeHUM

Kakpaa u3 cTOpoH BnpaBe 3anpocuTb MameHeHue MNpodeccnoHanbHbIx Yenyr («3anpoc
Ha MameHeHme»). Hukakune 3anpocbl Ha M3meHeHwe He BCTYMalOT B CUAY WAN He
ABNAOTCA 06A3aTeNIbHbIMU HU AR KaKOW M3 CTOPOH, MOKa 3TO He 3aKpenneHo
NUCbMEHHO B COOTBETCTBYlOWEM 3anpoce Ha M3meHeHWe, KOTopbli [onKeH 6biTb
noAnucaH YnoAHOMOYEHHbIM NpeacTaBuTenem Kaxgon us CTopoH («3akas Ha

M3meHeHV|e»).

4. MNpaBa Ha UHTenneKTyanbHyto CO6CTBEHHOCTb

Bce MpaBa Ha UHTennekTyanbHyto CobctBeHHOCTb B O6nauHom Cepsuce, Matepumansi
Komnanwun Celonis u Ycayru npuHagnexkat komnanwmu Celonis u  ocratotea
HepasAe/IMMO U UCKNIOUYUTENbHON COBCTBEHHOCTBIO Komnanum Celonis n ee
nmueHsunapos. B npouecce oKkasanuA MpodeccroHanbHbix  Ycnyr no  AaHHOMY
CornaweHunio Mbl Bnpase pa3pabatbiBaTb onpesesieHHble obwue naeun, KoHuenumu,
TEXHOMIOTUMW, METOAbI, NPUEMbI, NPOLLECCHl U KOMMNETEHUMM, CBA3aHHble ¢ OBnayHbIM
Cepsucom u matepuanamu komnavuu Celonis («Ocratourble 3HaHus»). Ham He
BO3OpAHAETCA M He 3anpeLllaeTca MCNonb3oBaTb OCTaTOYHble 3HAHWA, KOTOpble He
asnatoTca KnmeHtckumun Matepuanamun u KoHpuaeHumanbHon UHpopmaumeit KnuenTa,
¢ noboit Lenblo, BKAOYaA NpeAoCcTaBNeHUe YCAYT APYrUM KaneHTam. Bo nsbexaHune
COMHeHWI: Bbl Bnageete Bcemu KnmeHTCKMMM MaTtepuanamu, KoTopble ABAAKOTCA U

ocTatoTcA Bawei HepasaenMMon U UCKAYUTENIbHON COBCTBEHHOCTbIO.

5. BosHarpakaeHue 3a NpodeccuoHanbHble Ycayru

Mbl  OKasblBaem ntobble
3aTPaYeHHOro BpeMeHM M MaTepuasos No Halwmnm TeKyLmMMm pacueHKam Npu oTCyTCTBUM

MHbIX [OroBOpeHHOCTEN mexay Bamu u Hamu B 3akase. Hawwm cyTouHble TapudHble

MNpodeccmoHanbHble  Ycayr, ucxogs M3 CTOMMOCTU

CTaBKM paccynUTaHbl Ha OCHOBe 8-vacosoro pa6oqero AHA (I/ICKJ'IIO“IaFI Cy66OTbI,

dakty
MpodeccmoHanbHbiX YCAYr eXemecAa4yHO BbICTaBAAIOTCA cyeTa A/s onnatbl. Ecim He

BOCKpECEHbS W OpULMANbHbIE npasgHudHble  aHu).  To OKasaHua
COrNacoBaHO WHOe, BosHarpaxaeHue 3a lNpodeccroHanbHble Ycayru He BK/IKOYaeT
TPaHCMOPTHbIE PaCXO4bl, PAcXoAbl Ha MPOMMBAHWE M PasyMHble MesIKMe Tekyliune
pacxoApl, KOTOpble MOKPbIBAlOTCA Bamu no ¢GUKCMPOBAHHOW CYTOYHOM CTaBKe 3a
oKasaHue [lpodeccMoHanbHbIX YCAyr MO MeCTy HaxoxAaeHus KaueHTta, Kak 3To

npesycMoTpeHo B 3aKase.
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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:
7.4.1 re-perform the applicable Professional Services
so that they conform to the warranty; or
7.4.2 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

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

6.2

7.2

73

7.4

75

8.

CpoK AeNCTBUA U NpeKpaLlLeHne

Kaxabiit 3akas Ha MpodeccroHanbHble Yeayrv BCTYyNaeT B CUAY C YKa3aHHOMW Ha
Hem AaTbl U OCTAeTCs B CW/Ie A0 COrAacoBAHHOM KOHEYHOW AaTbl, YKa3aHHOW B
3akase, WM Jo Tex nop, noka Bce lMpodeccmoHanbHble YCayry, onucaHHble B
3akase, He 6yAyT NOJIHOCTbIO OKas3aHbl KpOME CAyyaes, Korga Takoi 3akas

npekpawaeTcs paHee TaKOW KOHEYHOW [aTbl B COOTBETCTBMM C HACTOALMMM
Ycnosuamm.

Echm wnHoe He orosopeHo B 3akKase, ,D,EFICTBMG Kaxpgoro 3akasa Ha

MpodeccroHanbHble YCAyru MONKET 6biTb MpeKpalleHo B OfHOCTOPOHHEM
nopsaKe Nt060i U3 CTOPOH MyTem MUCbMEHHOTO YBEAOMIEHUA APYTOi CTOPOHbI

3a 30 (tpuauats) AHel 40 TaKOrO NpeKpaLLeHus.

OrpaHu4YeHHasn rapaHTua

Mbl rapaHTMpyem, uto Hawwu [MpodeccmoHanbHble Ycayru npepocTaBaseTcs
KayeCTBEHHO, C PasyMHbIM YMEHWEM W OCTOPONKHOCTbIO B COOTBETCTBUM CO

OTpacieBbiMU CTaHOapTaMu.

Mbi rapanTupyem, uyto B TeueHne 90 (nesaHocTa) AHEl nocne OKOHUaHMs
OKasaHuA MpodeccnoHanbHbIX Yeayr oHu ByayT BO BCEX CYLLECTBEHHbIX acNeKTax
COOTBETCTBOBATL MX OMUCAHMIO COMMACHO NPUMEHUMOMY 3aKasy.

Mbl He rapaHTMpyem, uto lpodeccmoHanbHble Ycnyru 6yayT cBoboaHbl OT

oWmnboK Nnbo HenpepbiBHbIMU NN 4YTO Mbl ncnpasmm Bce HeECOOTBETCTBUA.

B cnyyae HeBbINOMHEHUA rapaHTUiHbIX 06s3aTenbcTB cornacHo Pasgenam 7.1
nnun 7.2 panHoro MpunosxkeHus B, n ecam Bbl nUcbMeHHO yBegomnseTe Hac B

Teyenne 90 (AeBﬂHOCTa) ,D,Heﬁ C MOMeHTa OKOHYaHMA  OKasaHuA

MNpodeccnoHanbHbIXx YCayr o npeanonaraeMoM HapyweHUW rapaHTUIHbIX
06a3aTeNnbCTB M Npegoctansere Ham ToyHoe onucaHue npobaembl U BCHO
COOTBETCTBYIOLLYIO, YMECTHO Heobxogumylo Ham uHdopmaumio, 4YTO6bI

ncnpasuTb I'IO,CI,06HOE HapyweHune I'apaHTVIl‘/‘IHbIX 06ﬂ3aTe!‘IbCTB, TO MbI no cBoemy

YCMOTPEHUIO U 33 CBOW COBCTBEHHbIN CYeT:

7.4  3aHOBO OKasblBaem [podeccumoHanbHble Ycnyru, ¢ TemM 4Tobbl OHM
COOTBETCTBOBA/IN rapaHTUIMHbIM 06A3aTenbcTBam, AMbo
7.4.2 BosBpalyaem Bam BosHarpaxkaeHue, ynaadeHHoe 3a

MpodeccrmoHanbHbie Yeayry, KOTopble 0Ka3aancb HECOOTBETCTBYHOLLMMU

npeabaABaAAeMbIM K HAM TpeboBaHMAM.

BoccraHoBneHue Bawwx npas, cnocob6amu, onucaHHbIMK B AaHHOM Pasgene 7
AaHHoro Mpunoxenus b, asnsetca Hawmm efWMHCTBEHHbIM 06A3aTENbCTBOM

nepeg Bamwn u Bawum eguHCTBEHHbIM MNPaBOM KacaTeNbHO WCNOAHEHUA
HacTynusLwero FapaHTMVIHOFO obasatenbctBa UMbl ABHbIM 06pa30M
OTKa3blBaeMca npeaoctaBnATb nobble apyrue FapaHTMﬁHble 06ﬂ33TeJ1bCTBa,

AIBHble, MOAPa3yMEBAaEMble, 3aKOHOAATE/IbHO MPeAyCMOTPEHHbIE, BK/OYan

NnoApasymeBaemMble rapaHTUM KOMMEPYECKOW MNPUIO4HOCTH, YUCTOTbI Npas
CcOBCTBEHHOCTU, FOAHOCTM ANA ONPEfENeHHON Lean U OTCYTCTBUA HapyLleHWi
npaB WMHTENNEKTYasbHOW COBCTBEHHOCTM, M Kakue—Anbo noapasymesaemble
rapaHTMK, MNPOMUCTEKaloWMe M3 XOAa BbIMOSHEHWUA WM MPAKTUKU OE0BbIX
onepaumii, 3a WCKAKOYEHWEM CAy4yaeB, KOrga Henb3a 3aKOHHbIM 06pasom
OTKa3aTbCA OT TaKMX rapaHTUiA, yCTaHOBEHHbIX 3aKOHOAATEIbHO, U Mbl He faem
rapaHTMIO  KacaTesbHO  TOro, MpodeccmoHanbHble 6yayT

yTo Yenyrm

COOTBETCTBOBaTb Balwmm Tpe6OBaHMﬂM.

Mpepenbl oTBETCTBEHHOCTU

C yyetom nonoskeHuit Pasgena 13.4 OCHOBHOro TeKcTa [AaHHbIX Ycnosuit Hawa

COBOKYNHaA OTBETCTBEHHOCTb nepes Bamu 33 manM B OTHOWeEHUMU KaKux-1mbo
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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
13.1
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NnoHeceHHbIX Bamun notepb  wUAU y6bITKOB B pe3ynbrate WAM B CBA3U C
npO(bECCMOHaJ'IbeIMVI Ycnyramu,  OKasaHHbIMK B COOTBETCTBMM C  [AdHHbIM

Cornawexvem (6yp,b TO B CBA3W C HapylleHWEeM [0rosopa, AeNUKTOM (Bkmoqaﬂ no
HEOCTOpO)KHOCTM) WAW NO MHbIM anqMHaM), He npesblllaeT pasmepa obuiei cymmbl
BosHarparkgeHus, ynnayeHHot Bamu 33 [podeccmoHanbHble  Ycayrn  no
COOTBETCTBYIOLLEMY 3aKasy, NP1 BbINOIHEHUWN KOTOPbIX BOSHUK/IO OCHOBaHWE ANA TaKoM
OTBETCTBEHHOCTU. B KauecTBe nosicHeHus: Pasgen 13 0cHOBHOrO TeKcTa AaHHbIX YC10BMi
TaK¥Ke NPUMEHUM B OTHOLWEHUW OKasaHuA lMpodeccmoHanbHbIX YCayr, HO He BK/OYanA

Pasgen 13.1.
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AnnexC
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.
Your obligations under the applicable Data Protection Laws,

You shall be solely responsible for compliance with

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.
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

We shall ensure that all personnel involved in

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

[laHHoe CornalueHue 06 06paboTke faHHbIX, BKAKYas Mpunokerne K Hemy (cokpaleHHo

«DPA») noapo6HO ONUCbIBAET 06A3aHHOCTI CTOPOH MO 3aluuTe TepCcoHabHbIX JaHHbIX,

MmMerumnx oTHoWweHne K 06p360TKe Hamu gaHHbIX B pamKax COOTBETCTBylOLWero 3akasa

WUAW Kakoro—nnbo cornaweHus mexagy Bamu n komnanueii Celonis o npeaocrasaeHnn

Yenyr (p,anee - «CornameHme»).

06paboTka MepcoHanbHbIX [laHHbIX

B oTHoweHun O6paboTku MepcoHanbHbIX JaHHbIX Bbl ABNSETECH KOHTPONEPOM U
onpepensete Uenu u cpeactsa O6paboTkM MepcoHanbHbIX [aHHbIX, KOTopble Bbl
Ham npepocrasnsete, npu 3tom Bbl («Komponep») Ha3HavyaeTe Hac
o0b6paboTumkom («O6pa60T-MK») Ans 0bpaboTkM Takmx MepcoHanbHbIX JaHHbIX

(nanee - «fanHbie») ot Bawero umenn (ganee - «06paboTa»).

MoppobHocTy, Kacatowmecs Tuna u ueam O6paboTky, M3noKeHbl B MpUNoxKeHUu,
NPUAOXEHHOM K AAHHOMY AOKYMEHTY. 3a MCKAloYeHuem cayyaes, Korga DPA
npesycmaTtpusaer 06A3aTeNbCTBA, UCNONHEHME KOTOPbIX BbIXOAMT 33 Npeaenbl
Cpoka [eticteua CornaweHus, npogomkutenbHocts DPA gonskHa 6biTb Takoit e,

KaKk u Cpok [evictema CornaweHus.

Bbl HeceTe eAMHOIMYHYIO OTBETCTBEHHOCTb 33 BbINOJHEHWE Bawwux 06sa3atenscTs
cornacHo aencrsytowiemy 3akoHogatenbctsy O 3awmTte [JaHHbIX, BKAHOYAs, TOMUMO

npoyero, 3aKOHHOe packpbiThe MepcoHanbHbIX [aHHbIX U nepegady nx Ham.

06pa60TKa BK/IOYaeT BCHO AeATeNbHOCTb, ONUCAaHHYO B AaHHOM CornaweHun u

npeacTtaBeHHbIX Bamu UHCTPYKUMAX. Bbl mo)KeTe B NMUCbMEHHOM BuAe

MoANdULMPOBATL, M3MEHATb WAW 3amellaTb MoAO0bHble WHCTPYKLUUM nyTem
NpefocTaBNeHUsa AaNbHEWLWNX MHCTPYKLUMIA YKasaHHbIM Bam Hamu KOHTaKTHbIM

nmuam. UHCTpyKumMK, He npeasuaeHHble B8 COrnaleHnn Uam He copepi alumecs B

Hem, paccMaTpMBAIOTCA KaK 3anpoc Ha WX W3MeHeHue. Bbl [0MXKHbI 6e3
Heob60CHOBaHHbIX NPOMEA/IEHMIN NOATBEPKAATL NMUCbMEHHO /1H0Bble MHCTPYKLMK,
KoTopble 6bIAKM AaHbl YCTHO. B ciydasx, Korga, no Hawemy mMHeHMIo, Kakasa—1mbo
MHCTPYKLMA HapyliaeT npumeHMmoe npaso, Mol Bnpase yBegoMuTb Bac o Takom
Hawem mHeHun 6e3 HeoboCHOBaHHbIX MpomeaneHmnin. Mbl Brpase NpMoOCTaHOBUTL
BbINOJIHEHWE TAaKOW WMHCTPYKUMWM A0 Tex Mop, NoKa Bbl He noaTsepauTe Man He

N3MEHUTE 3TY MHCTPYKLMIO.

Mbl rapaHTUpyem, Y4TO BeCb MepcoHan, npueaeyeHHbin K O6paboTke KaneHTCKMx
[aHHbIX 1 apyrue nopo6bHble NMLA, KOTopble Mory 6bITb NpuBaeYeHbl K O6paboTke,
6yAyT 3aHMMaTbLCA 3TUM /IMWb B Npeaenax MHCTPYKUMA. Mbl obecneunm, ytobbl
noboe nuuo, 3aHMMatoweeca ObpaboTkoit KnneHTckux [aHHblx, 6bl10 06s3aHO
coboaath yCNoBUA KoHGUAEHUMaNbHOCTM AaHHoro Cornawenus. Bce nogobHble

obnasaTenbcTBa cobntogatb KOHOUAEHLMANBHOCTL OCTAlOTCA B CUAe M nocne
NPEeKpaLLeHnsa MM OKOHYAHWUA CPOKa AeWcTBUA Takoi O6paboTKu.

Be3onacHOCTb XpaHeHUA AaHHbIX

Mbl  npegnpumem  TEeXHUYECKMEe U OpraHM3auMOHHble Mepbl M Mepbl

NpeaoCTOPOXKHOCTH, obecneymBalolMe HaANeKallyto COXPaHHOCTb KAMEHTCKMX
[aHHbIX, KOHOUAEHLMANBHOCTb, LEENOCTHOCTb, AOCTYNHOCTb U YCTOMUYMBOCTb CUCTEM
06paboTKM AaHHbIX M CEepBMCOB, U ByAem BbIMOMHATL MPOLECCHI PEryaspHOro

TECTUPOBAHMA,  OUEHKM M aHaiu3a  3GPEeKTUBHOCTU  TEXHUYECKUX U

OpraHu3auMoHHbIX Mep C Lenblo obecneveHns 6e3onacHoCTM 06paboTKM AAHHBIX,

o yem 6onee noapobHo U3N0KEHO Ha Hawem Beb-calite

(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/.

2.3. 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

3.1 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,
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.

We shall use best efforts to identify the cause of

4. Our Obligations

4.1.
protection arising out of or in connection with the Agreement.
The Exhibit provides for a list of the initially designated
persons.

42. We shall Data if
instructed by You and where covered by the scope of the

We shall notify You for any issues related to data

correct or erase Customer

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.

43. 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.

44. 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.
You in accordance with Article 82 of the GDPR, We shall, where

Where a data subject asserts any claims against
possible, support You in defending against such claims, at
Your cost.

5. Your Obligations

51 You shall notify Us without undue delay, and
comprehensively, of any defect or irregularity with regard to
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4.2

4.3

4.4

4.5

O3HaKOM/IeHUe C TakKMMU mepamn U OLEHKa, obecneynBaloT M OHU YpPOBeHb

6(—'_'30I'IaCHOCTM, COOTBeTCTBy}OLIJMI‘;i PUCKY, ocTaeTca 3a Bamu.

Y106bI NPOAEMOHCTPMPOBATL Ha/IMUME aAEKBATHbIX YPOBHE 3aLMTbl, Mbl NnpoBenu
He3aBuUCUMYIO cepTudUKaumio M ayamT Haweit nporpammbl MHGOPMALMOHHOM
sawwbl. C Hawwnm ceptnuratom DIN ISO/IEC 27001:2015 MoxHO 03HaKOMUTHCA

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

Mbl octaBnsem 3a coboi npPaBoO U3MEHATb NPpUMeEHAEeMble Mepbl 6e30MacHOCTM U
3aWmnTbl, OAHAKO NpK yCAOBUKU, 4YTO YPOBEHbL 6e3sonacHocTn CylWwectBeHHO He

NOHU3UTCA B Te4eHune CpOKa Nognuckw.

YcTpaHeHue HeucnpaBHoOCTen

Mbl 6e3oTnaratenbHo ysBegomum Bac, nocne Toro Kak aTo ctaHeT Ham M3BeCTHbIM,

0 nobomM CNyHaHOM WM HE3AaKOHHOM YHWUTOMXEHUW, NoTepe, WU3MEHEHWUW,
HECaHKUMOHMPOBAHHOM PacKpbiTUM KaneHTckux [aHHbIX MAM O pocTyne K
KnnenTtckum [aHHbiM, BKAoYaa lNepcoHanbHble [laHHble, KOTOpblE XPaHATCA WAK

MHbIM 0Bpasom obpabaTbiBatoTcd Hamu mam Hawumu cybnogpsguvkamu, u o

KOTOpPbIX Ham cTano nssectHo («Cnyqaw HapyweHua Cucrtemol 3aUJ,V|Tb|»).

Mbl NPUNOKMM MaKCUMasbHble YyCUAMA ANA TOro, 4Tobbl MAeHTUOULMPOBaTL
npuunHy nopobHoro Cnyyas HapyweHua CucTembl 3aluTbl U Npeanpumem Bce
3aBUCALLME OT HAaC HEOBXOAMMbIe MepbI AR TOro, YTO6bI UCNPaBUTL U 0b6e3onacuTb

Knnentckme aHHbie; Mbl 6yp,eM 6e3oTnaraTenibHO KOOPAMHUPOBATb Takne ycunma

¢ Bamn.

Hawwm ob6asatenbcra

Mbl 06s3yemca yBegaomnaTb Bac 060 Bcex npobiemax, OTHOCALWMXCA K 3alimTe
AaHHbIX, NOABNAKOLWMNXCA B pe3y/bTaTe UAU B CBA3U C AAHHbIM CornaweHuem.
MpuUnosxKeHe BKAKOYAET nepeyeHb NepBOHAYasbHO Ha3HAYEHHbIX OTBETCTBEHHbIX
nu,

Mbl 06s3yemcs UCNpaBAATb UAK yaanaTb KnveHTckve [aHHble, ecau noayumm ot
Bac cooTseTcTBYyIOWME MHCTPYKLMM U €CAM 3TO OyAeT B pamKax AOMyCTUMBbIX
WHCTPYKUMIA. B Tex cnyyasx, Korga yAaneHue [aHHbIX B COOTBETCTBUM C

TpeGOBaHMﬂMVI 3alMnTbl AAaHHbIX UAX COOTBETCTBYHOLLEE OorpaHunyeHue 06p36OTKVI
ABNAETCA HEBO3MOXHbIM, Mbl, Ha OCHOBaHWM Balumx MHCprKLl,MlZ, €C/IN HeT UHbIX

forosopeHHocTen B COrnalieHnm, YHUUTOXUM B COOTBETCTBMM C TpeboBaHWAMMU

3aLMTbl MHPOPMALIMM BCE AaHHbIE UM BO3BPATUM MX Bam.

B otaenbHbix 0603HauyeHHbIX Bamu ciydasx Takue KnueHTckue [aHHble 6yayt
NPOAO/IKATL XPaHWUTLCA UAK ByayT nepefaHbl Bam. CBA3aHHble C 3TUM pacxogpl v
HeobXoAMMble MPU 3TOM 3alUMTHbIE MEpPbI, MOA/ENKAT OTAEbHOMY COTIAacoBaHMIO,

€C/IM OHU YXKe He cornacosaHbl B gaHHOM CornatueHuu.

Mo npekpaweHuio O6paboTkM 1 No Bawmm ykasaHuam Mbl Bo3Bpaluaem Bam Bce

AaHHble, HOCUTENU MHd)OpMaLJMM n gpyrue matepuasbl UAN yaanaem mux.

B cnyyae BbIABMXKEHUA NPETEH3UIA NPOTMB Bac CyGbeKTOM AaHHbIX B COOTBETCTBUM
co cratbeit 82 GDPR, Mbl, no BO3MOXHOCTH, Nogaep>kusaem Bac 3a Baw cuet B

3almTe OT TaKux I'IpeTeHSl/Il‘/II.

Bawwu o6s3atenbcTBa

Bbl 6es3oTnaratesibHo M BO
obHapyKeHHOM Bamu pedekte uam HecobNOAEHUM NONOMKEHWUI KacaTeslbHO

3aLLMTbI AaHHbIX, B pe3yabTaTtax Hawei Pabotbl.

BCeX JeTanAax yseaomnaete 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 Ill of the
GDPR and in fulfilling the obligations enumerated in Articles
33 to 36 GDPR.

7. Options for Documentation

7. 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. 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

73

7.4

8.2

B cnyuae BbIABMKEHWS MPETEH3NM NPOTUB Hac Cy6beKTOM AaHHbIX B COOTBETCTBUM
co cratbeit 82 GDPR, Bbl, no BO3MOKHOCTH, Noaaepskusaete Hac 3a Haw cyet B

3aumTe OT Takux npeTeH3m7|.

Bbl yBegomnsete Haw KOHTaKTHOe Auuo 060 Bcex BOMPOCaxX, OTHOCAWMXCA K

3alunTe AAHHbIX, NPOUCTEKAIOLNX U3 UK B CBA3M C AaHHbIM CornaweHunem.

MpaBa cy6beKTOB AaHHbIX

B cnyvasx, Korga cybbekT paHHbIX BblasuraeT Ham TpeboBaHuA KacaTenbHO
YTOUHEHUS, YAaNEeHUA AaHHbIX AW NPeAOoCTaBAEHUA AOCTYNA K HUM U €CAN B 3TUX
cnyydaax Mbl MOXeM COOTHecTM cybbeKTa [AaHHbIX ¢ Bamu, Ha ocHoBaHUM
nHbopmaumy, NpesocTaBNeHHOW Cy6beKTOM [AaHHblX, Mbl He3ameanuTeNbHO
nepeHanpaBMM [aHHOrO CybbekTa [aHHbIX K Bam. MO BO3MOXHOCTM M Ha
OCHOBaHUW BalumMx MHCTPYKUMIA, NPU HAMYMKU COOTBETCTBYIOLLETO COMAacoBaHMA C
Hamu, Mbl 6yaem okasbiBaTb Bam nopaepikky B 3TOM cuTyaumun. Mbl He Hecem
OTBETCTBEHHOCTb B  CNyYasXx,

Kkorga Bbl He npeaocrapnAeTe nNOJIHONO UK

CBOEBPEMEHHOrO OTBeTa Ha COOTBETCTBYHOLLME 3aNPOChbl Cy6'beKTa AaHHbIX.

Mbl okakem Bam noggepky, ecnm o6 3tom mekgy CTOpoHamu cyliecTsyet
[lOrOBOPEHHOCTb, M TaMm, rae 3To AnA Hac BO3MOMHO, B BbIMOJIHEHWM 3anNpoCoB U
TpeboBaHUii CyGbEKTOB AaHHbIX, Kak NogpobHo onucaHo B rnase Il GDPR, a Takxke

B BbINOJIHEHWUM 065A3aTeNbCTB, NepeuncieHHbIx B ctatbax 33 — 36 GDPR.

MapameTpbl AOKYMeHTaL UK

Mbl 06:A3yemcA COOTBETCTBYIOWMMM cnocobamu AOKYMeHTMpoBaTb cobtodeHne
Hamun obsasatenbcts cornacHo Hactoswemy DPA u no 3anpocy npegoctasnsatb

TaKYylO AOKYMeHTauuto.

B cnyvae Bawero Tpe6oBaHuA NpoBecTM NpoBepky cobaiogeHns Hamu Hawwmx
obssatenbcte no DPA, Takoe Tpeb6osaHue 6yAeT BbINONHEHO NPU YCAO0BUM,
nonyyeHus Hamm cooTBeTCTBYIOWEro NUcbMeHHoro ysegomnerus 3a 30 aHeit go
TaKoM NPOBEPKU U ee MPOBEAEHMA HE Yalle YemM OAMH Pa3 B KasieHAapHbIN rog, 8

o6bluHOe pabouee Bpems 6e3 BMellaTenbcTBa B Halwy paboTy U ¢ 3aKao4eHnem ¢
Hamu porosopa o cobnogeHun KoHduaeHUManbHOCTU. Mbl BNpaBe 0TKa3aTbcA OT

ayguTopoB, KOTOpble ABNAKTCA Hawmmu KOHKYpeHTamu. HactoAawum  Bebi
cornawaeteCb Ha Ha3Ha4yYeHWe He3aBUCMMOroO BHelWHero ayautopa Hamw, npu

ycnosuu, 4to Mbl npegoctasnaem Bam Konuto otyeta ayauTopos.

Mbl Bnpase TpebosaTtb y Bac KomneHcaumu pacxofoB 3a Halwe cogeiicTBue npu
NpoBeAeHUN ayauTa, ecauM Takue pacxofbl 6blaM cornacoBaHbl CTOPOHAMU B

CornaweHnn uam UHbIM 06pa30M B MMCbMeEHHOM BUAE.

B Tex cnyyasnx, Koraa HaA30pHbIV OpraH No 3awwmTe AaHHbIX UK APYroi HaA30PHbIN
opraH NpOBOAMT ayAuT, NMOANEXAT NPUMEHEHUIO NONOKeHUs naparpada 2 sbiwe
mutatis mutandis. Npu 3Tom 3aKAO4eHWA JOrOBOPa O KOHPUAEHLMANbHOCTM
He TpebyeTca, ecAM TaKoW HAA30pHbLIM OpraH noAanafaeT nof AeicTsue
npodeccuoHanbHbIX UK PUANYECKUX 06A3aTeNbCTB O KOHPUAEHLMANBHOCTH, 3a

HapyLleHWe KOTOPbIX emy TPO3AT CaHKLMW COrMacHO NMPUMEHUMOMY YrosIoBHOMY
3aKOHOAATENbCTBY.

O6paboTka no cyénoapagy

Mol 06ﬂ3yeMCﬂ HUKOMY He nepenopyyaTb BbINOJIHEHWE HUKaKMX Hawmx

o6s3aTenbcTs No gaHHomy CornalieHuto, ecin uHoe He npegycmotpero 8 DPA.

Hactoawwm Bbl cornalaerech Ha ucnonb3osaHme Hamum Tex 06paboTunKoB AaHHbIX

Ha cybnoapsane, KoTopble nepeuncneHbl B [punoxeHnn k DPA B cBasun ¢
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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. We will be liable for the acts and omissions of Our
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.

9. Obligations to Inform, Mandatory Written Form,
Choice of Law
9.l 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.
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.

9.4. 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.

In case of any conflict, the terms of this DPA shall

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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8.5

9.

9.2

9.3

9.4

10.

BbiNosHeHMeM  gaHHoro  CornaweHusa.  Mcnosnb3osaHue  AOMNOAHWUTENbHbIX
06paboTUMKOB AaHHbIX Ha cybnoapase AonycKaeTca ToNbKO ¢ Bawero opo6perus,
B KOTOPOM He MOMKeT bbiTb OTKa3aHO, KpOMe KaK MO YBaXKWUTENbHbIM NPUYMHAM,

OTHOCALWMMCA K COB0AEHMIO 3aKOHOA4ATeNbCTBA O 3awuTe [aHHbIX.

Mbl 06s3yemca npeaycmMoTpeTb B A0OrOBOpax C yKasaHHbIMKU obpaboTumkamu

JaHHbIX  Ha  cybnogpage ycnoBus, Heobxogumble ana  obecneyeHus

COOTBETCTBYHOLW,Ero ypoBHA 3alnTbl AaHHbIX U VIHd)OpMaLl,MOHHOI‘;I 6e3sonacHocTu.

Mbl 06a3yemcs oTBeuaTb 3a AgeilcTeua u besgeiicteMe Hawux 06paboTumkos
JaHHbIX Ha cybnogpage B TOM e cTeneHu, B KOTOpoil Mbl oTBeyanu 6bl 3a
cobcTBeHHbIe AelcTBUA U be3aeiicTBue, Kak ecnv 6bl Mbl camMu oKasbiBanu Ycayrn
Ha ycnosusax aaHHoro DPA BmecTo Kaxgoro Takoro o6paboTumka, ecam MHoe He
npeaycMoTpeHo B HacTosAwem CornaweHun.

Bbi

cybnoapafuMku no o6paboTKe AaHHbIX MOMYT HaHWMaTb AOMOJHUTENbHbIX
cybnoApsaYMKOB B CBA3M C npefocTasneHvem Ycayr. B Takom cayvae Mol wam

noateepxgaete U cornawaetecb, 4TO Mbl » Hawwm yTBEPXKAEHHbIE

COOTBETCTBYIOWMIA cybnoapaaunk no o6paboTke AaHHbIX 3aK/JYMM NMUCbMEHHbIN
[OTOBOP C KaKAblM TaKMM LOMNONHWUTENbHbIM CyBnogpaaymKom, KoTopblit 6yaert

cofeprkaTb 0653aTeNbCTBa NO 3aWMUTE AAHHBIX HE MeHee CTPOrue, Yem Te, KoTopble
copepxarca B AaHHOm CorialeHum OTHOCUTENbHO 3awmTbl KAneHTCKmnx JaHHbIX C
YY4E€TOM COAEpPXKAHUA U CyTU YCAYyr, OKasbiBaeMbIX TaKUM [OOMNOAHUTENbHbIM

cybnogpagunkom no ob6paboTke AaHHbIX.

0O6s3atenbcTBa MHOOPMUpPOBaTb, 06A3aTeNbHaA NUCbMeHHasa ¢opma, BbiGop
npaBa

B Tex cnyuasnx, Korga B oTHoweHMn KaneHTckmnx [laHHbIX BO BpeMA UX HaXxoXaeHua
nop Hawum KOHTpONeM TPETbUMM AULAMU NPOBOAATCA OBLICKM U BbIEMK3,

NPOM3BOAMUTCA apecT MAM KOHOWCKauWMA B Nepuos NpoBefeHUa npoueayp
6aHKpOTCTBA WMAM  HecocToATesNbHOCTM, Mbl  obsasyemca  6e3oTnaraTesibHO
yBefomaATb Bac 060 Bcex Takux geicteuax. Mol o6a3yemca HesameaauTenbHO
YBEAOM/IATL BCE CTOPOHbI, 334€NCTBOBAaHHbIE B TaKUX MEPONPUATUAX, O TOM, YTO
nobble Knuentckne [laHHble, 3aTparMBaemMble TaKUMKU MEPONPUATUAMM, ABNAIOTCA
Bawei eanMHONMYHOW COBCTBEHHOCTbIO W 06NacTbi0  OTBETCTBEHHOCTH, UTO

KnnenTckme [aHHble HaxoAATCA TOMbKO B Balem pacnopakeHMM M 4To CornacHo
GDPR Bbl fiBnsieTeCcb OTBETCTBEHHbIM JIMLLOM B OTHOLIEHWU TaKuX KAMEHTCKUX

[aHHbIX.

Hukakoe wu3meHeHne Hactoawero DPA, Bkatoyas, nomumo npodero, Hawwm
obelaHma 1 0643aTeNbCTBA, ECN TaKOBbIE MMEIOTCA, HE MMEET 3aKOHHOM CU/bl U
He ABnseTcA 06M3aTesibHbIM K WCMO/IHEHWUIO, €CAU TONbKO OHO He odopMIeHO
NMUCbMEHHO, M He YKa3blBaeT OAHO3HAYHO, YTO OHO MPUMEHMMO K YCIOBUAM
AaHHoro DPA. BblweckasaHHOe Takke NpUMeHseTca K lobomy OTKasy OT npasa
TpeboBaTb, 4TObbl M3MEHeHWe B 0653aTe/IbHOM MOPAAKE BHOCMIOCH TONLKO B

NMCcbMeHHOM ¢opme, a TaKXXe K USMEHEeHUIO TaKoro npasa.

DPA

NPEMMYLLLECTBEHHYIO CM/ly MO OTHOWEHMIO K ycnosuam CornaleHus.

B cnyyae nwoboro  npoTMBOpEYMs  yCI0BUA  A@HHOTO MMmetoT

Ecnn
oTaenbHble nonoxeHus Hactoawero DPA okasbiBaloTca HeAeWCTBUTEIbHBIMU UK
He MoryT 6bITb NpuBeAeHbl B UCNONHEHWE, 3TO He BAUAET Ha AeACTBUTeNbHOCTb U

UCNO/THMMOCTb ero apyrux NONOMKEHUMN.

OanHoe DPA noanagaet nog geiicteue Pasgena 16.4 u cTopoHbl nogunHAOTCA
NCKNIOUMTENBHOW IOPUCAMKLMM, YTOMSAHYTOM B YKa3aHHOM pasfesie, B OTHOLIEeHUH

Mo6bix CNOPOB, BO3HUKAOLWMX M3 Man B ceasu ¢ DPA.

OTBeTcTBeHHOCTb. Pasgen 3Mpepenbl OTBETCTBEHHOCTUM YcnoBUIA NpumeHsAeTcs,

ecnun nHoe ABHbIM 06pa3om He yKkasaHo B HacTosAwem DPA.

MeayHapoaHas nepejaya AaHHbIX
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L
European Economic Area where We have complied with Our

We will only transfer Personal Data outside the

obligations under applicable Data Protection Laws in
ensuring adequate safeguards in relation to such transfer.
n.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 nepesaem nepcoHanbHble AaHHbIE 33 Npeaens! EBponeiickoit DKoHOMMYeCKon

30HbI TO/IbKO npu ycnosuu BbINONHEHUA Hamn Hawwux ob6aAsatenbcts no
obecneyeHuno AOCTAaTOYHbIX Mep NpeaoCTOPOXKHOCTU B OTHOLWEHUU TaKon

nepenayn cornacHO npumeHnmomy 3aKOH0p,aTeI'IbCTBy o 3awuTe JaHHbIX.

Komnanua Celonis, INnc. cobnogaet PamouHble Cornawenus o 3awmte YacTHow
NMHpopmaumn mexay EC u CWA u mexay Lseiuapuein n CLUA, KoTopoe
aamuHucTpupyetca MuHuctepcteom Toprosam CLUA, v ocyliecTBaseTr camo—
cepTudmKaumio no ykasaHHbim CornaweHuam. Mbl obssyemca obecneunBatb,

uTo6bl Komnanua Celonis, INC. npogonkana NoAAepPMBaTL B CUE TaKylo Camo—
ceptudmKaumio n cobnogate PamoyHble CornaweHuna B oTHoweHun O6paboTku
MepcoHanbHbIX [aHHbIX, Npy UX Nnepegaye n3 EBponeinckoin IKOHOMMUYECKOMN 30HbI

M/MHM u3 Wseluapuu B CLUA. B Tol cTeneHu, B KoTopoi komnanua Celonis, Inc.
OKasblBaeT Ycnyru B Kadectse Hawero ob6pabotunka npoueccos no cybnoapaay, ee
camo-ceptTudumKauma no PamouHbim CornaweHuam mexagy EC n CLUA n mexay

LWseruapueit n CLLUA npumeHseTca K Ycayram.
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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 access
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 Professionall
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 06paboTtkm JaHHbIX

(cornacuo CI'IeLI,VId)VIKaLIMFIM B 3aKase, KOTOpble MOryT A40NO0/IHATb ONUCaHHOe HM)'KE)

1. Npegenbli 06paboTKM AaHHbIX

O6nauHbiii CepBuc. B nopsagke, ycTaHoBAEHHbIM KOHTposepom, MmeHa v agpeca
3/71EKTPOHHOM MOYTbI MOTYT BbITb BCTaBeHbl B O61auHbIi CepBuc, 4TOBbI aBTOMATUYECKU

nocblaTb COOTBETCTBYIOLMM /IMLAM OTYETbl, OTHOCALLMECH K aHanuW3y NpoLeccos.
MmeHa nonb3osateneit 3arpyatotca 8 O6nauHbiit Cepsuc M 3aTeM UM NPUCBAUBALOTCA
nceBAOHUMbI. KOHTPOEP MOMKET 3arpy3uTb AaHHble npouecca B O6nauHbii Cepsuc. ITa

NHOOPMALMA MOXKET codepaTb MepcoHanbHble JaHHble paboTHMKOB U/ MK KaneHToB

KoHTponepa, koTopble O6paboTumk pasmellaet Kak Yactb O6nauHoro Cepsuca.

Ycnyru MNopaep:kku. MepcoHan Ob6paboTymka BnpaBe OT C/y4as K CAyyalo Nonyyatb
Aoctyn K obnactn O6nauHoro Cepsuca KoHTposiepa uam nonyvatb gaHHble KoHTposiepa,
BblbpaHHble 13 obnactn ObnayHoro Cepsuca KoHTponepa, no 3anpocy KoHTponepa B
KOHTEKCTe OKasaHua Ycnyr Moaaepku (Hanpmmep, npv HabaoaeHUn 3a AencTBUAMM
KoHTponepa [‘Shadowing’]). Kpome 3storo, MepcoHanbHble [daHHble paboTHWKOB
KoHTponepa, Hanpasaalowmx 3asaBkM Ha Ycayrn llogaeprkku (“3aﬂBKM»), moryT

XpaHuUTbcA O6paboTUNKOM AN1s Leneit agMUHUCTpUpoBaHua Yeayr MoaaepKku.

0O6nauHblit CepBuc OHNAMH—06YYeHMA. [JaHHble KOHTAKTOB nepcoHana KoHTponepa
(appeca 2neKTPOHHOM MOUTbI) XPaHATCA M WMCMOMB3YIOTCA A8 NEPesadn yuebHbIX

mMaTepunanos, nposeneHnA OGyHeHVIFI n ana nx CepTMd)MKaLI,VIVI.

MNpodeccuoHanbHble Ycnyru. MepcoHan O6paboTumka MOXKET noay4yaTb AOCTyn K
ob6nactm KoHTponepa B O6nayHom CepBUCE MU HAaXOAUTLCA B €r0 NOMELLEHUAX, UK
emy MoryT 6biTb nNpefocTaBneHbl AaHHble KOHTponepa, BblbpaHHble M3 06nacTu
O6nauHoro Cepsuca KoHTponepa, no 3anpocy KoHTposnepa B KOHTEKCTE OKasaHus
MpodeccrmoHanbHbIx Yenyr (Hanpmmep, npu HabnogeHun 3a gelicteuamm KoHtponepa
['shadowing']).

2. MNpoueaypbl 06paboTKM AAHHDIX

O6nauHblit CepBuc. O6paboTunk obecneumBaer ¢yHKUMOHan O6nayHoro Cepsuca,
BK/tOYan Habopbl AaHHbIX, 3arpyaembix U obpabaTbiBaembix KoHTposepom B garta—

LLEHTpPEe TPeTbeil CTOPOHbI.

Ycnyrn Mopaepxku. Cpeactso O6paboTku 3asBOK Ha [oadepskKy, Mcnonb3yemoe

O6paboTuMKkom, pasmellaeTcas B AaTa—LEHTPe W WUCMOMb3yeTca  MepcoHanom
O6pabotuvka Ana Lenell agMUHUCTPUPOBAHWUA 3anABOK Ha MoanepkKy. YaaneHHoe
HabntoaeHue [Shadowing] 3a MNonb3oBaTeNAMM UM NONYYEHUe JOCTYNa K Habopam
[aHHbIX MHbIM 06pa30oMm, Kak YacTb Ycnyr MoaaepKKu, MoryT MMeTb MECTO, TO/IbKO ec/in

3T0 6bI10 ABHBIM 06pa3om 3aTpeboBaHO KoHTponepom.

O6nauHbii CepBuc OHnaH—-obyyeHusa. OHnaiH-obyyeHMe pasmellaetcA B AaTa—
ueHTpe. [laHHOe CPeacTBO OB6yYeHMs MOMKET bbiTb MCMONb30BAHO A1A Mepesaqn

npUrnawweHnin u cepTUOMKaTOB U ANA NOATBEPKAEHUA Y4acTUA B 0ByYeHUU.

MNpodeccuoHanbHble Ycnyru. Bo Bpemsa okasaHua [MpodeccumoHanbHbix Ycnyr ans
BHeApeHUA, KOHPUrypupoBaHUa uan aHanusa ObnayHoro CepsBuca Haw nepcoHan

BMpaBe UMeTb A0CTyN K KnneHTckum JaHHbIm, cogepiKalmm MepcoHanbHble JaHHble.

3. LUenb 06paboTku AaHHbIX

O6nauHblii  cepBuc. O61auYHbIi  CEPBUC NPELOCTABAAET WMHCTPYMEHTbI  aHa/iu3a

NpoLEeccoB HA OCHOBaHWK 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. DataProtection 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 UCNO/Ib3YHTCA, 4yTObbI npegocTtaBsiATb  COOTBETCTBYHOWEMY nUy

VIHd)OpMaLl,MIO (Hanpwmep, nMyo xoteno 6bl noNy4ynTb 3aniaHUpPOBaHHbIE OT"IeTbI). Ecnn
ans
nosib3osartenen 6yp,y1' 3aMeHeHbl nceBaoOHMMaMu.

nepCOHaﬂbeIe [aHHble MUCNoNb3yrTCcA aHa/n3a npoueccos, TO MMEHa

Ycnyru Noppep:kku: Noaaepkka ObnayHoro CepBuca NocpeacTBOM NpefocTaBaeHUs

Ycnyr Mopaepxku ana KoHTponepa.

O6nauHblii CepBuc OHNaliH—-06yYyeHUn: McnonaHeHve U aAMUHUCTPUpOBaHMe Ycayr

O6nauHoro Cepsuca OHNalH—06YyYeHMs.

MpodeccuoHanbHble Yenyru: BHeapeHue, KOHOUTYpUpPOBaHWE U aHaNU3 MPOEKTOB B

oTHoweHun ObnayHoro Cepsuca.

4. Kateropuu AaHHbIX, 06pabaTbiBaembix NO MHCTPYKUMAaM KoHTponepa

NMa, MaeHTUOUKALMOHHBIA HOMep, afdpeca 3/eKTPOHHOW nouyTbl, pabounii agpec,
KOHTaKTHble [JaHHble A1d CBA3U (Hanpmmep, TenedoH, MobUNbHbIN TenedoH,
3/1eKTPOHHasn nhoa), OaHHble XypHana perucrpauum npouecca, MMeHa nosib3osaTenei

13 CUCTEMDI IT/ERP KoHTponepa.
Bonee noapobHble CBEAEHWA UM KaTeropmu AaHHbIX (nomanyﬁcra, yKa)KMTe):

5. Cy6bekTbl gaHHbIX

PaﬁOTHVIKI/I, KAWUEHTbl, MNOCTaBLMKKU, areHTbl WUAU KOHCY/IbTaHTbI KOHTponepa B

3aBMCUMMOCTM OT BMAA NpeaocTaBasemblx YCayr.
6. OrtBeTcTBeHHbIN 3a 3awmTy [laHHbIX cO cTOpoHbl O6pabotumka: Dr. Kraska,

Sebastian; +49 89 1891 7360; skraska@iitr.de

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

8. PaspeweHHble O6paboTunku Ha cybnoapaae

O6paboTunk BnpaBe WCMONb30BaTh cnegyowmx obpabotumkos Ha cybnogpase (B

3aBMCUMOCTY OT BUAA YCIYr COrNACcHO COOTBETCTBYIOLLEMY 3aKasy):

Sub-processor name and Description of processing

location

HaumeHoBaHue n agpec
o6paboTunKa Ha cybnogpsage

OnucaHue 06paboTku

AbsorbLMS Technology Ltd,,
Dublin, Repubilic of Ireland

Hosting of Online Training Cloud

Ab6copb/IMC TekHoNnoaxu /T4, Paameu.l,eHme/xocrthr O6nayHoro

[y6nuH, Upnanackas Pecnybaunka Cepsuca OHNaH—0by4YeHun

Mail.Ru LLC,
Moscow, Russia

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

000 «Meiin.Py»
Mocksa, Poccua

Pasmem,eHme/xocmnr O6nayHoro
Cepsuca 1 06paboTKa AaHHbIX,
npepocTaBieHHbIX KoHTponepom

Xannu®okc UHK., UpBUH.

YnpasneHue Cpegctsom O6paboTku

HappyFox Inc., Irvine, CA,
USA

Operation of the Support
Ticketing Tools

3aABok Ha MNopgpe
KanudopHusa, CLUA ABOK Ha lloaaepxky

our Affiliates (as
applicable):

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

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

Support of the Services through
personnel of such Affiliate.

MNopaepkka okasaHua Yeayr ¢
NOMOLLLbIO NepcoHana AaHHoro
AddunuposanHoro Jinua

Hawwu AddumnnposaHHblie Jinua (B

3aBUCMMOCTU OT KOHKPETHOTO
cnyyan):

CenoHuc bu. Bu. HugepnaHgbl
CenoHuc UHk., CLUA.

CenoHuc K.K., AnoHua

CenoHuc Jita. BennkobputaHus
CenoHuc 1.1.Cn., Kocoso

Cenonuc C U, FTepmanma

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