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Software Subscription Agreement — Celonis SE

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

2. Agreement and Scope

21

22
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These Terms and an accepted Order are the Agreement between You and Us. The Agreement governs Your use of the
Software and Support Services.

We shall make the Software available to You as a Subscription in accordance with the applicable Order. The Subscription
Fees cover the use of the Software (in accordance with the license granted herein) and the provision of Support Services, as
further described in the Agreement. These Terms do not apply in respect of any additional services such as any installation,
integration, parametrization and/or adaption services related to the Software.

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

31

32

3.3

Following Your acceptance of an Order, We shall make available to You the Software for download by the Order Date; and
this shall be the date the Software is deemed delivered to You (“Delivery Date”). 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 use of
the Software.

In respect of new Releases, delivery shall be deemed completed on the date We make the applicable new Release available
to You by download.

In the event of changes to the rights granted to You pursuant to an applicable Order (e.g. extension of the Subscription Term,
additional metrics, etc.), We shall provide You with a new certificate and will deactivate Your previously issued access key.

4. Support Services

41

4.2

We provide Support Services as part of the Subscription and these Support Services are described in the Support Services
Description which forms part of the Agreement.

We provide Support Services only for the most current Major Release of the Software. To ensure full use of the Support Services,
You are advised to update and maintain Your Subscription to the latest Major Release.

5. Subscription Rights and Scope

51
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5.3

54

We are and remain exclusive owners of all rights (including without limitation the Proprietary Rights) in and to the Software
and Documentation. You are granted a non-exclusive, non-transferable, revocable right to use the Software for the
Subscription Term for Your own and Your Affiliates’ internal purposes (which specifically excludes any analysis of third-party
data and any use of the Software for other companies/organizations is prohibited). 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 use of Software.

Your Subscription 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.

Any additional copies of the Software and other materials We make available to You are only for Your internal backup or
archiving purposes. You will treat the Software and provided materials as Confidential Information and shall undertake all
required activities to ensure that no third party gains any access to the Software or provided materials.

You will not (i) copy, translate, or otherwise modify or produce derivative works of all or parts of the Software, it being
understood that You will be entitled to copy the Documentation and materials accompanying the Software as is reasonably
required for Your internal purposes; (i) use the Software 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
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55

5.6

of the Software; (iv) use all or any part of the Software in order to build a competitive and/or similar product or service; or (v)
determine whether the Software is within the scope of any patent.

You will be liable to us for any damages incurred due to the unauthorized use of the Software, source code, or other materials
provided by Us, including without limitation, any continued use of the Software outside the Subscription Term and any
provision of the Software, source code, or other materials to unauthorized third parties.

We may audit Your use of the Software within the limitations of Your Subscription at Our own cost by providing You with 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 compliance with Your
Subscription. You guarantee that all access rights, documents, information, materials, employees and other required
information will promptly be made available to Us in advance and free of charge to allow Us to conduct the audit. If the audit
reveals that You have used the Software beyond the scope of Your Subscription, You will pay all applicable Subscription Fees
for such overuse in accordance with Our then-current price list together with Our costs associated with the audit, within thirty
(30) days of Our notice. 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

6.2

6.3

6.4

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.

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).

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 Software 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.

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. Customer Datqg; Data Protection

71

7.2

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; (i) the completeness, reliability, accuracy and quality of Customer Data;
(iii) obtaining and maintaining all necessary licenses and consents required to use Customer Data, if any; and (iv) Your
entering of Customer Data into the Software. You acknowledge that (i) We will not be held responsible in any way for any
Proprietary Right or other rights” infringement or violation or the violation of any applicable laws, arising or relating to such
Customer Data and/or communications; and (i) that any Personal Data contained in Customer Data has been collected
and is maintained in compliance with applicable Data Protection Laws.

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. To the extent that We process any such Personal Data in the provision of
the Software or Support Services, the Data Processing Agreement in Annex B shall apply.

8. Term and Termination

81

82

Your Subscription commences on the effective date specified in the Order, but in no event later than the Delivery Date. 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, Your Subscription may only be terminated in accordance with
Section 8.2.

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
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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.

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

On termination of Your Subscription or this Agreement for any reason, You shall cease use of the Software and copies thereof
and, at Your choice, either (i) delete them from all Your equipment and storage media and certify to Us in writing that you
have done so; or (ii) return these items to Us.

9. Limited Warranties

9l

9.2

9.3

9.4

9.5

9.6

9.7

Subject to limitations in this Section, We warrant that the Software and any Releases 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.

We do not warrant any specifications other than those set out in the Documentation, including without limitation statements
made in presentations of the Software, Our public statements or advertising campaigns. Any warranty other than the limited
warranty set out in Section 9.1 must be made in writing and confirmed by Us. You acknowledge and are aware that, in
accordance with the current state of technology, the Software can never be fully error-free, or operate entirely without
interruption.

We particularly do not warrant:

a against problems caused by Your use of the Software with any third-party software, misuse, improper testing,

unauthorized attempts to repair, modifications or customizations to the Software by You or any other cause beyond the
range of the intended use of the Software;

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 practices; or

c that the Software will achieve Your intended results, nor that the Software have been developed to meet Your individual

requirements.

During the Subscription Term, if the Software do not conform with the warranty provided in Section 9.1, We will at Our expense
correct any such non-conformance or provide You with an alternative means of accomplishing the desired performance. If
We cannot reasonably make such correction or substitution, then We may, in Our sole discretion, refund You any prepaid
fees covering the remainder of the Subscription Term for the affected Software and terminate Your use of the affected
Software 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.

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.

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

You agree that Your purchase of the Software is not contingent on the delivery of any future functionality or features, or
dependent on any oral or written public comments, statements or representations We made regarding future functionality
or features.

10. Intellectual Property Indemnity

10.1

10.2

Subject to the Sections 10.3 and 10.4, 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 that Your use of the Software (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 shalll
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.

Subject to Sections 10.3 and 10.4, in the event of an Infringement Claim, We shall, at Our sole option and expense, (i) modify
the infringing Software so that they cease to be infringing without loss of substantial functionality; (i) replace the infringing
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portion of the Software with non-infringing software; or (iii) procure a license to enable You to legally continue using the
Software

If We do not provide You with one of the options above, We may, at Our sole discretion, terminate Your Order for the affected
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