Subscription Terms for SaaS Products

Standard Support Services. Direct support for the
SaaS Products is limited to contact persons total (not
exceeding the number of Licenses) being employees of
Licensee or Licensee’s affiliates, who are Authorized
End User(s) with Desktop or SaaS Designer, or Builder
licenses (“Product Administrators”), who will collect and
facilitate support requests from Licensee’s SaaS
Products users and interface directly with LLamasoft's
Saa$S Products support contact.

Updates and Maintenance for SaaS Products.
LLamasoft may perform scheduled maintenance for
SaaS Products that will be announced at least one (1)
day in advance; and during such time SaaS Products
will be unavailable to Licensee. LLamasoft may perform
additional unscheduled  updates, repairs  or
maintenance, which may temporarily degrade the
quality of the SaaS Products or result in a partial or
complete outage of the SaaS Products. LLamasoft shall
endeavor to provide notice of such activities, however,
LLamasoft provides no assurance that Licensee will
receive advance notification.

Disclaimers. LICENSEE AGREES THAT THE
OPERATION AND AVAILABILITY OF THE SYSTEMS
USED TO ACCESS AND INTERACT WITH THE
SAAS PRODUCTS, INCLUDING TELEPHONE,
COMPUTER NETWORKS, AND THE INTERNET, OR
TO TRANSMIT INFORMATION, CAN BE
UNPREDICTABLE AND MAY, FROM TIME TO TIME,
INTERFERE WITH OR PREVENT ACCESS TO OR
USE OR OPERATION OF THE SAAS PRODUCTS.
LLAMASOFT SHALL NOT BE LIABLE FOR ANY
SUCH INTERFERENCE WITH OR PREVENTION OF
LICENSEE’S ACCESS TO OR USE OF THE SAAS
PRODUCTS OR THE IMPACT SUCH
INTERFERENCE OR PREVENTION MAY HAVE ON
LICENSEE’S ABILITY TO USE THE SAAS
PRODUCTS. LLAMASOFT SHALL NOT BE
RESPONSIBLE FOR THE DELETION,
CORRUPTION, DESTRUCTION, DAMAGE, LOSS OR
FAILURE TO STORE ANY LICENSEE DATA.

Licensee’s Responsibilities. Licensee shall: (a) notify
LLamasoft immediately of any unauthorized use of any
password or account or any other known or suspected
breach of security; and (b) report to LLamasoft
immediately, and use reasonable efforts to stop
immediately, any copying or distribution of the SaaS
Products that is known or suspected by Licensee.
Licensee shall designate and keep in place a qualified
individual to create user accounts and otherwise
administer Licensee’s use of the SaaS Products (an
“Authorized Administrator”).

Audit. Upon request by Licensee, LLamasoft agrees
to complete, within forty-five (45) days of receipt, an
audit questionnaire provided by Licensee or Licensee's
designee regarding LLamasoft's information security

program. LLamasoft will maintain annual SSAE-16
Type Il audit reports with SOC2 Type Il audit reports on
availability, security, confidentiality, privacy and
processing integrity (the “Audit Reports”) for datacenters
that provide the Services (including storage of any
Licensee data) to Licensee. Upon Licensee’s request,
LLamasoft shall provide Licensee with the Audit Reports
for its review.

Background IP Utilized with SaaS App Builder
Module (“App Module”). Each party will retain all right,
titte and interest in its Intellectual Property Rights
developed prior to or outside of the work done under this
Agreement or any related services agreement
(“Background IP”). “Intellectual Property Rights” means
all rights in patents, trade secrets, copyrights,
trademarks, trade dress, and other intellectual property
rights, including rights that are unregistered, registered,
filed, or applied for, and all rights and forms of protection
of a similar nature that may exist anywhere in the world.

7. Rights Regarding App Module.

e Licensee understands that any application it creates
using the App Module (the “App”) will only function
when used with the App Module and therefore
Licensee, or the applicable third-party customer,
must have a license for the App Module in effect for
it to use the App.

e If the license grant in this Agreement or an Order
Schedule specifies that Licensee has the right to
permit third parties to use the App that Licensee
creates, then Licensee shall not provide to a third
party any App that can be used as a substitute for a
LLamasoft Software product (such as SCG
Desktop, DG Desktop, SCG SaaS, Demand Guru,
etc.). If Licensee creates an App using the App
Module that LLamasoft determines can be used as
substitute for a LLamasoft Software product, in the
exercise of LLamasoft’s reasonable discretion, then
LLamasoft may terminate the applicable App
Module license or prohibit the use of that App with
the App Module.

¢ Nothing in this Agreement will prohibit LLamasoft or
other LLamasoft customers from creating their own
Apps, provided they do not infringe or
misappropriate Licensee’s Background IP.

e Feedback on LLamasoft Software Products.
Licensee’s use of the Software may include
Licensee providing ideas, suggestions or
recommendations regarding the Software, including
but not limited to the App Module (collectively
"Feedback"), and these discussions will not
constitute joint development. LLamasoft is free to
use and incorporate the Feedback without any
payment or other consideration to Licensee, and
Licensee hereby assigns to LLamasoft all right, title
and interest in any Intellectual Property Rights it
may have or obtain in the Feedback.
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Supplier Terms

LLamasoft Software (“Software”) incorporates licenses to third party software provided by IBM (“Supplier
Software”). These terms (“Supplier Terms”) apply specifically to Supplier Software and supersede the
corresponding terms in the agreement pertaining to licensing of the Software (together with these Supplier Terms,
the “Agreement”) between LLamasoft and licensee (“Licensee”) with respect to use of Supplier Software.

Licensee Responsibilities and Restrictions
Licensee: (i) is responsible for all activity occurring under Licensee’s user accounts; (ii) shall ensure that anyone
who uses the Supplier Software under Licensee’s user accounts does so only on behalf of Licensee; and (iii)
shall ensure that all such activity complies with the Agreement and by all applicable local, state, national and
foreign laws, treaties and regulations, including those related to data privacy, international communications, and
the transmission of technical or personal data.

Licensee shall not: (i) use, copy, modify, or distribute the Supplier Software except as expressly permitted in the
this Agreement; (ii) reverse assemble, reverse compile, otherwise translate, or reverse engineer the Supplier
Software, except as expressly permitted by law without the possibility of contractual waiver; (iii) use any of the
Supplier Software's components, files, modules, audio-visual content, or related licensed materials separately
from that Supplier Software; (iv) sublicense, rent, or lease the Supplier Software; (v) remove any copyright notices
or other legends of ownership; or (vi) use the embedded Supplier Software separately from the Software.

If particular Supplier Software is replaced by an update, Licensee shall promptly discontinue use of the replaced
Supplier Software.

Warranty Disclaimers
Supplier makes no warranty of Supplier Software.

To the extent permitted by law, SUPPLIER DISCLAIMS ANY EXPRESS, IMPLIED OR STATUTORY
WARRANTIES OR CONDITIONS, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY,
SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, OR NONINFRINGEMENT.

Limitation of Liability

IN NO EVENT SHALL SUPPLIER BE LIABLE FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL,
SPECIAL, OR PUNITIVE DAMAGES, OR LOST OR IMPUTED PROFITS OR SAVINGS, OR LOST DATA, OR
DAMAGE TO GOODWILL. The collective liability for direct damages of LLamasoft and Supplier is subject to the
limitation of liability in the Agreement. The limitations and exclusions in this Section apply to the full extent they
are not prohibited by applicable law without the possibility of contractual waiver. Nothing in this Section is
intended to exclude or limit any liability that cannot be excluded or limited under the governing law.

General Terms
Supplier retains all right, title and ownership interest in the Supplier Software provided under the Agreement

Supplier will not be responsible for any delay or failure in performance caused by acts of God or any government
or any other cause beyond their reasonable control.

Licensee shall comply with all applicable export and import laws and regulations, including U.S. embargo and
sanctions regulations and prohibitions on export for certain end uses or to certain users.

No party shall bring a legal action, regardless of form, for any claim arising out of or related to this Agreement
more than two years after the cause of action arose; upon the expiration of this time limit, any such claim and all
respective rights related to the claim lapse.

In entering into this Agreement, no party is relying on any representation not specifically stated in this Agreement,
including any representation concerning: (i) the performance or function of the Software, other than as expressly
warranted; (i) the experiences or recommendations of other parties; or (iii) any results or savings that Licensee
may achieve.

In addition to the other restrictions related to assignment in this Agreement, rights under this Agreement may not
be transferred to another party unless that party agrees in writing to the terms of this Agreement.

This Agreement is an agreement between LLamasoft and Licensee, and confers no rights upon any of the parties’
employees, agents, contractors or customers, or upon any other person or entity, except as specifically stated in
this Agreement.
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