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Huxelerate SDV Performance is licensed for use under an End User Software License
Agreement: HUXELERATE END-USER SOFTWARE LICENSE AGREEMENT

IMPORTANT READ CAREFULLY. THIS IS AN ED USER LICENSE AGREEMENT THAT YOU ARE
REQUIRED TO ACCEPT BEFORE ACCESSING, DOWNLOADING, INSTALLING OR USING THE
SOFTWARE (AS DEFINED BELOW).

CAREFULLY READ ALL THE TERMS AND CONDITIONS OF THIS END USER LICENSE
AGREEMENT BEFORE PROCEEDING WITH THE DOWNLOADING AND/OR INSTALLATION
AND/OR USAGE OF, AND/OR ACCESSING TO THE SOFTWARE. AS THE CASE MAY BE, BY
ACCESING OR USING OR TAKING THE SOFTWARE INTO USE, YOU ACKNOWLEDGE THAT
YOU HAVE REVIEWED AND ACCEPTED THIS END USER LICENSE AGREEMENT, AND AGREE
TO BE BOUND BY THE TERMS OF THIS END USER LICENSE AGREEMENT WITHOUT INK
SIGNATURE AND YOU REPRESENT AND WARRANT THAT: (I) YOU ARE OF LEGAL AGE TO
ENTER INTO A BINDING AGREEMENT AND (ll) IF YOU REPRESENT A COMPANY OR OTHER
LEGAL ENTITY, YOU HAVE THE RIGHT, POWER, AND AUTHORITY TO ENTER INTO THIS END
USER AGCREEMENT ON BEHALF OF SUCH ENTITY AND BIND THE ENTITY TO THESE TERMS.

This End User License Agreement (“Agreement”) is made and entered into by and between
Huxelerate, S.r.l. (hereinafter “Huxelerate” or “Licensor”), having offices at Viale Monza 259,
20126, Italy and you as the end-user of the Software (hereinafter, “Licensee” or “you”). To the
extent of this Agreement “Software” shall mean the SDV Performance Platform identified
above and all the software linked to the platform and/or downloadable from SDV
Performance Platform (if not differently indicated), not including the software source code
and including Third-Party Software in accordance with art. 13 of this Agreement, which is
made available by Huxelerate on its cloud platform (hereinafter “Platform”) and
documentation concerning the permitted use, service and maintenance of the Software and
revisions of such documentation provided by Huxelerate together with or in relation to the
Software whether in physical or electronic form.

License Grant. During the Term (as defined below), subject to the terms and conditions of
this Agreement and the payment of the subscription fee as settled in the Platform,
Huxelerate grants to Licensee, under the following terms and conditions, a personal, non-
exclusive, revocable, non- transferable, non-sublicensable, worldwide, license to use the
Software in compliance with this EULA. The Software may only be used for the purposes of
the Licensee. The Licensee is expressly prohibited from sharing the license with any external
third party unless duly authorized in writing by Huxelerate.

Any user may not, under any circumstances, use the software for reasons other than those
aligned with the interests of the licensee organization.

2. License Restrictions. The Licensee acknowledges that the Software is provided under a
license and not sold, and that the Licensee does not acquire any ownership rights in the
Software. Except as expressly permitted in Section 1, the Licensee may not make, have made,
import, use, copy, reproduce, distribute, display, publish, sell, re-sell, lease, download, install
or sub-license the Software, in whole or in part, except as expressly provided for in this
Agreement. Licensee may not modify, improve, translate, reverse engineer, decompile,
disassemble, or create derivative works of the Software or otherwise attempt to (a) defeat,
avoid, by-pass, remove, deactivate, or otherwise circumvent any software protection
mechanisms in the Software including, without limitation, any such mechanism used to



restrict or control the functionality of the Software, or (b) derive the source code or the
underlying ideas, algorithms, structure, or organization form of the Software. Licensee will
not allow, at any time, including during and after the term of the license, the Software or any
portions or copies thereof in any form to become available to any third parties.

3. Ownership. The Software is protected by Italian and international intellectual property
laws. Except for the license granted under this Agreement, all right, title and interest in and
to the Software (including associated intellectual property rights and, as applicable, any
Maintenance Releases as defined hereinafter) are and will remain vested in Huxelerate or
Huxelerate's affiliated companies or its licensors. Licensee acknowledges that no rights,
license or interest to any Huxelerate's trademarks are granted hereunder. Licensee
acknowledges that unauthorized reproduction or distribution of this Software, or any portion
of it, may result in severe civil and criminal penalties.

4. Upgrades/Updates. Huxelerate may, at its sole discretion, provide updates or upgrades to
the Software (hereinafter the “Maintenance Releases”). In that case, Licensee shall have the
same rights and obligations under such Maintenance Releases as it has for the versions of
the Software initially provided to Licensee hereunder. Licensee recognizes that Huxelerate is
not obligated to provide any Maintenance Releases to, or support for, the Software.
Huxelerate reserves the right to modify, suspend, or discontinue any aspect of the Software
at any time, including the availability of any Software feature, database, or content

5. Data Integrity/Loss. Licensee is responsible for the integrity and availability, including
preventing the loss of data that the Licensee generates, uses, analyzes, manages, or stores
in connection with or through use of this Software, including without limitation,
investigating and implementing industry appropriate policies and procedures regarding the
provision of access to your data, monitoring access and use of your data, conducting routine
backups and archiving of your data, and ensuring the adequacy of anti-malware and IDS
software. Licensee agrees to implement and maintain appropriate security measures to
protect the aforementioned data from unauthorized access, use, or disclosure. Accordingly,
the Licensee agree that Huxelerate is not responsible for any inability to access, loss or
corruption of data as a result of your use of this Software and Huxelerate has no liability to
you in connection with such inability to access, loss or corruption of data. Licensor shall not
be liable for any damages suffered by the Licensee in the event of a cyber-attack on the
Software, Platform, or Huxelerate's infrastructure.

6. Term of License. This Agreement shall be in effect from the acceptance of this Agreement
by Licensee and shall remain in effect until elapse of the subscription term as settled in the
Platform (hereinafter the “Term”). This Agreement will otherwise terminate upon the
conditions set forth in this Agreement, if revoked by Huxelerate, or if Licensee fails to comply
with any term or condition of this Agreement including failure to pay the subscription fee.
Licensee agrees upon termination of this Agreement for any reason to immediately
discontinue use of the Software and return or destroy, at Huxelerate’'s option, any
documentation provided by Huxelerate or upload on the Platform (together with any
authorized copies thereof).

7. Third party trademark. The Company shall not be held liable for any third-party
trademarks, logos, or intellectual property that may appear in connection with the Software.
All such trademarks remain the property of their respective owners, and the use of any third-
party trademarks does not imply endorsement or affiliation with the Company.



8. Limited Warranty.

Except and to the extent expressly provided in the foregoing, the Software and, as applicable
in the Maintenance Releases is provided “AS IS" and Huxelerate expressly disclaims all
warranties and conditions regarding the Software and results generated by the Software.
Huxelerate does not warrant that the functions contained in the Software will meet
licensee's requirement, or that the operation of the software will be error free or
uninterrupted. Huxelerate makes no warranties or representations regarding the accuracy,
reliability, or completeness of any data or information generated by the Software

9 Limitation of Liability.

TO THE EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL HUXELERATE
BE LIABLE UNDER ANY THEORY OF CONTRACT, TORT, STRICT LIABILITY OR OTHER
LEGAL OR EQUITABLE THEORY FOR ANY INDIRECT, CONSEQUENTIAL OR INCIDENTAL
DAMAGES, EVEN IF HUXELERATE HAS BEEN ADVISED OF THE POSSIBILITY THEREOF
INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOST DATA, INTERRUPTION OF
BUSINESS, LOST BUSINESS REVENUE, OTHER ECONOMIC LOSS OR ANY LOSS OF
RECORDED DATA ARISING OUT OF THE USE OF OR INABILITY TO USE THE SOFTWARE.
HUXELERATE'S TOTAL LIABILITY TO THE LICENSEE FOR ANY DAMAGES ARISING OUT
OF OR RELATED TO THIS AGCREEMENT OR THE USE OF THE SOFTWARE SHALL NOT
EXCEED THE AMOUNT PAID BY THE LICENSEE FOR THE SOFTWARE DURING THE
TWELVE (12) MONTHS PRECEDING THE EVENT GIVING RISE TO SUCH LIABILITY.

10. Survival. The limitations of liability and ownership rights of Huxelerate contained herein
and Licensee’s obligations following termination of this Agreement shall survive the
termination of this Agreement for any reason.

11. Governing Law and Jurisdiction. This Agreement shall be governed by and construed
in accordance with the laws of the state of Italy, without regard to its conflicts of laws
principles, and independent of where a suit or action hereunder may be filed. The 1980
United Nations Convention on Contracts for the International Sale of Goods shall not be
applicable to this Agreement or to Software.

Any dispute controversy, claim or dispute (including the validity of this clause 12) between
Huxelerate and the Licensee hereto arising out of or in connection with this Agreement shall
be finally and exclusively settled by the competent court in Milan (Italy).

12. Contact. Any questions regarding legal rights, duties, obligations, or restrictions
associated with the Software hereunder should be directed to Huxelerate S.r.l. Viale Monza
259, 20126 Milano (ltaly) or info@huxelerate.it

13. Third Party Software. This Software includes or may include third party software (“Third
Party Software”). License to use such Third-Party Software provided by Huxelerate to
Licensee herein is subject to Huxelerate and the Licensee’s continued commitment to and
compliance with the respective license terms applicable between Huxelerate and such Third
Party as correspondingly incorporated below under Annex 1. The Agreement accompanying
the Software does not alter any rights or obligations Huxelerate and the Licensee may have
under those Third-Party Software's licenses.



14. Confidentiality. In connection with this Agreement, Huxelerate discloses, gets access
and/or makes available to the Licensee documentation and/or confidential information
related or in connection with the Software (hereinafter the “Confidential Information”).
Ownership and/or any other legitimate rights, title and interest in Confidential Information
remain with Huxelerate; no disclosure herein shall entail transfer of Confidential Information
ownership, any other right, interest or title in Confidential Information or in relation to it.
The Licensee shall keep in strict secrecy all disclosed Confidential Information and shall not,
without the prior written permission of Huxelerate, disclose it to any third party or use it for
any purpose except as otherwise permitted under this Agreement. This obligation shall
survive termination of the Agreement until the Confidential Information becomes public or
generally available for reasons other than violation of this Agreement.

The Licensee shall promptly cease using received Confidential Information upon termination
of EULA or when the Licensee no longer needs Confidential Information in question for this
Agreement’s execution, whichever is earlier.

15. Trade Regulation and Restriction. The Software may be subject to applicable trade
control regulation or restrictions imposed on technology and/or products by any country,
organization or nation, including Huxelerate's country, the United Nations, the European
Union and the United States of America, whose jurisdiction can be extended to or which are
otherwise enforceable against Huxelerate or the Licensee. Both Parties shall comply with all
applicable trade regulations in force from time to time, which may impact their performance
under this Agreement. The Licensee acknowledges that Software and the license under this
Agreement may not be imported or exported, re-exported, transshipped, diverted or
transferred, directly or indirectly, contrary to such regulation or restrictions.

16. Miscellaneous.

Assignment. This Agreement or any part thereof shall not be assigned without a written
agreement of Huxelerate. Any attempted assignment in violation of this provision shall be
null and void.

Entire agreement. The provisions of this Agreement constitute the entire and final
agreement and understanding between Huxelerate and the Licensee with respect to the
Software and license herein.

Amendment. This Agreement may not be modified except by virtue of separate document
in writing attached herein and signed by authorized representatives of both Parties.

Waiver. A waiver by either Party of its rights hereunder shall not be binding, unless contained
in a written document signed by an authorized representative of Party explicitly waiving its
rights. Except as otherwise stated herein, no failure to exercise, or delay in exercising, any
rights, remedy, power or privilege arising from or in connection with this Agreement shall be
construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy,
power or privilege hereunder preclude any other or further exercise thereof or the exercise
of any other right, remedy, power or privilege. A waiver of any term, condition, right or
remedy herein, when duly made by a Party, shall be valid only in the instance for which it is
provided and explicitly referred to, and shall not be deemed a continuing waiver of said
provision, nor shall it be construed as a waiver of any other term, condition, right or remedy
hereof.

Severability. If any provision of this Agreement is declared by any judicial or other competent
authority to be illegal, void or otherwise unenforceable, the remaining provisions of this
Agreement shall remain in full force and valid.

Language. This Agreement is initially prepared, negotiated and agreed in English language.
Shall this Agreement or any part hereof be translated into any other language, in case of any



discrepancy between the English language version and translation, the English version shall
prevail.

No consortium or partnership. Nothing herein shall be deemed to constitute a partnership
between Parties, nor constitute either Party the agent of the other Party for any purpose.

17. Free Trial

Term of Free Trial: Huxelerate may, at its sole discretion, offer a free trial of the Software for
a period of 30 days ("Free Trial Period"). The Free Trial Period will commmence upon the
Licensee's acceptance of this Agreement and activation of the Free Trial. During the Free
Trial Period, Huxelerate grants to Licensee a personal, non-exclusive, revocable, non-
transferable, non-sublicensable, worldwide license to use the Software solely for the purpose
of evaluating the Software's suitability for Licensee's needs. All obligations and restrictions
set forth in this Agreement shall apply during the Free Trial Period. Additionally, Licensee
may not use the Software for any commercial purposes during the Free Trial Period.

Termination of Free Trial: The Free Trial will automatically terminate at the end of the 30-
day period unless Licensee subscribes to a paid license. Upon termination of the Free Trial,
Licensee must immediately discontinue use of the Software and delete any copies of the
Software in Licensee's possession.



