
MASTER SUBSCRIPTION AGREEMENT

THIS AGREEMENT GOVERNS YOUR SUBSCRIPTION TO AND USE OF THE SERVICES.
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1. DEFINITIONS AND INTERPRETATION

1.1. Definitions

“Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common
control with the subject entity. “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” means this Master Subscription Agreement.

“Beta Services” means Our services that are not generally available to customers.

“Documentation” means Our online user guides, documentation, and help and training materials, as
updated from time to time, accessible via Our website or login to the applicable Service.
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“Intellectual Property Rights” means patents, utility models, rights to inventions, copyright and
neighbouring and related rights, moral rights, trade marks and service marks, business names and domain
names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition,
rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality
of, confidential information (including know-how and trade secrets) and all other intellectual property
rights, in each case whether registered or unregistered and including all applications and rights to apply
for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar
or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of
the world.

"Losses" has the meaning as set out in Section 8.1 (Indemnification by Us).

“Malicious Code” means code, files, scripts, agents or programs intended to do harm, including, for
example, viruses, worms, time bombs and Trojan horses.

“Order Form” means an ordering document specifying the Services to be provided hereunder that is
entered into between You and Us or any of Our Affiliates, including any addenda and supplements
thereto. By entering into an Order Form hereunder, an Affiliate agrees to be bound by the terms of this
Agreement as if it were an original party hereto. The Order Form may include or refer to a statement of
work (“SOW”) describing professional Services and deliverables to be provided hereunder.

“Personal Data” means any information relating to an identified or identifiable natural person.

“Portal” means Our web-based platform accessible to Users at the following URL:
https://platform.odaseva.com/CBR, used by Us to provide Services to You.

“SaaS Services” means Our commercially available proprietary cloud-based software solutions (“SaaS
Services”) together with related modifications, enhancements, improvements, updates, documentation and
other related material, both now-existing and as hereafter developed which may be ordered by You and
made accessible to Users through Our Portal. SaaS Services purchased by You (as distinguished from
SaaS Services you receive free of charge) include Our standard support services at no additional cost.

“Services” means the products and services that are ordered by You under an Order Form and made
available by Us, (including SaaS Services) and the Documentation.

“User” means an individual who is authorised by You to use a Service, for whom You have ordered the
Service, and to whom You (or We at Your request) have supplied a user identification and password.
Users may include, for example, Your employees, consultants, contractors and agents.

“We,” “Us” or “Our” means Odaseva.

“You” or “Your” means the Customer and its Affiliates.

“Your Data” means electronic data and information submitted by or for You to the SaaS Services or
collected and processed by or for You using the SaaS Services.

1.2. Interpretation
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In this Agreement, the following rules apply:

(a) a person includes a natural person, corporate or unincorporated body (whether or not having
separate legal personality);

(b) a reference to a statute or statutory provision is a reference to such statute or statutory provision
as amended or re-enacted. A reference to a statute or statutory provision includes any subordinate
legislation made under that statute or statutory provision, as amended or re-enacted;

(c) any phrase introduced by the terms 'including', 'include', 'in particular' or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding those terms;

(d) a reference to writing or written includes emails; and

(e) the Exhibits form part of this Agreement and shall have effect as if set out in full in the body of
this Agreement and any reference to the Agreement includes the Exhibits.

2. OUR RESPONSIBILITIES

2.1. Provision of Services. We will (a) make the Services available to You pursuant to this Agreement
and the applicable Order Forms and SOWs, (b) include Our standard customer support with purchased
SaaS Services, and (c) use commercially reasonable efforts to make the SaaS Services available 24 hours
a day, 7 days per week except for: (i) downtime for maintenance and (ii) any unavailability caused by
force majeure events or circumstances beyond Our reasonable control, including, for example, act of
government, flood, fire, earthquake, civil unrest, act of terror, strike or other labor problem (other than
one involving Our employees).

In this regard, You understand that the access to and performance of the SaaS Services depends in part on
the services of third parties which are necessary for its operation, including -among others- the internet
service provider You selected, Your instance of the Salesforce.com application and other applications You
license or use, and the data storage services provided by the cloud infrastructure provider You selected
and which is set forth on the Order Form, e.g., Amazon Web Services or Microsoft. You specifically
assume the risks of any failure or limitations of service by these third parties.

2.1. Protection of Your Data. We will maintain administrative, physical, and technical
safeguards for protection of the security, confidentiality and integrity of Your Data. Those
safeguards will include, but will not be limited to, measures for preventing access, use,
modification or disclosure of Your Data by Our personnel except (a) to provide the Services to
You and prevent or address related service or technical problems, (b) as compelled by law in
accordance with Section 6.3 (Compelled Disclosure) below, or (c) as You expressly permit in
writing.

2.2. Protection of Personal Data. We will process Personal Data in accordance with the
Data Processing Addendum attached hereto as Exhibit A.
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2.3. Our Personnel. We will be responsible for the performance of Our personnel
(including Our employees and contractors) and their compliance with Our obligations under
this Agreement, except as otherwise specified herein.

2.4. Beta Services. From time to time, We may invite You to try Beta Services at no charge.
You may accept or decline any such trial in Your sole discretion. Beta Services will be clearly
designated as beta, pilot, limited release, developer preview, non-production, evaluation or by a
description of similar import. Beta Services are for evaluation purposes and not for production
use, are not considered “Services” under this Agreement, are not supported, and may be subject
to additional terms. Unless otherwise stated, any Beta Services trial period will expire upon the
earlier of one year from the trial start date or the date that a version of the Beta Services
becomes generally available. We may discontinue Beta Services at any time in Our sole
discretion and may never make them generally available. Subject to Section 9.3, We will have
no liability for any Losses arising out of or in connection with a Beta Service.

3. USE OF SERVICES

3.1. Right of Use. Subject to You purchasing the User subscriptions in accordance
with Section 3.2 (Subscriptions) and Section 4.1 (Fees), the restrictions set out in this Section
3 and the other terms and conditions of this Agreement, We hereby grant to You a
non-exclusive, non-transferable right, without the right to grant sub-licences, to permit the
Users to use the Services and the Documentation during the subscription term solely for Your
internal business operations.

3.2. Subscriptions. Unless otherwise provided in the applicable Order Form, including for
professional Services and deliverables as may be stated in an applicable SOW: (a) Services are
purchased as subscriptions, (b) subscriptions may be added during a subscription term at the
same pricing as the underlying subscription pricing, prorated for the portion of that subscription
term remaining at the time the subscriptions are added, and (c) any added subscriptions will
terminate on the same date as the underlying subscriptions.

3.3. Usage Limits.

(a) SaaS Services are subject to usage limits, including, for example, the quantities specified in Order
Forms. Unless otherwise specified, a quantity in an Order Form refers (a) to volumes of records and
salesforce organizations, and the SaaS Service may not be accessed beyond the number of ordered
volumes and salesforce organizations, (b) to Users, and the SaaS Service may not be accessed by more
than that number of Users; a User’s password may not be shared with any other individual, and a User
identification may be reassigned to a new individual replacing one who no longer requires ongoing use of
the SaaS Services.

(b) If You exceed a contractual usage limit, We will work with You to seek to reduce Your usage so
that it conforms to that limit. If, notwithstanding Our efforts, You are unable or unwilling to abide by a
contractual usage limit, You will execute an Order Form for additional quantities of the applicable
Services promptly upon Our request, and/or pay any invoice for excess usage in accordance with Section
4.2 (Invoicing and Payment).
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3.4. Your Responsibilities. You will (a) be responsible for User’s compliance with this
Agreement, (b) be responsible for the accuracy, quality and legality of Your Data and the means
by which You acquired Your Data, (c) use all reasonable endeavours to prevent unauthorised
access to or use of Services and/or the Documentation, and (d) without affecting Your other
obligations under this Agreement, comply with all applicable laws and regulations with respect
to Your activities under this Agreement.

3.5. Usage Restrictions. You will not, except as may be allowed by any applicable law
which is incapable of exclusion by agreement between the parties: (a) make any Service
available to, or use any Service for the benefit of, anyone other than You or Users, (b) sell,
resell, license, sublicense, distribute, rent or lease any Service, or include any Service in a
service bureau or outsourcing offering, (c) use a Service to store or transmit infringing,
libellous, or otherwise unlawful or tortious material, or to store or transmit material in violation
of third-party privacy rights, (d) use a Service to store or transmit Malicious Code, (e) interfere
with or disrupt the integrity or performance of any Service or third-party data contained therein,
(f) attempt to gain unauthorised access to any Service or its related systems or networks, (g)
permit direct or indirect access to or use of any Service in a way that circumvents a contractual
usage limit, (h) copy a Service or any part, feature, function or user interface thereof, (i) frame
or mirror any part of any Service, other than framing on Your own intranets or otherwise for
Your own internal business purposes or as permitted in the Documentation, (j) access any
Service in order to build a competitive product or service, or (k) reverse engineer any Service.

4. FEES AND PAYMENT FOR SERVICES

4.1. Fees.

(a) In exchange for the SaaS Services, You will pay all fees specified in Order Forms. Except as
otherwise specified herein or in an Order Form, (i) fees are based on SaaS Services purchased and not
actual usage, provided that if actual usage exceeds the amount purchased, You shall pay for the excess
used (ii) except as provided herein or therein, payment obligations are non-cancelable and fees paid are
non-refundable, and (iii) quantities purchased cannot be decreased during the then current subscription
term. Except with respect to excess usage, the fees for the SaaS Services are fixed during the initial term
of the Order Form

(b) Notwithstanding the foregoing, You will pay for the professional Services and deliverables
performed by Us pursuant to a SOW at the fixed fee or at the time-and-materials rate specified in the
applicable SOW, or if no fixed fee or time-and-materials rate is specified in the SOW, at Our standard
rates in effect at the time the SOW is executed. Any amount stated in a time-and-materials SOW is solely
a good-faith estimate for budgeting by You and resource-scheduling purposes by Us and is not a
guarantee that the professional Services will be completed for that amount; the actual amount may be
higher or lower. If the estimated amount is expended, We will continue to provide the professional
Services under the same rates and terms. We will periodically update You on the status of the professional
Services and the fees accrued under the SOW.

4.2. Invoicing and Payment. In order to purchase Services, You will provide Us with a
valid purchase order or alternative document reasonably acceptable to Us. We will invoice You
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in advance and otherwise in accordance with the relevant Order Form. Unless otherwise stated
in the Order Form, invoiced charges are due 30 days from the invoice date. You are responsible
for providing complete and accurate billing and contact information to Us and notifying Us of
any changes to such information.

4.3. Overdue Charges. If any invoiced amount is not received by Us by the due date, then
without limiting Our rights or remedies, those charges may accrue late interest at the rate of 3%
of the outstanding balance per annum, calculated on a daily basis.

4.4. Suspension of Service and Acceleration. If any amount owing by You under this
Agreement for the Services is 30 or more days overdue, We may, without limiting Our other
rights and remedies, accelerate Your unpaid fee obligations under this Agreement so that all
such obligations become immediately due and payable, and suspend the Service to You until
such amounts are paid in full. We will give You at least 10 days’ prior notice that Your account
is overdue, in accordance with Section 11.1 (Manner of Giving Notice), before suspending
Services to You.

4.5. Payment Disputes. We will not exercise Our rights under Section 4.3 (Overdue
Charges) or 4.4 (Suspension of Service and Acceleration) above if You are disputing the
applicable charges reasonably and in good faith and are cooperating diligently to resolve the
dispute.

4.6. Taxes. All amounts and fees stated or referred to in this agreement are exclusive of
value added tax, which shall be added to Our invoice(s) at the appropriate rate.

4.7. Future Functionality. You agree that Your purchases are not contingent on the
delivery of any future functionality or features, or dependent on any oral or written public
comments made by Us regarding future functionality or features.

5. PROPRIETARY RIGHTS AND LICENSES

5.1. Ownership. Nothing in this Agreement shall constitute a transfer of any proprietary
right by Us to You. The Service is protected by patent, copyright and other intellectual property
laws. We, Our licensors and suppliers, own and retain all right, title and interest in and to the
Intellectual Property Rights in the Service and Documentation, and any enhancements,
modifications or derivative works thereof (including those suggested by You).

5.2. Reservation of Rights. We grant You a personal, non-exclusive and limited license to
use the SaaS Service for the duration and pursuant to the terms and conditions specified in the
Order Forms (the "Subscription Term"). All rights not specifically granted to You in this
Agreement are retained by Us. You acknowledge Our, and Our licensors’, proprietary rights in
the Service. We retain all right, title and interest in and to the Service. You acknowledge and
agree that (i) no configuration or deployment of the Service shall affect or diminish Our rights,
title, and interest in and to the Service; and (ii) if You suggest any new features, functionality or
performance for the Service that is subsequently incorporated into the Service, We own and
retain all right, title and interest in and to the Intellectual Property Rights in such suggestions.
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You acknowledge that the Service incorporating such new features, functionality, or
performance shall be Our sole and exclusive property and all such suggestions shall be free
from any confidentiality restrictions that might otherwise be imposed upon Us.

5.3. Your Data. Subject to the limited rights granted by You hereunder, We acquire no
right, title or interest from You or Your licensors under this Agreement in or to Your Data,
including any Intellectual Property Rights therein.

6. CONFIDENTIALITY

6.1. Definition of Confidential Information. “Confidential Information” means all
information disclosed by a party (“Disclosing Party”) to the other party (“Receiving Party”),
whether orally or in writing, that is designated as confidential or that reasonably should be
understood to be confidential given the nature of the information and the circumstances of
disclosure. Your Confidential Information includes Your Data; Our Confidential Information
includes the Services; and Confidential Information of each party includes the terms and
conditions of this Agreement and all Order Forms (including pricing), as well as business and
marketing plans, technology and technical information, product plans and designs, and business
processes disclosed by such party. However, Confidential Information does not include any
information that (i) is or becomes generally known to the public without breach of any
obligation owed to the Disclosing Party, (ii) was known to the Receiving Party prior to its
disclosure by the Disclosing Party without breach of any obligation owed to the Disclosing
Party, (iii) is received from a third party without breach of any obligation owed to the
Disclosing Party, or (iv) was independently developed by the Receiving Party.

6.2. Protection of Confidential Information. The Receiving Party will use the same
degree of care that it uses to protect the confidentiality of its own confidential information of
like kind (but not less than reasonable care). The Receiving Party shall: (i) not to use any
Confidential Information of the Disclosing Party for any purpose outside the scope of this
Agreement, and (ii) except as otherwise authorised by the Disclosing Party in writing, limit
access to Confidential Information of the Disclosing Party to those of its and its Affiliates’
employees and contractors who need that access for purposes consistent with this Agreement
and who have signed confidentiality agreements with the Receiving Party containing
protections not materially less protective of the Confidential Information than those herein.
Neither party will disclose the terms of this Agreement or any Order Form to any third party
other than its Affiliates, legal counsel and accountants without the other party’s prior written
consent, provided that a party that makes any such disclosure to its Affiliate, legal counsel or
accountants will remain responsible for such Affiliate’s, legal counsel’s or accountant’s
compliance with this Section 6.2.

6.3. Compelled Disclosure. The Receiving Party may disclose Confidential Information of
the Disclosing Party to the extent compelled by law to do so, provided the Receiving Party
gives the Disclosing Party prior notice of the compelled disclosure (to the extent legally
permitted) and reasonable assistance, at the Disclosing Party's cost, if the Disclosing Party
wishes to contest the disclosure.
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7. REPRESENTATIONS, WARRANTIES, EXCLUSIVE REMEDIES AND DISCLAIMERS

7.1. Representations. Each party represents that it has validly entered into this Agreement
and has the legal power to do so.

7.2. Our Warranties. We warrant that (a) the Services shall perform substantially in
accordance with the Documentation at all times during the term of this Agreement, and (b) We
will not introduce Malicious Code into Your systems. For any breach of a warranty in this
Section 7.2, Your exclusive remedy shall be as provided in Section 10.3 (Termination) and
Section 10.4 (Refund or Payment upon Termination) below.

7.3. Disclaimers. Except as expressly provided in this Agreement: (i) the Services and
Documentation are provided to You on an "as is" basis, and (ii) all warranties, representations,
conditions and all other terms of any kind whatsoever implied by statute or common law are, to
the fullest extent permitted by applicable law, excluded from this Agreement. We do not
warrant that use of the Service will be uninterrupted or error-free, and You acknowledge that
the Service web site may, from time to time, be temporarily shut down due to routine
maintenance or resolution of errors. Beta Services are provided “as is,” exclusive of any
warranty whatsoever. Each party disclaims all liability and indemnification obligations for any
harm or damages caused by any third party hosting providers.

8. MUTUAL INDEMNIFICATION

8.1. Indemnification by Us. We will indemnify, defend and hold harmless You and Your
Affiliates, officers, directors, and employees against any and all third party claims, demands,
suits, actions, and proceedings (each a "Claim" and collectively, the “Claims”) and all related
liabilities, losses, expenses, damages and costs including reasonable legal fees and expenses
(collectively, the "Losses") made or brought against You by a third party alleging that the
Service or portions of components thereof, or the use thereof in accordance with this
Agreement, infringes, causes the infringement or misappropriates any Intellectual Property
Right of any third party ("Claim Against You"), provided that You (a) promptly give Us written
notice of the Claim Against You, (b) give Us sole control of the defence and settlement of the
Claim Against You (except that We may not settle any Claim Against You without Your prior
written consent, which shall not be unreasonably withheld), and (c) give Us all reasonable
assistance in the defence and settlement of such Claim, at Our expense. If We receive
information about an infringement or misappropriation Claim related to a Service, We may in
Our discretion and at no cost to You (i) modify the Service so that it is no longer infringing or
misappropriating, (ii) obtain a license for Your continued use of that Service in accordance with
this Agreement, or (iii) terminate Your subscriptions for that Service upon 30 days’ written
notice and refund You any prepaid fees covering the remainder of the term of the terminated
subscriptions. The above defence and indemnification obligations do not apply to the extent a
Claim Against You arises from Your breach of this Agreement or the combination of the
Services by You with any of Your own Intellectual Property Rights or the Intellectual Property
Rights of a third party.
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8.2. Indemnification by You. You will indemnify, defend and hold harmless Us and Our
Affiliates, officers, directors, and employees (each an “Odaseva Indemnified Party”) against
any and all Claims and all related Losses made or brought against an Odaseva Indemnified
Party by a third party alleging that Your Data, or Your use of any Service in breach of this
Agreement, infringes or misappropriates such third party’s Intellectual Property Rights or
violates applicable law (a “Claim Against Us”). We will promptly give You written notice of
the Claim Against Us, (b) give You sole control of the defence and settlement of the Claim
Against Us (except that You may not settle any Claim Against Us without Our prior written
consent, which shall not be unreasonably withheld.), and (c) give You all reasonable assistance
in the defence and settlement of such Claim, at Your expense.

8.3. Exclusive Remedy. This Section 8 states the indemnifying party’s sole liability to, and
the indemnified party’s exclusive remedy against, the other party for any type of Claim
described in this Section 8.

9. LIMITATION OF LIABILITY

9.1. Limitation of Liability. Subject to Section 9.3 (Liability that is Not Excluded), the
aggregate liability of each party together with all of its Affiliates in contract, tort (including
negligence or breach of statutory duty), misrepresentation, restitution or otherwise, arising out
of or related to this Agreement shall be limited to the higher of: (i) [£●], and (ii) the total
amount paid or payable by You and Your Affiliates hereunder for the Services giving rise to the
liability in the twelve months preceding the first incident out of which the liability arose. The
foregoing limitation will not limit Your and Your Affiliates’ payment obligations under Section
4 (Fees and Payment for Services) above.

9.2. Exclusion of Consequential and Related Damages. Subject to Section 9.3 (Liability
that is Not Excluded), in no event will either party or its Affiliates be liable whether based on a
claim in contract, tort (including negligence or breach of statutory duty) or otherwise arising out
of, or in relation to, this Agreement any (i) loss of profit, (ii) loss of revenue, (iii) loss of
goodwill, or (iv) any indirect or consequential loss, however arising. .

9.3. Liability that is Not Excluded. Nothing in this Agreement shall limit or exclude either
party's liability for: (i) death or personal injury caused by its negligence, or by the negligence of
its personnel, agents or subcontractors; (ii) fraud or fraudulent misrepresentation; (iii) breach of
the terms implied by section 2 of the Supply of Goods and Services Act 1982 and section 12 of
the Sale of Goods Act 1979; and (iv) any other liability which cannot be limited or excluded by
applicable law.

10. TERM AND TERMINATION

10.1. Term of Agreement. This Agreement commences on the date executed by the parties
and continues until all Order Forms have expired or have been terminated.

10.2. Term of Purchased Subscriptions. The term of each subscription shall be as specified
in the applicable Order Form. Except as otherwise specified in an Order Form, subscriptions
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will automatically renew for additional periods equal to the expiring subscription term or one
year (whichever is shorter), unless either party gives the other notice of non-renewal at least 60
days before the end of the relevant subscription term. The per-unit pricing during any renewal
term will increase by up to 7% above the applicable pricing in the prior term, unless We provide
You notice of different pricing at least 60 days prior to the applicable renewal term. Except as
expressly provided in the applicable Order Form, renewal of promotional or one-time priced
subscriptions will be at Our applicable list price in effect at the time of the applicable renewal.
Notwithstanding anything to the contrary, any renewal in which subscription volume for any
Services has decreased from the prior term will result in re-pricing at renewal without regard to
the prior term’s per-unit pricing.

10.3. Termination. A party may terminate this Agreement for cause (i) upon 30 days written
notice to the other party of a material breach if such breach remains uncured at the expiration of
such period, or (ii) immediately if the other party takes any step or action in connection with its
entering administration, provisional liquidation or any composition or arrangement with its
creditors (other than in relation to a solvent restructuring), applying to court for or obtaining a
moratorium under Part A1 of the Insolvency Act 1986, being wound up (whether voluntarily or
by order of the court, unless for the purpose of a solvent restructuring), having a receiver
appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in
another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction.

10.4. Refund or Payment upon Termination. If this Agreement is terminated by You in
accordance with Section 10.3 (Termination), We will refund You any prepaid fees covering the
remainder of the term of all Order Forms after the effective date of termination. If this
Agreement is terminated by Us in accordance with Section 10.3 (Termination), You will pay
any unpaid fees covering the remainder of the term of all Order Forms. In no event will
termination relieve You of Your obligation to pay any fees payable to Us for the period prior to
the effective date of termination.

10.5. Your Data Portability and Deletion. Upon request by You made within 15 days
before the scheduled date of termination or expiration of this Agreement, We will make Your
Data available to You for download directly on Our Portal before contract termination at no cost
to You. Additionally, if You make the same request to Us within 15 days after the effective date
of termination or expiration of this Agreement, We will reactivate the Portal for a period of 10
days to allow You to download Your Data at no cost to You. Notwithstanding the above, after
15 days following the termination of this Agreement, We will have no obligation to maintain or
provide Your Data, and will thereafter delete or destroy all copies of Your Data in Our systems
or otherwise in Our possession, unless legally prohibited.

10.6. Surviving Provisions. The Sections titled “Fees and Payment for Services,”
“Proprietary Rights and Licenses,” “Confidentiality,” “Disclaimers,” “Mutual Indemnification,”
“Limitation of Liability,” “Refund or Payment upon Termination,” “Your Data Portability and
Deletion,” “Notices, Governing Law and Jurisdiction,” and “General Provisions” will survive
any termination or expiration of this Agreement.
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11. NOTICES, GOVERNING LAW AND JURISDICTION

11.1. Manner of Giving Notice. Except as otherwise specified in this Agreement, all
notices, permissions and approvals hereunder shall be in writing and delivered by personal
delivery or sent by email. A notice shall be deemed to have been given upon: (i) personal
delivery, or (ii) the second business day after sending by confirmed email. You shall send any
notices to Us at such address or email address as may have been notified to You by Us for such
purposes. Billing-related notices to You shall be addressed to the relevant billing contact
designated by You. All other notices to You shall be addressed to the relevant Services system
administrator designated by You. The provisions of this Section 11.1 shall not apply to the
service of any proceedings or other documents in any legal action.

11.2. Governing Law and Jurisdiction.

(a) The construction, validity and performance of this Agreement and all non-contractual obligations
arising from or connected with this Agreement shall be governed by the laws of England.

(b) Each party irrevocably agrees to submit to the exclusive jurisdiction of the courts of England over
any claim or matter arising under or in connection with this Agreement.

12. GENERAL PROVISIONS

12.1. Force Majeure. We shall have no liability to You under this Agreement if We are
prevented from or delayed in performing Our obligations under this Agreement, or from
carrying on Our business, or for any interruption of the Services, by acts, events, omissions or
accidents beyond Our reasonable control, including, strikes, lock-outs or other industrial
disputes (whether involving Our workforce or any other party), failure of a utility service or
transport or telecommunications network, act of God, war, riot, pandemic or epidemic, civil
commotion, malicious damage, compliance with any law or governmental order, rule,
regulation or direction, accident, breakdown of plant or machinery, fire, flood, storm or default
of suppliers or sub-contractors, provided that You are notified of such an event and its expected
duration.

12.2. Export Compliance. The Services, other technology We make available, and
derivatives thereof may be subject to export laws and regulations of the United States and other
jurisdictions. Each party represents that it is not named on any U.S. government denied-party
list. You shall not permit Users to access or use any Service in a U.S.-embargoed country
(currently Cuba, Iran, North Korea, Sudan or Syria) or in violation of any U.S. export law or
regulation.

12.3. Anti-Corruption. Each party agrees and undertakes to the other that in connection
with this Agreement and the provision of Services contemplated by this Agreement, they will
each respectively comply with anti-bribery and anti-corruption laws including the Bribery Act
2010. You have not received or been offered any illegal or improper bribe, kickback, payment,
gift, or thing of value from any of Our employees or agents in connection with this Agreement.
Reasonable gifts and entertainment provided in the ordinary course of business do not violate
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the above restriction. If You learn of any violation of the above restriction, You will use
reasonable efforts to promptly notify Our Legal Department.

12.4. Entire Agreement and Order of Precedence. This Agreement is the entire agreement
between You and Us regarding Your use of Services and supersedes all prior and
contemporaneous agreements, proposals or representations, written or oral, concerning its
subject matter. No representation, undertaking or promise shall be taken to have been given or
be implied from anything said or written in negotiations between the parties prior to this
Agreement except as expressly stated in this Agreement. Neither party shall have any remedy in
respect of any untrue statement made by the other upon which that party relied in entering into
this Agreement (unless such untrue statement was made fraudulently). Without prejudice to the
foregoing, the only remedy available to a party in respect of a breach of any representation
which is incorporated into this Agreement shall be for breach of contract. No modification,
amendment, or waiver of any provision of this Agreement will be effective unless in writing
and signed by both parties. The parties agree that any term or condition stated in Your purchase
order or in any other of Your order documentation (excluding Order Forms) shall not be binding
on Us. In the event of any conflict or inconsistency among the following documents, the order
of precedence shall be: (1) the applicable Order Form, (2) this Agreement, and (3) the
Documentation.

12.5. Assignment. Neither party may assign any of its rights or obligations hereunder,
whether by operation of law or otherwise, without the other party’s prior written consent (not to
be unreasonably withheld); provided, however, either party may assign this Agreement in its
entirety (including all Order Forms), without the other party’s consent to its Affiliate or in
connection with a merger, acquisition, corporate reorganisation, or sale of all or substantially all
of its assets. Notwithstanding the foregoing, if a party is acquired by, sells substantially all of its
assets to, or undergoes a change of control in favour of, a direct competitor of the other party,
then such other party may terminate this Agreement upon written notice. In the event of such a
termination, We will refund to You any prepaid fees covering the remainder of the term of all
subscriptions. Subject to the foregoing, this Agreement will bind and inure to the benefit of the
parties, their respective successors and permitted assigns.

12.6. Relationship of the Parties. This Agreement does not create a partnership, franchise,
joint venture, agency, fiduciary or employment relationship between the parties. A party has no
authority to bind, to contract in the name of or to create a liability for the other party in any way
or for any purpose and neither party shall hold itself out as having authority to do the same.

12.7. Waiver. No failure or delay by either party in exercising any right under this
Agreement will constitute a waiver of that right.

12.8. Severability. If any provision or part-provision of this Agreement is or becomes
invalid, illegal or unenforceable, it shall be deemed deleted, and the remaining provisions of
this Agreement will remain in effect.

12.9. Third Party Rights. Unless it expressly states otherwise, this Agreement does not
confer any rights on any person or party (other than the parties to this Agreement and, where
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applicable, their successors and permitted assigns) pursuant to the Contracts (Rights of Third
Parties) Act 1999.

12.10. Counterparts. This Agreement may be executed in counterparts, each of which shall
be an original but all of which shall constitute one instrument.

IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to be duly executed
and delivered as of the date first written above.
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EXHIBIT A

DATA PROCESSING ADDENDUM

(REVISED March 2023)

This Data Processing Addendum (“DPA”) forms part of the Master Subscription Agreement (“MSA”) or other written or

electronic contract with Odaseva (such as an Order Form, an Evaluation Agreement, End-User License Agreement or any valid

amendment thereto) regarding access and use of Odaseva’s SaaS Services (including associated Odaseva offline or mobile

components) (the “Agreement”) and reflects the mutual agreement of the parties to the Agreement (“Contracting Parties”)

regarding the Processing of Personal Data submitted to the SaaS Services in accordance with the terms of the Agreement.

Capitalized terms not otherwise defined in this DPA will have the respective meanings assigned to them in the applicable

Agreement. In case of any conflict or inconsistency with the terms of the Agreement and except when expressly stipulated

otherwise, this DPA will take precedence over the terms of the Agreement to the extent of such conflict or inconsistency.

If this DPA has been pre-signed on behalf of Odaseva, it shall become effective between Odaseva and the Counterparty to this

DPA (the “Parties”) on the date of its countersignature by the Counterparty. Otherwise, this DPA becomes effective upon its

incorporation into the Agreement by mutual agreement of the Contracting Parties and as expressly evidenced in the

Agreement. Odaseva may update the provisions of this DPA from time to time. The “Revised” date at the top of this DPA

identifies the most recent update which supersedes and replaces the prior version between the Contracting Parties, provided

that Odaseva has provided the Counterparty to this DPA with written notice of the update and Odaseva has not received a

written objection to such update within ten (10) business days. Once effective, the term of this DPA shall be coterminous with

the Agreement.

1. PARTIES TO THIS DPA

This DPA becomes effective between the Contracting Parties when first incorporated into the Agreement by reference ("DPA

Effective Date").  The parties to this DPA shall be the same as the Contracting Parties to the Agreement.

If the countersigned entity to this DPA (“Counterparty”) is a party to the Agreement, this DPA is an addendum to and forms

part of the Agreement. In such case, the Odaseva entity that is party to the Agreement is party to this DPA.

If the Counterparty to this DPA has executed an Order Form with Odaseva or its Affiliate pursuant to a MSA, but is not itself a

party to the MSA, this DPA is an addendum to that Order Form (and renewals thereof) and the Odaseva entity that is party to

such Order Form is party to this DPA, for the purposes of this DPA.

If the Counterparty to this DPA is not a party to an Agreement, this DPA is not valid and is not legally binding. Such entity

should request that the Counterparty who is a party to the Agreement executes this DPA.

If the Counterparty to this DPA is not a party to an Agreement directly with Odaseva, but indirectly via an authorized reseller

of Odaseva’s SaaS Services, this DPA is not valid and is not legally binding. Such entity should contact the authorized reseller

to discuss whether any amendment to its agreement with that reseller may be required.

2. SCOPE OF THIS DPA
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Odaseva has agreed to enter into this DPA with the Counterparty based on the Counterparty’s belief that the data provided to

the SaaS Services by the Counterparty and/or its Authorized Users (“Principal Data”) may include Personal Data or Personal

Information.

If and to the extent Odaseva processes Principal Data containing Personal Data from a Counterparty’s Affiliate entity, the

Counterparty is entering into this DPA on behalf of itself and its Affiliates to the extent required under applicable Data

Protection Laws and Regulations. For purposes of this DPA only, and except where indicated otherwise, the term

“Counterparty” shall include any relevant Affiliates of the Counterparty.

This DPA specifies the obligations and rights of the Contracting Parties under applicable Data Protection Laws and Regulations

in connection with the Processing of Personal Data included in the Principal Data, lawfully collected and provided to the SaaS

Services by the Counterparty and/or its Authorized Users. This DPA does not apply to the obligations of the Contracting

Parties with respect to Personal Data not provided to the SaaS Services.

Upon entering into this DPA and where appropriate, the Contracting Parties shall be deemed to have signed and accepted the

Standard Contractual Clauses incorporated herein by references.

3. ROLES AND RESPONSIBILITIES

Odaseva shall undertake as “Processor” a data Processing service on behalf of the Counterparty solely in connection with

Odaseva’s provision of SaaS Services to Counterparty under the terms of the Agreement. Odaseva shall process the Principal

Data exclusively on behalf of and in accordance with the instructions of the Counterparty.

Within the scope of this DPA, the Counterparty shall as a “Controller” (or a "business" as defined under the CCPA) be solely

responsible for compliance with the statutory provisions of the applicable Data Protection Laws and Regulations, in particular

for the legality of the Personal Data provided to the SaaS Services as well as for the legality of the data Processing including

any applicable requirement to provide notice to Data Subjects of the use of Odaseva as Processor (including where

Counterparty is also a Processor, by ensuring that the ultimate Controller does so). For the avoidance of doubt, the

Counterparty's instructions for the Processing of Personal Data shall comply with all applicable Data Protection Laws and

Regulations. The Counterparty has sole responsibility for the accuracy, quality, and legality of Personal Data and the means by

which the Counterparty acquired Personal Data. The Counterparty specifically declares and guarantees that its use of the

SaaS Services will not violate the rights of any Data Subject, including those who have opted-out of sales or other uses or

disclosures of their Personal Data, to the extent applicable under Data Protection Laws and Regulations.

4. PROCESSING OF PERSONAL DATA

4.1 Odaseva’s Processing of Personal Data. Odaseva shall only access and Process Personal Data on behalf of and in

accordance with Counterparty’s documented instructions for the following purposes: (i) Processing in accordance with the

Agreement; (ii) Processing initiated by Counterparty or its Authorized Users in their use of the SaaS Services; and (iii)

Processing to comply with other documented reasonable instructions provided by Counterparty (e.g., via email) where such

instructions are consistent with the terms of the Agreement and with the Data Protection Laws and Regulations. Odaseva will

alert the Counterparty if it reasonably believes that such instructions violate said Data Protection Laws and Regulations.

4.2 Details of the Processing. The subject-matter of Processing of Personal Data by Odaseva is the performance of the

SaaS Services pursuant to the Agreement. The duration of the Processing, the nature and purpose of the Processing, the
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types of Personal Data and categories of Data Subjects Processed under this DPA are further specified in Schedule 2 (Details

of the Processing) to this DPA.

5. PERSONAL DATA INQUIRIES AND REQUESTS

Data Subject Request. Odaseva shall, to the extent legally permitted, promptly notify Counterparty if it receives a request

from a Data Subject (or from a "consumer" as defined in the CCPA) to access, correct, restrict the use of, opt out of the sale or

sharing of, or delete that person’s Personal Data or if a Data Subject objects to the Processing thereof (“Data Subject

Request”). Odaseva shall not respond to a Data Subject Request without Counterparty’s prior written consent except to

confirm that such request relates to Counterparty to which Counterparty hereby agrees. To the extent that Odaseva has the

technical ability to address a Data Subject Request, and to the extent Odaseva is legally permitted to do so, and provided that

such Data Subject Request is exercised in accordance with Data Protection Laws and Regulations, Odaseva shall upon

Counterparty’s request provide commercially reasonable assistance to facilitate addressing such Data Subject Request. To the

extent legally permitted, Counterparty shall be responsible for any costs arising from Odaseva’s provision of such assistance.

6. ODASEVA PERSONNEL

6.1 Confidentiality. Odaseva shall ensure that its personnel engaged in the Processing of Personal Data are informed of

the confidential nature of the Personal Data, have received appropriate training on their responsibilities and have executed

written confidentiality agreements.

6.2 Reliability. Odaseva shall take commercially reasonable steps to ensure the reliability of any Odaseva personnel

engaged in the Processing of Personal Data.

6.3 Limitation of Access. Odaseva shall ensure that Odaseva’s access to Personal Data is limited to those personnel

performing the SaaS Services in accordance with the Agreement.

7. SUB-PROCESSORS

7.1 Appointment of Sub-processors. Counterparty acknowledges and agrees that (a) Odaseva’s Affiliates may be

retained as Sub-processors; and (b) Odaseva and Odaseva’s Affiliates respectively may engage third-party Sub-processors in

connection with the provision of the SaaS Services. Odaseva or an Odaseva Affiliate has entered into a written agreement

with each Sub-processor, including Amazon Web Services and salesforce.com, containing data protection obligations not less

protective than those in this DPA with respect to the protection of Principal Data to the extent applicable to the nature of the

SaaS Services provided by such Sub-processor.

7.2 Listing Sub-processors. The identity and country of location of Sub-processors are detailed in the then-current list

Counterparty may request from Odaseva in writing. Odaseva may update its list of Sub-processors from time to time,

provided that Odaseva has provided written notice of the update and has not received a written objection to such updates

within ten (10) business days. In the event Counterparty objects to a new Sub-processor, Odaseva will use reasonable efforts

to make available to Counterparty a change in the SaaS Services or recommend a commercially reasonable change to the

Counterparty’s configuration or use of the SaaS Services to avoid Processing of Personal Data by the objected-to new

Sub-processor without unreasonably burdening Counterparty. If Odaseva is unable to make available such change within a

reasonable period of time, which shall not exceed thirty (30) days, Counterparty may terminate the applicable Agreement

with respect only to those SaaS Services which cannot be provided by Odaseva without the use of the objected-to new
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Sub-processor by providing written notice to Odaseva. Odaseva will refund Counterparty any prepaid fees covering the

remainder of the term of such Agreement following the effective date of termination with respect to such terminated SaaS

Services, without imposing a penalty for such termination on Counterparty.

7.3 Liability. Odaseva shall be liable for the acts and omissions of its Sub-processors to the same extent Odaseva would

be liable if performing the services of each Sub-processor directly under the terms of this DPA, except as otherwise set forth

in the Agreement.

8. SECURITY

Controls for the Protection of Principal Data. Odaseva shall maintain the appropriate technical and organizational measures

described in Schedule 2 for protection of the security (including protection against unauthorized or unlawful Processing and

against accidental or unlawful destruction, loss or alteration or damage, unauthorized disclosure of, or access to, Personal

Data), confidentiality and integrity of Personal Data.

9. AUTHORIZED AFFILIATES

9.1 Contractual Relationship. The Contracting Parties acknowledge and agree that, in the event the Counterparty enters

into the DPA on behalf of itself and, as applicable, in the name and on behalf of its Authorized Affiliates, thereby establishing

a separate DPA between Odaseva and each such Authorized Affiliate subject to the provisions of the Agreement and this

Section 9 and Section 10. Each Authorized Affiliate agrees to be bound by the obligations under this DPA and, to the extent

applicable, the Agreement. For the avoidance of doubt, an Authorized Affiliate is not and does not become a party to the

Agreement, and is only a party to the DPA. All access to and use of the SaaS Services by Authorized Affiliates must comply

with the terms and conditions of the Agreement and any violation of the terms and conditions of the Agreement by an

Authorized Affiliate shall be deemed a violation by Counterparty.

9.2 Communication. The Counterparty which is identified as a signatory to the Agreement shall coordinate all

communication with Odaseva under this DPA on behalf of itself and its Affiliates.

9.3 Rights of Authorized Affiliates. Where an Authorized Affiliate becomes a party to the DPA with Odaseva, it shall to

the extent required under applicable Data Protection Laws and Regulations be entitled to exercise the rights and seek

remedies under this DPA, subject to the following:

9.3.1 Except where applicable Data Protection Laws and Regulations require the Authorized Affiliate to exercise a right or

seek any remedy under this DPA against Odaseva directly by itself, the Contracting Parties agree that (i) solely the

Counterparty that is a party to the Agreement shall exercise any such right or seek any such remedy on behalf of the

Authorized Affiliate, and (ii) the Counterparty that is a party to the Agreement shall exercise any such rights under

this DPA not separately for each Authorized Affiliate individually but in a combined manner for all of its Authorized

Affiliates together (as set forth, for example, in Section 9.3.2, below).

9.3.2 The Contracting Parties agree that the Counterparty that is a party to the Agreement shall, when carrying out an

on-site audit of the procedures relevant to the protection of Personal Data, take all reasonable measures to limit any

impact on Odaseva and its Sub-processors by combining, to the extent reasonably possible, several audit requests

carried out on behalf of different Authorized Affiliates in one single audit.
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10. LIMITATION OF LIABILITY

10.1 Each Contracting Party’s and all of its Affiliates’ liability, taken together in the aggregate, arising out of or related to

this DPA, and all DPAs between Authorized Affiliates and Odaseva, whether in contract, tort or under any other theory of

liability, is subject to the ‘Limitation of Liability’ section of the Agreement which shall have precedence over any contradicting

terms of this DPA and of the Standard Contractual Clauses, and any reference in such section to the liability of a party means

the aggregate liability of that party and all of its Affiliates under the Agreement and all DPAs together.

10.2 For the avoidance of doubt, Odaseva’s and its Affiliates’ total liability for all claims from the Counterparty and all of

its Authorized Affiliates arising out of or related to the Agreement and each DPA shall apply in the aggregate for all claims

under both the Agreement and all DPAs established under this Agreement, including by Counterparty and all Authorized

Affiliates, and, in particular, shall not be understood to apply individually and severally to Counterparty and/or to any

Authorized Affiliate that is a contractual party to any such DPA.

11. ADDITIONAL PROVISIONS FOR CALIFORNIA PERSONAL INFORMATION

11.1 Scope. This 'Additional Provisions for California Personal Information' section of the DPA will apply only with respect

to Personal Information of California residents, as regulated by the CCPA.

11.2 Roles of the Contracting Parties. When Processing Personal Information hereunder, the Contracting Parties

acknowledge and agree that Counterparty has the role of a Business and Odaseva has the role of a Service Provider, as

defined in the CCPA.

11.3 Service Provider's Responsibilities. The Contracting Parties agree that Odaseva, in its role as a Service Provider, will

process the Personal Information contained in Principal Data strictly for the purpose of performing the SaaS Services under

the Agreement and this DPA (the "Business Purpose") or as otherwise permitted by the CCPA. Odaseva will comply with its

applicable obligations under the CCPA and will provide the same level of protection as required under the CCPA. Odaseva

agrees not to (i) sell or share any Personal Information, as the terms “sell” and “share” are defined in the CCPA; (ii) retain, use

or disclose Personal Information outside of the express Business Purpose stated in the Agreement; or (iii) combine the

Counterparty's Personal Information processed by Odaseva with any other Personal Information Service Provider receives

from, or on behalf of, another person or collects from its own, independent consumer interaction if and to the extent such

combination would be inconsistent with limitations on Service Providers under the CCPA. Odaseva will inform Counterparty,

promptly without undue delay, if Odaseva cannot comply with its obligations as a Service Provider to Counterparty as

required under the CCPA.

11.4 Counterparty’s Responsibilities. Counterparties may: (1) take reasonable and appropriate steps agreed upon by the

Contracting Parties to help ensure that Odaseva Processes Personal Information in a manner consistent with Counterparty’s

CCPA obligations; and (2) upon notice, take reasonable and appropriate steps agreed upon by the Contracting Parties to stop

and remediate unauthorized Processing of Personal Information by Odaseva.

11.5 Additional Provisions of this DPA applicable to Personal Information. All provisions of this DPA which apply to

Personal Data shall also apply to Personal Information. Notwithstanding the above, Sections 12.2, and 12.5 do not apply in

connection with Personal Information processed under this DPA.

12. ADDITIONAL PROVISIONS FOR EEA PERSONAL DATA
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12.1 GDPR. To the extent that the GDPR is applicable to any Personal Data within the Principal Data, Odaseva will Process

Personal Data in accordance with the GDPR requirements directly applicable to Odaseva's provision of its SaaS Services.

12.2 Assistance. Upon the Counterparty’s request, Odaseva shall provide Counterparty with reasonable cooperation and

assistance needed to demonstrate the Contracting Parties’ compliance with GDPR and/or to fulfil its obligation under the

GDPR to carry out a data protection impact assessment related to the Counterparty or its Authorized Users’ use of the SaaS

Services, to the extent the Counterparty does not otherwise have access to the relevant information, and to the extent such

information is available to Odaseva. Odaseva shall provide reasonable assistance to the Counterparty in the cooperation or

prior consultation with the Supervisory Authority in the performance of its tasks relating to this Section 12.2, to the extent

required under the GDPR.

12.3 Incidents. Odaseva maintains the security incident management policies and procedures specified in Schedule 2 and

shall notify the Counterparty without undue delay after becoming aware of the accidental or unlawful destruction, loss,

alteration, unauthorized disclosure of, or access to Principal Data, including Personal Data, transmitted, stored or otherwise

Processed by Odaseva or its Sub-processors of which Odaseva becomes aware (a “Principal Data Incident”). Odaseva shall

make reasonable efforts to identify the cause of such Principal Data Incident and take those steps as Odaseva deems

necessary and reasonable in order to remediate the cause of such a Principal Data Incident to the extent the remediation is

within Odaseva’s reasonable control. The obligations herein shall not apply to Principal Data Incidents or other data security

incidents that are caused by the Counterparty or its Authorized Users.

12.4 Transfer mechanisms for data transfers. Subject to the additional terms in Schedule 1, the Standard Contractual

Clauses will apply to any transfers of Personal Data under this DPA from the European Union, the European Economic Area

and/or their member states, Switzerland and the United Kingdom to countries which do not ensure an adequate level of data

protection within the meaning of all applicable European, Swiss and/or UK Data Protections Laws and Regulations, and orders

of governmental authorities of the foregoing territories, to the extent such transfers are subject to such applicable Data

Protections Laws and Regulations.

12.5 Return and deletion of Principal Data. Upon request by the Counterparty made before the scheduled date of

termination or expiration of the Agreement, Odaseva will make the Principal Data available for download by the Counterparty

directly on the Odaseva portal before contract termination at no cost to the Counterparty. Additionally, if the Counterparty

makes the same request to Odaseva within thirty (30) days after the effective date of termination or expiration of this

Agreement, Odaseva will reactivate the portal for a period of thirty (30) days to allow the Counterparty to download the

Principal Data, all at no cost to the Counterparty. Notwithstanding the above, after thirty (30) days following the termination

of the Agreement, Odaseva will have no obligation to maintain or provide the Principal Data, and will thereafter delete or

destroy all copies of the Principal Data in its systems or otherwise in its possession, to the extent allowed by Data Protection

Laws and Regulations.

13. GENERAL PROVISIONS

13.1 Severability. If any individual provisions of this DPA are determined to be invalid or unenforceable, the validity and

enforceability of the other provisions of this DPA will not be affected.

13.2 Governing Law. This DPA will be governed by and construed in accordance with the choice of law provision in the

Agreement, unless otherwise required by Data Protection Laws and Regulations or the Standard Contractual Clauses.
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14. DEFINITIONS

“Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control with the subject

entity. “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.

“Authorized Affiliate” means any of Counterparty’s Affiliate(s) which is permitted to use the SaaS Services pursuant to the

Agreement between the Contracting Parties, but has not signed its own Agreement with Odaseva and is not a "Counterparty"

as defined under the Agreement.

"CCPA" means the California Consumer Privacy Act, Cal. Civ. Code  1798.100 et seq., and its implementing regulations,

inclusive of the California Privacy Rights Act (“CCPA”), as may be amended from time to time.

“Controller” means the entity which determines the purposes and means of the Processing of Personal Data.

“Counterparty” means the business entity authorized to receive SaaS Services from Odaseva under the Agreement and which

has entered into this DPA with the Odaseva entity in accordance with the provisions set forth herein.

“Data Protection Laws and Regulations” means all applicable laws and regulations applicable to the Processing of Personal

Data under the Agreement.

“Data Subject” means the identified or identifiable person to whom Personal Data relates.

“EEA” is the European Economic Area, an extension of the internal market of the European Union to three (3) countries

beyond the European Union Member States, i.e.: Iceland, Lichtenstein and Norway.

"GDPR" means the Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the

protection of natural persons with regard to the processing of personal data and on the free movement of such data, and

repealing Directive 95/46/EC (General Data Protection Regulation).

“Odaseva” means the Odaseva entity which is a party to this DPA.

“Odaseva Group” means Odaseva and its Affiliates engaged in the Processing of Personal Data.

“Personal Data” means any information relating to an identified or identifiable natural person.

“Personal information” means, with respect to the CCPA, information that identifies, relates to, describes, is reasonably

capable of being associated with, or could reasonably be linked, directly or indirectly, with a particular consumer or

household.

“Principal Data” means the data provided to the SaaS Services by the Counterparty and/or its Authorized Users.

“Process” or “Processing” means any operation or set of operations which is performed upon Personal Data, whether or not

by automatic means, such as collection, recording, organization, structuring, storage, adaptation or alteration, retrieval,

consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination,

restriction, erasure or destruction.

“Processor” means the entity which Processes Personal Data on behalf of the Controller.
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“SaaS Services” means the hosted services which the Counterparty may access and use under the terms of the Agreement

and that are made available by Odaseva online via the applicable login page currently located at www.odaseva.com and other

web pages designated by the Odaseva party to this DPA. The term SaaS Services excludes any other services which Odaseva

may make commercially available (such as beta versions) to the Counterparty nor does it include consulting services, or

customer support services.

“Service Provider” has the meaning set forth in Section 1798.140 of the CCPA.

“Standard Contractual Clauses” or “SCCs” means the “Controller to Processor” module of the Standard Contractual Clauses

for the transfer of personal data to third countries, inclusive of any additional terms contained in Schedule 1 ("International

Transfer Mechanisms") applicable to certain transfers, hereby incorporated into this DPA by reference and entered into by the

Contracting Parties, upon the DPA Effective Date. Where the GDPR applies, the Standard Contractual Clauses are those

clauses annexed to European Commission Implementing Decision (EU) 2021/914 of 4 June 2021, available at:

https://eur-lex.europa.eu/legal-content/EN/TXT/HTML/?uri=CELEX:32021D0914&from=EN ("EU-SCCs"). Where the UK Data

Protection Laws apply, the Standard Contractual Clauses shall be pursuant to UK Data Protection Laws as reflected in

Schedule 1 of this DPA ("UK-SCCs"). Where the Swiss Data Protection Laws apply the Standard Contractual Clauses shall be

pursuant to Swiss Data Protection Laws as reflected in Schedule 1 of this DPA ("Swiss-SCCs").

“Sub-processor” means any Processor engaged by Odaseva or a member of the Odaseva Group to Process Principal Data

including Personal Data or Personal Information.

"Swiss Data Protection Laws" means all applicable data protection and privacy laws in force from time to time in Switzerland,

including the Swiss Federal Data Protection Act 1992, as amended or replaced from time to time, such as by the Swiss Federal

Data Protection Act 2020, when in force and applicable.

“UK Data Protection Laws” means any Data Protection Law in force in the United Kingdom from time to time, including the

UK General Data Protection Regulation and the other applicable Data Protection Laws of the United Kingdom.
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SCHEDULE 1 - TRANSFER MECHANISMS FOR EUROPEAN DATA TRANSFERS - ADDITIONAL TERMS FOR
STANDARD CONTRACTUAL CLAUSES

1. Cross Border Data Transfer Mechanisms.

1.1. UK International Data Transfer Agreement (“IDTA”) and UK International Data Transfer Addendum (“UK

Addendum”). The parties agree that the IDTA and the UK Addendum will apply to Personal Data that is transferred

via the Services from the United Kingdom, either directly or via onward transfer, to any country or recipient

outside of the United Kingdom that is not recognized by the competent United Kingdom regulatory authority or

governmental body for the United Kingdom as providing an adequate level of protection for Personal Data. For

data transfers from the United Kingdom that are subject to the IDTA and the UK Addendum, the IDTA and the UK

Addendum will be deemed entered into (and incorporated into this Addendum by this reference). The competent

supervisory authority in Annex I.C under Clause 13 shall be the UK Information Commissioner's Office.

1.2. 2021 Standard Contractual Clauses. The parties agree that the 2021 SCCs will apply to Personal Data that is

transferred via the Services from the European Economic Area, Switzerland or Israel, either directly or via onward

transfer, to any country or recipient outside the EEA or Switzerland that is not recognized by the European

Commission (or, in the case of transfers from Switzerland, the competent authority for Switzerland) as providing an

adequate level of protection for Personal Data. For data transfers from the EEA that are subject to the 2021 SCCs,

the 2021 SCCs will be deemed entered into (and incorporated into this Addendum by this reference) and

completed as follows:

a) Module Two (Controller to Processor) of the 2021 Standard Contractual Clauses will apply where

Counterparty is a Controller of Personal Data and Odaseva is Processing such Personal Data.

b) Module Three (Processor to Processor) of the 2021 Standard Contractual Clauses will apply where

Counterparty is a Processor of Personal Data and Odaseva is Processing such Personal Data.

c) For each Module, the following options apply:

(i) in Clause 7 of the 2021 SCCs, the optional docking clause will not apply;

(ii) in Clause 9(a) of the 2021 SCCs, Option 2 will apply and the time period for prior notice of Sub-processor

changes will be as set forth in Section 8.2 of this Addendum;

(iii) in Clause 11 of the 2021 SCCs, the optional language will not apply;

(iv) in Clause 17 (Option 1), the 2021 SCCs will be governed by Irish law;

(v) in Clause 18(b) of the 2021 SCCs, disputes will be resolved before the courts of the Republic of Ireland.

1.3 FOR TRANSFERS SUBJECT TO THE PRIVACY LAWS OF SWITZERLAND

Transfers of Personal Data under this DPA which are subject to the Federal Data Protection Act of Switzerland (“FADP”) to

a data importer located outside Switzerland or the EEA and which is not covered by the list published by the Federal Data

Protection and Information Commissioner of Switzerland (available hen each data exporter and data importer shall be in

accordance with Module Two of the Standard Contractual Clauses as described in Section 1.2 of this Schedule 1  subject

to the following ("Swiss SCCs"):
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(i) if the Personal Data is subject to the FADP but not also covered by GDPR, then the following terms shall be deemed

to amend the Standard Contractual Clauses:

• All references to the GDPR are to be understood as references to the FADP;

• The competent supervisory authority in Annex I.C under Clause 13 is the Federal Data Protection and

Information Commissioner of Switzerland;

• Applicable law for contractual claims under Clause 17 is the law of Switzerland;

• The term “Member State” must not be interpreted in such a way as to exclude a data subject in Switzerland

from the possibility of suing for his/her rights in Switzerland in accordance with Clause 18 c.; and

• Data of Swiss legal entities are subject to protection as personal data of data subjects under FADP.

(ii) if the Personal Data is subject to the FADP and GDPR, then the following terms shall be deemed to amend the

Standard Contractual Clauses:

• The competent supervisory authority in Annex I.C under Clause 13 shall include the Federal Data Protection

and Information Commissioner of Switzerland.
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SCHEDULE 2 - DETAILS OF THE PROCESSING
(Including, Annexes I and II)

Annex I

Data Processing Description
This Annex I forms part of the DPA and describes the Processing that Odaseva (as the Processor or Sub-Processor, as
applicable) will perform on behalf of the Counterparty (as the Controller).

A. LIST OF PARTIES

Controller(s) / Data exporter(s):

Counterparty Entity Name: As set forth in the Order Form

Address: As set forth in the Order Form

Contact person’s name, position, and contact details: As set forth in the Order Form

Activities relevant to the data
processed/transferred:

Processing to carry out the SaaS Services pursuant
to the Agreement entered into between
Counterparty and Odaseva

Signature and date: This Annex I shall automatically be deemed
executed when the DPA becomes effective between
the Contracting Parties

Role (controller/processor): Controller

Processor(s) / Data importer(s):

Odaseva Entity Name: Odaseva.com, Inc.

Address: 1411 Broadway, 16th Floor,
New York, NY 10018,
USA

Contact person’s name, position, and contact details: As set forth in the Order Form

Activities relevant to the data
processed/transferred:

Processing to carry out the SaaS Services pursuant
to the Agreement entered into between
Counterparty and Odaseva

Signature and date: This Annex I shall automatically be deemed
executed when the DPA becomes effective between
the Contracting Parties

Role (controller/processor): Processor
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В. DESCRIPTION OF PROCESSING / TRANSFER

Categories of Data Subjects: Counterparty may submit Personal Data to the SaaS Services, the extent
of which is determined and controlled by the Counterparty in its sole
discretion, and which may include, but is not limited to Personal Data
relating to the following categories of data subjects:
● Prospects, customers, business partners and vendors of

Counterparty (who are natural persons);
● Employees or contact persons of Counterparty's prospects,

customers, business partners and vendors;
● Employees, agents, advisors, freelancers of Counterparty (who are

natural persons);
● The Counterparty’s Authorized Users of the SaaS Services

Purpose(s) of the data
processing/transfer:

The objective of the processing of personal data to be carried out by
Odaseva is the performance of the SaaS Services pursuant to the
Agreement.

Categories of Personal Data: Counterparty may submit Personal Data to the SaaS Services, the extent
of which is determined and controlled by Counterparty in its sole
discretion, and which may include, but is not limited to the following
categories of Personal Data:

o First and last name
o Title
o Position
o Employer
o Contact information (company, email, phone, physical business
address)
o ID data
o Professional life data
o Personal life data
o Localization data

Sensitive data transferred (if
applicable) and applied restrictions or
safeguards:

Sensitive Data is out of scope

Frequency of the processing/transfer: Continuous

Nature and subject matter of the
processing:

Odaseva will Process Personal Data as necessary to provide the
Counterparty with the following cloud-based data storage SaaS Services
pursuant to the Agreement, in accordance with instructions provided by
the Counterparty in its use of the SaaS Services: Salesforce data
management services, including right-to-be forgotten, backups and
restores services.

Duration of the processing The duration of the data processing under this DPA is until the
termination of the Agreement in accordance with its terms, plus the
period from the expiry of the Agreement until deletion of the Personal
Data by Odaseva in accordance with the terms of the Agreement.
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Retention period (or, if not possible to
determine, the criteria used to
determine the period):

As above

C. COMPETENT SUPERVISORY AUTHORITY

Identify the competent supervisory authority/ies in
accordance (e.g. in accordance with Clause 13
SCCs):

Where the EU-SCCs apply, the French data
protection authority in Paris.

Where the UK SCCs apply, the UK
Information Commissioner's Office.

Where the Swiss SCCs apply, the Federal
Data Protection and Information
Commissioner
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ANNEX II

TECHNICAL AND ORGANIZATIONAL SECURITY MEASURES

Odaseva will maintain administrative, physical, and technical safeguards for protection of the security,

confidentiality and integrity of Personal Data uploaded to the SaaS Services. It will not materially decrease the

overall security of the SaaS Services during a subscription term.

In order to guarantee the highest degree of security and availability for Odaseva platform and SaaS Services,
Odaseva manages a variety of policies, procedures and controls; covering different aspects such as infrastructure
monitoring and security operations, risk management, communication process and rigorous management of access
rights to information of its information system. These procedures are audited on an annually basis by an auditor
with a solid international reputation who deliver to Odaseva a SOC2 report.

Odaseva established and maintains the following policies and procedures to provide the highest degree of security
and availability for its SaaS Services:

- Code of Conduct: ethical and moral integrity rules, that every Odaseva employee agrees to comply with.

- Antivirus and New Software Policy: rules applying to every laptops and servers used at Odaseva, both in
terms of setup and maintenance of software and antivirus.

- AWS Data Disposal Policy: policy detailing data removal from AWS Odaseva servers when they are no
longer used.

- Business Continuity Plan: procedure used in case of data loss on any component of Odaseva architecture.

- Confidential data transfer and Encryption Policy: policy for transferring confidential data, that every
Odaseva employee agrees to comply with.

- Emergency Key Lost Process: procedure to recover an encryption key, only executed upon explicit request
from a Counterparty’s Authorized User.

- Employee Hiring Policy: policy governing Odaseva recruitment (Background checks, …)

- Employee OnBoarding Procedure: procedure executed when an employee joins Odaseva (NDA, technical
equipment setup, presentation of policies and procedures, …)

- Employee OffBoarding Procedure: procedure executed when an employee leaves Odaseva (data deletion
from any device, deactivating access rights to Odaseva architecture components, knowledge transfer, …)

- Confidentiality Security Agreement: confidentiality and information security principles, presented to every
new Odaseva hire, in addition to the NDA included in his/her work contract.

- Front-End Internal Audit Process: recurring internal audit procedure executed on the Odaseva platform to
provide system resilience.

- Internal File Management Process: policy covering how to use Odaseva documents and how to secure
them, including a monthly control of access review granted to each employee.
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- Incident Management Procedure: procedure detailing incident management of incidents having an impact
on the service provided by Odaseva.

- Laptop configuration Monitoring Process: procedure executed by IT Management team on a recurring
basis to audit Odaseva laptops.

- Platform Credentials Management Process: management procedure (activation, deactivation, audit) of
Odaseva platform access related to its customers and employees.

- Release Lifecycle Procedure: description of Odaseva release lifecycle, from requirement gathering to Go
Live, including design, development and UAT.

- Sanction Policy: policy governing how to sanction an employee in case of serious misconduct.

To secure Principal Data, Odaseva continuously review its security policy and apply an End-To-End encryption
principle:

- Principal Data are encrypted In Transit (HTTPS TLS 1.2) as soon as they leave Salesforce Counterparty
environment

- Principal Data are then immediately encrypted at a granular level (field by field, row by row), with an
encryption key only known by the Counterparty, before storing Principal Data on Odaseva databases and
filesystems

- Servers, filesystems and databases are also encrypted, at the operating system level and/or hard-drive
level, and protected accordingly to security state-of-the-art (IP restriction, isolated VLAN, firewall, …)

This granular encryption security pattern allows Odaseva to accomplish its mission of Processing Principal Data
while having Principal Data encrypted at all time with no Odaseva employees having access to decryption key. This
standard feature at Odaseva is the equivalent of the paid option “Platform Encryption” of Salesforce Shield product
line. This encryption pattern is highly recommended by security specialist in highly regulated industries such as
Healthcare, Bank or Insurance: Odaseva fits the definition of “no-view provider” in the HIPAA privacy rule.
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