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1. CONTRACT STRUCTURE & ORDER-OF-
PRECEDENCE

1. ZHIBEE L CESIR(L

This Zuora Master Subscription Agreement (“MSA” or
“Master Terms®) is entered into between Zuora, Inc.
(“Zuora®) and customer (“Customer) identified on the
corresponding mutually executed order document between
Customer and Zuora that references this MSA (“Order
Form*) as of the latest date set forth on the signature page
of the MSA (“Effective Date*). If Customer purchases
Professional Services from Zuora for implementation of the
Service, the Parties must enter into a statement of work
(“SOW*) describing those Services. This MSA, all Order
Forms and SOWs (collectively, the “Agreement”) govern
Customer’s access to and use of Zuora’s Service. In the
event of any conflicts between this MSA, any Order Form,
and any SOW, the following order-of-precedence applies:
SOW takes precedence and prevails over its associated
Order Form solely with respect to its subject matter; and an
Order Form takes precedence and prevails over this MSA
solely with respect to its subject matter. Customer and
Zuora may be referred to in the Agreement individually as a
“Party” and collectively as the “Parties.”

THIS IS A LEGAL AND ENFORCEABLE CONTRACT
BETWEEN ZUORA AND CUSTOMER. CUSTOMER IS
RESPONSIBLE FOR CAREFULLY READING ALL TERMS
AND CONDITIONS OF THIS AGREEMENT BEFORE
SIGNING AN ORDER FORM, CLICKING “ACCEPT,”"OR
ACCESSING OR USING ANY ZUORA SERVICE. BY
SIGNING AN ORDER FORM, OR ACCESSING OR USING
ANY ZUORA SERVICE, CUSTOMER CONFIRMS THAT
CUSTOMER HAS READ AND ACCEPTS THIS
AGREEMENT IN ITS ENTIRETY. NOTWITHSTANDING
ANY DIFFERENT OR ADDITIONAL TERMS CUSTOMER
MAY REFERENCE OR PROVIDE, ZUORA’S OFFER OR
ACCEPTANCE TO ENTER INTO AN AGREEMENT WITH
CUSTOMER WITH RESPECT TO ANY ZUORA SERVICE
IS EXPRESSLY LIMITED TO THE TERMS OF THIS
AGREEMENT AND CONDITIONED ON CUSTOMER'S
CONSENT TO THIS AGREEMENT.
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2. OWNERSHIP OF SERVICE & CUSTOMER DATA

2. XY —ERBLIUVEET—X2DOMRE

2.1 Ownership of the Service. The Service and Zuora
Technology are the property of Zuora and its licensors, and
is protected by copyright, patent, trade secret and other
intellectual property laws. Zuora and its licensors retain any
and all rights, title and interest in and to the Service and
Zuora Technology (including all intellectual property rights),
including all copies, modifications, extensions and
derivative works thereof. Customer’s right to use the
Service and Zuora Technology is limited to the rights
expressly granted in this MSA and the applicable Order
Forms. All rights not expressly granted to Customer are
reserved and retained by Zuora and its licensors.
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2.2 Ownership & Use of Customer Data. As between
Customer and Zuora all Customer Data is the property of
Customer. Zuora may store, access and process Customer
Data as necessary to provide the Service, including
monitoring use of the Service, improving or enhancing the
Service and other Zuora offerings, and otherwise meeting
Zuora’s obligations under the Agreement. Any use of
Customer Personal Data will not enable identification of
Customer or any individual person to any third party.
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3. GRANT OF ACCESS
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Subject to the terms and conditions of this MSA, Zuora
hereby grants to Customer the non-exclusive, non-
transferable (except as specified in Section
16.2 (Assignment & Other Transfers)) right to access and
use the Service and Zuora Technology during the Service
Term in accordance with the limitations in this MSA and the
terms of all applicable Order Form(s) and SOWs (e.g., any
usage volume terms and limitations to particular Customer
legal entities, business units, projects, brands, products or
services set forth therein). Unless otherwise set forth in an
applicable Order Form, the number and type of Tenant(s)
and other usage allotments (e.g., tasks, subscribers and
entities) to which Customer is entitled will correspond to the
platform or edition of the Service to which Customer then
subscribes, as further detailed in the Knowledge Center.

If Customer’s use of the Service exceeds the entitlements
applicable to its then-current subscription, Zuora may (i)
require Customer to upgrade to a different platform or
edition of the Service and pay any Fees associated
therewith; or (ii) terminate all applicable Order Forms for
cause in accordance with Section 6.2(b) (Termination of
Order Form or SOW).
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4. CUSTOMER RESPONSIBILITIES

4. BEHROEE
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4.1 Customer Responsible for User Accounts. Customer is
responsible for all activity occurring under Customer’s User
accounts (except to the extent any such activity is caused
by Zuora) and for complying with all laws and regulations
applicable to Customer’'s use of the Service and Zuora
Technology. Customer also must (a) notify Zuora promptly
upon becoming aware of any unauthorized use of any
Customer password or account (or any other breach of
security of the Service ) and (b) notify Zuora promptly upon
becoming aware of, and make a reasonable effort to stop,
any unauthorized copying, distribution or other misuse of
any aspect of the Service.
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4.2 Use Restrictions. Customer must not, without Zuora’s
prior written consent, cause or permit the: (a) use, copying,
modification, rental, lease, sublease, sublicense, operation
of a service bureau, transfer or other commercial
exploitation of, or other third party access to, any element
of the Service or Zuora Technology, except to the extent
expressly permitted by the Agreement; (b) creation of any
modifications or derivative works of the Service or Zuora
Technology; (c) reverse engineering of the Service or Zuora
Technology; (d) gaining of unauthorized access to the
Service, Zuora Technology or its related systems or
networks; (e) interference with or disruption of the integrity
or performance of the Service, Zuora Technology or the
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data contained therein (for example, via unauthorized
benchmark testing or penetration testing); (f) sending,
storing or use of any Customer Data in connection with the
Service or Zuora Technology for which Customer lacks
sufficient ownership or other rights; or (g) sending, storing
or use of any infringing, obscene, threatening, libelous or
otherwise unlawful or tortious material in connection with
the Service or Zuora Technology. Customer also must use
reasonable security measures to access the Service and
Zuora Technology, and must not knowingly send, store or
use any material containing any viruses, worms, Trojan
horses or other malicious or harmful computer code, files,
scripts, agents or programs in connection with the Service
or Zuora Technology. Zuora also reserves the right to take
all steps reasonably necessary to protect the security,
integrity or availability of the Service or Zuora Technology
(e.g., by temporarily suspending access by anyone who
introduces malicious code or attempts to do so),
notwithstanding anything to the contrary in the Agreement.
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4.3 Customer PCI Responsibilities. If Customer or its third
party service provider processes any credit card information
using the Service, Customer will (and will ensure that its
service provider, if any): (a) comply with the Payment Card
Industry Data Security Standard (“PCI DSS”); (b) implement
and maintain reasonable security measures to protect all
cardholder data in their possession or control; and (c) not
take any action in connection with using the Service that
places Zuora in non-compliance with the PCIl DSS (for
example, storing any cardholder data in any custom fields
of the Service).
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5. DATA PRIVACY & SECURITY
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5.1 Privacy.

a. Zuora will treat Customer Personal Data as
Confidential Information and will process Customer
Personal Data in accordance with Privacy Laws.
Customer will, in its use of the Service, process
Customer Personal Data in accordance with the
requirements of Privacy Law, including any applicable
requirement to provide notice to data subjects of the
use of Zuora as processor. Customer’s instructions for
the processing of Customer Personal Data shall
comply with Privacy Laws. Customer is solely
responsible for the accuracy, quality, and legality of
Customer Personal Data and the means by which
Customer acquired the data. Zuora will not sell
Customer Personal Data and agrees to refrain from
any use or transfer of Customer Personal Data
(including to or from a subprocessor or other third
party) that qualifies as “selling” as such term is defined
under Privacy Laws. To the extent Customer provides
Zuora with Customer Personal Data of European
Economic Area data subjects, Customer is deemed
the data controller (as defined in the GDPR and
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Privacy Laws). Zuora may store, access and process
Customer Personal Data as necessary to provide the
Service, including monitoring use of the Service,
improving or enhancing the Service, other Zuora
offerings, and otherwise meeting Zuora’'s obligations
under the Agreement, and as otherwise instructed by
the controller of such Customer Personal Data.

b. Customer Tenants will be hosted in data centers owned
and controlled by Zuora or owned and controlled by
Zuora’s third party subcontractors. Zuora is under no
obligation to provide data centers other than those
identified in the  Subprocessors identified
at https://www.zuora.com/about/legal/.

c. Notwithstanding anything to the contrary in this
Agreement, Customer agrees that: (a) Zuora, Inc (the
US parent company), and its subsidiary, Zuora Japan
K.K. (https://jp.zuora.com/about/), will jointly process
and use Customer Personal Data solely for purposes
of performing Zuora’s obligations and exercising
Zuora’s rights under this Agreement however,
Customer is primarily responsible for management of
Customer Personal Data provided to Zuora in
connection with providing the Service; (b) Zuora’s
subsidiaries, one or more of the non-U.S. entities,
from time to time identified on Zuora's website
(https://www.zuora.com/about/contact/) may access
certain Customer Personal Data solely for purposes of
performing Zuora’s obligations (including but not
limited to Customer support) and exercising Zuora’s
rights under this Agreement. Refer to
https://www.ppc.go.jp/personalinfo/legal/kaiseihogo
hou/ for reviewing personal information protection
systems in corresponding countries. If the personal
information of any User changes, or if Customer
otherwise needs to correct, update, delete or disclose
Customer Personal Data, Customer may do so using
administrative and technical tools available in the
Service. Customer may contact Zuora Customer
support at support@zuora.com for assistance as
needed.

d. Notwithstanding anything to the contrary in this MSA,
if complying with any Privacy Laws enacted after the
Effective Date would materially change Zuora’s costs
or risks in providing the Service, then the
Parties’respective legal counsel will promptly meet to
discuss alternative options. If the Parties are unable to
reach an amicable resolution within thirty (30) days,
then each Party will have the right to terminate the
Agreement (including all Order Forms and SOW) —in
which case the termination will be effective thirty (30)
days thereafter. In the event of such a termination,
Customer’s sole right and Zuora’s sole obligation
(except to the extent otherwise expressly stated in this
MSA) will be for Zuora to promptly refund to Customer,
on a pro rata basis, any Fees paid under all Order
Forms and SOW then in effect that are unused as of
the termination effective date.
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5.2 Security.
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a. (a) Zuora shall maintain technical and organizational
measures for the protection of the security,
confidentiality and integrity of all Customer Data.
Zuora regularly monitors compliance with these
measures and will ensure that it maintains a level of
security for the Service that is appropriate to the risk of
processing of Customer Personal Data. Zuora will not
materially decrease the overall security of the Service
as long as Customer Data is in Zuora’s possession or
control. Zuora’s data security measures for the Service
will: (a) include reasonable administrative, physical,
technical, organizational and other security measures
to protect against accidental or unlawful destruction,
loss, alteration, unauthorized disclosure of, or access
to, Customer Personal Data processed or stored by
the Service; (b) comply with the PCI DSS (or prevailing
successor industry standard, if replaced); and (c)
include reasonable and appropriate controls pursuant
to Zuora’s Service Organization Control (or SOC) 1 &2
audit (or other name if replaced), ISO 27001, and ISO
27018. Notwithstanding anything contained in this
MSA to the contrary, subsection (b) above is not
applicable to, and specifically excludes, Revenue.

b. Zuora shall notify Customer without undue delay (but
no longer than 48 hours) following confirmation of the
accidental or unlawful destruction, loss, alteration,
unauthorized disclosure of, or access to, Customer
Personal Data (an “Incident®). Zuora will provide
Customer with information, to the extent known, about
the Incident and otherwise comply with its obligations
under Privacy Law. Zuora will investigate the Incident,
and as appropriate, take measures to remedy and
prevent the recurrence thereof. Zuora’s notice is for
the sole purpose of supplying information and support
to Customer, and is not an automatic admission of fault
or liability by Zuora.
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5.3 Export & Deletion of Financial Account Data & Other
Customer Data. The Service allows Customer to export and
back-up Customer Data (other than Financial Account
Data) at its discretion, and Zuora encourages Customer to
do so regularly. In order for Zuora to adhere to its PCI
DSS obligations, Zuora must conduct the export of any
Financial Account Data. Zuora will provide Financial
Account Data only to recipients that have the required
certifications and qualifications (e.g., certification to receive
information that is subject to the PCI DSS). Any export or
transfer of Financial Account Data (i) must occur during the
Service Term or no more than thirty (30) days after
expiration or termination of the Agreement, (ii) will require
Customer to first pay all amounts owed Zuora, (i) will
require the Parties to signh a separate written agreement,

and (iv) will be subject to Zuora’s then-prevailing
Professional Services rates. Notwithstanding the
foregoing subsection (iv), Zuora will assist with one

extraction of Financial Account Data free of charge. Zuora’s
obligations in this Section5.3 do not apply to Revenue,
which does not process Financial Account Data. Zuora is
not obligated to convert any Customer Data to a format
different from that in which it resides in the data centers
associated with the Service.

53 MBET7HI VT —2BLU0MbOBEET—2DITY
ZR— b BLVHIBR AU —EXTlE, BEERENZOHRHE

THEET—%2 BBET7HT Y b TF—213KB<) 217 2R
—bFBLONRNY I Ty TTBHENTEET, Zuorald,
BEBINTEHICZ ST 5HELTWET, Zuora
. BCODOPCIDSSEB % &EFY 57012, UET7ho v
FTF—2DT O RR—bZTHIBENHY £9, Zuora
X, BERSINDRAS LVEE BIZIE, mnmx@ﬁ%
ERDIEREZET H-ODRI) 2B T HRBEEDMIC
M%Tﬁ?/FT—&%hﬁLiToM%Tﬁﬁyb?—
ZDOILTY AR— b EIEBEIE, () —EXBEEP E/E
KTV =AY ME 7 E-IERTHIOALUAICITIHD

. (BEED Zuoralc XL ) NEFTRTOEREEKIC
TS T ENBEERY . (I)FHEEHNBOEEDEZL
ICBEZTHIENBBEERY . F72(v) Zuorad HEFS T
B 7AT7 sy a Y —ERRERORRERY £7
o EFR(V)ICHHT. Zuorald, MBET7H T b T—2D 1
@@Eﬁ%ﬁ%fﬁ%ti?oﬁEsE%%meQﬁ%
. BT HT Y b T =X DAE%E{TH7 L Revenue !l |E
BHINEFEA, Zuorald, AY—EXICEELTCT—%
VR —NIZHBE Ty MR T y—7 v b
NBERT BRI IERBEEEVEY A,

5.4 Data Retention. Regardless of the basis for expiration
or termination of the Agreement, Zuora is not obligated to
retain any Customer Data for longer than thirty (30) days
after any such expiration or termination, unless otherwise
agreed in advance by the Parties in writing. After such date,
Customer authorizes Zuora to permanently delete all
Customer Data that remains in Zuora’s possession or
control.

54 T—8RE KTV —A2FOHTELIFKETOR
BWICW 5T, Zuorald, MHEHM TERICHEOGEN
BEINTWEWRERY, »hdm 7T £ ir‘f@?fﬁBOE%@i

AT, WHhRBPBET—XHRETHIEEZEVELT A

o ZOHMEIC, BEMIE. Zuorallxf L T, Zuora® AT
FIFBERTICER > TLWEIRTOERT — X ZKAICHI
Ry 2ERESE X £,

5.5 Business Continuity & Disaster Recovery. Zuora will
implement and maintain throughout the term of the
Agreement reasonable business continuity and disaster
recovery plans to help ensure availability of the Customer
Data following any significant interruption or failure of critical
business processes or systems affecting the Service. Zuora
will provide copies of such plans to Customer annually upon
request.

55 FEEMEUES LOKEEIR Zuorald, A7 7Y —

v b EBL T, $#—BX;%%%&&?Ek@¥
B7OERELIEY AT LORA £ /- (SEEE DR
BT —ZOFRAAEEZERT 2 DIRII>EENAEE
ﬂﬂb&@“iﬁﬁﬁﬁ%%mtxﬁﬁﬁ%tiﬁo
Zuoral¥, BRICK Y, BERIIHL A 2EEDEL
ZFE1ERMEL i"é'o

5.6 Support &Service Level Agreement. Zuora will provide
technical support for the Service and maintain the Service
Level Agreements as further detailed in the Knowledge
Center for as long as Customer is entitled to receive support
under the applicable Order Form and this MSA.

56. Y R—FrBLVOY—EIXLRLTTY —X K
Zuorald, YT 2 EXNEL L UVAMSAICE D E BEED
Y R— b 2ZT2HEANEZETERY, AY—ERDT77=
AN R—bZRHL, 7Ly Y - B EZ—(IERS
NEZY—EX LR - TF) =X b EHEFELES,

6. TERM, TERMINATION & EFFECT OF TERMINATION

6. B, BRTBLURTOHR

6.1 Term.

6.1 HARS

a. Term of MSA. This MSA will begin on the Effective Date
and continue in effect until all Order Forms and SOWs,
if any, expire or are terminated in accordance with this
MSA.

a. MSAOHERE] AMSAlZ. EMHICEHKBL., 9 XTOD
AXELELUSOW (b LHNIE) HAEMSAICEIEHT
TELELIFRTIT2ETHREL T AHEETZ2HDEL
9,
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b. Term of Order Forms. The initial term of each Order
Form will start on the Start Date and end on the End
Date as each is identified on the Order Form (the
“Initial Service Term”), and shall renew automatically
as set forth below.

Unless otherwise set forth in the applicable Order Form,
or unless the Order Form is terminated in accordance with
Section 6.2(b), upon expiration of the Initial Service Term,
the relevant Order Form will automatically renew on an
annual basis for subsequent renewal terms of twelve (12)
months (each a” Renewal Service Term”), unless either
Party notifies the other Party in writing, at least thirty (30)
days (subject to Section 7.2) prior to the end of the then-
current Service Term, that it chooses not to renew. The
Initial Service Term and all Renewal Service Terms (if
any) are referred to in the Agreement collectively as the
“Service Term.”

b. ENEDHM &EXEO LWL, BHRAICEKBL
CERTHICKTL BEREBSIUKRTREENENEXE
ICBWTHEHESNET) ([4MYy—EcREM] ) . £7-
LUToREICLY BEIEFHNELDELET,
FETHIEXEICRERDOTEDA R WRY . F7-1356.2(0)5
ICEDWTEXEMRTLAWERY, ZHT 2 EXE

T, WInroHEED, YEBATHAZELTWDEY
—EXMARIRT DB & H308 (FBT2EICRWVET) 5
FTIC, MMAYEFHICHLTEFRLAWI L ZEIRT B E
EmMCEAMLAWVWEY ., Y —EXEEB T OR SR T,
ZOHR2IMBOEFAE (EnEFhn%t [E#HY—E XHR
1) oW TCEIRBHEHFINE T, LY — M
ETRTCOBHF Y- ZHE (B LN 2KT77 Y —
AV MIBWTHRIRL T [—EXERE] WL ET,

6.2 Termination.

6.2 7

a. Termination of Agreement. Neither Party will have the
right to terminate the Agreement without legally valid
cause (no termination “for convenience”). This MSA
will automatically terminate upon the date that all
Order Forms and all SOWs, if any, have expired or
been terminated in accordance with the terms set forth
herein. Upon permitted termination of this MSA, all
Order Forms and SOWSs governed by it will also be
terminated automatically.

a. ZHoKT WIhoHEEL, KELEDLERL
LICKTZU—X>v b a7 2EMZELELA (T8
CHETO| RTIFTEEHEA) » AMSAIL., AMSAIC
EODLEBICEDTVNTIRTODIENES LI RTD
SOW (6 LdNi) »ET 72138 T L-BFICEER
ICKETLET, AMSADRD 5N TORFER T, ZNIC
EPL TWBTARTOEXEL LUSOWEH, BEIICK
TLEY,

b. Termination of Order Form or SOW. Either Party may
terminate an Order Form or SOW in accordance with
their respective terms. Either Party may terminate an
Order Form or SOW for cause upon written notice if
the other Party fails to cure any material breach
thereof, or any material breach of this MSA, within
thirty (30) days after receiving reasonably detailed
written notice from the other Party alleging the breach.

b. ENEF/IEISOWDKT WIFhDOHEESH, X
EFIISOWE BEXFICEDERT T AN TESE
T, WIhoHEEL, hASEED. ERZERT 5 Y
EENOLEENICHAAZEOBAE M L 72308 L0
WISEXEZE 72 IISOWDEARAER F 72 IEAMSADE KR
RERETEETERWVWGES, EEOBN%EH > TEXEE
72 IZSOWE EBHICEDERTIBA I LA TEET,

6.3 Effect of Termination.

6.3 BTOME

a. Effect of Expiration or Termination of MSA. Sections 1,

17 of this MSA will survive any expiration or
termination of this MSA. An Order Form or SOW may
identify additional terms that will survive any expiration
or termination of the applicable Order Form or SOW.

a. MSADMT F/IFRTDOME FMSADFI15, F2%

. A%, 55.3%. F54%. F6%. F8EK. FL0%k F

115, $12.35%, %135, F14%, $155 BI6KH &

VEL7EIE. AMSADB T F -3 THRIERLE

o ENEF/IISOWIE, T DEXEF/-IESOWD
T ERRTELEET 2EMOXERFTET 25580
HYET,

b. Effect of Termination of MSA, Order Form or SOW.
Subject to the exclusive remedy provisions in this
MSA: (a) if Customer terminates an Order Form, SOW
or this MSA for uncured material breach in accordance
with this MSA, Customer will be entitled to a refund, on
a pro rata basis, of any prepaid Fees that are unused
as of the termination effective date; and (b) if Zuora
terminates an Order Form, SOW or this MSA for
uncured material breach in accordance with Section
6.2, all amounts owed by Customer thereunder will
become due and payable.

b. MSA. EXZEF7/IISOWDKRT DR

AMSAD BRI R ROERTE ICFEL. (Q)BEHRIEE.
SOW X 72 I3 AMSAZ AMSAICE D E Z2ESNAWVWE KA
ERZEBHRE L TRT LGS, BEKRIL. gillvans
BE 05 bRT 0% HhREE B S TRER DD % LHIEIE
TRE% 22N EE5Z 51, (b)Zuorahy/EXE,
SOW X 7= lZAMSAZ FE6.2KICEDEZESNAVERE
BRELTRT LESE, BEEFZNLICEDEXIE
Baa s EFIILBICOERFHENER L bR TN
7Y £ A

7. ORDER PROCESS

7. EFEXZ7AER
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Customer orders the Service via one or more Order Forms,
and Customer orders Zuora’s Professional Services via one
or more SOW. Customer’s Affiliates are also permitted to
sign Order Forms and SOWs with Zuora that are governed
by this MSA, in which case all references to “Customer” in
this MSA shall be interpreted to refer to the relevant
Customer Affiliate for purposes of interpreting such Affiliate
Order Forms and SOW; provided, however, that Zuora’s
maximum liability under Section 14 to Customer and all of
its Affiliates who sign Order Forms or SOWSs under this MSA
shall not exceed, in the aggregate, the limits stated
in Section 14.

BEKRIE, —BFIEEROIEINEEZEL TAY—ER%E
AXTEELEDE L, Foo BEERIE. Zuorad 7o 7 Ty
TaFLY—EXELBELITEROSOWEB L TEXT
2H0ELET, BEKOBERSES. AMSAIZERT 5
ZWmtwixiﬁioB@N"%%T%’tﬁ%mamf
BY, ZDFAICIE. AMSATD [HFE] ISHTETA
T@a&i\#b%%%%ﬁwixéz$vamm%ﬁ
b, ZET2BRROBRSMLICHT 2ERLBRIND
HbDELET, BL, BEEBLUOAMSAICE DWW TEX
EF/ZIISOWICELT 2 X OBREFTRTITHT 25
145 ICE D Zuorad EF 0 LR IL, #METEL45
ICIRESNIREEABIH2HOTIEHY THA,

7.1 Purchase Orders. If Customer requires that a purchase
order (“PO") be issued before making payment under an
Order Form or SOW, Customer must provide to Zuora such
valid PO conforming to the applicable Order Form or SOW
in time for Customer to meet its payment obligations. The
terms and conditions of any PO (or of any other unilateral
Customer document not agreed in writing by authorized
representatives of both Parties) will have no effect on the
rights or obligations of the Parties, regardless of any failure
to object to such terms and conditions.

71 RIEIE EINEFIESOWICE I WA RS
ICHEE (PO ) ORITHIWBELRGE. BEKIL. H
IXIEREOBTICAICE) L HZXE T2 ENEF /I

SOWIZiA > 7= B PO % Zuora |23 L TR L & iF L iZ
mYEEA, PO (FHEZOMELEEEDORIELZITT-
REEZHNEETCEBELELDTHVWEBHNABEEDT

E) OEHFIZ. "D BAEREFICALDORFEZR LI TEWE
BTH-TH, MUZEDOEFNX/IIRFICVUD LD
bAELETA.

7.2. Madification of Fees Upon Renewal. Zuora reserves
the right to modify the Fees for its Service under one or
more Order Forms, effective upon commencement of the
next Renewal Service Term of the relevant Order Form(s),
by notifying Customer in writing at least thirty (30) days
before the end of the then-current Service Term. Unless
Customer notifies Zuora in writing at least twenty (20) days
prior to the end of the then-current Service Term that

72. BEHOBORENDESE  Zuorald., HEZKSTEM
BY—EXHRET OB L HI0HFTE TICHEEERICHT L
TEAEOBMZRT I LICLY ., —BELIFERDIE
ICEDLCARY—ERICHT RE2EET 5 (ZET 5F
NXEORODEHF Y — L RABORBER THHEET 2
) HEFEBRLET, BEEN Zuora ISR L TEAE T, H
ZRRTHEMRY - XBEE T 0EC £ H20HET £

Customer chooses not to renew such Order Form(s), the
modified Fees shall take effect under the relevant Order
Form(s) upon commencement of the next Renewal Service
Term.

TIC, UYBIXEAEFL AW L2 EIRT 258 LA
WER Y, BEINREIX, ROBHFHY — & XEAHEFEHBD
BETUTIINEDL ETRINEELDbDELE
ER

8. FEES & PAYMENT

8. KEHLIUXI
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8.1 Payment Details. Customer must pay all fees and
charges in accordance with this MSA and each mutually
executed Order Form and SOW (“Fees®). Except to the
extent otherwise expressly stated in this MSA, or in an
Order Form or SOW:

a. all obligations to pay Fees are non-cancelable and
non-refundable;

b. Customer must make all payments without setoffs,
withholdings or deductions of any kind;

c. Customer must pay all Fees due under all Order
Forms and SOW within thirty (30) days after Customer
receives each invoice (invoices are deemed received
when Zuora emails them to Customer’s designated
billing contact); and

d. all Fees must be paid in U.S. Dollars.

In accordance with each Order Form: (i) Zuora charges and
collects in advance the annual Fees for use of the Service
based on the edition or platform of the Service subscribed
to by Customer, and Customer's contracted usage
volume(s) using the Service (after the Initial Service Term,
Zuora will invoice Customer for such annual Fees at least
thirty (30) days prior to the start of each Renewal Service
Term); and (i) if Customer’s use of the Service exceeds the
contracted usage volume(s) specified in the applicable
Order Form, Customer will pay the additional usage-based
Fees, as described in such Order Form.

8.1 XTI DFEH BEERIL. AMSAL L UERE S L7z
BINELLUVSOWICEDZ TR TORES L UERS
B (MRE) 235b0E LT, AMSA, £/
AXED L CIISOWICHRRIARIERDEEH I H 5155

BT

a BEeEEXID ITRTCORKIZ, BFUELTES., BERN

ajTHhl) .

b. BEIZ. LWH R IEEDOER. RREBUINE 72 131ZK

HLIHTICTRTOEZISIBDE L,

c. BEKIZ, IRNTOEXESLUSOWICEDWTHIA
DNBERETRTOREE ZFERETEEZI0B LR ICEKIA
SHDE L (BRKEIZ, ZuorarBEKRDIEET BHFKE
RIEBLICH L TCBEFA—LTRELIEBRTIEINL L
HBINES) . HHCIC

d. ITRTORE K FALTIIAbRITNIERY A,

BENZEICEDE, () Zuorald. BEHEIEAL KT —
EXOITF4arvE-i3 77y b 7r—L BLUERY
—EXEFEARALEBEROZFERRY 2 —LICEDOWT
AY—EROFERAOMME L CEEREEFRICHEKRLY
DEUNL (HY— b ZHARIR T, Zuorald. REHY
—E REAEIFBOEL L H30BRIICEEERICEH LT, »h
DEBEMNEEERLET) | T ()BPEKIL. BEKD
AY—EXDFERANZET 2 EXEICBVWVTHEINSEZ
KEARY 2 —L%5BBLASBEICIE. hhEEXE
ICEREFHINTWEEIMOREREE I WET,

8.2 Taxes. Zuora’s Fees are exclusive of all taxes, levies,
withholdings, deductions or duties imposed by taxing
authorities in connection with any Order Forms or SOW.
Customer is responsible for paying all such taxes, levies,
withholdings, deductions or duties except any taxes based
solely on Zuora’s income or which do not arise from any
Order Form or SOW. If Zuora has the legal obligation to pay
or collect taxes for which Customer is responsible, that
additional amount will be invoiced to, and paid by Customer,
unless Customer provides Zuora a valid tax exemption
certificate authorized by the appropriate taxing authority. If
Customer has the legal obligation to withhold or deduct any
amount from the Fees, the sum payable by Customer (in
respect of which such deduction or withholding is required
to be made) shall be increased to the extent necessary to
ensure that Zuora receives a sum net of any withholding or
deduction equal to the sum which it would have received
had no such deduction or withholding been made or
required to be made. Unless prohibited by the applicable
taxing jurisdiction, the tax situs will be Customer’s admin
user address as set forth in the applicable Order Form.
Customer may update such address by providing written
notice to Zuora and taxes will be updated on a prospective
basis.

8.2 11t Zuora DRIE L, EXEF7/-IESOW ICEEEL T
ERUBICE > TRIND IR TR, HRE., BRE
I, #ZRRrF 72 IZBHMELEIZRDOHDTY, Zuora DS
ICEDERIND, FHIEXEF/-IESOWHL H4E
Lzt oTrVWEREZRE, BEEN. TXTOrH S
fo. iR, BREUL ZRELIEEROIILWICETE
Bo5bDELET, Zuorah, BEEHNETZES Bt
TS FIFEINT 2EELORBEE S HEICIE. BE
RS Zuora (23 L CHEYIABERERARBO-BW LR
SRS TR LAVRY . HAZEMEENBERICT LT
BRI, prOBERICLYTIEDODNEZbDELET, B
BERDPREN HRA DI DOEEEORREUN E 7= 13 IER % 1T
IEELEOEBEEZAESBEICIE. BEENITILINZEHE
(TNICEE L THBIERE 7 TR REUD RSB F T 5N D
HO) 1F, FREUNE 72 ITIERES I ROSEE LT, A
DEBRFEITRERBNA R INTWAED 120 F-IEZFD
BEI BT NIEZuoran’ZEB L TW=TH A D SFEICHH
T HEEAZuorah BT D T L EERT AT-DICHER
HETBEIZIDE LET, BREHIBERELICEL ST
BIESNTWAWLRY, Bftid, ZHT2EEICED
ZEEROBEBEI—Y—FME LET, BEERIL
Zuora |IZX L CEMOBMZ R T I LICL > T DEM%
BHdHI N TE, Hfud. FERBICEHRINET,
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8.3 Customer Contact Information. Customer agrees to
provide Zuora accurate billing and other contact information
for each Order Form and SOW at all times during the
Service Term, including the name of Customer’s applicable
legal entity, and the street address, e-mail address, nhame
and telephone number of an authorized billing contact.
Customer shall update this information within thirty (30)
days after any changes, via email to Zuora’'s Accounts
Receivable team at ar@zuora.com for billing contact
information.

8.3 BEBROEELIER BEKIE, Y—EXHBPL
b EEH, Zuora XL T, BEXE L L USOWIC
DWTOIERERBEREE L UOZ OthoERLIER (BEK
DERH BENLIR, o RICRESNFB KT DERT.
BFA-ILTHRLR REBLUVEFEESEZET) R H
THIEICABLET, BEEKIE. BEBREBRICOVLT,
Zuora® Accounts Receivableﬂ’— L (ar@zuora.com) |
X9 BEF A —ILEEIC \xﬁﬁmauw__@lﬁ
TEHTHbDEL i@“o

8.4 Consequences of Non-Payment. Subject to Section 8.2,
if Customer fails to make any payments required under any
Order Forms or SOW, then in addition to any other rights
Zuora may have under this MSA or applicable law:

a. Customer will owe Zuora an interest penalty of one
and one-half percent (1.5%) per month on any
outstanding balance under each delinquent invoice, or
the maximum permitted by law (whichever is less);

b. Zuora will be entitled to recover its reasonable costs of
collection;

c. Zuora may suspend the start of any Renewal Service
Term, or subsequent Service Term agreed in an Order
Form between the Parties; and

d. If Customer's account remains delinquent (with
respect to payment of a valid invoice) for thirty (30)
days after receipt of a delinquency notice from Zuora,
which may be provided via email to Customer’s
designated billing contact, Zuora may temporarily
suspend Customer’s access to the Service for up to
ninety (90) days to pursue good faith negotiations
before  pursuing termination in  accordance
with Section 6. Customer will continue to incur and
owe all applicable Fees irrespective of any such
Service suspension based on such Customer

8.4 TILVOIER FE2FKIHEL, BEENMEXEFE
72IESOWICEDEERIN AT W E R I BWGE, K
MSAX 7z I EAEICE D E Zuoran' G ¥ % F D DIER] 12
Mz T,

a. BERRIZ. Zuora 2L T, X AEE L TW B REK
BICEODCKRILWESICH L TALE%, F7/-dEICE-T

ROONIREEEDENE (WInH/hESWE) OXIE
BAEE U,

b. Zuorald., BCOEEMNARINER%#REIET 21EM %5
Z B

c. Zuorald, BH Y —EXHB F 2 IdMHEEEH TEXE
ICBWTHEBRINI ZDOHOY — XM ORAZ LT
BZEWTE, 7=
d. Zuoral¥. BEKRD T H v hH. Zuorah S IEHEL
(E%ﬁ@ﬁﬁﬁ‘ﬁ?%%?%—wfﬁﬁéﬂé%éb
HYFI) ZEEIOEMET ERFBREOZILWIC
BLT) KT TWBHA. %67|< ICEDLKRTAERD S
BIICEHRE S 2R 5% KDDL RRIOHBAY —EXIC
W 2EEHDT 72X E—BHNICELETEET, BEHE
iE. TOEIBBEROIEFICE DI AY —EXDELEIC

delinquency W53, 5l EmEITANTCOEAHIREEEIBLHIDODZD
TIEEEBWNET,
9. NON-PRODUCTION USAGE 9. JEXFBER

From time to time, to the extent applicable, Customer may
use the Service for evaluation, internal demonstration,
testing or other purposes where such use is outside a
Production Tenant (e.g., by using a Sandbox or another
non-production service environment). By using the Service
on such a non-production basis, Customer accepts the
Service on an “as is” basis and acknowledges Zuora
provides no express or implied warranties, indemnities or
security commitments, and will have no liability, in
connection with such use, notwithstanding anything to the
contrary in this MSA. For the avoidance of doubt, no
Personal Data or Financial Account Data may be used in a
Sandbox or any other non-production service environment.
Additionally, the terms of this MSA do not apply to any
“beta” products, services, features or functionality made
available by Zuora and any use thereof by Customer will be
subject to a separate agreement by and between the
Parties.

BEERIE, MR BRAH 2EH T, FHMl. HRTEVX b
L—yay, TAMNZ0MOBERE L TERY—EREFEH
THIENTEFINEHFEREE 0L o3y - FF >
FohEY) F3 BRI YRRy 72 713803
ARy ay - H$—EXBREOFERICLSHD) . HH
6#7Dﬁ773y-&—xﬁwﬁﬁ—Ezwﬁ%tx
. AMSAICEDH B NIRRT HVWARBBEICHIST
\%%ﬁi\$#—txérﬁ%®iijvﬁﬁt\it
Zuora ', H'HBERICEHEL T, BRI BRI D % E
HT VIR DR HEZ/IEEF1Y T BEEOHNERD
RHET. F-LHARIZEFELELAWI EEZERLET
o MEERABMT H7-DICMNETHE. WHRBBEAT—X
FEHBTHTI N TR RRYy I RZDMBD
FEARFEY-ERRETHERLTIAY FHA, EHIC. K
MSAD A IE, ZuorarFIEAIEEE T LA D [R—4%
J%& Y- R, BFEEIIEEICHLERET. BEE
IC&22DFEAIE, MEFERORDOEZKICKY D&
LF9,
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10. THIRD PARTY INTERACTIONS

| 10. E=FroPYty

To the extent Customer’s use of the Service requires use
of any third party products, packages or services not made
available by Zuora (e.g., Oracle Java, Adobe Acrobat,
Salesforce  CRM, Amazon Web Services or a Web
browser), Customer may be required to separately
purchase or license such products, packages or services
directly from the applicable third party. In addition, in
connection with using the Service, Customer may choose
to purchase or license certain other third party products,
packages or services identified by Zuora. Any third party
products, packages and services and any terms associated
therewith are between Customer and the relevant third
parties. Zuora does not license, support, control, endorse or
otherwise make any representations or warranties
regarding any third party products or services under this
section, and in no event will Zuora have any liability
whatsoever in connection therewith, even if Customer has
directed Zuora to implement or configure the third party
products, packages or services.

BERICK DAY —EXDFERAD, ZuoraHh'FIFHAREL T
2HDTEBVWE=FDOHR, NyvTr—IFFY—ER
() Z 1L, Oracle Java. Adobe Acrobat. Salesforce
CRM. Amazon Web Services 7-ldWeb7 5 7H# —) o
FERZEY 2HET, BEKIL. MHhIERH Ny r—2
FEY—EXEZREZETHIE=—ELIBEEAT S X
TI3ERFEEZZITARELNH BHELDHY EFT, 5
2. AY —EXDFERICEEL T, BEEIE. Zuorah'fr
ET 25— EDRDE=EDEM, Ny r—YF IV —F
ADBAFIIERATFHRZRBRT AN TEES, LD
RBPFEZFBORG, Ny T—CBL0Y—EXALTITH
WEEG. RNy =BT —EXRITHES WH R D EE
H, PEREYZE=ZFLLrDBEDLDTYT, Zuorald. &
FITEDCW A B DIE=FDOHRE/-ITY — EXBEHF
#F.OUR— b BEEY. FLIEINEHEST. TOM
CNICEBLTWAREERBEALIZRIEDET. F-0HhR
LHAEICEWVWTH, Zuorald, BEEA Zuoralllt L T
=EFOBG, Ny =YY - EROEREF - ILHRTE
ZIERLTWREHEAETH-TH, FZFHOHF, /Ny ir—
PERIEFY-ERICEET VAR EIEETLE D HDTIE
HY FEHA,

11. PROFESSIONAL SERVICES

11. 7A7zxzy¥aFriy—ER

If Customer wishes to purchase any training,
implementation or other professional services from Zuora
relating to the Service (“Professional Services®), the
Parties will mutually execute one or more separate SOW
containing the relevant description of services. Zuora
Professional Services are separate and apart from the
Service, and neither Party’s obligations in connection with
the Service are dependent in any way on any Professional
Services. Zuora retains all ownership rights in and to all
copyrightable works, deliverables, designs, inventions,
know-how, software, techniques, trade secrets, work
product and other materials created by or for Zuora (either
alone or jointly with Customer or others) and provided to
Customer under the SOW, and any derivative works
thereof, excluding any Customer Confidential Information.
Zuora grants Customer a non-exclusive, non-transferable,
royalty-free right to access and use the materials Zuora
provides with the Professional Services internally in
connection with the Service during the Term of this
Agreement. Customer may not create derivative works of
any materials Zuora provides with the Professional
Services.

Nothing in this MSA will prohibit, restrict or limit (i) Zuora
from performing the same or similar Professional Services
for or providing the same or similar work product to any
third party, or (ii) Customer from hiring a third party to
perform professional services related to the Services.
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12. WARRANTIES & DISCLAIMERS

12. REBIUVRE

12.1 Mutual Warranties. Each Party represents and
warrants to the other that it has the legal power and
authority to enter into this MSA, and that: (a) this MSA
has been duly authorized, executed and delivered and
constitutes a valid and binding agreement enforceable
against such Party in accordance with its terms; (b) to
the best of its knowledge, no authorization or approval
from any third party is required in connection with such
Party’s execution, delivery or performance of this MSA,;
and (c) to the best of its knowledge, the execution,
delivery and performance of this MSA does not violate
the terms or conditions of any other legally binding
agreement.
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12.2 Additional Zuora Commitments. Zuora further
represents and warrants that:

a. It will use reasonable technical means to screen for
and detect disabling devices, viruses, trojan
horses, trap doors, back doors, time bombs,
cancelbots and other computer programming
routines designed to damage or detrimentally
interfere with software or data;

b. The Service will perform substantially in
accordance with the relevant documentation and
the Service description found in the Knowledge
Center, or such other location(s) as Zuora shall,
from time to time, advise Customer, under normal
use and circumstances;

c. It will make reasonable efforts to notify Customer,
at least thirty (30) days in advance via Zuora’s
Normal Communication Channels, of any
scheduled changes Zuora believes are likely to
have a material, adverse impact on Customer’s
use of the Service (“Material Changes®). (As a
multi-Tenant SaaS vendor, Zuora reserves the
right to make enhancements and other changes to
the Service, including occasional deprecation and
removal of certain features and functionality,
subject to the Service warranty in Section 12.2(b)
); and

d. Professional Services provided by Zuora under a
SOW will be performed in a professional and
workmanlike manner.

If Zuora breaches any warranties in this Section_12.2,
Customer's exclusive remedy and Zuora’s sole
obligation will be for Zuora to make reasonable efforts
to correct the non-conformity or, if Zuora is unable to
correct the non-conformity within sixty (60) days after
receipt of Customer’s written notice, for Customer to
terminate the applicable Order Form(s) and receive a
refund, on a pro rata basis, of any Fees prepaid under

such Order Form(s) that are unused as of the
termination effective date.
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12.3 Warranty Disclaimers. EXCEPT TO THE EXTENT
EXPRESSLY STATED IN THIS MSA: (A) ZUORA AND
ITS LICENSORS MAKE NO REPRESENTATIONS OR
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WARRANTIES OF ANY KIND, WHETHER EXPRESS, | \\prs 3B oW T, BRM, BEOLOELI

STATUTORY OR IMPLIED (IN FACT OR BY
OPERATION OF LAW), REGARDING THE SERVICE,
PROFESSIONAL SERVICES, OR ANY MATTER
WHATSOEVER; AND (B) ZUORA AND ITS
LICENSORS DO NOT WARRANT THAT THE
SERVICE OR ANY PROFESSIONAL SERVICES ARE
OR WILL BE ERROR-FREE, MEET CUSTOMER’S
REQUIREMENTS, ACHIEVE ANY PARTICULAR
RESULTS, ORBE TIMELY OR SECURE. ZUORA AND
ITS LICENSORS EXPRESSLY DISCLAIM ALL
IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND NON-
INFRINGEMENT WITH RESPECT TO THE SERVICE
AND ANY PROFESSIONAL SERVICES, AND
CUSTOMER HAS NO RIGHT TO MAKE OR PASS ON
TO ANY THIRD PARTY ANY REPRESENTATION OR
WARRANTY BY ZUORA.

THE SERVICE MAY BE SUBJECT TO LIMITATIONS,
DELAYS, AND OTHER PROBLEMS INHERENT IN
THE USE OF THE INTERNET OR ELECTRONIC
COMMUNICATIONS. ZUORA IS NOT RESPONSIBLE
FOR DELAYS, DELIVERY FAILURES, OR OTHER
DAMAGE, LOSS OR LIABILITY RESULTING FROM
SUCH PROBLEMS NOT CAUSED BY ZUORA.

CUSTOMER AGREES THAT ITS SUBSCRIPTION TO
THE SERVICE AND FEES DUE OR PAID UNDER
THIS MSA ARE NEITHER CONTINGENT ON THE
DELIVERY OF ANY FUTURE FUNCTIONALITY OR
FEATURES, NOR BASED ON ANY ORAL OR
WRITTEN COMMENTS REGARDING ANY FUTURE
FUNCTIONALITY OR FEATURES. MORE
GENERALLY, IN ENTERING INTO THIS MSA,
NEITHER PARTY IS RELYING ON ANY OTHER
COMMITMENTS, STATEMENTS OR OTHER
MATTERS NOT EXPRESSLY ADDRESSED IN THIS
MSA, AN ORDER FORM OR AN SOW.
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13. INDEMNIFICATION

13 #ifE
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13.1 By Zuora. Zuora will defend Customer, its Affiliates,
officers, directors and employees from and against any
claims asserted by a third party based on an allegation
that use of the Service in accordance with this MSA and
the applicable Order Form(s) infringes a copyright in any
country or a patent of Japan, the U.S.A., United
Kingdom, a member state of the European Union,
Canada or Australia (collectively, “Claims*®). Zuora will
also indemnify Customer and its Affiliates, officers,
directors and employees by paying all damages, costs
and expenses (including reasonable legal fees and
costs) finally awarded by a court of competent
jurisdiction or agreed in a written settlement agreement
signed by Zuora, arising out of such Claims.

If (&) any aspect of the Service is found by a court or, in
Zuora’s reasonable opinion is likely to be found by a
court, to infringe upon a third party intellectual property
right, or (b) the continued use of the Service is enjoined,
Zuora will promptly and at its own expense: (i) obtain for
Customer the right to continue using the Service in
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accordance with this MSA and the applicable Order
Form(s); (ii) modify the item(s) in question to no longer
be infringing; or (iii) replace such item(s) with a non-
infringing functional equivalent. If, after reasonable
efforts, Zuora determines in good faith that options (i),
(i) and (iii) are not feasible, Zuora will remove the
infringing item(s) from the Service and refund to
Customer on a pro rata basis any Fees paid by
Customer for such infringing element(s) that are unused
as of the removal date.

Zuora will have no obligation to indemnify nor liability for
any Claim under this section to the extent arising from:
(x) the combination, operation or use of the Service with
any product, device, software or service not supplied or
authorized in writing by Zuora to the extent the
combination creates the infringement; (y) the
unauthorized alteration or modification by Customer of
the Service, or (z) Zuora’s compliance with Customer’s
designs, specifications, requests, or instructions in
providing Professional Services to the extent the Claim
is based on such compliance.
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13.2_By Customer. Customer will defend Zuora, its
Affiliates, officers, directors and employees from and
against any claims asserted by a third party based on a
breach by Customer of Section 4 (Customer
Responsibilities) of this MSA. Customer will also
indemnify Zuora and its Affiliates, officers, directors and
employees by paying all damages, costs and expenses
(including reasonable legal fees and costs) finally
awarded by a court of competent jurisdiction or agreed
in a written settlement agreement signed by Customer,
arising out of the third party claims described in this
section.
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13.3 Reqguirements for Indemnification. Each Party’s
respective defense and indemnity obligations under
Sections 13.1 and 13.2 are contingent upon the
indemnified Party: (a) promptly giving notice of the third
party claim to the defending or indemnifying Party once
the claim is known; (b) giving the defending or
indemnifying Party sole control of the defense and
settlement of the claim and not compromising or settling
the claim without the defending or indemnifying Party’s
approval (though the defending or indemnifying Party
must not settle such claim unless the settlement
unconditionally releases the other Party of all liability
and does not adversely affect the other Party’s business
or service in a material manner); and (c) providing
appropriate information and reasonable cooperation to
the defending or indemnifying Party in connection with
the claim.

THE FOREGOING ARE THE DEFENDING OR
INDEMNIFYING PARTY’S SOLE OBLIGATIONS, AND
THE INDEMNIFIED PARTY’S EXCLUSIVE
REMEDIES WITH RESPECT TO INDEMNIFICATION
AND THE MATTERS ADDRESSED IN THIS SECTION
13.

EOEH

13.3

B13.15B S UFEIZ2XICEICRYEEZTNTND
s L OHEORBIE. HEEZZIT2HEED. ()
ERAEM S-S TECHICPHE - IFEEYNEHEIC
XL CHE=ZFHBZROBMERT Z & (D)HEE 7136
BEEHEICHL THEROBES L THMBICOVWTOE
HMOXEMEEZER, D OBHEE - IIHELSEEOAR
B LUICEROESF 3@z Tha e (BL.
PP X /- 3ESEEIL. MEM/MMEAEEEZI AT
DEBEL O BmEZHFTHRBL, M OERAREKRTHAS
EEDEEF LY —ECRICBEEARIFTIAN &
I HRWRY MHhBEREMEL IR SR

W) . BLUE)FBKRICEEL CHEZ /- I3mESES
I8 L CEUARBRE K OEBENABRHZRET 5 2
EEZEELET,

LROBEIR, BESLIVEEIIRONRELIER
ICR3. BHEF-RBHELYEEOH—DORBLE LUH
BRI LUHEEOH—DRFESRETT,

14. LIMITATION OF LIABILITY

14. BEOHIR

NOTWITHSTANDING ANYTHING TO THE
CONTRARY IN THIS MSA, BUT ONLY TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW:

AMSAHDZhIZRTZ2WVWALBZREICHEST, (B
LBREHEICE > TROONBZIBRKOEHEHICERY

14.1 EXCEPT FOR (A) FEES DUE TO ZUORA UNDER
APPLICABLE ORDER FORMS AND SOWS, (B)
CUSTOMER’'S OBLIGATIONS UNDER SECTIONS
4.2 AND 4.3 (USE RESTRICTIONS AND PCI
OBLIGATIONS), AND SECTION
13.2 (INDEMNIFICATION BY CUSTOMER), NEITHER
PARTY’S TOTAL AGGREGATE LIABILITY ARISING
FROM OR RELATING TO THE AGREEMENT WILL
EXCEED THE FEES ACTUALLY PAID BY AND DUE
FROM CUSTOMER IN THE 12-MONTH PERIOD
IMMEDIATELY PRECEDING THE EVENT GIVING
RISE TO SUCH LIABILITY;
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14.2 EXCEPT WITH RESPECT TO CUSTOMER’S
OBLIGATIONS AND CUSTOMER’'S LIABILITY
UNDER SECTIONS 4.2 AND 4.3 (USE
RESTRICTIONS AND PClI OBLIGATIONS), AND
SECTION 13.2 (INDEMNIFICATION BY CUSTOMER),
IN NO EVENT WILL EITHER PARTY OR ITS
AFFILIATES, OWNERS, OFFICERS, DIRECTORS,
EMPLOYEES OR LICENSORS BE LIABLE OR
OTHERWISE OBLIGATED TO THE OTHER PARTY
OR ANYONE ELSE FOR ANY LOSS OF PROFITS,
REVENUE, OPPORTUNITIES, ECONOMIC
ADVANTAGE, GOODWILL, DATA OR USE, OR FOR
ANY INDIRECT, CONSEQUENTIAL, HYBRID,
INCIDENTAL, SPECIAL OR PUNITIVE DAMAGES OF
ANY KIND, ARISING OUT OF OR IN ANY WAY
RELATED TO THE AGREEMENT, REGARDLESS OF
CAUSE, EVEN IF THE PARTY FROM WHICH
DAMAGES ARE BEING SOUGHT OR SUCH PARTY’S
AFFILIATES OR LICENSORS HAVE BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES, AND
EVEN IF A REMAINING AVAILABLE

REMEDY FAILS ITS ESSENTIAL PURPOSE; AND
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143 THE TERMS OF SECTION 14 APPLY
REGARDLESS OF THE FORM OF ACTION,
WHETHER THE ASSERTED LIABILITY, CLAIM OR
DAMAGES ARE BASED ON CONTRACT (INCLUDING
BREACH OF WARRANTY), TORT (INCLUDING
NEGLIGENCE), STATUTE, OR ANY OTHER LEGAL
OR EQUITABLE THEORY.
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THE PROVISIONS OF THIS SECTION 14 ALLOCATE
RISKS UNDER THE AGREEMENT BETWEEN
CUSTOMER AND ZUORA, AND THE FEES
CHARGED FOR THE SERVICE ARE BASED ON THIS
ALLOCATION OF RISKS AND THESE LIMITATIONS
OF LIABILITY.
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15. CNFIDOENTIALITY

15. MWERE

15.1 Definition. As used in this MSA, “Confidential
Information” means information and materials provided
by or on behalf of the disclosing Party or its Affiliate(s)
(“Discloser®) to the Party or its Affiliate(s)

receiving such information or materials (“Recipient” )
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that (a) are identified as confidential at the time of
disclosure, or (b) a reasonable person in the relevant
industries should understand to be confidential based
on the nature of the information and materials and all
other relevant factors. For the avoidance of doubt,
Customer’s Confidential Information includes Customer
Data and Customer’s non-public business plans, and
Zuora’s Confidential Information includes pricing terms
offered under any Order Form, Zuora’'s non-public
business plans, all non-public aspects of the Zuora
Technology, and the results of any evaluation of the
Service performed by or on behalf of Customer for
purposes of monitoring its availability, performance or
functionality, or for any other benchmarking or
competitive purposes.
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15.2 Permitted Disclosures & Obligations. Recipient
must not use any of Discloser’s Confidential Information
for any purpose other than carrying out Recipient’s
obligations or exercising its rights under the Agreement.
For the avoidance of doubt, use of Confidential
Information in an aggregated and anonymized manner
that eliminates or does not include Personal Data is not
prohibited. Recipient also must not disclose to any third
party any Confidential Information, other than to
Recipient’s Affiliates, contractors and consultants who
(a) need to know such information, and (b) are bound by
confidentiality obligations substantially similar to
Recipient's under this MSA (each Party is fully
responsible for its respective Affiliates’, contractors’ and
consultants’ compliance with this MSA). Recipient must
treat all Discloser Confidential Information with the
same degree of care Recipient gives to its own
Confidential Information, but not less than reasonable
care. Recipient and its Affiliates, contractors and
consultants who receive Confidential Information
hereunder must: (i) not use any such Confidential
Information to compete with Discloser or in any other
way except as reasonably necessary; (ii) promptly notify
Discloser of any unauthorized use or disclosure of its
Confidential Information of which Recipient becomes
aware; and (i) reasonably assist Discloser in
remedying any such unauthorized use or disclosure.
For the avoidance of doubt, a security breach involving
Customer Data will be governed by Section 5.2, and not
Section 15.
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15.3 Exclusions. Recipient’s obligations under Section
15 do not apply to Discloser Confidential Information
that Recipient can prove: (a) is or becomes part of the
public domain through no fault of Recipient; (b) is
rightfully in Recipient's possession free of any
confidentiality obligation; or (c) was independently
developed by Recipient without using any Discloser
Confidential Information. Disclosure by Recipient of
Confidential Information (i) in response to a valid order
or other legal process issued by a court or other
governmental body having jurisdiction, (ii) as otherwise
required by law, or (iii) necessary to establish the rights
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of either Party will not be a breach of this MSA if, to the
extent legally permitted, Recipient gives prompt notice
and reasonable cooperation so Discloser may seek to
prevent or limit such disclosure. Except to the extent
permitted by a separate written agreement, the Parties
will not disclose any information requiring an
authorization to be exported outside of the United
States.
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15.4 Ownership & Destruction of Confidential
Information. As between Discloser and Recipient, all
Discloser Confidential Information is the property of
Discloser, and no license or other rights are granted or
implied hereby. Promptly after any request by
Discloser, Recipient will destroy or return to Discloser
all Confidential Information and materials in Recipient’s
possession or control. However, Recipient may retain
electronic copies of any computer records or electronic
files containing any Discloser Confidential Information
that have been created pursuant to Recipient’s
standard, reasonable archiving and backup practices.
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15.5 Confidentiality Period. Recipient’s obligations with
respect to Discloser's Confidential Information under
Section 15 will remain in effect for the term of the
Agreement and for three (3) years after any expiration
or termination of the Agreement. Notwithstanding the
foregoing, Recipient’s obligations under the Agreement
will continue to apply to Confidential Information that
qualifies as a trade secret or Personal Data under
applicable law for as long as it so qualifies.
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16. GENERAL

16. —i&g%E
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16.1 Governing Law & Dispute Resolution. The
Agreement is governed by Japanese law, without
regard to conflicts of law provisions of any jurisdiction.
The Service is a service, not a good, and is not subject
to the Uniform Commercial Code, the Uniform
Computer Information Transactions Act, or the United
Nations Convention on the International Sale of Goods.
Any disputes, actions, claims or causes of action
arising out of or relating to the Agreement or the
Service will be subject to the exclusive jurisdiction of
the state and federal courts located in Santa Clara
County, California, USA. However, other than with
respect to seeking injunctive relief in connection with
matters that qualify for such an extraordinary remedy
under applicable law, neither Party may initiate any
litigation against the other Party until after providing
clear written notice of its intention to do so and first
making a good faith effort to resolve the dispute
informally through escalation to an appropriate level of
executive management of both Parties for at least thirty
(30) days after providing such notice.
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16.2 Assignment & Other Transfers. Neither Party may
assign, sublicense or otherwise transfer (by operation
of law or otherwise) the Agreement, or any of a Party’s
rights or obligations under the Agreement, to any third
party without the other Party’s prior written consent,
which consent must not be unreasonably withheld,
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delayed or conditioned; provided, however, that either
Party may assign or otherwise transfer this MSA, along
with all associated Order Forms and SOW (and all its
rights and obligations thereunder), (a) to a successor-
in-interest in connection with a merger, acquisition,
reorganization, a sale of most or all of its assets, or
other change of control, or (b) to its Affiliate.

Notwithstanding anything to the contrary in this section,
however: (i) in the event of any permitted transfer by
Customer under this section to a direct competitor of
Zuora, Zuora will have the right to terminate this MSA,
including all associated Order Forms and SOW, for
cause under Section 6.2 (in the event of such a
termination, Zuora will promptly refund to Customer, on
a pro rata basis, all Fees prepaid by Customer under all
Order Forms and SOW then in effect that are unused as
of the termination effective date); and (ii) Customer is
not allowed to transfer to a successor-in-interest or
Affiliate a subscription to a particular version of the
Service if in Zuora’s sole determination such
successor-in-interest or Affiliate would not otherwise be
eligible to subscribe to that version.

%) LTlERY F8A, BL, B4FHIL. (a0 B
I, HBER. T OEEDOKRED £/-IF2OTHAZ D
DX ACHEDZE T (CBIE L CHIZSAMAICT LT, F7
IZ(D)E COBBREMICT LT, AMSA%BET 523~
TOENEBLUSOW (b Z s & < HEF
BLUOBEEDTANT) LEHICEEZDMBET S

ENTEET,

RIEIZED D I &¢5m#@%ﬁi"%ﬂ6f ()
AIBICEDEBEREIC R NI BE A Zuorad B
%mmﬁéﬁi_ﬁﬁ%%wf%% 121, Zuora
3. F62KICEIDETEREH > TAMSA (TXTHE
BIINELLUSOWEED) 58T I 2EMNAE
L (Dhh 28T DHEE, Zuorald, YHESTHhhzd
TEHITRTDENEL LUSOWIZED T BERDFITA
WL RTORED D bR T OMAFKEBRRITRE
BAot0xAEIETEEIFICHL TERPHIIRE L
£9) . (i) BEkIE. Zuorah' Z D EIR D HIKT T Y
SR RARN F 2 IZBHREEDPEZNN -V a v OBAE
BEFrEWEYT 2555, AV —EXDRFED/N—
TavIiINTET TR Ty a v EFREBAF L
BRESEICH L BT 22 IETEEEA,

KIEDH ETROOND BERICLIBEDHE, &

Page 21




In the event of a transfer by Customer that is permitted
under this section, the rights granted under this MSA
shall continue to be subject to the same usage
limitations that applied under applicable Order Forms
prior to the transfer (e.g., any transaction volume terms
and limitations to particular Customer legal entities,
business units, projects, brands, products or services
set forth therein). Any purported assignment or other
transfer in violation of this section is void. Subject to the
terms of this section, this MSA and all Order Forms and
SOWs hereunder will bind and inure to the benefit of
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the Parties and their respective permitted successors | UREZAZ IR L, N 2X OMEDI-DICHNZEL X
and transferees. 4,
16.3 Force Majeure. If either Party is prevented from | 16.3 FRAIAEHR UVWInHhDEEFEEHN BCORE

performing, or is unable to perform, any of its
obligations under this MSA due to any cause beyond its
reasonable control, e.g., war, riots, labor unrest, fire,
earthquake, flood, hurricane, other natural disasters
and acts of God, Internet service failures or delays, and
denial of service attacks (collectively, “Force
Majeure®), the affected Party’s performance will be
excused for the resulting period of delay or inability to
perform. The affected Party must, however, (a) give the
other Party prompt written notice of the nature and
expected duration of such Force Majeure, (b) use
commercially reasonable efforts to mitigate the delay
and other effects, (c) periodically notify the other Party
of significant changes in the status of the Force
Majeure, and (d) notify the other Party promptly when
the Force Majeure ends.
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16.4 Marketing. Zuora may: (i) identify Customer as a
Zuora customer; (i) issue a mutually agreed press
release announcing that Customer has selected Zuora
as a vendor; and (iii) during the Initial Service Term,
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make available a senior member of the Customer
marketing department to participate in virtual meeting
with Zuora’s customer advocacy team to discuss other
potential marketing and communication opportunities
regarding Customer’s use of the Service.
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16.5 Independent Contractors. The Parties are
independent contracting parties. Neither Party has, or
will hold itself out as having, any right or authority to
incur any obligation on behalf of the other Party. The
Parties’ relationship in connection with the Agreement
will not be construed as a joint venture, partnership,
franchise, employment, or agency relationship, or as
imposing any liability upon either Party that otherwise
might result from such a relationship.
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16.6 Notices. All legal notices (e.g., notice of
termination of this MSA or an Order Form based on an
alleged material breach) required under this MSA must
be delivered to the other Party in writing (a) in person,
(b) by nationally recognized overnight delivery service,
or (c) by certified U.S. mail (requiring signature) to the
other Party’s corporate headquarters, Attention: Legal
Department. With respect to all other notices, Customer
may email Zuora at notices@zuora.com, and Zuora
may email Customer’s billing contact identified on the
applicable Order Form(s) or SOW. Either Party may
change its notice address by giving written notice to the
other Party.

16.6 BH AMSAICEDZTERT 2T NTOENL
BA (BIRIE, FRINDZEAREREZRILE LK
MSAZE 7Z I EXE DR TEBA) (&, ZmiICk Y. 5
HEEHOEARMITEBEIE IS, @FEL. ()2E
RICERD b N AEEY —E R, £7-13(c)EEEBT
ZOKEHE (BLEET D) THAYEEICHL TR
FLARTNIERY FEA, TOMITXTOBEAICEL T
. BEFRIX. notices@zuora.com® 7 K L X TZuorall
THLTCEFA—INEXETE, £/ Zuorald, ZHT 3
ENEF /- IISOWICEEH I NI BEFROBERLICH L
TBEBFA—INEXETHIENTEET, WTIDOHE
HH, MAEFHICH L CEROBAZHRT I LICE
STHCOBHMADEMEEETEET,

16.7 Anti-Corruption. Each Party acknowledges it has
not received or been offered any illegal or otherwise
improper bribe, kickback, payment, gift or other thing of
value by any employee, representative or agent of the
other Party in connection with the Agreement. Each
Party will use reasonable efforts to promptly notify the
other Party if it becomes aware of any circumstances
that are contrary to this acknowledgment.
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16.8 Exclusion of Anti-social Forces.

a. Each Party represents and warrants that each Party
and any of its board members or persons substantially
involved in its management ("Board Members") is not
an organized crime group (boryokudan), a member of
an organized crime group, a person for whom less than
five (5) years have passed since he/she was a member
of an organized crime group, a quasi-member of an
organized crime group, a company affiliated to an
organized crime group, a racketeer group (sokaiya), a
group engaging in criminal activities under the pretext
of conducting social campaigns, a criminal group
specialized in intellectual crimes, or any other person
or group engaging in similar conduct (collectively,
“Anti-Social Forces”), and does not fall under any of
the followings at the time of the conclusion of this
Agreement. Each Party further undertakes that each
Party will not become Anti-Social Force and falls under
any of the followings in the future.

(a)Having a relationship with Anti-Social Forces that is
recognized they control the management;
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(b) Having a relationship with Anti-Social Forces that is
recognized they are substantially involved in
management;

(c) Having a relationship with Anti-Social Forces that is
recognized to be unfairly using the Anti-Social Forces,
such as for the purpose of gaining unfair advantage for
oneself, one's own company, or a third party, or for the
purpose of damaging a third party;

(d) Having a relationship with Anti-Social Forces that is
recognized as being involved in providing funds or
offering favors to the Anti-Social Forces;

(e) Any of Board Members has a socially condemnable
relationship with Anti-Social Forces

b. Each Party represents and warrants that it will not
use itself or a third party to conduct any of the following
acttions.

(a) Demands with violence;

(b) Unreasonable demands beyond legal entitlement;
(c) Use of intimidating words or actions or violence
regarding transactions;

(d) An act of spreading false rumors, using fraudulent
means or force to damage the credibility of the other
party or interfere with the other party's business;

(e) Other actions equivalent to the foregoing actions.

Either Party may immediately terminate the Agreement
without any notice if it is found that the other Party
breaches any representation or warranty set forth in
this Section.
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16.9 Export. Each Party agrees to comply with all
applicable laws, regulations, orders and sanctions
relating to prohibitions or limitations on relationships or
transactions with prohibited countries or individuals
(e.g., those administered by the U.S. Commerce or
Treasury Departments). Customer shall not make the
Service available to any individual or entity that is (i)
located in a country that is subject to a United States
government embargo, or (ii) is listed on any United
States government list of prohibited or restricted
parties.
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16.10 Execution and Interpretation. This MSA may be
signed electronically and in counterparts, in which case
each signed copy will be deemed an original as though
both signatures appeared on the same document. In
the event of any conflict or inconsistencies between the
English and the Japanese terms in this Agreement, the
English terms will take precedence and prevail.
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16.11 Entire Agreement. This MSA, together with any
applicable Order Forms and SOWs (including any other
terms referenced in any of those documents),
comprises the entire agreement between Customer
and Zuora regarding the subject matter of the
Agreement, and supersedes all prior or
contemporaneous negotiations, discussions  or
agreements (including any non-disclosure or other
agreement governing the sharing of confidential
information by and between Zuora and Customer),
whether written or oral, between the Parties regarding
such subject matter, and may only be modified by a
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document signed by authorized representatives of both
Parties. Each term and provision of the Agreement is
valid and enforceable to the fullest extent permitted by
law, and any invalid, illegal or unenforceable term or
provision shall be deemed replaced by a term or
provision that is valid and enforceable and that most
effectively accomplishes the Parties’ shared goals and
intent, determined from the perspective of an objective,
reasonable person.
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17. DEFINITIONS
As used in this Agreement:

17. E=x®
K77 =X MIBWTERT 2EE.

“Affiliate” means a company, corporation, individual,
partnership or other legal entity that directly or indirectly
controls, is controlled by, or is under common control
with a Party to the Agreement. For purposes of this
definition, “control” means direct or indirect ownership
or control of more than fifty percent (50%) of the voting
interests of the subject entity;
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“Content” means the audio and visual information,
documentation and services contained in or made
available via the Service, other than Customer Data
and Customer Confidential Information;
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“‘Customer Data” means any data, information or
material processed by the Service (including Personal
Data and Financial Account Data) in the course of
Customer or Users’ use of the Service ;
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“‘Customer Personal Data” means that portion of
Customer Data that is Personal Data or Financial
Account Data received from Customer or Users in the
course of accessing or using the Services pursuant to
the Agreement.
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“Financial Account Data” means credit card account
information or other Customer Data that is subject to
the PClI DSS or other financial industry rules or
regulations regarding account information;
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‘including” (and its variants) means including without
limitation.
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“‘Knowledge Center” means Zuora’s online customer
portal that includes feature and functionality
descriptions of the Service, Support Services and
Service Level Agreements, accessible

at https://knowledgecenter.zuora.com/.
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“‘Normal Communication Channels” means the
online channels through which Zuora normally
communicates important information to its customers,
e.g., Zuora’s online Knowledge Center and community
site, and the email address(es) provided by Customer
(Customer must opt-into Zuora’s online community site
to receive certain important information regarding such
changes and to take other required action relating to
use of the Service);
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“Personal Data” means any information relating to an
identified or identifiable natural person as such term or
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its equivalent (e.g., personally identifiable information
or personal information) is defined by Privacy Laws;
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“Privacy Laws” means all laws and regulations
regarding data privacy and transmission of Personal
Data that apply to Zuora’s provision of the Service to
Customer or Customer’s or Users’ use of the Service,
as applicable, including the General Data Protection
Regulation (EU) 2016/679 (GDPR), the California
Consumer Privacy Act (CCPA), and the Japanese Act
on the Protection of Personal Information, as amended
or superseded;
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“Sandbox” means a Non-Production Tenant identified
as a “Sandbox” (or its equivalent, if renamed) on the
applicable Order Form. “Non-Production Tenant”
means a Tenant the use of which is restricted to
processing non-production data solely for evaluation
testing. “Tenant” means a single, discrete operational
environment within Zuora’s SaaS environment in which
Customer may use the Service. “Production Tenant”
means a Tenant that Customer is permitted to use to
process live Customer Data for production use in
accordance with the applicable Order Form;
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“Service” means Zuora’s SaaS offerings ordered by
Customer on an Order Form (including all related
Content), as described on the Knowledge Center;
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“Service Level Agreement” means the service level
agreement for the Services as set forth in the
Knowledge Center.
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“‘SOW” means Statement(s) of Work, Work
Authorization(s) or other contract(s) under which Zuora
provides its Professional Services;
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“User(s)” means Customer’'s Affiliates, customers,
employees, representatives, consultants, contractors
and agents who have been authorized by Customer to
use Customer’s Tenant(s); and
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“Zuora Technology” means all of Zuora’s and its
licensors’ proprietary technology that Zuora makes
available to Customer as part of or in connection with
Customer’s subscription to the Service (including any
and all software, software packages, hardware,
products, processes, APls, algorithms, user interfaces,
trade secrets, know-how, techniques, designs and
other tangible or intangible technical material or
information).
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