Partner Agreement




This AppXite Partner Agreement constitutes a legally binding agreement between SIA "AppXite”,
registration number: 40003843899, registered address at Riga, Ranka dambis 30 - 190, LV-1048, Latvia,
and you ("Partner” or “You"). Please read the terms and conditions of this Agreement carefully before
accepting, or before using AppXite Platform and/or related products, benefits, and services or any part
thereof, or any other product which AppXite makes available to You.

- If you place an order via www.appxite.com, https://solutions.appxite.com/ click “Agree”, sign an Order
Form, use or access the Platform or Service, or take any other affirmative action indicating your
acceptance of the terms of this Agreement, whichever is earlier, you are bound by (i) all of the terms
and conditions of this Agreement and (i) by the following documents: a) Vendor Terms (as defined
below) associated with the Products that are sold to You or by You hereunder; b) AppXite Privacy Policy;
(c) Data Processing Agreement, and any other document incorporated by reference in any of the
aforesaid documents.

- Please note that your use of AppXite Platform and/or services are expressly made conditional on your
assent to the terms and conditions set forth herein. If you are an individual entering into this Agreement
on behalf of a company, you warrant and represent that you have the authority to such company and
its Affiliates to this Agreement. Therefore, the terms “Partner” or “You" or a related capitalized term
herein shall refer to such company and its Affiliates.

- Please note that all orders are subject to AppXite's acceptance. AppXite may decline or cancel any
order for any reason at any time prior to the commencement of such order.

- All the aforesaid documents, including their attachments (if any), are expressly incorporated herein by
reference and are collectively referred to as the "Agreement”. The Agreement and related
documentation can be found in the AppXite Legal Hub.

- If You purchase Products from AppXite for resale under the Indirect Model or the Multi-Tier Model
(Indirect), including Microsoft Products purchased from AppXite as Microsoft Indirect Provider, You
must also sign Annex Ill = Distribution, Payment, Credit and Collection Terms, which forms an integral
part of this Agreement. AppXite may decline or hold any such order until Annex Ill has been signed.

- Please note that AppXite may, from time to time, modify this Agreement by publishing the most
current version on the AppXite Legal Hub. New features, services, and components we add to the
AppXite Platform are subject to this Agreement. By continuing to use AppXite Platform or any service
governed by this Agreement after the modification comes into effect, you are agreeing to be bound
by the modified Agreement.
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1. DEFINITIONS AND INTERPRETATIONS

1.1. "Account” means the account created within the Platform in connection with this Agreement;

1.2. "Affiliate” means any legal entity that owns, is owned by, or that is under common ownership
of AppXite or Partner. Ownership means control of more than 50% of voting rights;

13. "Applicable Law” means any applicable legislative act, statute, law, rule, regulation, or directive
of any governmental authority having or asserting jurisdiction over the matter or matters in
question, whether now or hereafter in effect;

1.4. "Confidential Information” means all information furnished, whether orally, in writing,
electronically, or in tangible form, and identified as confidential or proprietary at the time of
disclosure or otherwise disclosed in a manner such that a reasonable person would understand
its confidential nature, including but not limited to, information that is related to:

a) business plans or operations;

b) research and development or investigations;

c) fact and results of any incident;

d) properties, employees, finances, operations;

e) software or/and related documentation, including third-party software and/or related
documentation including: (i) computer software (object and source codes),
programming techniques and programming concepts, web platforms, processing
methods, system designs; and (i) discoveries, inventions, concepts, designs, flow charts,
documentation, product specifications, application program interface specifications,
techniques and processes relating to such software;

f) services offerings, content, partners, product availability, technical drawings, algorithms,
processes, ideas, techniques, formulas, data, schematics, trade secrets, know-how,

improvements, inventions (whether patentable or not), marketing plans, forecasts, and
strategies.

Confidential Information shall not include any information that the receiving Party can demonstrate by
its written records:

a) was known to it prior to its disclosure hereunder by the Disclosing Party;

b) becomes known through no wrongful act of the Receiving Party;
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c) has been rightfully received from a third party authorized to make such a disclosure;

d) is independently developed by the Receiving Party without the use of, or reference to the
Disclosing Party’s Confidential Information;

e) has been approved for release with the Disclosing Party’s prior written authorization;

f) has been disclosed by court order or as otherwise required by law.

1.5. "Customer” means an entity authorized to use Product(s) for its internal business purposes and
not for sale;
1.6. "Disclosing Party” means the Party that discloses Confidential Information, directly or indirectly

to the Receiving Party under this Agreement;

1.7. "Documentation” means the collection of documents, policies, and articles that pertain to the
Platform and/or Services. Documentation is available at Knowledge Base. AppXite may update
or modify the Documentation from time to time by updating the Knowledge Base. Partner is
permitted to use the Documentation solely in connection with the use of Platform and/or
Service(s);

1.8. "End-User” means a user who has registered or was invited by Partner or AppXite to use the
Platform and/or Service(s);

1.9. "Intellectual Property” means intellectual property rights (including, but not limited to, patents,
patent applications, trade secrets, trademarks, trade names, service marks, logos, moral rights,
or any other copyrights inherent thereunder, along with any registrations and applications to
register, as applicable), tangible and intangible materials or information which may be
continually under development, modification or improvement, including, but not limited to,
software, source code, object code, routines, tools, documentation, methodologies, techniques,
algorithms, inventions, ideas, databases, and know-how;

110.  "Order Form” means the document for ordering the Platform and/or Service(s) that contains
information about fees, order description, and Subscription Term;

111, "Partner Data” means any Partner related data that are processed (e.g. collected, generated,
stored, and displayed) by the Platform, including, but not limited to, order notifications,
transaction/billing information and reports, activity logs, text, graphics, and other materials
generated in any form or media;
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112. "Partner” means an entity authorized to use the Platform according to this Agreement and to
whom the Services are provided;

113. "Platform” means the cloud subscription and recurring billing management platform designed
to enable Partners to manage its business operations and market Products according to the
Documentation;

114, "Product” means any product or service that AppXite makes available on the Platform, including

but not limited to: (i) software as service; (i) managed services; (iii) support; or (iv) any other
product integrated with the Platform;

115, "Pricing Plan” means the document that defines the pricing terms associated with your Platform
and/or Service;

116.  "Party” means AppXite or Partner as the context requires, "Parties" shall be construed
accordingly;
117.  "Receiving Party” means the Party that receives Confidential Information, directly or indirectly,

from the Disclosing Party under this Agreement;

1.18.  "Subscription Date” means the date in which the Partner has subscribed for the Platform and/or
Service by either (i) accepting the terms of this Agreement; or (i) accessing or using the Platform
and/or Service;

119.  "Subscription Term” means the subscription period for the Platform and/or Service specified in
the Order Form;

1.20.  "Seller" means an entity authorized by Partner to use the Platform to re-sell Products to
Customers;

121, "Services” means those services outlined in the Order Form or otherwise agreed between Parties
from time to time;

1.22.  "Subscription” means the right to use the Platform and/or Service(s) for the duration of the
Subscription Term;

1.23. 'Territory” means worldwide, unless Vendor Terms state otherwise;

1.24.  "Vendor Terms” means terms and conditions associated with the re-sale of specific Vendor
Product(s). Vendor Terms must be executed in the form acceptable by Vendor prior to the
commencement of sales of the respective Product by a Partner and/or Seller;
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1.25. "Vendor” means the (i) third party supplier of Products; (i) Partner selling its own Products via
Platform;

1.26.  "Website” shall mean www.appxite.com and its respective sub-domains, and any other website
owned and/or controlled by AppXite;

1.27.  "User Story” means the description of a feature or functionality from an End-User perspective.

2. APPXITE PLATFORM AND SERVICES

2.1. Use Rights. Subject to Partner’'s Pricing Plan, AppXite grants Partner a non-exclusive, non-
transferable, revocable, worldwide, limited right, for the Subscription Term, to use the Platform and
Services solely for the Partner’s internal business purposes and only in accordance with this Agreement,
applicable Documentation, and any other instructions provided to Partner by AppXite from time to
time. All rights not expressly granted to Partner in this Agreements are reserved by AppXite, its Affiliates,
and suppliers.

2.2. Third-Party Service Providers. Partner acknowledges and agrees that Platform may provide access
or be integrated with third-party services and products. AppXite will reflect such third-party services in
the Documentation (hereinafter referred to as the “Third-Party Services”). AppXite disclaims any
warranty or representation on the availability of such Third-Party Services. If Partner uses any of such
Third-Party Services, Partner agrees to comply with the terms and conditions pertaining to such Third-
Party Services.

2.3. Use of Marks. Subject to the terms of this Agreement, and during the applicable term, Partner
hereby grants to AppXite and/or Authorized Seller (if applicable) a non-exclusive, non-transferable,
non-sublicensable, revocable, license, for the term of this Agreement, to use the names, trademarks,
service marks, trade names, product names and logos of Partner related to the Partner and/or Product
("Marks") solely and to the extent necessary for displaying such Marks in the Partner’s Platform,
advertising, marketing and promotion of the Products to the Customers (if applicable). AppXite agrees
and shall procure that its Authorized Sellers will not modify, alter, conceal, remove or make any other
modification to any Marks without Partner’s prior approval. AppXite agrees not to (i) register, nor
attempt to register, and to require its Authorized Seller not to register or attempt to register, any
trademark which may be confusingly similar to the trademarks of the Partner in any jurisdiction, and (ii)
conform such use to Partner’s then-current brand guidelines provided or made available by the Partner.
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2.4. Services. Subject to the terms of this Agreement, Partner may order Services from AppXite. The
Services will be specified in the applicable Order Form and provided according to the Documentation.

2.5. Affiliates. Unless otherwise stated in the Order Form, this Agreement is entered into by Partner for
itself and for the benefit of its Affiliates provided, however, that Partner remains responsible for
compliance of such Affiliates with this Agreement.

2.6. Trial/Sandbox Platform. AppXite may provide Partner with a Sandbox/Trial Platform or Service at
no charge ("No-Charge Product”). The use of such No-Charge Product is subject to this Agreement.
AppXite may modify or terminate Partner’s right to use the No-Charge Product at any time, for no
reason, and without any liability. In addition, AppXite disclaims all obligations or liabilities with respect
to No-Charge Product, including support, warranty (of any kind) and indemnity obligations.

2.7. Platform Functionality. The Platform is provided according to the Documentation and includes the
features and components associated with the selected Pricing Plan.

2.8. Future Functionality. AppXite is entitled to incorporate new functionality into the Platform according
to its then-current development roadmap. Platform functionality and new features incorporated therein
by AppXite are not exclusive for Partner and therefore are generally available to other partners. Without
prejudice to the foregoing, some of the updates, addons, or enhancements will be available based on
your Pricing Plan. Partner may submit its recommendations with respect to platform development to
AppXite and based on the Partner’s Pricing Plan request AppXite to develop additional functionality or
build custom components (“Additional Functionality”). AppXite will consider such request in a good faith
and provide Partner with estimated timeline for implementation. Additional Functionality will be
developed according to the Annex Il of the Agreement.

3. PARTNER PROGRAM

3.1. Sales Models. Depending on the Pricing Plan, the Platform shall be configured to support one or a
combination of the following sales models:

a) Direct Model. Partner may purchase Products via Platform directly from the available
Vendors and re-sell such Products to Customers according to the Vendor Terms associated
with the respective Product (if any).
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b) Indirect Model. AppXite hereby grants Partner, for the Term, a non-exclusive, non-
transferable, revocable license to resell, market, and promote the Products to Customers within
the Territory. Purchasing Products from AppXite and its subsequent re-sale shall be governed
by the Agreement and Vendor Terms associated with the respective Product (if any).

¢) Vendor Direct. Partner may add its own Product offers into its Platform and market such
products to Customers.

d) Multi-Tier Model (Direct). Partner may purchase Products via Platform directly from the
available Vendors and re-sell such Products to Customers and/or Sellers.

e) Multi-Tier Model (Indirect). AppXite hereby grants Partner, for the Term, a non-exclusive,
non-transferable, revocable license to resell, market, and promote the Products to Customers
and/or any downstream Seller within the Territory. Partner may market, promote, and re-sell
Products to Customers and/or Sellers located within the Territory. Purchasing Products from
AppXite and its subsequent re-sale shall be governed by the Agreement and Vendor Terms
associated with the respective Product (if any).

f) Multi-Tier Vendor. A Partner may add its own Product offers into its Platform and market such
products to Customers and/or Sellers.

3.2. Product Distribution. Partner may enable AppXite to distribute Partners Products to other Sellers
and/or Customers by authorizing AppXite in writing or via Platform. As a result, Partner’ Products will
be available in the product catalogs of other sellers within AppXite's seller network. Authorizing AppXite
to act as a distributor will be governed by Annex | — Multi-Channel Terms.

4. RESPONSIBILITIES AND UNDERTAKINGS

4.1. System Compliance. Partner shall be responsible for its computer hardware, software, and internet
connection required to access the Platform and Services.

4.2. Acceptable Use Policy. In addition to the terms outlined in the applicable Documentation, Partner
shall not: (i) use, or misuse the Platform in any way which may impair the its functionality or impair the
ability of any user to use the Platform; (i) modify, copy or create any derivative works based on the
Platform and/or Services; (iii) license, sublicense, sell, resell, lease, transfer, assign, or otherwise make
the Platform, Services and/or Documentation available to any third party unless otherwise authorized
by AppXite in this Agreement; (iv) reverse engineer or decompile any portion of the Platform and/or
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Services; (v) access Platform, Services or use the Documentation in order to build a similar product or
competitive services; (vi) use Platform or Service to receive, transmit, host or otherwise process any
material that is menacing, of a junk-mail or spam-like nature, illegal, obscene, threatening, defamatory,
discriminatory, or in violation of any Applicable Law to which the use of the Platform or Service is
subject.

4.3. Adding End-Users. Partner and/or Seller is entitled to authorize End-Users to access and use the
Platform. Partner and/or Seller owns all relationships with its End-Users. End-User is allowed to use the
Platform pursuant to the agreement between the Partner/Seller and End-User which governs the access
and use of the Platform. Such agreement must include “Acceptable Use Policy” that contains identical
or similar restrictions as stipulated in sub-section 4.2 of the Agreement.

4.4, Platform Account. Partner agrees that it is solely responsible for all actions made through the
Account and Platform accounts of your Sellers and Customers. In addition, Partner agrees that any End-
User assigned with Partner Admin role by the Partner or having another administrative role having
equivalent permissions with respect to the Account has the authority to bind the Partner to any Product
order management activities (e.g. sending a quote, order placement, amendments, modifications or
acknowledgements related to the Agreement or the Products).

4.5. Data Validation. AppXite shall take its best efforts to ensure that the Partner Data generated by the
Platform is accurate and up to date. Notwithstanding the foregoing, Partner acknowledges and agrees
that, at all times, Partner is responsible and accountable for verifying the accuracy and completeness of
the Partner Data. AppXite shall not be responsible or liable for any damages resulting from inaccurate
or incomplete Partner Data. Customer must promptly notify AppXite in case it becomes aware that any
Partner Data is incorrect or incomplete by contacting support@appxite.com.

4.6. Timely assistance. The Partner agrees that AppXite's ability to provide the Platform (or any specific
functionality) is dependent upon timely assistance and information provided by the Partner. AppXite
shall notify the Partner without undue delay if AppXite becomes aware that Partner’s assistance and/or
information is required to ensure the timely performance of its obligations under the Agreement. For
the avoidance of doubt, AppXite shall not be liable for failure or delay in performing its obligations to
the extent such failure or delay arises from Partner’s failure to provide such information/assistance.

4.7. Marketing Materials. AppXite may, from time to time, provide Partner with the marketing or
promotional material used to sell, promote, and deliver the Products, e.g. Product factsheet, user guide,
training videos, etc. ("Marketing Materials”). AppXite hereby grants to Partner, and Partner hereby
accepts, a non-exclusive, limited, worldwide, royalty-free, revocable, non-transferable, and non-
sublicensable license, for the Subscription Term, to use, reproduce and distribute the Marketing
Materials for the purpose of marketing and distributing the Product according to this Agreement.
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5. PRICING PLANS, PRICES AND PAYMENT TERMS

5.1. Fees. Platform fees and Service fees (“Fees”) are outlined in one or more Order Form(s) and, unless
otherwise stated, will be calculated as of Subscription Date. AppXite reserves the right to change prices
for Platform and/or Services by providing Partner with 60 (sixty) days prior written notice before new
prices are in effect.

5.2. Upgrades. Partner is entitled to upgrade the Pricing Plan during the Subscription Term by notifying
AppXite according to sub-section 15.8. The Fees associated with the upgraded Plan shall be in effect
from the day in which the upgraded Pricing Plan is enacted.

5.3. Downgrades. Partner is entitled to downgrade the Pricing Plan by providing AppXite with 30 (thirty)
days advance notice prior to the end of then-current Subscription Term or Renewal Term. Please note
that downgrading your Pricing Plan may result in loss of functionality, content, or capacity of the Service
as available to Partner under the current Pricing Plan. AppXite disclaims any liability resulting from such
loss.

5.4. Product Prices. All prices for Products purchased from AppXite shall be specified in the Platform.
AppXite reserves the right to change prices for Products anytime and without notice in the events
including, without limitation, if such prices are changed by the Vendor or due to changes in the currency
exchange rate (if applicable).

5.5. Invoicing. Unless stated otherwise, AppXite will invoice Partner on a monthly basis at the end of
each billing cycle. With respect to the Products purchased from AppXite, the billing cycle and invoicing
is aligned with each Vendor separately.

5.6. Electronic Invoice. All invoices shall be issued by AppXite and sent to the Partner’s billing email
address indicated in the Order Form or other form provided by AppXite. In case of a change of billing
details, Partner shall provide new billing details to AppXite in a timely manner.

5.7. Payment Terms. All Fees are due within 30 (thirty) calendar days from the invoice day.

5.8. Currency. Unless otherwise stated in the Order Form, all fees are quoted and paid in EUR.

5.9. Out of pocket expenses. The Partner will reimburse AppXite for reasonable, out-of-pocket travel,
and related expenses incurred in performing Services. AppXite shall notify Partner prior to incurring any
such expense.
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5.10. Taxes. All fees are exclusive of any taxes, levies, duties, or similar governmental assessments of any
nature associated with the Platform or any Service. Each Party shall be responsible, as required under
applicable law, for identifying and paying all taxes, levies, other governmental fees, and charges (and
any fines, interest, and other additions thereto) that are imposed on that Party upon or with respect to
the transactions and payments made under this Agreement, including any Sales Model set forth in sub-
section 3.1. of the Partner Agreement. All payments made by the Partner under this Agreement shall
be made free of any deduction or withholding, as may be required by the law. If any such deduction
or withholding is required on any payment, Partner shall pay such additional amounts as are necessary
so that the net amount received by AppXite is equal to the amount then due and payable under this
Agreement.

5.11. Contractual Penalty. For each non-performance of the payment obligations by a Partner, that
Partner shall, in addition to any other remedies under the Applicable Law, pay to AppXite an
immediately due and payable penalty of 50 EUR. This Penalty shall be calculated with respect to each
overdue invoice and shall be imposed every time AppXite sends the Partner a notice of an overdue
account. AppXite is entitled to send to Partner up to 4 (four) notices per month. This Penalty is used to
reimburse AppXite for expenses associated with the collection of accounts receivable and is limited to
the total Fees owed by the Partner.

5.12. Late Interest. AppXite reserves the right to charge interest at the rate of 1.5% per month on the
past due amount from the first day the amount is past due until the amount is paid in full.

5.13. Transfer of Funds. All payments under this Agreement shall be paid via wire transfer and shall not
be reduced by any wire transfer fee, bank processing fee, or other fee pertaining to the rendering of
payment.

6. WARRANTIES

6.1. Disclaimer of Warranties. AppXite warrants that Platform and Services will be provided according
to the Best Industry Practices and will materially comply with applicable Documentation. The warranties
in this section shall not apply to the extent of any non-conformance caused by the use of the Platform
and/or Services contrary to AppXite's instructions or applicable Documentation. Notwithstanding the
foregoing, to the maximum extent permitted by applicable law, Platform and Services shall be provided
on "AS IS" and “AS AVAILABLE" basis. AppXite expressly disclaims all warranties of any kind with respect
to the Platform and Services, whether express, implied, statutory, or otherwise, oral or written, including
but not limited to the implied warranties of merchantability, quality, or fitness for a general or particular
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purpose, title, non-infringement, accuracy or warranties that the Platform and Services will be
uninterrupted or error-free. Furthermore, AppXite disclaims all warranties with respect to any Product(s).
Therefore, Partner agrees that use of Platform and Services, as well as re-sale and/or distribution of the
Products, is at Partner’s sole risk.

6.2. Legal Disclaimer. The information contained, without limitation, on the Website, Documentation,
and Platform is provided for informational purposes only, and should not be construed as legal, tax, or
management advice. Partner agrees that such information is used at Partner's own risk. Therefore, the
Partner bears full responsibility to determine the applicability and accuracy of the information generated
by the Platform and/or Service (including Partner Data).

6.3. No Warranties and Representations. Partner shall not make any warranties or representation,
whether written or oral, on behalf of AppXite or any third-party with respect to Platform and/or Services.

6.4. Availability. AppXite will use commercially reasonable endeavors to make the Platform and Services
available 24/7/365 availability, except for planned maintenance. The SLA commitments are outlined in
the Documentation and applicable depending on your Service Plan.

6.5. Substitute Services. If AppXite, having a legitimate reason, is no longer able to provide any Service,
Platform feature, or any combination thereof, AppXite may substitute another service in its place. The
substituted service will be available for the remaining Subscription Term and will have equivalent or
better performance and function and will be provided at no additional cost to the Partner.

7. SUSPENSION OF SERVICES

7.1. Suspension. AppXite is entitled to suspend access to the Platform and/or Services at its discretion
if:

7.1.1. AppXite reasonably suspects that Partner's use of Platform and/or Services infringe third-
party intellectual property rights;

7.1.2. A Partner breaches any “Material Provision” of the Agreement. For the purposes of this
Agreement, the term Material Provision shall include breaches of any provision set forth in
Section 5 — Prices and Payment Terms; Section 10 - Intellectual Property Rights; Section 12 -
Confidentiality or Data Processing Agreement;
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7.1.3. AppXite reasonably believes that suspension of the Platform and/or Services is required
to protect AppXite's or any third-party system;

7.1.4. AppXite suspends the Platform and/or Services in accordance with the Applicable Law.

7.2. Suspension of Product. AppXite is entitled to suspend any Partner’s Products at its own discretion,
at any time, and without notice, if AppXite reasonably suspects that a Product is causing operational,
legal, financial or security risk to AppXite or any third-party.

7.3. Conditions for Suspension. AppXite shall use its best efforts to give the notice of suspension to the
Partner at least 24 (twenty-four) hours before the suspension takes place unless AppXite determines in
reasonable commercial judgement that a suspension on shorter notice is necessary to protect AppXite
or any third party from operational, legal, financial or security risk. Should the Platform and/or Services
be suspended due to the sub-section 7.1.4., AppXite shall notify the Partner without undue delay
specifying, in particular, the law or regulation under which suspension of the Platform and/or relevant
Service is required, unless such notification is prohibited under the Applicable Law. Without prejudice
to the foregoing, AppXite may charge Partner for the reasonable reinstatement fee upon reinstatement
of the Services.

8. LIMITATION OF LIABILITY

8.1. Exclusion of Liability. In no event shall either Party be liable for any indirect, incidental, or
consequential loss/damage suffered by the other Party, arising from or in any way connected with this
Agreement.

8.2. Liability Cap. AppXite's entire liability for all claims related to the Agreement will not exceed the
amount of any actual direct damages incurred by Partner up to 75% of the amounts paid by Partner
during (i) 12 (twelve) months (in case of Platform related claim); or 3 (three) months (in case of Service-
related claim) prior to the event giving rise to such liability. Under no circumstances, AppXite's entire
liability shall exceed the maximum extent permitted by law.

8.3. The limitation of liability provided herein will apply in aggregate to any and all claims by Partner
and its Affiliates and shall not be cumulative.
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9. INDEMNIFICATION

9.1. AppXite Indemnification. AppXite shall indemnify, defend, and hold the Partner harmless against
any claim, lawsuit, losses, liabilities, damages, costs, and expenses (including reasonable attorneys' fees),
judgments or settlement amounts arising out of, or in connection with, claims that Platform infringes
the Intellectual Property of any third party.

9.2. Partner Indemnification. Partner shall indemnify and hold AppXite harmless against any claim,
lawsuit, losses, liabilities, damages, costs, and expenses (including reasonable attorneys’ fees),
judgments, or settlement amounts arising out of, or in connection with, (i) the Partner's use of the
Platform and/or Services contrary to the Documentation; (i) a Partner’s (or End-User’s) operations in
the Platform; (iii) Partner’s failure to obtain a legal basis for data processing by AppXite; (iv) a Partner's
infringement of third-party intellectual property rights by adding and selling any own Product via
Platform; (v) Partner's breach of any terms of Third-Party Providers; (vi) Partner's breach of Vendor
Terms.

9.3. Indemnifying party shall have sole control of the defence, all related settlement negotiations, and
complete information required for that Party to conduct and settle the negotiations and/or litigation.

10. INTELLECTUAL PROPERTY RIGHTS

10.1. Ownership. AppXite, its vendors and licensors retain all rights, title, and interest in and to the
Platform, Services, and Documentation, including without limitation all software, virtual machines and
other technology used to provide the Platform or Services and all logos and trademarks reproduced
through the Platform and Service, and this Agreement does not grant Partner any intellectual property
rights associated with the Platform or/and Service or any of its components. This ownership shall apply
to all copies and portions of these items, and all improvements, enhancements, and derivative works
to these items.

10.2. Modifications. Nothing in this Agreement prohibits AppXite and/or its suppliers to modify, amend
and in any way, change the Platform and/or Services whether in content, nature or otherwise by
providing reasonable information to the Partner in writing and/or making amendments to
Documentation.
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10.3. Partner Reference. Partner hereby agrees that AppXite may identify Partner as a recipient of
services and use Partner’s logo for advertising purposes.

10.4. Partner’s Feedback. If Partner provides AppXite with reports of defects related to the Platform
and/or Services, suggests or any changes or modifications, AppXite, and its respective suppliers and
licensors shall have the right to use and exploit such suggestions including, without limitation, the
incorporation of such suggestions into the Platform and/or Services of the AppXite without any
obligations towards the Partner.

11. INFORMATION SECURITY

11.1. Information Security Controls. Each Party shall be responsible for establishing and maintaining the
information security program that includes appropriate technical and organizational measures to (i)
ensure the security and confidentiality of Partner Data; (ii) protect against unauthorized access,
alteration, destruction, disclosure, loss, or use of Partner Data that could result in substantial harm to
Partner or any of its customers and/or End-Users; (iii) protect against any anticipated threats or hazards
to the security or integrity of Partner Data. Parties acknowledge that Partner remains ultimately
responsible for maintaining information security of its systems, equipment (including but not limited to
servers, workstations, routers, switches), network, data communication lines, as required to operate the
Platform or use the Services.

11.2. Backup and disaster recovery. AppXite has implemented reasonable backup and disaster recovery
technology consistent with the best industry practices and as required by applicable Data Protection
Law.

11.3. Trained personnel. Each Party shall ensure that any of its personnel and/or contractors authorized
to handle Partner Data or Confidential Information have been appropriately trained and are aware of
that Party’s information security policies and procedures. Each Party must conduct appropriate
information security awareness training for all its personnel and contractors prior to being appointed
to work on Partner Data. Thereafter, each party must introduce information security training routines
to maintain the appropriate level of information security awareness.

11.4. Data Breach Noatification. Each Party must immediately notify the other Party after becoming aware
of any information security breach or suspected breach.
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11.5. Account Security. Partner is solely responsible for the security of its Platform credentials and all
other access information associated with the Account. Without prejudice to the foregoing, Partner
acknowledges and agrees not to hold AppXite liable for any loss that Partner may incur as a result of
any third-party access to the Account, irrespective of Partners awareness and/or authorization. AppXite
hereby disclaims all liability for any activity made through the Partner's Account, to the extent such
actions are not made by AppXite and/or its suppliers.

11.6. Ownership of Data. All Partner Data processed by AppXite shall remain to be the property of and
under the control of Partner. The Partner grants AppXite a license to use the Partner Data for the
purposes of fulfilling obligations under this Agreement.

11.7. Compliance with Data Protection Law. Each Party must ensure that all information security
safeguards, including the manner in which Partner Data is collected, used, accessed, processed, and
disclosed, at all times comply with applicable Data Protection Law, as well as the terms and conditions
of this Agreement.

12. CONFIDENTIALITY

12.1. Confidentiality Obligations. Neither Party will use any Confidential Information except as expressly
permitted by this Agreement or as expressly authorized in writing by the Disclosing Party or as required
under the Applicable Law. Confidential Information shall not be reproduced in any form without the
prior written consent of the Disclosing Party. Any reproduction of any Confidential Information of a
Disclosing Party shall remain the property of the Disclosing Party and shall contain any and all
confidential or proprietary notices or legends which appear on the original. The Receiving Party may
disclose Confidential Information of the Disclosing Party only to those of its employees or contractors
on a "need to know" basis. In addition, prior to any disclosure of Confidential Information to any
employee or contractor, such employee or contractor shall be made aware of the confidential nature
of the Confidential Information and shall execute, or shall already be bound by, a non-disclosure
agreement containing terms and conditions consistent with the terms and conditions of this Agreement.
Without limiting the foregoing, each Party shall use at least the same degree of care, but not less than
a reasonable degree of care, it uses to prevent the disclosure of its own confidential information to
prevent the disclosure of Confidential Information of the other Party. Each Party shall promptly notify
the other Party of any actual or suspected misuse or unauthorized disclosure of the other Party's
Confidential Information. Notwithstanding the foregoing, AppXite may disclose Confidential
Information to its credit insurers, debt collection agencies, financiers, auditors and legal advisors to the
extent reasonably necessary for insuring, financing, collecting or transferring receivables arising under
this Agreement, provided that such recipients are bound by confidentiality obligations.
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12.2. Return or Deletion of Confidential Information. Upon the termination or expiration of this
Agreement for any reason, or upon the Disclosing Party’s earlier request, the Receiving Party will deliver
to or delete the Disclosing Party all of the Disclosing Party’s property or Confidential Information that
the Receiving Party may have in its possession or control. The Receiving Party may retain one copy of
the Confidential Information in its legal files.

13. TERM

13.1. Subscription Term. This Agreement shall commence as of the Subscription Date and, unless earlier
terminated as provided herein, shall continue in effect for the Subscription Term.

13.2. Renewal Term. At the end of the Subscription Term this Agreement shall be automatically renewed
annually on the anniversary of the Subscription Date for additional 1 (one) year renewal terms (“Renewal
Term”), unless either Party gives written notice of non-renewal to the other Party at least 30 (thirty) days
prior to the end of the Renewal Term hereof.

14. TERMINATION

14.1. Termination for Convenience. This Agreement may be terminated by either Party at any time for
any reason, by giving 30 (thirty) calendar days written notice of termination to the other Party.

14.2. Early Termination Fee. If the Agreement is terminated by the Partner in accordance with the sub-
section 14.1. of this Agreement, Partner shall pay AppXite the fixed platform fee, depending on Partner’s
tier, for the remaining period until the end of the Subscription Term. Therefore, the fixed platform fee
payable throughout the Subscription Term constitutes the minimum payable fee under this Agreement.

14.3. Termination for Cause. This Agreement may be terminated as follows:

14.3.1. Effective immediately, if Partner is in material breach of its obligations under this
Agreement, including but not limited to: (i) Partner's engagement in illegal or deceptive trade
practices; (ii) breach of Acceptable Use Policy (Sub-section 4.2.); (iii) applicable law (including
anti-bribery laws and export controls) and data protection law;
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14.3.2. Effective immediately, If Partner fails to provide complete/correct company information
(including but not limited to company name, company number, VAT or equivalent tax number,
legal address) and fails to provide such information within 14 (fourteen) days following the
AppXite's request;

14.3.3. if either Party breaches any provision of this Agreement and fails to remediate such
breach within 45 (forty-five) days after receiving written notice of the breach, specifying with
particularity the condition, act, omission, or course of conduct asserted to constitute such
breach, the non-breaching party may terminate this Agreement on written notice at any time
following the end of such 45 (forty-five) day period. Notwithstanding the foregoing, if any
amount due to AppXite under this Agreement have not been received by AppXite within 14
(fourteen) days following the due date, AppXite shall be entitled to terminate the Agreement
by providing immediate notice in writing to the Partner;

14.3.4. if either Party becomes insolvent or makes an assignment for the benefit of creditors,
then the other Party may terminate this Agreement effective immediately upon notice;

14.3.5. if either Party is dissolved or liquidated, then the other Party may terminate this
Agreement effective immediately upon notice;

14.3.6. If required by the Applicable Law, then the other Party may terminate this Agreement
effective immediately upon notice.

14.4. Effect of termination. Upon termination or expiry of this Agreement, the following provisions shall
apply:

14.4.1. any Fees incurred but unpaid shall become immediately due and payable to the AppXite.
Any prepaid fees are non-refundable;

14.4.2. Partner shall forthwith cease to use of the Platform and Services and shall promptly
return all copies of the Documentation to AppXite or else destroy those copies of
Documentation upon AppXite's request;

14.4.3. all rights and authorizations granted to Partner under this Agreement shall immediately
cease;

14.4.4. all Partner's products available in the Platform will be immediately suspended;
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14.4.5. Unless agreed otherwise, AppXite is entitled to delete any Partner Data upon termination
of this Agreement. Partner and its Sellers and/or Customers (if any) are responsible for
exporting/removing any Partner Data prior to termination. AppXite shall not be responsible for
any data loss or damages arising from the deletion of partner data following the termination of
the Agreement;

14.4.6. Unless agreed otherwise, Product subscriptions purchased directly from AppXite shall be
suspended or migrated to other partner at AppXite's sole discretion.

15. GENERAL TERMS

15.1. Assignment. Neither Party can transfer or assign this Agreement, in whole or in part, or delegate
any of its duties hereunder, to a third party by change in control, operation of law, or otherwise, without
the prior written consent of the other Party. Notwithstanding the foregoing, AppXite may, without
Partner’s consent, assign, transfer or pledge any receivable arising under this Agreement and appoint
third parties to collect such receivables, as further set out in Annex ll.

15.2. Amendments. This Agreement and its annexes may be amended only when duly executed by the
Parties in writing. Notwithstanding the foregoing, AppXite reserves the right to amend this Agreement
and/or Documentation, from time to time and at its sole discretion, by sending a new version of this
Agreement to the Partner or publishing the new versions on the Website. Partner’s use of the Platform
and Services after AppXite posts a new version of the Agreement or Documentation will constitute
Partner's acceptance of the updated Agreement and/or Documentation. Within 15 (fifteen) days after
the new Agreement is published, Partner may terminate the Agreement by providing written notice to
AppXite. Changes to the Documentation do not entitle the Partner to terminate this Agreement
according to this section.

15.3. Order of priority. In the event of any conflict or inconsistency between any provisions of this
Agreement and its annexes, the terms of the annexes shall prevail.

15.4. Compliance with Laws. Either Party shall, and shall cause each of its affiliates and representatives
to, comply with Applicable Law and Data Protection Laws and shall obtain and maintain in effect all
licenses, certificates, permits, consents, and other governmental authorizations required to perform
their obligations under this Agreement. Partner acknowledges and agrees that the Products may be
subject to economic sanctions and export controls, including but not limited to those of (i) the United
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States; (ii) the European Union or any member state thereof ("EU") and other respective governmental
institutions thereof. Partner agrees not to engage in any transaction that would result in liability to
AppXite under any sanctions or export control law or regulation.

15.5. Severability. In the event that any provision of this Agreement is held by a court of competent
jurisdiction to be invalid or unenforceable, the remaining provisions of the Agreement will remain in full
force and effect and shall be construed so as to best effectuate the intention of the parties in executing
it.

15.6. Survival. Any obligations which either expressly or by their nature are to continue after the
termination or expiration of this Agreement shall survive and remain in effect.

15.7. Force Majeure. Neither Party shall be liable in the event that its performance of this Agreement is
prevented, by reason of a labour dispute, governmental restrictions or actions, war (declared or
undeclared) or other hostilities, or by any other event, condition or cause which is not foreseeable on
the Subscription Date and is beyond the reasonable control of the Party In the event of non-
performance or delay in performance attributable to any such causes, the period allowed for the
performance of the applicable obligation under this Agreement will be extended for a period equal to
the period of the delay. However, the Party so delayed shall use its best efforts, without obligation to
expend substantial amounts not otherwise required under this Agreement, to remove or overcome the
cause of delay. In the event that the performance of a Party is delayed for more than 30 (thirty) days,
the other Party shall have the right, which shall be exercisable for so long as the cause of such delay
shall continue to exist, to terminate this Agreement without liability for such termination.

15.8. Notices. All notices, requests, claims, demands, and other communications shall be in writing in
the English language and shall be signed by a person duly authorized to provide such notice. All notices
to AppXite shall be mailed to the address below:

SIA "AppXite"

Attn: AppXite Legal

Address: Riga, Ranka dambis 30 - 190, LV-1048, Latvia.
Email: legal@appxite.com.

All notices shall be deemed given immediately upon delivery by electronic mail.

15.9. Governing law. This Agreement shall be governed by and construed in accordance with UNIDROIT
Principles of International Commercial Contracts (2016) and, with respect to issues not covered by such
principles, by the laws of the Netherlands without reference to any conflict of laws principles under
which different law might otherwise be applicable.
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15.10. Dispute Resolution. Any dispute, controversy, or claim arising out of or in connection with this
contract, or the breach, termination, or invalidity thereof, shall be referred to and finally resolved by
arbitration under the Arbitration Rules of the Netherlands Arbitration Institute (NAI), which Rules are
deemed to be incorporated by reference into this clause. The number of arbitrators shall be one. The
seat, or legal place, of arbitration shall be Amsterdam, the Netherlands. The language to be used in the
arbitral proceedings shall be English. Notwithstanding the foregoing, AppXite and any assignee of its
receivables may bring claims for payment, including applications for a European Order for Payment,
and petitions for insolvency, bankruptcy or liquidation, before the competent courts of Partner’s
domicile or any other competent court.
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ANNEX IIl - SELLER TERMS

These Seller Terms (the “Seller Terms") apply whenever AppXite acts as distributor, including as
Microsoft Indirect Provider, and Partner purchases Products from AppXite for resale to Customers or
downstream Sellers under the Indirect Model or the Multi-Tier Model (Indirect) set out in sub-section
3.1 of the Agreement. They supplement Section 5 of the Agreement. In the event of any conflict, these
Seller Terms prevail in accordance with sub-section 15.3 of the Agreement. Capitalised terms not
defined in these Distribution Terms have the meaning given to them in the Agreement.

1. DEFINITIONS AND INTERPRETATIONS

1.1. “Indirect Seller” means Partner when purchasing Products from AppXite as distributor for resale,
including as indirect reseller of Microsoft Products under the Microsoft Terms;

1.2. "Microsoft Products” means Microsoft products and services made available by AppXite via the
Platform;

1.3. "Microsoft Terms” means the Microsoft Cloud Solution Provider program or any equivalent
Microsoft program governing the sale and support of Microsoft Products, including the related
agreements, guides and schedules, as amended by Microsoft from time to time;

1.4. "Microsoft Customer Agreement” means the Microsoft Customer Agreement, the Microsoft Cloud
Agreement or any other agreement between Microsoft and the Customer that Microsoft requires the
Customer to accept under the Microsoft Terms;

1.5. "Due Date” means the date on which an invoice becomes payable under sub-section 3.7;

1.6. "Overdue Amount” means any amount invoiced by AppXite that has not been received in full in
AppXite's bank account by the Due Date, together with all interest, penalties and Collection Costs
accrued on it;

1.7. "Collection Costs” means all costs incurred by AppXite in recovering an Overdue Amount, whether
judicial or extrajudicial, including without limitation: fees and commissions of debt collection agencies
and credit insurers; fees of lawyers, bailiffs and other agents; court, arbitration and enforcement fees;
costs of filing and conducting insolvency, bankruptcy or liquidation proceedings; and AppXite's internal
administrative costs of dunning;

1.8. "Collection Partner” means any debt collection agency, credit insurer, factoring company, law firm
or other third party appointed by AppXite to recover, insure or acquire receivables;

1.9. “Credit Limit” means the maximum aggregate amount, invoiced and not yet invoiced, that Partner
may owe AppXite at any time, as set by AppXite under sub-section 4.1,

2. APPOINTMENT AS INDIRECT SELLER

2.1. Appointment. Subject to the terms of the Agreement, AppXite, acting as distributor and, for
Microsoft Products, as Microsoft Indirect Provider, appoints Partner for the term of the Agreement as
its Indirect Seller and grants Partner a non-exclusive, non-transferable, revocable licence to resell the
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Products to Customers and, where permitted, downstream Sellers within the Territory, in accordance
with the Agreement and the applicable Vendor Terms.

2.2. Eligibility. For the purpose of reselling Microsoft Products, Partner shall at all times maintain an
active Microsoft partner program membership and qualify as an indirect reseller (or equivalent status)
under the Microsoft Terms, and shall comply with all Microsoft Terms applicable to indirect resellers.

2.3. Microsoft Customer Agreement. Before providing any Microsoft Product to a Customer, Partner
shall ensure that the Customer has accepted the Microsoft Customer Agreement in a manner that
creates a legally enforceable contract between Microsoft and the Customer, and that the Customer
accepts any updated version at or before the renewal of its subscription. Partner is liable to AppXite for
all costs and damages incurred by AppXite as a result of any failure to do so.

2.4. Attestation. Partner shall assist AppXite in providing to Microsoft the details of each Customer’s
acceptance of the Microsoft Customer Agreement (date of acceptance, name, email address and,
optionally, phone number of the accepting person).

2.5. Restrictions. Partner shall not, and shall not authorise any third party to: (i) make Microsoft Products
available to any person other than the Customer; (i) modify or create derivative works of the Microsoft
Products; (iii) remove, modify or obscure any proprietary notices in the Microsoft Products; (iv) reverse
engineer, decompile or disassemble the software used to provide the Microsoft Products, except to the
extent expressly permitted by Applicable Law; or (v) access the Microsoft Products in order to build a
similar or competitive product.

3. PAYMENT TERMS

3.1. Payment Term — 30 Days Net. All invoices for Products are payable in full within 30 (thirty) calendar
days net from the invoice date. “Net” means payment of the full invoiced amount without any discount,
deduction, withholding, set-off or counterclaim of any kind, except as required by law and grossed up
in accordance with sub-section 5.10 of the Agreement.

3.2. Receipt of Payment. Payment is made only when the full amount has been credited to AppXite's
bank account stated on the invoice. Partner bears all bank, transfer and currency conversion charges.

3.3. Time of the Essence. Timely payment is of the essence. Partner is in default on the Due Date without
any notice or demand being required.

3.4. Independence from Customer Payment. Partner’s obligation to pay AppXite is unconditional and
independent of whether, when or how much Partner's Customers or downstream Sellers pay Partner.
Partner acknowledges that AppXite pays Microsoft and other Vendors for the Products regardless of
payment by Partner.

3.5. Invoice Disputes. Partner shall notify AppXite in writing of any dispute concerning an invoice within
10 (ten) calendar days of the invoice date, specifying the disputed items and the reasons in reasonable
detail. Invoices not disputed within this period are deemed accepted. Partner shall pay the undisputed
part of any invoice by the Due Date. A dispute raised after the Due Date does not suspend any measure
under Sections 5 or 6 in respect of the undisputed part.
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3.6. Allocation of Payments. AppXite may allocate any payment received first to Collection Costs, then
to interest and penalties, and then to the oldest outstanding principal, irrespective of any contrary
instruction by Partner.

3.7. Set-off. AppXite may set off any amount owed to it by Partner against any amount AppXite owes
to Partner or its Affiliates. Partner may not set off any amount against amounts owed to AppXite.

4. MEASURES ON LATE PAYMENT

4.1. Interest and Penalties. Overdue Amounts bear interest and contractual penalties in accordance with
sub-sections 5.11 and 5.12 of the Agreement. In any event, AppXite is entitled to at least the fixed
compensation and statutory interest available to creditors under Directive 2011/7/EU and the Applicable
Law.

4.2. Suspension of Orders. From the first day after the Due Date, AppXite may, without further notice,
suspend Partner’s ability to place new orders, increase quantities or change existing subscriptions, and
may suspend access to the Platform in accordance with sub-section 7.1.2 of the Agreement.

4.3. Customer Subscriptions. If any amount remains unpaid for more than 15 (fifteen) days after the Due
Date, AppXite may, to the extent permitted by the Microsoft Terms and other Vendor Terms: (i) migrate
the affected Customer subscriptions to AppXite or to another partner appointed solely by AppXite; (ii)
contact the affected Customers directly and invoice them for subsequent billing periods; and/or (i)
suspend or decline to renew the affected subscriptions. None of these measures relieves Partner of any
payment obligation accrued or owing under the Agreement.

4.4. Acceleration. If any amount remains unpaid for more than 30 (thirty) days after the Due Date, or
upon the occurrence of any event listed in sub-section 6.7, all amounts owed by Partner to AppXite
become immediately due and payable, whether or not invoiced and whether or not the payment term
has expired, including the remaining fees for the full commitment term of all committed subscriptions
referred to in sub-section 4.3.

5. COLLECTION, TRANSFER OF DEBT AND COSTS

5.1. Notification Procedure. Without prejudice to Partner being in default on the Due Date, AppXite will
notify Partner of Overdue Amounts as follows (email to Partner’s billing email address being sufficient):

(a) a payment reminder no earlier than 2 (two) days after the Due Date; and

(b) a final notice no earlier than 21 (twenty-one) days after the Due Date, stating the Overdue
Amount and that, unless it is paid in full within 7 (seven) days of the final notice, it will be
transferred for collection and all Collection Costs will be charged to Partner.

5.2. Transfer for Collection. If any Overdue Amount is not paid in full by the deadline stated in the final
notice, AppXite may, at its sole discretion and without any further notice or consent: (i) instruct a
Collection Partner to recover the Overdue Amount on AppXite's behalf; and/or (i) assign, sell or
otherwise transfer the receivable, together with all related rights and security, to a Collection Partner or
other third party. Partner hereby irrevocably consents to any such instruction, assignment or transfer,
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and the consent requirement in sub-section 15.1 of the Agreement does not apply to it. Once notified
of an assignment, Partner may pay the assigned receivable with discharging effect only to the assignee.

5.3. Collection Costs Borne by Partner. All Collection Costs are borne by Partner and are added to the
Overdue Amount. Partner shall pay them on first demand, together with the Overdue Amount, to
AppXite or, where applicable, to the Collection Partner. The Parties agree that extrajudicial Collection
Costs equal the costs actually incurred by AppXite, and in any event not less than 15% (fifteen percent)
of the principal Overdue Amount, with a minimum of EUR 250 per collection case. Judicial, arbitral and
insolvency-related costs are payable in full as incurred, to the extent permitted by the Applicable Law.

5.4. Disclosure to Collection Partners. AppXite may disclose to any Collection Partner, credit insurer or
prospective assignee all information reasonably required to insure, collect or transfer the receivable,
including the Agreement, invoices, correspondence, order and subscription data, and the contact
details of Partner's representatives. Such disclosure does not constitute a breach of Section 12
(Confidentiality) of the Agreement. Personal data will be processed in accordance with the AppXite
Privacy Policy.

5.5. Payment Arrangements. Any payment plan or extension granted by AppXite or a Collection Partner
must be agreed in writing and does not waive any right under these Distribution Terms. If Partner misses
any instalment, the full remaining balance, including all Collection Costs, becomes immediately due and
collection resumes without further notice.

5.6. Insolvency, Bankruptcy and Liquidation Proceedings. Partner acknowledges that if an undisputed
Overdue Amount remains unpaid after the final notice, AppXite, or a Collection Partner acting on
AppXite's instruction or as assignee, may apply to the competent court for the opening of insolvency,
bankruptcy or liquidation proceedings against Partner in accordance with the Applicable Law. All costs
of such proceedings are Collection Costs within the meaning of sub-section 1.7.

5.7. Insolvency Events. Each of the following constitutes an insolvency event for the purposes of these
Distribution Terms: Partner (i) ceases or threatens to cease paying its debts as they fall due; (i) applies
for or becomes subject to any insolvency, bankruptcy, restructuring, moratorium, suspension of
payments, composition with creditors or equivalent proceedings in any jurisdiction; (i) has a receiver,
administrator, liquidator or similar officer appointed over it or any of its assets; (iv) passes a resolution
for, or becomes subject to, dissolution or liquidation (other than a solvent reorganisation approved in
advance by AppXite); (v) has any of its assets seized or attached for an amount exceeding EUR 10,000;
or (vi) ceases to carry on all or substantially all of its business.

5.8. Survival and No Waiver. Sections 3, 5 and 6 of these Distribution Terms survive the termination or
expiry of the Agreement until all amounts owed by Partner have been paid in full. Any delay or
forbearance by AppXite in exercising its rights does not constitute a waiver of those rights.
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