A AvePoint

MASTER SOFTWARE LICENSE AND
SUBSCRIPTION AGREEMENT

This Master Software License and Subscription Agreement
(the "Agreement”) is made by and between AvePoint
Korea Co., Ltd., a Korean corporation (“AvePoint”) includ-
ing if and where applicable its Affiliates (as defined below),
and your company or entity (“Customer”), for use of cer-
tain of AvePoint's Services and/or Products (“Solutions”).
Each party hereto shall be referred to as "Party”; collec-
tively, the "Parties”. The Agreement consists of the terms
and conditions set forth below, any exhibits, addenda, or
appendices identified below, and any Order Forms that
properly incorporate this Agreement as controlling.

This Agreement is effective immediately upon the earlier
of: (1) submission of an Order (as defined below), or (2)
accepting these terms by clicking a box indicating your
acceptance of the Agreement on the AvePoint website or
during the installation process of any of AvePoint's Li-
censed Solutions (the "Effective Date”).

To the extent that there exists a previously negotiated
Master Software License and Subscription Agreement or
similarly negotiated license and/or subscription agreement
between the Parties that is currently in effect at the time of
this Agreement's Effective Date (“Prior Negotiated
Agreement”), the provisions of any such Prior Negotiated
Agreement shall control unless expressly provided other-
wise in such other agreements. In the event that there is
no such Prior Negotiated Agreement, then the provision of
the Solutions by AvePoint, and Customer's use thereof,
shall be governed by this Agreement.

Subject to the terms of this Agreement, AvePoint’s Solu-
tions shall be provided to Customer as either web-based
access to software as a service ("SaaS Solution”) or pursu-
ant to a license to use AvePoint's Software in Customer’s
self-hosted environment (“Licensed Solution”). AvePoint
reserves the right to update, enhance, or otherwise change
the Solutions from time to time and may do so without
Customer’s consent or agreement provided such update,
enhancement, or other change to the Solutions does not
materially decrease the functionality of the Solutions.
AvePoint Solutions are limited in accordance with Ave-
Point’s licensing and access models as set out in this
Agreement and updated periodically under
https://avepointcdn.azureedge.net/pdfs/en/AvePoint Licen
sing Access Models.pdf. Solutions are deemed accepted
upon being made available to Customer and are subject to
no further or additional acceptance procedures. In consid-
eration of the foregoing and of the mutual promises con-
tained herein, AvePoint and Customer agree as follows:

1. AVEPOINT SOLUTIONS

1.1 SaaS Solutions. Customer may access and use
the purchased SaaS Solutions on a Subscription basis

Master Software License and Subscription Agreement
AvePoint Korea Co., Ltd.

aad

DRAE| AT EY 0] 20| MA Y 75 A

= OpAE AT EQOf 2t0[MA 3 F1=

A2 (“Hl2k")2 Avepoint Korea. Co., Ltd. (“Ave-
Point”)2t {512 2| A} EE= E Ol (“1Z4")0| EF
Avepoint A|H|A Sl/EE= M| E(“&F M=
AHE35L7| fI3lf MAGLICH & A 22| Z HAIALE
“GAFXp (O[S} “S AL 2L g2t S
EHSH0] “GARXP 2t L & A 22 of2f of

(ol=}
>
rm
o
i
e
ry
o
iy
P
HU
HI
of%
Pl
HU
Hr4g
J

)
12
rlo
|
Oo [

W2 AEO| =
N M= (orhol

Hoofy

-IOE
M

XS nErir Y
;g;
3
o
5 M
~ T

Ral
(1]
mulu

Ju e

(@] Ol‘_>'__

o

[m

=2

Rl

o

2

1

Jnu

o L=rirrir 2

ru
L]

>

<

D

o

@]

=l

1o [N

E—v—
fot
Jm

E | >
0=
ne

ani
1
urE Q

S
ot

o

=2

YT

b

[l ror
=
0
ot
rot
o
>
Ral
N
=2
=]
r
=2

0xrxrx

¥

Jo >
ot >
Ot

ek [m

> 0

ot © ©

14

x
Stogrir
>

>

o
>

)

0

I
oxd

S~

H
LTI i
LT

J

o
rx
IO &

ox
Ja _|O

|0
tu

0|

o

iQ
Ir
rotrok Jin

B g

10
Ny

o
o
£Q
rir
oX 0
do—
>

<

[p)

2
ey
>

OEFH

X
12
10
i

i
oF
Pl

o> o

oot

A lot

k-l

1

o

Mk

-

R

>

ol

rlo

rhr

MO

-
n

> >
AL
:
—
= LT
lolo

2k 1 R i
of0 - T MU 19 T|r 02

morxrotrot  © orta

n

X
12

O ZHO| [2f, AvePoint o] EFM2
|

oA & 7|Hte 2 MH|AE[E= AvePoint 2
2% MH[AYY £FMHE2 XM3ots Y

—_

"Saas SFM"0|2} BtCH) E= 0| XK
| 5} 0l Avepoint 2| AZEQ|O|E ALRSI=

om

=

RE!

AMH]

(0|5

A

2lo|MAE  Host= &8 (O|stato|MA
SEM"0|2t oChe 2 NFZEICH AvePoint £
E2ME A2 AOO|E, T4, #HAT &= A=
HH2 2Rt 0|23t 2 M| YAL|0|E, &4l
7|El RA0| O 7|52 3AA NMSIAZ|X| & 3
nZHo| ZO|L} Bto| @i0] TIgHEl 4= QUCE AvePoint
EFMH0= 2 Ao [mE 2fo|MdA B HH
QAo & A efo| AL H:

https://avepointcdn.azureedge.net/pdfs/en/AvePoint

Licensing Access Models.pdf

PROPRIETARY

of w2t F7|Mo2 YrjoE S,
D20| ALBE 2 QU 5B A
2D 7t EL 3
Lstx| gt MEs 81}

[t2}, AvePoint 2F 1242 ChS 1t

i

r
Mo sy 4

0P

o

+

u

n
Ttom

2r1|r hurjo

°
E-v-
1o
ot
-

1 AVEPOINT &£ M

v4.02 102023
Page 1 of 25


https://avepointcdn.azureedge.net/pdfs/en/AvePoint_Licensing_Access_Models.pdf
https://avepointcdn.azureedge.net/pdfs/en/AvePoint_Licensing_Access_Models.pdf
https://avepointcdn.azureedge.net/pdfs/en/AvePoint_Licensing_Access_Models.pdf
https://avepointcdn.azureedge.net/pdfs/en/AvePoint_Licensing_Access_Models.pdf

A AvePoint

solely for its Internal Use, subject to this Agreement, the
Documentation, and any scope of use restrictions and
Solution descriptions on the applicable Order. A SaaS
Solution is limited for the time period specified in the
Order as follows: (a) access per user: one user per time
period in accordance with the fees set forth on the Order;
or (b) access per usage: access is based on the number,
size or amount of data processed by the SaaS Solution and
is limited to the amount specified on the Order. Ac-
ceptance of the Solutions is neither contingent upon the
delivery of any future functionality or features, nor is it
dependent upon any oral or written public comments
made by AvePoint with respect to future functionality or
features. Customer is responsible for use of the SaaS Solu-
tion by its Authorised Users (as defined below) and their
full compliance with this Agreement. Customer shall keep
confidential its user IDs and passwords and remain re-
sponsible for all actions taken through its accounts.

1.1.1. SaaS Service Level Agreement. SaaS Solutions
shall have an uptime of not less than 99.9% (resulting in a
Downtime of more than 43 minutes and 49 seconds) per
month ("SLA"). AvePoint must receive sufficiently detailed
excessive Downtime claims no later than the end of the
calendar month following the month in which the alleged
Downtime occurred. Should the Parties determine that
AvePoint has not met the uptime requirement following
AvePoint’s investigation, Customer shall be entitled, as an
exclusive remedy, to a Service Credit not to exceed in any
particular month, fifteen (15%) of the monthly fees. Not-
withstanding the foregoing, if the Parties determine that
the SaaS Solution(s) had an uptime of less than ninety-
nine percent (99.0%) (resulting in a Downtime of more
than 7 hours and 18 minutes) in a specific month, Custom-
er shall be entitled, as an exclusive remedy, to a Service
Credit of twenty percent (20%) of the fees applicable for
that specific month. If Customer purchased a SaaS Solu-
tion from a Partner, the Service Credit will be based on the
estimated retail price for the applicable SaaS Solution, as
determined by AvePoint in its sole but reasonable discre-
tion. Service Credits shall be credited to Customer within
thirty (30) days of the excessive Downtime determination.

1.1.2.  SaaS Exclusions. AvePoint shall use commercial-
ly reasonable efforts to make the SaaS Solutions available
at the gateway between the public internet and the net-
work of the Cloud Services Provider, except for: (i) sched-
uled Downtime (of which AvePoint shall, to the extent
practicable, schedule so as not to adversely affect Custom-
er's business); and (ii) as set forth in the Agreement. Ave-
Point shall use reasonable efforts to give ten (10) days’
notice of any service maintenance to the infrastructure
network, hardware, or software used by AvePoint if Ave-
Point, in its reasonable judgment, believes that such
maintenance will impact Customer’s use of its production
instances. Notwithstanding the foregoing, no notice may
be provided if AvePoint, in its sole and reasonable discre-
tion, determines that maintenance is needed to secure the
availability, security, stability, or performance of the SaaS
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A AvePoint

Solution. Uptime and Downtime, and any additional per-
formance targets, shall not apply to the extent perfor-
mance or availability issues result from scheduled Down-
time or are directly or indirectly due to factors beyond
AvePoint's reasonable control, including but not limited to
those that are (i) caused by a fault, failure, or availability of
the internet or any public telecommunications network; (ii)
caused by a fault, failure, or availability problems of the
Cloud Storage Provider; (iii) caused by a fault, failure, or
availability problems of any cloud-based services regis-
tered by Customer in the SaaS Solution; (iv) caused by
Customer’s hardware or software; (v) caused by the actions
or inactions of Customer; (vi) caused by Customer’s use of
the SaaS Solution other than in accordance with the
Agreement; or (vii) attributable to the acts or omissions of
Customer or Customer’'s Authorized Users, or anyone
gaining access to the SaaS Solution by means of Custom-
er's Accounts, passwords, or equipment.

1.1.3. Additional SaaS Performance Targets. Ave-
Point, in its sole discretion, may announce additional per-
formance targets for SaaS Solutions and shall use com-
mercially reasonable efforts to meet such targets.
Nonetheless, the Parties agree that failure to meet such
additional performance targets shall not entitle Customer
to a refund of any fees paid under the Agreement.

1.1.4. Suspension of SaaS Solutions. Customer is
responsible for all activities conducted by it or through the
accounts of its Users of the SaaS Solution. Without limiting
AvePoint's termination or other rights, AvePoint reserves
the right in its sole but reasonable discretion to suspend
Customer's access to the SaaS Solutions (and any related
services) in whole or in part (a) if Customer's account is
overdue in violation of Section 4 (Orders and Payment); (b)
for Customer’s breach of Section 1.4 (Use Restrictions) or
Section 1.2 (Licensed Solutions; Limitations); or (c) to pre-
vent harm to other customers or third parties, or to pre-
serve the security, availability, or integrity of the SaaS
Solutions. When practicable, AvePoint will use reasonable
efforts to provide Customer with advance notice in ac-
cordance with Section 12.4 (Notices). Unless this Agree-
ment has been terminated, AvePoint will cooperate to
restore Customer's access to the SaaS Solutions promptly
after AvePoint has verified that Customer has resolved the
issue causing suspension.

1.2 Licensed Solutions; Limitations. If Customer has
purchased a Licensed Solution, subject to this Agreement,
AvePoint grants to Customer, and Customer agrees to pay
for, a non-exclusive, non-transferable license to use the
Licensed Solution. This license grant is solely for Custom-
er's Internal Use in accordance with this Agreement and
the terms set forth on the applicable Documentation de-
livered with the Software. Except as expressly provided

Master Software License and Subscription Agreement
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A AvePoint

elsewhere in this Agreement, no sublicensing of use or
access is permitted for any Solutions. The preceding sen-
tence notwithstanding, and except as otherwise agreed
between the Parties, Customer may distribute or deploy
(but not sub-license) the Licensed Solution(s) to its Affili-
ates for use solely by the maximum number of Authorized
Users or licensed quantities set forth in the Order. Except
as expressly set forth in this Agreement, no license is
granted and none shall be deemed granted, by implica-
tion, estoppel, or otherwise.

1.2.1. Types of Licenses.

1.2.1.1. Term Licenses. A Licensed Solution is limited for
the time period specified in the Order as follows: (a) Li-
censed per user: one License per user per time period in
accordance with the fees set forth on the Order; (b) Li-
censed per Named Domain: one License per specific do-
main name (“Named Domain") as set forth on the Order;
(c) Licensed per usage: the License granted hereunder is
based on the number, size or amount of data processed
by the Licensed Solution and is limited to the amount
specified on the Order; and/or (d) Licensed per Locali-
ty: one License per locality as defined in the Order.

1.2.1.2. Perpetual Licenses. A Licensed Solution that is
offered under a Perpetual License may be further limited
by the Order as follows: (a) Licensed per SharePoint Server:
one Perpetual License per SharePoint Server that is being
administered through the Licensed Solution; (b) Licensed
per usage: the Perpetual License granted hereunder is
based on the number, size or amount of data processed
by the Licensed Solution and is limited to the amount
specified on the applicable Order; (c) Licensed per Named
Domain (if offered by AvePoint under a perpetual license
model): one Perpetual License per Named Domain as set
forth on the applicable Order; and (d) for a Licensed Solu-
tion that is classified as part of the DocAve Software Plat-
form, one Perpetual License per DocAve Manager and per
Media Services used, where such usage is limited to the
amount specified on the applicable Order.

1.3 Excess Usage. During the Term, in the event
Customer requests or requires additional quantities of the
granted Subscriptions or exceeds the allotted quantities of
the granted Subscriptions indicated on the applicable
Order ("Excess Usage”), AvePoint will invoice Customer,
and Customer shall be responsible for payment to Ave-
Point, for such Excess Usage. The price shall be the then-
current price per unit (i.e, price per unit at the time of
excess usage, but excluding any discounts) of the Sub-
scriptions and the duration of Excess Usage, unless the
Parties otherwise agree in writing. For avoidance of doubt,
all additional Subscriptions purchased for Excess Usage
shall align with the Subscription Term defined in the initial
Order.

Master Software License and Subscription Agreement
AvePoint Korea Co., Ltd.
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A AvePoint

14 Use Restrictions. Customer shall not (and shall
not permit any third party to): (a) license, sub-license, sell,
re-sell, rent, lease, transfer, distribute, provide access to or
otherwise make available any Solutions to any third party
except as provided for expressly in this Agreement or in an
Order; (b) use the Solutions to provide or incorporate the
Solutions into any product or service provided to a third
party; (c) use the Solutions to develop a similar or compet-
ing product or service; (d) reverse engineer, decompile,
disassemble, modify, or otherwise seek to obtain the
source code or non-public APIs to the Solutions, except to
the extent expressly permitted by applicable law (and then
only upon advance Notice to AvePoint); (e) copy, modify
or create any derivative work of the Solutions or any Doc-
umentation; (f) remove or obscure any proprietary or other
notices contained in the Solutions (including any reports
or data printed from the Solutions); (g) publicly dissemi-
nate performance information regarding the Solutions; (h)
use the Solutions to create, use, send, store or run viruses
or other harmful computer code, files, scripts, agents or
other programs or engage in any other malicious act; (i)
disrupt their security, integrity or operation; (j) remove or
modify a copyright or other proprietary rights notice in the
Solutions; (k) use the Solutions to reproduce, distribute,
display, transmit or use material protected by copyright or
other intellectual property right (including the rights of
publicity or privacy) without first obtaining the permission
of the owner; () use them unlawfully or in any manner
which violates any applicable law or regulation; or (m) use
them in a manner that temporarily or permanently alters,
erases, removes, copies, modifies, halts or disables any
AvePoint or third party data, software or network. Cus-
tomer must not permit any unauthorized person to access
or use the Solutions and shall use reasonable endeavors,
including reasonable security measures relating to Ac-
count access details, to ensure that no unauthorized per-
son may gain access to the Solutions using an Account.
Customer shall be responsible for the lawfulness of, and
results obtained from, all Customer Data submitted by
users and each user’s acts and omissions.

1.5 User Compliance Check. AvePoint may, with
reasonable notice and at any time during reasonable busi-
ness hours, not more than once every twelve months,
either on its own or through its duly authorized repre-
sentative, conduct a review of the Customer’'s compliance
with the terms of this Agreement (including but not lim-
ited to Customer’s use of the Solutions). Notwithstanding
the foregoing, AvePoint may use technical measures to
check the said Customer’'s compliance on an ongoing
basis to determine if there is Excess Usage as set out in
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| -
Section 1.3 above. UL
2. DATA PRIVACY 2. CIOJE| Z2tO|EHA|
2.1 Security. AvePoint shall use commercially rea- 2.1 KOt Avepoint &= Z|4 ppis HAOj| 2},
sonable technical and organizational measures designed '&&FM'O|L} 1028 [|O|E{Of CHot £ & © 2, AL,
to prevent unauthorized access, use, alteration, or disclo- HE, SHE X5 s JdPH ot ot
St

sure of the Solutions or Customer Data, as further de-
scribed in AvePoint’s then-current DPIS Policy.

2.2 Customer Data. All Personal Data received or
collected by AvePoint in connection with the performance
of this Agreement (including its amendments) will be pro-
cessed in accordance with AvePoint's Privacy Policy, which
can be accessed at
http://www.avepoint.com/company/privacy-policy, as
amended from time to time. Any Personal Data received or
collected by AvePoint or its Affiliates will further be pro-
cessed in accordance with applicable data protection laws.
Where the Personal Data is that of a third party, Customer
certifies that it has obtained that data pursuant to applica-
ble data protection laws and has obtained all necessary
authorizations and consents with respect to such infor-
mation. AvePoint shall maintain administrative, physical,
and technical safeguards for protection of the security,
confidentiality and integrity of Customer Data and Busi-
ness Contact Information, including, but not limited to
measures for preventing access, use, modification or dis-
closure of Customer Data or Business Contact Information
except where such access, use, modification or disclosure
of Customer Data or Business Contact Information is nec-
essary: (a) to provide the SaaS Solutions and prevent or
address service or technical problems; (b) as compelled by
law; or (c) as expressly permitted by Customer in writing.
Such specific safeguards shall be as set forth in the Docu-
mentation. When providing Customer Data or Business
Contact Information, Customer shall not under any cir-
cumstances provide Personal Data to AvePoint for the
processing of such data on behalf of Customer, as defined
in Article 28.1 GDPR, unless agreed otherwise by way of a
separate written agreement between the Parties. All Cus-
tomer Data passing through SaaS Solutions is stored by
AvePoint in a Customer-selected data center. If there is a
geographic region indicated on the applicable Order or
the website where Customer registers for the SaaS Solu-
tions, Customer Data and all operations will reside and
execute from that geographic region's data center, save
for (temporary) emergency purposes. Customer
acknowledges and to the extent necessary approves that
information provided to AvePoint (other than Customer
Data) may be stored and processed by AvePoint in the
United States or in other countries.

2.3 Rights in Customer Data. Customer is solely
responsible for the accuracy, content, and legality of all
Customer Data. Customer represents and warrants to
AvePoint that (1) Customer will comply with all applicable
laws in its use of the Solutions (including but not limited
to, if applicable, the California Online Privacy Protection
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Act, GDPR and similar laws governing the protection of
personal data) and (2) Customer has provided all disclo-
sures and obtained all necessary rights, consents and per-
missions to collect, share and use Customer Data as con-
templated in this Agreement (including granting AvePoint
the rights herein) without violation or infringement of (i)
any third party intellectual property, publicity, privacy or
other rights, (ii) any Laws, or (iii) any terms of service, pri-
vacy policies or other agreement governing Customer
Properties or Customer’s accounts with third-parties. Cus-
tomer grants to AvePoint and its Affiliates a non-exclusive,
worldwide, limited-term license to use, store, host, copy,
transmit, modify, create derivative works of, and display
Customer Data and Business Contact Information solely as
necessary for AvePoint to provide the Solutions and/or
Services as the case may be, in accordance with this
Agreement. Subject to these limited licenses, AvePoint
shall acquire no right, title, or interest from Customer
under this Agreement in or to Customer Data or Business
Contact Information. Customer grants AvePoint and its
Affiliates a worldwide, perpetual, irrevocable, royalty-free
license to use and incorporate into the Solutions or the
Documentation any request, comments, suggestion, rec-
ommendation, correction, or other feedback provided by
Customer related to the Solutions (“Feedback”). AvePoint
may freely use or exploit Feedback in connection with any
of its products or services.

24 Indemnification by Customer. Customer shall
indemnify, defend and hold harmless AvePoint (including
its Affiliates) from and against any and all third-party
claims, costs, damages, losses, liabilities, judgments, set-
tlements, and expenses (including reasonable attorneys’
fees and costs) arising out of or in connection with any
Customer Materials, Customer Data, or breach or alleged
breach by Customer of Section 2.3 (Rights in Customer
Data). This indemnification obligation is subject to Cus-
tomer receiving (i) prompt written notice of such claim; (ii)
the exclusive right to control and direct the investigation,
defense, or settlement of such claim; and (iii) all reasonably
necessary cooperation of AvePoint (at Customer's expense
for reasonable out-of-pocket costs).

3. OWNERSHIP

Customer agrees that AvePoint or its suppliers retain all
right, title, and interest (including all patent, copyright,
trademark, trade secret, and other intellectual property
rights) in and to the Solutions, all Documentation, deliver-
ables, and any and all related and underlying technology
and documentation, and any derivative works, modifica-
tions or improvements of any of the foregoing, including
as may incorporate Feedback. This Agreement confers no
ownership rights to Customer and is not a sale of any
rights in the Solutions, the Documentation, or the media
on which either is recorded or printed. Customer does not
acquire any rights, express or implied, in the Software or
the Documentation, other than those rights as a licensee
specified in this Agreement. Customer agrees not to dis-
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A AvePoint

close, disseminate, or transmit via any medium whatsoev-
er, or make available the Solutions, Software, or any asso-
ciated trade secrets, to any third party without AvePoint's
prior written consent. AvePoint may generate Usage Data
to operate, improve, analyze, and support the Solutions,
for benchmarking and reporting and for AvePoint's other
lawful business purposes. Except as expressly set forth in
this Agreement, no rights in the Solutions or any AvePoint
technology are granted to Customer.

4. ORDERS AND PAYMENT

4.1 Orders. Customer may purchase Solutions by
either (a) entering into an Order with AvePoint or (b) en-
tering into an Order with an AvePoint Partner. Each Order
with AvePoint shall be signed by both Customer and Ave-
Point or issued by AvePoint and acknowledged by Cus-
tomer via the issuance of a purchase order that incorpo-
rates by reference the applicable Order and subsequently
accepted by AvePoint. All Orders placed through a Partner
will be subject to pricing mutually agreed to between
Customer and Partner. The use of all Solutions purchased
by Customer through either AvePoint or a Partner shall be
governed exclusively by this Agreement and, subject to
Section 12.7 (Entire Agreement), the applicable Order.

4.2 Invoices.

4.2.1. Purchases from AvePoint. AvePoint shall send,
and Customer agrees to receive, electronic invoices in a
common format (such as a PDF file). All fees are as set
forth in the applicable Order Form and shall be paid by
Customer within thirty (30) days from receipt of the in-
voice, unless otherwise specified in the applicable Order
Form. Except as expressly set forth otherwise in this
Agreement, all fees are non-refundable. Any late pay-
ments shall bear interest from the due date at the rate of
1.5% per month of the amount due or the highest rate of
interest permitted by law, whichever is less. If Customer
fails to pay the sums provided for in this Agreement (in-
cluding all addenda hereto) when due, then AvePoint may
terminate this Agreement in accordance with Section 10.2
(Termination of this Agreement for Cause).

4.2.2. Purchases Through a Partner. For any Solutions
purchased by Customer through a Partner, the pricing and
payment terms are established through the Order entered
into by and between Customer and such Partner and all
payments will be made directly to Partner. AvePoint shall
not be liable to Customer or to any third party for any
liabilities, claims, or expenses arising from or relating to
any suspension or termination of Services in accordance
with this Section 4.2.2.

4.3 Disputed Payments. Customer shall have five
(5) business days from the date of an invoice to dispute a
payment. After five (5) business days from the date of an
invoice, all amounts payable to AvePoint shall be deemed
undisputed. Disputed amounts shall be clearly defined

Master Software License and Subscription Agreement
AvePoint Korea Co., Ltd.
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A AvePoint

and listed by Customer with sufficient detail for AvePoint's
review. Once received, AvePoint shall promptly review and
answer the notice of dispute. The Parties shall strive in
good faith to quickly resolve any disputed amounts. If
AvePoint still determines the disputed amount is owed,
AvePoint may terminate the Agreement for cause and seek
damages. Any undisputed amounts on an invoice shall
become due and payable, regardless of any disputes
about the invoice's remainder amounts.

4.4 Taxes. AvePoint's fees are exclusive of all taxes,
levies, or duties, including value-added, sales, use or with-
holding taxes, assessable by any jurisdiction (collective-
ly “Taxes"). Customer shall pay all Taxes associated with
this Agreement and all Order Forms. If any deduction or
withholding is required by law, Customer shall notify and
pay AvePoint any additional amounts necessary to ensure
that the net amount that AvePoint receives, after any de-
duction and withholding, equals the amount AvePoint
would have received if no deduction or withholding had
been required.

5. SUPPORT SERVICES

5.1 General. AvePoint Support Services include the
following: (1) telephone or electronic support to help Cus-
tomer correct problems with Solutions; (2) bug fixes and
code corrections to correct Solution malfunctions and
bring Solutions into substantial conformity with the Doc-
umentation; and (3) all upgrades, enhancements, and
other changes that AvePoint, at its sole discretion, makes
or adds to the Solutions and which AvePoint furnishes,
without charge, to all other Customers who receive Sup-
port Services. AvePoint shall have the right to verify the
existence of any error reported by Customer and AvePoint
shall have no obligation to correct any error unless it can
be re-created or reproduced by AvePoint with an unal-
tered version of the Solutions and is not due to incorrect
or defective data entry or operator performance by Cus-
tomer. Customer agrees to provide AvePoint with any
information about all programs used by Customer in mak-
ing its determination that an error exists and shall cooper-
ate in good faith with efforts to resolve any errors. When
providing such information, Customer shall not under any
circumstances provide personal data to AvePoint for the
processing of such data on behalf of Customer, as defined
in Article 28.1 GDPR, unless agreed otherwise by way of a
separate written agreement between the Parties. AvePoint
will then make a prompt and reasonable attempt to pro-
vide Customer with a suitable workaround or program
change to correct or avoid such error. In the event of on-
site services requested by Customer, Customer agrees to
reimburse AvePoint for any and all reasonable expenses
incurred by AvePoint for purposes of performing such on-
site services (including travel expenses).
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5.2

Support Levels. Support Services provided to
Customer during the Support Term are determined by the

5.2

XA
DA M-S

. MHIA X 7|7
S X9 AfHAs

[

N

Zo

I>_|_I
2[4 X 2o
> Tlorerotro

level of support purchased by Customer (“Support Level” AfH|A X[ g =F0f 2} Fo|RICH A
or “Level’). The Support Level shall be specified in the F=" E& "AMH|A $£F]), MH|A X|@
applicable Order and shall be either Premier, Standard or SHY FE0| HA|Z|0{OF S, Of2f =
Basic Level, as further described in the following table: dYE|= 7|, BE, |1 =F T StLIO{OF BtCt,
Support Level Basic Standard Premier
(included with all Subscriptions at no addi-
tional cost)
Support Chan- E-mail or Web E-mail, Web Support Ticket, | E-mail, Web Support Ticket, Phone and Web
nels Support Ticket Phone and Web Conferenc- Conferencing
Only ing

Support Hours

Business Days,9:00
am-6:00 pm Local
Office Time

Business Days,7:00 am—7:00
pm Local Office Time

24 hours / day, 7 days / week

Outside local office hours and on public
holidays, Support Services will be provided
in English

Email/web sup-

Based on Issue

Based on Issue Severity

Based on Issue Severity, with priority han-

port ticket re- Severity dling within Issue Severity Level
sponse time
MH[A X8 =& 7= BE S
- - =7+ 4d| gl =0 =5
=Zgh
N oM ==& A& | oo, & K& EZL, ojm e, & A& E[Z, M=t &8
ST SE 2 Hm A
2 ZAm A
=N I L(EL), JP L), =7 Y, 24 AN[ZH/BLHE
LUIAN-2B6Al | RU7TA-2F 74 AR Y ALt 20| ALt
AKX S AlZE AR S Al 5L E% K@ MH|A=
oz HSE
ol &/ X| & =H2 o 4-go Al of & 2t g0l w2t =M da4ds 722,
E|Zl S Al et CHE CHE =M dad = Lo M 24
X
5.2.1. Support Level for Subscriptions: All Solutions 5.2.1. T2 AL X[& FF: AvePoint Of A
offered by AVEPOINT on a Subscription basis include Prem- T+= 7|22 2 X|Sot= EE 'SF M0l F20
ier Support Services during the Subscription Term stated in FAE = 7(2t S Z XA MH|ATt
the Order. et Of ATt
52.2. Support Levels and Payment for Perpetual 5.2.2. Gt 2lo|MAQ X[ =& S AXN|:
Licences: Customers purchasing Licensed Solutions under gfo|MAZ 2to| A SR M2 O[St 02
a perpetual license have the option to purchase Premier, Za, 75, 7|2 X & M0 Chot O ERH O]
Standard, or Basic Support Services. The fees as provided ULt SiE FF E+ AvePoint 2| S0 HA|=
on the applicable Order or on AVEPOINT's invoice to Cus- == offd MH|AZ A&7 O 0240
tomer are payable prior to the commencement of any X|=sH{OF otCt = Aol FAFXIZO0] o2 3o
services hereunder. Where an annual payment for multi- 2% X| @ 7|7t St A7t AXE SH7| 2 gtolst
year Support Terms has been agreed between the Parties, &<, AvePoint & 1 &5 R 2F0)| 2}, 28 X[
AVEPOINT, within its reasonable discretion, shall invoice HE7F A|ZHE[7] QF 45 4 O nZHof|H &2
Customer approximately forty-five (45) days prior to the ‘&Sl OF BHC}.
Master Software License and Subscription Agreement v4.02 102023

AvePoint Korea Co., Ltd.

PROPRIETARY

Page 10 of 25



A AvePoint

beginning of each annual period.

5.3 Support Service Response Times. Support, E- 5.3 X MH|A & Alzk X[, oo &, &l
mail, and web support ticket response times shall be based  X| & E[Zl & A|Zt2 otz X|@ E|Z SE
on Issue Severity Level, as defined in the Support Ticket A|ZtEO| Fo|El '&X] M +=F' 2 7|22 =2

ojole £ g

Response Times table below. Such Issue Severity Level PHCF. AvePoint &=
shall be assigned by AVePOINT at the time of receipt of X|® E[Z @E S +=HSI= A|E HA
such e-mail or web support ticket request from Customer [HE 2X| HF XA O

per the Issue Description guidelines given in the table '&

below at AVEPOINT's sole discretion. AVEPOINT shall make all M MO Z BtEtst RE= L=

commercially reasonable efforts to respond to such sup- '&& A|ZF OO O]2ist X|& X0 CHSsHOF
port requests within the given Response Time. oLt

Issue Issue Description Email and Web | Phone Response
Severity Response Time Time*

Low Minor issue which does not impact production environment 48 hours or less Immediate

Documentation error that does not directly impact production
environment
Feature or suggestion for enhancement

Medium | An issue affecting production environment at a minor level 24 hours or less Immediate
Very limited direct impact on operations
High An issue affecting production environment at a major level 4 hours or less Immediate
Production environment is operational, but Solution activities are
limited
Long-time adverse effects hindering productivity
Very Solution activities on production environment are completely | 2 hours or less Immediate
High inoperable

Major restoration or project is at a mission-critical state
Severe impact on business operations

=88] UL EE! M3}
Mz =5 43 REE SEAIZ
= Azt
2= =g 230 S FX| Y= AT 24 48 SA|
=Z0| &Y S FX| Y= T ZM 2F AlZHO|LY
SN = A= 7|5 E= Hot
St = 280 22 Feks 0| X= 2 A| 24 SA|
2 Z0| 0f-2 Aotz 2™ el Foks 0|X|= 5| AlZEO|LY
=5 = =2tZ0| Soiot Fet2 0[X[= =X 4 SA
SHHEL OIS B0, S5 M BES HEHA S | Azt ol
SN2 Tofere &7 H Ol HRtg
e =s | 2% ed0 ot &858 2350|492 +=gledd |2 SAl
Shict =7 Es T2 METV YR A0 EH ol HEl AlZHO|LY
Xgl 2l Hst gzt
5.4 Support Services for Licensed Solutions. Ave- 5.4 2o MA £2 M X| &l MH|A, AvePoint =

PoINT will provide Support Services for Licensed Solutions, https://www.avepoint.com/services/maintenance-
including updates and modifications (“Product Releases”), support O AFE CHE, UGHOE & = ("HIE
as described under: FA" £ “EAE MBS Zo 2Ho|MA
https://www.avepoint.com/services/maintenance-support.  =5F44'0] CHSt MH|AE XS THCE AvePoint &
For Customers with access to a particular Product Release, =739t EME HEO| B2 = s DA A=
AvVePoINT will provide it in such form and with accompany- AvePoint o X0l goje AAZE HX|

e

ing instructions sufficient to enable Customer to install it A& St= HE= Y1 24 ME S M-St
without the assistance of AVEPOINT. Customer shall be 1ZH2 ZA|=l XE9| AX| a5t FMAQI
solely responsible for installation of the Product Releases. Q= FICt TZH0| @ Mot AL, AvePoint = B
If requested by Customer, AVEPOINT will install the Product ZA[2|  Avepoint 2| €€ Q30 CGstH
Master Software License and Subscription Agreement v4.02 102023
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Release at AVvePoOINT's daily rates then in effect plus reim-
bursement for reasonable travel and living expenses in-
curred by AVePOINT and its personnel in providing such
installation services. Customer agrees that any Product
Releases provided by AvePOINT shall be subject to all of the
conditions contained in the Agreement entered into by
and between AVePOINT and Customer with respect to the
Software. Product Releases may update or modify portions
of the Software not included as part of Customer's Li-
censed Solution. Availability of and access to Product
Releases shall not be construed to entitle Customer to new
options or features that are sold separately and that are
not direct additions to the Licensed Solution to which
Customer’s Support Services are associated.

5.5 Exclusions. AVEPOINT shall not be required to
provide any Support Services occasioned by neglect or
misuse of the Solutions or equipment using the Solutions,
or unauthorised alterations or modifications of the Soft-
ware. Support Services do not include implementation,
configuration, integration, or other custom software de-
velopment; support for modifications of the Solutions by
anyone other than AVEPOINT or a person acting at AVE-
PoINT's direction; training or "how-to”; assistance with
administrative functions; professional services; corrections
of immaterial Defects; or corrections that will degrade the
Solution.

6. WARRANTIES AND DISCLAIMER

6.1 Limited Warranty. For Customer's benefit only
during the Support Term, AvePoint warrants that the Solu-
tions will substantially conform to the then-current Docu-
mentation. AvePoint’s sole liability (and Customer’s sole
and exclusive remedy) for any breach of this warranty shall
be, at no charge to Customer, for AvePoint to use com-
mercially reasonable efforts to correct the reported non-
conformity, or if AvePoint determines such remedy to be
impracticable, either party may terminate the applicable
Subscription and Customer will receive as its sole remedy a
refund of any fees Customer has pre-paid for use of the
applicable Solutions for the terminated portion of the
applicable Subscription Term. The limited warranty in this
Section 6.1 shall not apply: (i) unless Customer makes a
claim within thirty (30) days of the date on which Customer
first noticed the non-conformity, (ii) if the error was caused
by misuse, unauthorized modifications or third-party
hardware, software or services, or (iii) to Beta Releases or
any use of the Solutions provided on a no-charge or eval-
uation basis.

6.2 Warranty Disclaimer. EXCEPT FOR THE LIMITED
WARRANTIES STATED ABOVE, THE SOLUTIONS AND ALL
RELATED SERVICES ARE PROVIDED “AS IS" AND CUSTOM-
ER'S USE OF THEM IS AT ITS OWN RISK. AVEPOINT DOES
NOT MAKE, AND HEREBY SPECIFICALLY DISCLAIMS, AND
CUSTOMER RELEASES AND WAIVES, ANY AND ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, STATUTORY OR
OTHERWISE OR FROM A COURSE OF DEALING, COURSE

Master Software License and Subscription Agreement
AvePoint Korea Co., Ltd.
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OF PERFORMANCE, USAGE OR TRADE PRACTICE, INCLUD-
ING BUT NOT LIMITED TO WARRANTIES OF MERCHANT-
ABILITY, TITLE, FITNESS FOR A PARTICULAR PURPOSE OR
NONINFRINGEMENT. AVEPOINT DOES NOT WARRANT
THAT CUSTOMER'S USE OF THE SOLUTIONS WILL BE
UNINTERRUPTED OR ERROR-FREE, NOR DOES AVEPOINT
WARRANT THAT IT WILL REVIEW CUSTOMER DATA FOR
ACCURACY OR THAT IT WILL PRESERVE OR MAINTAIN
CUSTOMER DATA WITHOUT LOSS. AVEPOINT SHALL NOT
BE LIABLE FOR DELAYS, INTERRUPTIONS, SERVICE FAIL-
URES OR OTHER PROBLEMS INHERENT IN USE OF THE
INTERNET AND ELECTRONIC COMMUNICATIONS OR
OTHER SYSTEMS OUTSIDE THE REASONABLE CONTROL
OF AVEPOINT. WITHOUT LIMITING THE GENERALITY OF
THE FOREGOING, AVEPOINT DOES NOT WARRANT THAT
THE SOLUTIONS WILL MEET CUSTOMER'S REQUIRE-
MENTS, WILL OPERATE IN ANY COMBINATION THAT MAY
BE SELECTED FOR USE BY CUSTOMER OR IN COMBINA-
TION WITH OTHER THIRD-PARTY SOFTWARE BEYOND
THE THIRD-PARTY SOFTWARE EXPRESSLY APPROVED AS
COMPLIANT IN THE DOCUMENTATION. EXCEPT AS TO
COMPATIBILITY OF THE LICENSED SOFTWARE AS DE-
SCRIBED IN AVEPOINT'S DOCUMENTATION, AVEPOINT
MAKES NO WARRANTIES TO CUSTOMER WITH RESPECT
TO CUSTOMER'S COMPUTER EQUIPMENT OR SYSTEM
SOFTWARE OR ITS CAPACITY. FURTHERMORE, AVEPOINT
DOES NOT WARRANT THAT ANY SOFTWARE ERRORS,
DEFECTS, OR INEFFICIENCIES WILL BE CORRECTED, NOR
DOES AVEPOINT ASSUME ANY LIABILITY FOR FAILURE TO
CORRECT ANY SUCH ERROR, DEFECT OR INEFFICIENCY.
AVEPOINT MAKES NO WARRANTY, AND CUSTOMER AS-
SUMES THE ENTIRE RISK, AS TO THE INTEGRITY OF ANY
DATA AND THE RESULTS, CAPABILITIES, SUITABILITY, USE,
NON-USE OR PERFORMANCE OF THE SOLUTIONS. CUS-
TOMER MAY HAVE OTHER STATUTORY RIGHTS, BUT THE
DURATION OF STATUTORILY REQUIRED WARRANTIES, IF
ANY, SHALL BE LIMITED TO THE SHORTEST PERIOD PER-
MITTED BY LAW.

7. REMEDIES AND DAMAGES LIMITATION

71 Consequential Damages Waiver.  NEITHER
PARTY SHALL HAVE ANY LIABILITY ARISING OUT OF OR
RELATED TO THIS AGREEMENT FOR ANY LOSS OF USE,
LOST DATA, LOST PROFITS, FAILURE OF SECURITY MECH-
ANISMS, INTERRUPTION OF BUSINESS, LOSS CAUSED BY
THE INTERRUPTION, TERMINATION OR DELAYED OPERA-
TION OF THE INTERNET, THIRD-PARTY TELECOMMUNI-
CATION SERVICES OR THIRD-PARTY SECURITY FEATURES
OR SYSTEMS, EXCEPT AS REQUIRED BY LAW. EXCEPT FOR
CUSTOMER'S BREACH OF SECTION 14 (USE RE-
STRICTIONS) OR EITHER PARTY'S UNLAWFUL OR WILLFUL
MISCONDUCT OR GROSS NEGLIGENCE, NEITHER PARTY
SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL, INCI-
DENTAL, EXEMPLARY, PUNITIVE, RELIANCE, OR CONSE-
QUENTIAL DAMAGES OF ANY KIND, EVEN IF INFORMED
OF THE POSSIBILITY IN ADVANCE, SUFFERED BY ANY
PARTY OR ANY PARTY CLAIMING ON BEHALF OF OR
THROUGH THE OTHER PARTY, OR ANY OTHER THIRD

Master Software License and Subscription Agreement
AvePoint Korea Co., Ltd.
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PARTY RESULTING FROM OR ARISING OUT OF OR RELAT-
ED TO THIS AGREEMENT OR THE PERFORMANCE OR
BREACH THEREOF.

7.2 Liability Cap. EXCEPT FOR EXCLUDED CLAIMS,
EACH PARTY'S ENTIRE CUMULATIVE LIABILITY TO THE
OTHER ARISING OUT OF OR RELATED TO THIS AGREE-
MENT SHALL NOT, IN THE CASE OF AVEPOINT, EXCEED
THE AMOUNT ACTUALLY PAID BY CUSTOMER TO AVE-
POINT UNDER THIS AGREEMENT DURING THE TWELVE
(12) MONTHS PERIOD PRECEEDING THE FIRST EVENT
GIVING RISE TO LIABILITY OR, IN THE CASE OF CUSTOM-
ER, EXCEED THE AMOUNT PAYABLE TO AVEPOINT IN
ACCORDANCE WITH THE ORDER. FOR THE AVOIDANCE
OF DOUBT, THE PRECEDING LIMITATION OF LIABILITY
SHALL NOT AFFECT CUSTOMER'S OBLIGATION TO EFFECT
PAYMENT AS PER SECTION 4 (ORDERS AND PAYMENT),
WHICH SHALL REMAIN IN EFFECT REGARDLESS OF AND
ON TOP OF THE LIMITATION OF LIABILITY.

7.3 Excluded Claims. “Excluded Claims” means (a)
any claim arising from Customer’s breach of Section 1.4
(Use Restrictions), 2.3 (Rights in Customer Data); (b) any
amounts payable to third parties pursuant to Customer's
indemnification obligations under Section 2.4 (Indemnifi-
cation by Customer) or AvePoint's indemnification obliga-
tions under Section 8 (Indemnification); (c) Customer’s
breach of Section 3 (Ownership); or (d) unlawful or willful
misconduct or gross negligence

7.4 Nature of Claims and Failure of Essential Pur-
pose. The Parties agree that the waivers and limitations
specified in this Section 7 apply regardless of the form of
action, whether in contract, tort (including negligence),
strict liability or otherwise, and will survive and apply even
if any limited remedy specified in this Agreement is found
to have failed of its essential purpose.

8. INDEMNITY

AvePoint shall defend Customer from and against any
claim by a third party alleging that the Solutions when
used as authorized under this Agreement infringes a pa-
tent or any copyright or trademark and shall indemnify
and hold harmless Customer from and against any dam-
ages and costs awarded against Customer or agreed in
settlement by AvePoint (including reasonable attorneys’
fees) resulting from such claim, provided that AvePoint has
received from Customer: (i) prompt written notice of such
claim (but in any event notice in sufficient time for Ave-
Point to respond without prejudice); (ii) the exclusive right
to control and direct the investigation, defense and set-
tlement (if applicable) of such claim; and (iii) all reasonably
necessary cooperation of Customer (at AvePoint's expense
for reasonable out-of-pocket costs). If Customer's use of
the Solutions is (or in AvePoint's opinion is likely to be)
enjoined, if required by settlement or if AvePoint deter-
mines such actions are reasonably necessary to avoid
material liability, AvePoint may, in its sole discretion: (a)

Master Software License and Subscription Agreement
AvePoint Korea Co., Ltd.
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A AvePoint

substitute substantially functionally similar products or
services; (b) procure for Customer the right to continue
using the Solutions; or if (a) and (b) are not commercially
reasonable, (c) terminate the Agreement and refund to
Customer the fees paid by Customer for the portion of the
Subscription Term that was paid by Customer but not
rendered by AvePoint. The foregoing indemnification
obligation of AvePoint shall not apply: (1) if the Solutions
are modified by any party other than AvePoint, but solely
to the extent the alleged infringement is caused by such
modification; (2) if the Solutions are combined with prod-
ucts or processes not provided by AvePoint, but solely to
the extent the alleged infringement is caused by such
combination; (3) to any unauthorized use of the Solutions;
(4) to any action arising as a result of Customer Data or
any third-party deliverables or components contained
within the Solutions; or (5) if Customer settles or makes
any admissions with respect to a claim without AvePoint's
prior written consent. THIS SECTION 8 SETS FORTH Ave-
Point's AND ITS SUPPLIERS' SOLE LIABILITY AND CUS-
TOMER'S SOLE AND EXCLUSIVE REMEDY WITH RESPECT
TO ANY CLAIM OF INTELLECTUAL PROPERTY INFRINGE-
MENT.

9. CONFIDENTIAL INFORMATION

Each party (as "Receiving Party”) agrees that all code,
inventions, know-how, privacy and/or security reports,
business, technical and financial information and trade
secrets obtained from the disclosing party (“Disclosing
Party”) constitute the confidential property of the Disclos-
ing Party ("Confidential Information”), provided that it is
identified as confidential at the time of disclosure or
should be reasonably known by the Receiving Party to be
confidential or proprietary due to the nature of the infor-
mation disclosed and the circumstances surrounding the
disclosure. Any AVEPOINT technology, performance infor-
mation relating to the Services, and the terms and condi-
tions of this Agreement shall be deemed Confidential
Information of AvePoINT without any marking or further
designation. Except as expressly authorised herein, the
Receiving Party shall (1) hold in confidence and not dis-
close any Confidential Information to third parties except
to its own or its Affiliates' directors, officers, employees,
auditors, agents, consultants or other representatives,
provided that these persons have a clear need to know
such Confidential Information in connection with the Pur-
pose and are bound by an obligation of confidentiality no
less restrictive than set forth in this Agreement, and pro-
vided that the Receiving Party remains responsible for
compliance by any such representative with the terms of
this Section; and (2) not use Confidential Information for
any purpose other than fulfilling its obligations and exer-
cising its rights under this Agreement. The Receiving Par-
ty's confidentiality obligations shall not apply to infor-
mation that the Receiving Party can document: (i) was
rightfully in its possession or known to it prior to receipt of
the Confidential Information; (ii) is or has become public
knowledge through no fault of the Receiving Party; (iii) is
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A AvePoint

rightfully obtained by the Receiving Party from a third
party without breach of any confidentiality obligation; or
(iv) is independently developed by employees of the Re-
ceiving Party who had no access to such information. The
Receiving Party may make disclosures to the extent re-
quired by law or court order, provided the Receiving Party
— to the extent legally permitted — notifies the Disclosing
Party in advance and cooperates in any effort to obtain
confidential treatment. The Receiving Party acknowledges
that disclosure of Confidential Information would cause
substantial harm for which damages alone would not be a
sufficient remedy, and therefore that upon any such dis-
closure by the Receiving Party the Disclosing Party shall be
entitled to seek appropriate equitable relief in addition to
whatever other remedies it might have at law.

10. TERM AND TERMINATION

10.1 Term. This Agreement shall remain in full force
and effect from the Effective Date until terminated pursu-
ant to Section 10.2 (Termination of this Agreement for
Cause), or as otherwise agreed by the Parties in writing
when Customer’s Subscriptions have expired or been ter-
minated in accordance with this Agreement.

10.2 Termination of this Agreement for Cause.
Either Party may terminate this Agreement (including all
related Orders) if the other party (a) fails to cure any mate-
rial breach of this Agreement (including a failure to pay
fees) within thirty (30) days after written notice; (b) ceases
operations without a successor; or (c) seeks protection
under any bankruptcy, receivership, trust deed, creditor’s
arrangement, composition, or comparable proceeding, or
if any such proceeding is instituted against that party (and
not dismissed within sixty (60) days thereafter. Notwith-
standing the foregoing, a Party shall not be permitted to
terminate this Agreement due to that Party’s own material
breach of this Agreement.

10.3 Effect of Termination. Immediately upon termi-
nation, cancellation, or expiration of this Agreement for
any reason, all rights and Licences granted to Customer
shall cease and terminate, and Customer shall have no
right thereafter to use, and shall cease the use of, the Solu-
tions. Where applicable, Customer shall uninstall any Li-
censed Solutions from its systems and shall, at AVEPOINT's
sole discretion, either destroy or return the Licensed Solu-
tions (including all copies thereof) to AVePOINT. Except as
set out in Section 10.4 (Data Retention and Migration of
Generated Data) below, Customer acknowledges that
following termination, cancellation, or expiration of this
Agreement or any Subscription, it shall have no further
access to any Customer Data in the SaaS Solutions, and,
except as provided elsewhere in this Agreement, that Ave-
PoINT may delete any such data as may have been stored
by AVEPOINT at any time. Except where an exclusive remedy
is specified, the exercise of either party of any remedy
under this Agreement, including termination, will be with-
out prejudice to other remedies it may have under this

Master Software License and Subscription Agreement
AvePoint Korea Co., Ltd.
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Agreement, by law or otherwise. Customer acknowledges
and agrees that in case of a termination of this Agreement
by AVEPOINT pursuant to Section 10.2 for cause, all agreed
but unpaid fees shall be invoiced by AvePoINT and shall
immediately be payable by Customer to AvePoINT. If Cus-
tomer terminates pursuant to Section 10.2 for cause, then
Customer shall be entitled to a refund of pre-paid fees for
Maintenance or subscription-based Solutions for the re-
maining months in the then-current Support Term or Sub-
scription Term (as applicable).

10.4 Data Retention and Migration. Upon cancella-
tion, termination or expiration of a Subscription or termi-
nation of this Agreement, Customer Data in the SaaS Solu-
tions will be preserved for fifteen (15) days (the
"Retention Period") and, upon request, made available to
Customer within a commercially reasonable timeframe.
After the Retention Period, such Customer Data will be
permanently deleted from AVEPOINT's Server and unrecov-
erable by Customer. After the Retention Period, AVEPOINT
makes no representations or warranties as to the preserva-
tion or integrity of Customer Data. Customer hereby
agrees that AVEPOINT shall have no obligation to retain
Customer Data after the Retention Period, unless other-
wise prohibited by law. If Customer renews its Subscription
to the SaaS Solutions prior to the end of the Retention
Period, Customer Data shall remain available to Customer.
Before the Retention Period ends, Customer may request
AVEPOINT to provide certain data migration and/or export
services: (1) Generated Data Export Services- Providing a
copy of the Customer's Generated Data for export to an-
other Cloud Storage Provider or on-premises location of
Customer's choosing; or (2) Data Migration Services- Mi-
gration services to assist in the transitioning to or from
Customer-provided storage to or from alternative storage
of Customer's choosing, or migration of data between
Customer’s online services tenant and another online ser-
vices tenant, whether within the same region or across
regions. In either instance, AVEPOINT shall assess whether
and to what extent such export/migration is reasonably
possible. If AVEPOINT elects to provide such services, it will
do so at its then current rates, unless otherwise agreed in
writing between AVEPOINT and Customer.

10.5 Surviving Provisions. The following Sections
shall survive any expiration, cancellation, or termination of
this Agreement: 1.4 (Use Restrictions), 2.3 (Rights in Cus-
tomer Data), 2.4 (Indemnification by  Customer),
3 (Ownership), 4 (Orders and Payment), 6.1 (Warranty
Disclaimer), 7 (Limitation of Remedies and Damages),
8 (Indemnification), 9 (Confidential Information), 10 (Term
and Termination), and 12 (General Terms).

10.6 Termination or Expiration of Subscriptions
and Support Services. Expiration or termination of any
Subscription or of Support Services for Perpetual Licences
may occur without termination of the Agreement. Unless
terminated in accordance with the Agreement, a Subscrip-
tion or Support Service shall continue in force for the peri-
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od provided for in the Order (the “Initial Term"). Unless
otherwise agreed in writing between AvePoINT and Cus-
tomer, the Subscription shall thereafter be automatically
renewed for renewal terms of one (1) year ("Renewal
Term”) unless either party gives the other written notice of
non-renewal at least thirty (30) days prior to the end of the
Initial Term or any subsequent Renewal Term. If the Term
automatically renews as provided for herein, the price for
such Renewal Term shall increase by no less than five per-
cent (5%) per annum over the prior Term’s final year price,
unless otherwise agreed in writing between AVEPOINT and
Customer.

11. CO-MARKETING

Customer agrees to the use of Customer’s name and logo
on AVePOINT's web site and promotional materials, in press
releases, product brochures, sales presentations, financial
reports, webinars, and in other public statements or re-
leases. Customer agrees that AvePOINT may disclose Cus-
tomer as a customer of AVEPOINT.

12. GENERAL TERMS

12.1 Definitions

“Affiliate” means, with respect to any person, any other
person that controls or is controlled by or under common
control with such Person; provided, that a person shall be
deemed to be an Affiliate only so long as such control
exists. For the purposes of this definition, “person” means
any individual, corporation, partnership, joint venture, joint
stock company, trust, estate, association, limited liability
company, or other entity the existence of which is recog-
nised by any legal or regulatory authority; and "control”,
when used with respect to any Person, means direct or
indirect ownership of at least fifty percent (50%) of the
voting stock, shares, or other equity interest in the con-
trolled Person and possession of the power to direct or
cause the direction of the management and policies of the
controlled Person.

"Authorized User” or “User” means: (i) a direct user of the
Solutions, including but not limited to Customer's and
Customer's Affiliates’ employees; or (ii) Customer's and
Customer’s Affiliates’ consultants who have agreed to use
the Solutions only for the benefit of Customer and Cus-
tomer's Affiliates and subject to the terms and conditions
and restrictions of this Agreement. For the avoidance of
doubt, Customer is responsible for ensuring such compli-
ance of its consultants.

“Business Contact Information” means incidental busi-
ness contact information that Customer provides to Ave-
POINT in the ordinary course of business, which AVEPOINT in
turn retains within various internal systems and depart-
mental records, including but not limited to its customer
relationship management system, Legal and Accounting
departments.
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“Cloud Storage Provider’ means the third party that
provides AVEPOINT with cloud storage capacities to store
Customer Data and provide the Solutions. Depending on
the AvePoINT Solution for which Customer purchased an
access right, certain Customer Data may be stored on
supported cloud storage capacities of a different Cloud
Storage Provider that is contracted by Customer.

“Customer Data” means data that is: a) provided to Ave-
PoINT by, or on behalf of, Customer (including all text,
sound, video, or image files, and software) for use with the
Solutions (“Customer Provided Data”); b) referring to
Customer specific configurations that are necessary for the
operation of the Solutions (“Configuration Data"); or c)
generated from Customer Provided Data by features of the
Solutions and hosted on the storage of the Cloud Storage
Provider, e.g. generated backups of Customer Provided
Data or log files generated by the Solutions ("Generated
Data").

“Defect” means a problem causing the Solution to not
materially or substantially conform to the Documentation.

“Documentation” means the end user documentation
delivered with or related to the Solutions (including but
not limited to user guides, manuals, release notes or online
portals and wiki pages) as may be modified from time to
time including, but not limited to, user guides at
https://www.avepoint.com/resources/user-guides.

“Downtime” means the total accumulated time during
which the relevant Solutions are without external connec-
tivity, meaning without bi-directional network traffic over
supported protocol.

“DPIS Policy” is AvePoINT's Data Protection and Infor-
mation Security Policy as periodically amended:
https://www.avepoint.com/license/dataprotection.html.
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“Internal Use” means use of the Solutions by employees
of Customer in Customer’s internal operations but does
not include access of the Solutions by, or use of the Solu-
tions in the provisions of services to, Customer’s clients or
customers. Internal Use also includes use of the Solutions
by contractors of Customer, including contractors provid-
ing outsourcing or hosting services, as long as Customer
assumes full responsibility for the compliance with this
Agreement in such use. Use of the Solutions (or any part
thereof) for the benefit of others, whether by means of a
software as a service offering, application service provider,
outsourcing or other means of providing service to any
third party shall not be considered Internal Use.

“Licensed Solution” means the Software for which Cus-
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tomer has purchased a Licence as identified in an Order,
including updates or upgrades to it that AVEPOINT may at
its discretion deliver to Customer.

“Local Office Time"” means the given time at the nearest
appropriate AvePoINT office or Call Centre designated to
provide Support Services to Customer at AVEPOINT's discre-
tion.

“Order” or "Order Form” means a valid order by Custom-
er, which can be a) an AVEPOINT sales quote that has been
signed by Customer; b) a Customer purchase order that
has been accepted by AvePoINT; or c) where Customer
purchases through a Partner, the relevant purchase docu-
ment that has been accepted. For the avoidance of doubt,
any (pre-printed) terms of Customer or references thereto
on Customer purchase orders or like order documents
shall not be applicable.

“Partner” means a reseller or distributor of AvePOINT with
which AVEPOINT is party to an agreement memorializing
that relationship accordingly.

“Perpetual Licence” means a perpetual license to the
Software that is identified in the pertaining applicable
Order and is subject to the limitations set forth in Sections
1.2.1.2 (Perpetual Licences) and 1.4 (Use Restrictions).

“Personal Data” has the meaning given to it in the EU
Regulation 2016/679 ("General Data Protection Regula-
tion” or "GDPR").

“SaaS Solution” means the specific AVEPOINT proprietary
hosted service(s) specified on an Order form, including any
related AVEPOINT dashboards, APIs, and AvEPOINT Software.

“Service Credit” means the percentage of the total fees
paid for specific SaaS Solutions that are applied to the
month (i.e., 1/12 of the annual fees owed by Customer to
AvePoINT for the specific SaaS Solutions) in which a Service
Credit is owed. If Customer purchased SaaS Solutions as
part of a suite or other single offer, the monthly fees and
Service Credit for each Saa$ Solution will be pro-rated.

“SharePoint Server’ means a configured and installed
server (whether physical or virtual) on which the Microsoft
SharePoint application is run.

"Software” means the object code (machine readable)
version of any computer programs offered by AvVeEPOINT
and any ancillary data files, modules, libraries, tutorial or
demonstration programs or other components and copies
of any of the foregoing or portions thereof.

“Solutions” means the SaaS Solutions and/or Licensed
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Solutions for which Customer is purchasing an access right
or a Licence (as applicable) pursuant to this Agreement
and the corresponding Order.

“Subscription” means the metric according to which SaaS
Solutions or Term Licences are purchased on a non-
perpetual basis, as described in the Order.

“Term" means the period specified in the applicable Order
during which Customer will be granted a) access to the
SaaS Solutions; b) a Term Licence, as applicable; or c) Sup-
port Services. For SaaS Solutions and Term Licences, the
Support Term shall be equal to the Subscription Term.

“Usage Data” means AVEPOINT's technical logs, data and
learnings about Customer’s use of the Services (e.g., fre-
quency of logins). For clarity, Usage Data does not include
Customer Data.

12.2 Binding effect. This Agreement and all of the
provisions hereof shall be binding upon and shall inure to
the benefit of the Parties hereto and their respective suc-
cessors and permitted assigns.

12.3 Amendment. This Agreement may be amended
only in writing duly executed by the authorized represent-
atives of the Parties hereto, which makes specific reference
to this Agreement. The same applies to any provision by
which the written form obligation is contracted out.

12.4 Notices. All notices, requests, demands, con-
sents, authorizations, claims, and other communications
(each a "Notice”) hereunder must be in writing by an au-
thorized representative of the sender and shall be deemed
to have been duly given: (i) when hand-delivered to the
addressee; (i) when transmitted by confirmed e-mail with
a duly signed scan of the Notice attached; (iii) one (1)
business day after being given to an overnight courier with
a reliable system for tracking delivery; or (iv) three (3)
business days after the day of mailing, when mailed by
registered or certified mail, return receipt requested, post-
age prepaid.
Notices to AvePoint shall be sent, Attn: General Counsel,
901 E. Byrd Street, Suite 900, Richmond, VA 23219, USA;
or, if sent by confirmed e-mail, to legal@avepoint.com.
Unless otherwise specified by Customer in writing, Notices
to Customer shall be sent to Customer’s e-mail address
provided in the Order or, if no such e-mail address has
been provided, to the registered agent of Customer in the
jurisdiction in which Customer is organized or incorpo-
rated. Any Party may change the address to which Notices
are to be delivered by giving the other Party Notice in the
manner herein set forth.

12.5 Governing Law. The validity and construction of
this Agreement and all matters pertaining thereto are to
be determined in accordance with the laws of the Republic
of Korea, without reference to the conflicts of laws provi-
sions thereof. Customer agrees that any proceedings relat-
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| I
ed to this Agreement, including any suit filed against Ave- ASEXel HABAUS MSSLXLHASE
Point, shall be brought in the Seoul Central District Court 2f0| S2|PHCH D2 £0IM argtd 9 £X[H
as the first instance. Customer waives any objections to oo M2 Oo[E MZ|SHK| AV|ZE BHCE
personal jurisdiction and venue to that forum. The Parties AIAIS 2 HAH o= £79| CISG
specifically direct and agree that the CISG (UN-Convention (A2 Z0JO4A 0 2t =AM ¥g  ©eh)et
on Contracts for the International Sale of Goods) and the & X ZAFEEEHEE (ucTA)O| X=X, 2Zf
Uniform Computer Information Transactions Act (UCITA) < EE= BEO| 2 A LO|Lt SAIXIZ S| 2 A<t
are specifically excluded, and neither shall apply to this O|H0|= M| X| AS=2 S2|2tL|Ct.

Agreement or to the performance by the Parties.

12.6  Assignment. Except in conjunction with the sale 12.6 ¥k, TX E= HEHCZE RE F4A
of all or substantially all its stock or assets, Customer may == AHAMES OEot= 28 Mestn, D42
not, directly or indirectly, sell, assign, sublicense, lease, XZIEE S Z  AvePoint 2] A Z°| Qi0|&= &2
rent, distribute, or otherwise transfer the Agreement orany Al 2fO|L} &2 AH|<F0|| [HE FH2| E= 9IFE o™
rights or obligations therein to any other person or entity EFQIO[L} A|Of THO§, U=, I{2pO|MA, ULH,
without AVEPOINT's written consent. AKX, 2Hf, o] 4= QiCt

127  Waiver. No Party shall be deemed to have 12.7 E7|. Z7|St= YALXZL A FoE A HO|
waived any of its rights, powers or remedies under this =3T3 FA|ZX] Q= o, 2 A US| oot
Agreement unless such waiver is expressly set forth in a  SAFALE & A0 [E AHz2|, Ao, AXH™MS
writing signed by the waiving Party. No written waiver of 7|0t {492 ZtFE[X| §=C} & A2 T OfHDt
any provision of this Agreement shall be deemed to be, or X2 0j| LS AHO = TSt BR0|E, (i) FAl
shall constitute, (i) a waiver of any other provision of this O £.0f 2tA 310|, 2 Aleke| 7|El CHE 2ol CHot
Agreement, whether or not similar, or (i) a continuing or 27|, £ (i) & AL & 5LSIHLE CHE Z2H0
subsequent waiver of the same or another provision of this Ci{ot X| &M L= 2558 7|2 ZhFE[AL} 10
Agreement. The failure of either Party to enforce at any L SARRZE QINMIER] &

time any of the provisions of this Agreement, or the failure
to require at any time performance by the other Party of
any of the provisions of this Agreement, will in no way be
construed to be a present or future waiver of any such
provisions, or in any way affect the validity of either Party
to enforce each and every such provision thereafter.

12.8 Force Majeure. Neither Party shall be liable to
the other Party for any delay or failure in the performance
of its obligations under this Agreement while in effect or
otherwise if such delay or failure arises from any cause or
causes beyond the control of such Party including, without
limitation, labor shortages or disputes, strikes, other labor
or industrial disturbances, delays in transportation, acts of
God, floods, lightning, fire, epidemic, shortages of materi-
als, rationing, utility or communication failures, earth-
quakes, casualty, war, acts of the public enemy, an act of
civil or military authority, sabotage, explosives, riots, insur-
rections, embargoes, blockades, actions, restrictions, regu-
lations or orders of any government, agency or subdivision
thereof, or failure of suppliers.

12.9 Captions. The captions and headings of Sections
and subsections contained in this Agreement are provided
for convenience of reference only and shall not be consid-
ered a part hereof for purposes of interpreting this
Agreement, and, therefore, such captions and headings do
not define, modify, limit, describe or affect in any way the
meaning or intent of this Agreement or any of its terms or
provisions.

12.10 Severability. If any Section or other provision of
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this Agreement, or the application of such Section or pro-
vision, is held invalid, then the remainder of this Agree-
ment, and the application of such Section or provision to
persons or circumstances other than those with respect to
which it is held invalid, shall not in any way be affected or
impaired thereby. If any provision of this Agreement be-
comes or is declared by a court of competent jurisdiction
or panel of arbitrators to be illegal, unenforceable or void,
this Agreement shall continue in full force and effect with-
out said provision. The Parties agree to negotiate in good
faith a substitute valid and enforceable provision that most
nearly effects the Parties’ intent and to be bound by the
mutually agreed substitute provision.

12.11  Counterparts. This Agreement may be executed
in one or more counterparts, each of which shall be
deemed an original but all of which together will constitute
one and the same instrument.

12.12 Segmentation. Any of Customer's purchases
under this Agreement are separate Orders and are sepa-
rate from any other offer that Customer may receive or
may have received from AVEPOINT. Customer understands
that it may purchase any AVePOINT Solutions independently
of any other purchase from AvePoOINT. Customer's obliga-
tion to pay for any purchase is not contingent on the per-
formance and/or delivery of any other purchase from
AVEPOINT.

12.13 Remedies. All remedies shall be cumulative and
not alternative and in addition to all other rights and rem-
edies available in law and in equity.

12.14 Attorney’s Fees and Legal Costs. If there is any
litigation or other legal action between the Parties con-
cerning this Agreement, the non-prevailing Party shall pay
the prevailing Party court fees, reasonable attorney’s fees,
and other reasonable costs and expenses incurred by the
prevailing Party in connection with such action. If a Party
prevails partially, it shall receive a corresponding part of
such costs and expenses.

12.15 Entire agreement. This Agreement, including any
referenced or attached addenda, exhibits, and/or appen-
dices (which shall be deemed incorporated by this refer-
ence), is the complete and exclusive statement of the mu-
tual understanding of the Parties.

Notwithstanding the foregoing, to the extent that there
exists a Prior Negotiated Agreement, the provisions of that
Prior Negotiated Agreement shall control unless expressly
provided otherwise in such other agreements. In the event
that there is no such Prior Negotiated Agreement, then the
provision of the Solutions by AvePoint, and Customer’s use
thereof, shall be governed by this Agreement.

Subject to anything to the contrary contained in this
Agreement or any Prior Negotiated Agreement, this
Agreement between the Parties supersedes and cancels as
null and void any and all prior and contemporaneous
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negotiations, discussions, proposals, agreements, repre-
sentations or communications, oral or written, of the Par-
ties with respect to the subject matter.

Notwithstanding the foregoing, an Order form submitted
by Customer and accepted by AVEPOINT may set forth only
the type, description and quantity of Services and provide
for a longer Support Term or for a longer Subscription
Term, and such terms shall be deemed binding. No other
purchase order terms or conditions of Customer shall be
deemed to supersede, replace, or modify this Agreement.
There are no representations, agreements, arrangements,
or understandings, oral or written, between the Parties
relating to the subject matter of the Agreement which are
not fully expressed. In this Agreement, headings are for
convenience only and “including”, “e.g.”, and similar terms
will be construed without limitation.

12.16 Subpoenas. Nothing in this Agreement prevents
AVePOINT from disclosing Customer Data to the extent
required by law, subpoenas, or court orders. AVEPOINT shall
use commercially reasonable efforts to notify Customer
where permitted to do so.

12.17 Independent Contractors. Customer and AVE-
PoINT are independent contractors. There is no relationship
of partnership, joint venture, employment, franchise, or
agency between the parties. Neither Party can bind the
other or incur obligations on the other Party’s behalf with-
out the other Party’s prior written consent.

12.18 Export Control. Customer shall comply with all
export and import laws and regulations of the United
States and other applicable jurisdictions governing use,
export, reexport, and transfer of products, technology, and
services and will obtain all necessary or required authorisa-
tions, permits, and licenses. Without limiting the foregoing,
Customer represents and warrants that it is not, and it will
not permit access to the Solutions by any user who is,
(i) designated on the Specially Designated Nationals and
Blocked Persons List, the Consolidated Sanctions List, or
any other list administered by Office of Foreign Assets
Control of the U.S. Treasury Department, (ii) designated on
the Denied Persons List, the Unverified List, the Entity List,
or any other list administered by the U.S. Commerce De-
partment, (iii) designated on any list of targeted persons
issued under the economic, financial, trade or investment
sanctions of the United Nations, the European Union, or
any other country, (iv) a government of a Sanctioned Terri-
tory, the government of Venezuela, or an Iranian bank,
(v) located within, operating from, or national of a Sanc-
tioned Territory, or (vi) owned or controlled by, or acting
on behalf of, any of the foregoing. For the purposes of
this section, “Sanctioned Territory” means any country or
other territory subject to a general export, import, financial
or investment embargo or restriction under U.S. or other
applicable law, which as of March 2022, includes Cuba,
Iran, North Korea, Syria, Russia, Belarus, and the Crimea,
Donetsk People’s Republic, and Luhansk People’s Republic
regions of Ukraine. Customer shall not submit to the Solu-

Master Software License and Subscription Agreement
AvePoint Korea Co., Ltd.

LS
N mor® o rot

-l

=2
0= > L

=

o[

—_

>
©

Jo= ol Ao N> F A
dorg >=irxrr

>
rotrio 10 >4 Hin

oorom mun >rio

2 Ay

[
0o

e
M

M2 =5

2
——T

M @ > .9 M [ [

~

rQ N Ot Hron> Otrx Ot

JOHRH X 24l

ropurot ook W i oprdr> 23 oo A prr M oxrd Wrot © 0000
=
[l

Lok>xH0 o >
22

> Okl OF Orin of
SR,

O-v——l— .=

~

o
ICN]

~

Horo |U frlo > = o> o

\J

=2
EEE

PROPRIETARY

oo
=2
1

ol
AL
<

>
OH
fu

5
|0
u

52 rir
rir

_6_'}
AP
1o

$0 o
rr Jhu

o
-

rlo
xt=
o2 I
k
ot

o OF
= —

MHI
-
Ot
H
kl

M
e}

o >
h
of
-
<
?

Op¥
Ju

0. -

Ot
rr 2 Hu

.

™NHo

~

Ir

x

o

|>
x>

o=

o ok
s K
S L
1
_lTl_

™
Hrlo rir
J:I: —_
lo
—p=
o

>0
>

Ot
Ir

X
10
o
=1l

pan

rl

on
10
r>|
0
FJ"
Hl 10~
oF
Rl
;I’ﬂ
e
000
=

X

-
1o4n
A

o
10

I
rhrrlo

e
=

1o
p

ro
=

N
X o
=]
K
oot
I

rr rgl
=

o L A=HE,
H2|7tX| AvePoint 7}
2 SX] ZBICE Ave-

| a2[7] <Ish

]
=
o

rH-~
]

Ot
rr’

An =
nE
>
o
r
1o
ot
o
Pl
o> 1o

m
o
=
=
=2

>0

oo
>
a_

2

x

ol
02

fu -
ro
>
=oll|

40
12

o 4m
2

=)
0% Jin
"

m
o
H

tn
02 1M
=
>
o

1
|0
or —

If
5

I
ATt

Eo| J&, Hi=Aet
AFEXRE, (v) MM E FE LY
H7|0|M F FO|AHLL
(vi) A 2ot LHE

2t =20

=2r]oofy
CEndrd 2 ©
moretmu |rrjo x

210

H
>.
A
>t

<

ZobElC.

g0l et

v4.02 102023
Page 24 of 25



A AvePoint

tion any information that is controlled under the U.S. In-
ternational Traffic in Arms Regulations. Customer repre-
sents and warrants that it will not use the Solutions for any
purposes prohibited by U.S. law, including, without limita-
tion, the development, design, manufacture, or production
of missiles or nuclear, chemical, or biological weapons.
Customer shall immediately notify AvePoINT if it has any
information or suspicion that there may be a violation of
this Section. Customer also represents and warrants that it
is aware of, understands, and agrees to comply with, and
to avoid any activity that may cause it or AVEPOINT to vio-
late, applicable anti-bribery and anti-corruption laws in-
cluding, but not limited to, the U.S. Foreign Corrupt Prac-
tices Act of 1977 (15 U.S.C. §§ 78dd-1, et seq.) as amended
and the UK Bribery Act 2010 (as applicable) (collectively,
“Anti-Corruption Laws"). If Customer takes any action
that could constitute a violation of this Section or any
Anti-Corruption Laws, AVEPOINT may immediately termi-
nate this Agreement.

12.19 Language of the Agreement. This Agreement is
drafted in English with a translation for convenience into
Korean. In the event of a contradiction between the Kore-
an and the English version, the English version shall prevail.

Master Software License and Subscription Agreement

AvePoint Korea Co., Ltd. PROPRIETARY
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