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	Software Resale SAFE Order to the General Terms                                                        




Software Resale
SAFE
Order to the General Terms

 Part A – Order Details
	Customer Details
	BT

	Company Name (IN FULL):
	
	Registered Name:
	British Telecommunications plc

	Address:
	
	Registered Address:
	81 Newgate Street,
London,
EC1A 7AJ


	Registered Number (if applicable):
	
	Registered Number:
	01800000 (registered in London)

	Value Added Tax (“VAT”) Number (if applicable):
	
	VAT Number:
	GB245 7193 48



	Customer Contact
	BT Contact for the Services

	Contact Name:
	
	Contact Name:
	

	Contact Address:
	

	Contact Address:
	


	Post Code:
	
	Post Code:
	

	Contact Email:
	
	Contact Email:
	

	Contact Tel:
	
	Contact Tel:
	



	Customer Billing Details
	BT Contact for Complaints

	Contact Name:
	
	Contact Name:
	

	Contact Address:
	

	Contact Address:
	


	Post Code:
	
	Post Code:
	

	Contact Email:
	
	Contact Email:
	

	Contact Tel:
	
	Contact Tel:
	



	Order Details:
	

	Order Reference:
	

	Order Date:
	

	Effective Date:
	

	Billing:
	





 Part B – Terms
Words that are capitalised in this Order but have not been defined have the meanings given to them in the General Terms and the applicable Schedules and Annexes to the General Terms.
This Order is part of your Contract and your Contract incorporates this Order, the documents listed below and any other documents listed in Clause 2 of the General Terms:
the General Terms which are available at https://www.globalservices.bt.com/en/terms-and-conditions and upon request; and
the Software Resale Schedule which is available at https://www.globalservices.bt.com/en/terms-and-conditions and upon request, incorporating the.
You are ordering the Service from BT in accordance with the Service specific details set out in this Order.  By signing below or by using the Service(s) you have selected, you:
agree that the Service(s) will be supplied in accordance with the provisions of the Contract, to the exclusion of any other terms;
confirm that you are authorised to sign the Order; 
confirm that you have reviewed all of the documents that make up your Contract and will comply fully with them and agree that they may be amended in accordance with Clause 32 of the General Terms, as amended by the applicable Schedules and Annexes to the General Terms; and
agree to receiving marketing messages from BT via electronic means, telephone and direct mail unless you tell BT otherwise. You may choose not to receive marketing information from BT at any time.  Further details on how to tell BT to stop sending you this type of information can be found in BT’s Privacy Policy at: http://www.btplc.com/privacycentre/index.htm or by contacting your account manager or sales representative. 
NOTE:	 1.	Please complete the SAFE Asset scoping Questionnaire attached at Appendix 1 
	 2.	Customer to sign the SAFE EUSA attached at Appendix 2
 Part C – Services and Charges

BT will invoice you for the following Charges, in accordance with the invoicing Paragraph 2.3 in the Schedule: 
All Charges are stated exclusive of VAT.

	Supplier
	Software
	Quantity
	Term
	One Off Charge

	SAFE Securities Inc.
Registered Office: 3000, El Camino Real,
building 4,  
suite 200, 
Palo Alto, California


	SAFE Base Licence
	Includes: 300 On Prem Assets; 1 IaaS/PaaS Cloud Account; 1 SaaS Application; 300 Employees (People); All Policies; 1 "Outside In" for 1st Party and 10 "Outside In" 3rd Party
	12 months
	

	
	SAFE Technology On Premise & Cloud Assets Licence

	301 – 2000 Assets
Nb. 0-300 assets part of base package
	12 months
	

	
	
	2,001 – 6,000 Assets
Nb.0-300 assets part of base package
	12 months
	

	
	
	6.001 – 10,000 Assets
Nb.0-300 assets part of base package
	12 months
	

	
	
	10,001 – 15,000 Assets
Nb.0-300 assets part of base package
	12 months
	

	
	
	15001 – 30000 Assets
Nb.0-300 assets part of base package
	12 months
	

	
	
	30001 – 50000 Assets
Nb.0-300 assets part of base package
	12 months
	

	
	
	50001 – 100000 Assets
Nb.0-300 assets part of base package
	12 months
	

	
	SAFE Technology Cloud (IaaS/PaaS)Licence

	1-3 accounts
Nb.0-1 account part of base package
	12 months
	

	
	
	4-10 accounts
Nb.0-1 account part of base package
	12 months
	

	
	
	11-25 accounts
Nb.0-1 account part of base package
	12 months
	

	
	
	26 - 100 accounts
Nb.0-1 account part of base package
	12 months
	

	
	
	101-200 accounts
Nb.0-1 account part of base package
	12 months
	

	
	
	200 – 300 accounts
Nb.0-1 account part of base package
	12 months
	

	
	SAFE Technology SaaS applications Licence

	1- 3 SaaS applications
Nb.0-1 SaaS applications part of base package
	12 months
	

	
	
	4 - 6 SaaS applications
Nb.0-1 SaaS applications part of base package
	12 months
	

	
	
	7 - 10 SaaS applications
Nb.0-1 SaaS applications part of base package
	12 months
	

	
	
	10 - 20 SaaS applications
Nb.0-1 SaaS applications part of base package
	12 months
	

	
	SAFE People Licence



	301 – 1,000 employees
Nb.0-300 employees part of base package
	12 months
	

	
	
	1,001 – 3,000 employees
Nb.0-300 employees part of base package
	12 months
	

	
	
	3,001 – 6,000 employees
Nb. 0-300 employees part of base package
	12 months
	

	
	
	6,001 – 10,000 employees
Nb.0-300 employees part of base package
	12 months
	

	
	
	10,001 – 20,000 employees
Nb. 0-300 employees part of base package
	12 months
	

	
	
	20,001 – 50,000 employees
Nb.0-300 employees part of base package
	12 months
	

	
	
	50,001 – 100,000 employees
Nb. 0-300 employees part of base package
	12 months
	

	
	SAFE Third Party Licence

	11 – 25 Third Parties
Nb.0-10 Third Parties part of base package
	12 months
	

	
	
	26 - 50 Third Parties
Nb.0-10 Third Parties part of base package
	12 months
	

	
	
	51 - 100 Third Parties
Nb.0-10 Third Parties part of base package
	12 months
	

	
	
	101 – 250 Third Parties
Nb.0-10 Third Parties part of base package
	12 months
	

	
	
	251 – 500 Third Parties
Nb.0-10 Third Parties part of base package
	12 months
	

	
	
	500+ Third Parties
Nb.0-10 Third Parties part of base package
	12 months
	

	
	SAFE Professional Services
	
	
	

	Total Charge: 
	

	

	


 Part D – Signatures

	Signed on behalf of Customer
	
	Signed on behalf of BT

	

	
	


	Name
	
	
	Name
	

	Title
	
	
	Title
	

	Date
	
	
	Date
	

	
	
	
	
	





[bookmark: _Hlk85182683]Appendix 1 – SAFE Asset Scoping Questionnaire
	DISCLAIMER: BT RESERVES THE RIGHT TO CHARGE FOR THE NUMBER OF ASSETS THAT EXCEED WHAT IS QUOTED

	ON PREM & CLOUD INFRASTRUCTURE

	PRODUCT FAMILY
	VERTICAL/SUB-VERTICAL
	OEM & OES VERSION
	TOTAL COUNT

	SAFE Technology
	End Points
(Laptops and Desktops)
	Windows, Mac, Linux (Laptops, Desktops, Tablets)
	

	
	Servers
(Physical, VM, IaaS in all clouds)
	HP, Redhat, Centos SUSE, IBM, Oracle, Solaris, Windows, Linux, etc
	

	
	Database                                                                                                                On Premise and ones you are running and managing in the Cloud
	IBM, Oracle, MS SQL, MongoDB, SAP Hana, etc
	

	
	Middleware.                                                                                                     On Premise and ones you are running and managing in the Cloud
	IBM Websphere, Apache Tomcat, IIS, etc
	

	NETWORK/ SECURITY/ STORAGE

	PRODUCT FAMILY
	VERTICAL/SUB-VERTICAL
	OEM & OES VERSION
	TOTAL COUNT

	SAFE Technology
	Firewall (NGFW, WAF)                                                                          Physical, Virtual, On Prem, Cloud)
	Cisco, Fortinet, Palo Alto, Checkpoint, Sophos, F5, Imperva, etc
	

	
	Networking Devices
	Routers (physical and Virtual)
	Cisco, Dell, HP, Juniper, Aruba, IBM, etc
	

	
	
	Switches
	Cisco, Dell, HP, Juniper, etc
	

	
	Storage
	EMC, NetAPP, HP
	

	ENTERPRISE WEB & SAAS APPLICATIONS

	PRODUCT FAMILY
	VERTICAL/SUB-VERTICAL
	OEM & OES VERSION
	TOTAL COUNT

	SAFE Technology
	Enterprise Web & SaaS Applications
	Web Applications, Mobile Applications (iOS & Android), Thick Client Applications, etc
	

	
	
	SaaS Apps:  O365, GSuite, Salesforce, Mulesoft, Snowflake, Adobe Experience Manager, Workday, etc
	

	TOTAL:
	

	
	
	
	

	SCOPING FOR CLOUD IAAS AND PAAS ASSESSMENT

	PRODUCT FAMILY
	VERTICAL/SUB-VERTICAL
	OEM & OES VERSION
	TOTAL COUNT

	SAFE Technology
	Cloud Accounts Count
	AWS Accounts
	

	
	
	Azure Subscriptions
	

	
	
	GCP Projects
	

	TOTAL:
	

	
	
	
	

	
	
	
	

	PEOPLE (INSIDER THREAT) ASSESSMENT

	SAFE Me
	Number of Employees
	

	OUTSIDE-IN AUTOMATED THIRD PARTY VENDOR ASSESSMENT

	SAFE Third Party
	Number of Third Parties (suppliers, vendors, partners, customers)
	

	
	
	
	

	SCOPING FOR API BASED INTEGRATION AND ASSESSMENT
	Which Tools Do you have?

	Vulnerability Management Tool
	eg: Tenable.io/sc, Qualys Guard, Rapid7 InsightVM
	

	Configuration Assessment Tool
	eg: Tanium Comply, Manage Engine Patch Manager, SolarWinds Patch Manager etc
	

	Endpoint Detection and Response (EDR)
	eg: Crowdstrike, Carbon Black, Sentinel One, Symantec, Trend Micro, McAfee
	

	SIEM Tool
	eg: Splunk, ArkSight, IBM QRadar, LogRhythm, Devo
	

	PIM / PAM Tool
	eg: CyberArk, Beyond Trust, Arcon
	

	GRC Tool
	eg: RSA Archer, ServiceNow GRC, Metric Stream etc
	

	Network Firewall
	eg: Palo Alto Networks, Check Point, Fortinet etc
	

	Web Application Firewall
	eg: Imperva, F5, Radware etc
	

	Email Gateway Security
	eg: Proofpoint, Barracuda, Cisco etc
	

	Phishing Tool
	eg: KnowBe4, Wombat(Proofpoint), Cofense etc
	

	Computer Based Training (Awareness)
	eg: KnowBe4, Wombat(Proofpoint), Cofense etc
	

	CMDB
	eg: Service Now, BMC, IBM etc or Internally Custom Built CMDB
	

	Ticketing System
	eg: Service Now, Jira, Sharewell, Remedy
	

	Asset Management
	eg: Axionos
	





Appendix 2 – SAFE EUSA
[Drafting Note: Once signed by Customer, this document together with the completed scoping questionnaire to be forwarded to SAFE for signature and acceptance]
SAFE SECURITIES INC.
END USER SERVICE AGREEMENT

THIS End User Service Agreement (the “Agreement”) is made on this [insert date] day of [insert month] 2021 (“Execution Date”), by and between, SAFE Securities Inc., a Delaware corporation , whose principal place of business is at 3000 EI Camino Real, building 4, Suite 200, Palo Alto, California -94306 (the “Company”), and _____________, a ______________________, whose principal place of business is at  _______________________, (the “End User”). The Company and the End User are hereinafter collectively referred to as the ‘Parties’ and individually as a ‘Party’.
WHEREAS:
a. End User has entered into a contract with British Telecommunications Plc, a company incorporated in England and Wales (registered no. 1800000) having its registered office at 81 Newgate Street, London, EC1A 7AJ (“BT”) (the “ Channel Partner”) pursuant to the Purchase Order No. [insert No.] dated _____as more fully described in/  attached hereto
NOW THEREFORE, in consideration of the mutual promises contained herein and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:
1. DEFINITIONS AND INTERPRETATION

1.1 Capitalized terms as used in this Agreement shall have the meanings as indicated below or defined elsewhere in this Agreement and if not defined in this Agreement, it shall have the meaning ascribed to them under the relevant statute/legislation:

(i) “Confidential Information” means any information, oral or written, that relates to either Party’s technical, financial, marketing or other proprietary information relating, without limitation, to business, products, processes, or services, whether or not designated as confidential or proprietary, or that a reasonable Party would understand to be confidential or proprietary. For the avoidance of doubt, Company' pricing, the Services, and support & maintenance policy, shall be deemed Confidential Information regardless of any lack of designation. With regard to orally disclosed Confidential Information, the disclosing Party must confirm the confidential nature of such oral disclosures in writing within seven (7) days from the date of the disclosure;

(ii) “Content” means the information, media, and keywords, including without limitation, files, calendars, events, audio, image, video, and blog entries, alone or in combination as wiki documents or otherwise, uploaded, posted, and published by End User.

(iii) “End User” means the legal entity that buys the Services .

(iv) “Documentation” means the explanation, text, documents, and other media produced by Company regarding how Services operates, how to use Services, the system requirements for operating Services.

(v) “Personal Data” means the personal information that End User provides to Company in registering for and/or installing the Services including name, business email address, title, employer, business telephone number, which identifies an individual as an individual.

(vi) “Services” means each Services made available by Company under this Agreement for download or otherwise as more fully described in Exhibit 1 attached hereto. Services includes patches, updates, improvements, additions, enhancements, and other modifications or revised versions of the same that may be provided to End User by Company from time to time.

(vii) “Use” means utilization of the Services, including without limitation, copying, transmitting or loading it into the permanent memory (e.g. hard disk, CD-ROM or other storage device) for the processing of the instructions or statements contained in the Services; and copying the Services which is in machine-readable form for the purposes of understanding the contents of such machine-readable material.

1.2 Rules of Interpretation. The following rules of interpretation shall apply to this Agreement: (a) the words “herein,” “hereof,” and “hereunder,” refer to this Agreement as a whole and not to any particular provision of this Agreement; (b) the terms “include,” “includes,” and “including” shall be deemed to be followed by the phrase “without limitation”; (c) Company shall have the absolute right, in its sole discretion, to substitute its services under this Agreement with the services of partners and/or End Users; (d) the headings contained in this Agreement are for reference purposes only and shall not affect the meaning or interpretation of this Agreement; and (e) “Party” shall refer individually to either Company or End User and “Parties” shall refer to Company and End User collectively.

2. LICENSE TO USE

2.1 Grant of License. Company hereby grants to End User a limited, non-perpetual, subscriptive, non-exclusive, non-transferable, royalty-free, revocable, and non-sublicensable right (“License”) to access and use the Platform, and Services internally for business purposes in _______ (“Territory”) during the Term and strictly in accordance with the terms of this Agreement.

2.2 Reservation of Rights. Any and all rights not expressly granted to End User in this Agreement are hereby reserved by Company, including without limitation, that neither the License nor this Agreement grants to End User or any third party any right, title or interest, including without limitation, any security interest, in any of the Services or any other property of Company, its licensors, or its affiliates. Company reserves the right to exercise any rights in the Services, including the right to license, sublicense or otherwise exploit or dispose of such rights to any party and in any manner, without restriction. End User agrees that all proprietary right, title and interest in the Services shall remain with Company, and that all uses of the Services by End User shall not create any interest or right, express or implied, in the Services in End User except as expressly set forth in this Agreement, and that End User does not and will not assert any claim to any ownership thereof, except the License as expressly set forth in this Agreement. If, by operation of the law of any jurisdiction, or otherwise, End User is deemed to or appears to own any property rights in the Services other than the License as set forth herein, End User shall assigns all right, title and interest in such property rights to Company, and End User shall, at the request of Company, execute any and all documents necessary to confirm or otherwise establish the rights of Company therein. Any new development, customization, modification that is carried out by the Company in its intellectual property while providing Services hereunder to the End User shall be the ownership of the Company and the End User shall have no right except such License to it as enumerated hereinabove.

2.3 Restrictions on Use. Upon accepting this Agreement End User undertakes: Not to copy the Services other than for normal operation, except for (1) copy of the Services for back-up, and one (1) copy for disaster recovery purposes, provided each copy contains the same copyright information included in with the original. Not to disassemble, decompile, or reverse engineer the Services; Not to translate, modify, sell, lease, rent, loan, redistribute, sublease, sublicense and/or make copies of or create derivative works from the Services or any part of the Services, except as otherwise expressly permitted under this License; Not to reproduce the SAAS Services not to remove or alter any copyright notices or other legal notices or disclaimers that may be included in or on copies of the SAAS Services as provided to End User; Not to knowingly or negligently use the Services: to access communicate and/or transmit any information that: infringes any patent, trademark (whether or not registered), copyright, trade dress (whether or not registered), trade secret, and/or other proprietary rights (together the “Intellectual Property Rights”); discloses to third Parties information that has been given to End User in confidence; Use any third party software or product which contains viruses, Trojan horse, worms or other computer data or programs which have the object, effect or is designed to destroy, interrupt and/or in any way limit the functionality of any Services and/or hardware or other equipment or in any way detrimentally affect the same; or is objectionable including (without limitation) any information that is unlawful, threatening, abusive, harassing, defamatory, harmful to minors or others generally, hateful, obscene, racially and/or ethnically objectionable; to in any way infringe any Intellectual Property Rights or any other third party rights; for immoral, illegal or for any other purpose which may be determined threatening, abusive or harmful including but not limited to the creation or transmission of any virus, worms, Trojan horse, cancelbot or any other destructive or contaminating program; To obtain any and all necessary consents and/or authorizations for the use of any Content uploaded, posted, or published using the Services and to pay any and all commissions, royalties, license fees and/or any such other charges as may be required for the legitimate use of such Content from the Content owner or any other relevant Party; Not to impersonate any person or entity or falsely state or otherwise misrepresent End User’s affiliation with a person or entity; Not to provide or otherwise make available the Services to any person other than End User’s employees or as specified herein without prior written consent from Company; Not to display the Services on a public bulletin board, ftp site, worldwide web site, chat room or by any other means; Only Use the Services in accordance with the instructions set out in the documentation for its installation and use; and not to disrupt or harm the computer or program of any other person.

2.4 Support and Maintenance. Company shall provide generic support and maintenance of the Services during the License Term. Such support shall be available during business hours or other hours if specifically agreed with the End User. The support and maintenance will include any bug fixes, updates and upgrades of versions as and when released by Company and shall be automatically provided to the End User as part of the License. Support and maintenance under this Agreement shall cease along with the termination of this Agreement as elaborated in Exhibit-2.


3. PRIVACY INFORMATION

3.1 Collection of Personal Data. By accepting this Agreement, End User also agrees that Company may collect and process the Personal Data in accordance with Company’ privacy policy https://www.safe.security/privacy-policy solely for the purpose of installing and running the Services on the authorized domain.

3.2 Accuracy of Personal Data. End User agrees that it will provide accurate Personal Data and that it will update the same as and when necessary ensuring at all times that such information remains accurate.

4. TERMS OF PAYMENT

4.1 Invoicing and License Fees. End User shall pay the License fee as agreed between the Parties (“License Fee as set forth in Exhibit 1, attached hereto. Invoicing Terms are also detailed under Exhibit-1.

5. TERM

5.1 Term. The term of the Agreement shall begin on the Effective Date and continue for three (3) years or until the Agreement is terminated as set forth in Section 8 below. Upon consent, the Parties may extend the Agreement for additional one (1) year terms (each an “Extended Term” and, with the Initial Term, collectively the “Term’).

6. TERMINATION

6.1 Termination for Non-Payment. Company may immediately terminate the License and the provision of all services to End User upon the inability or failure of End User to make any and all payments within thirty (30) days of such payment due date.


6.2 Termination for Breach. Either Party may, at its option, terminate this Agreement upon the material breach by the other Party of any provision of this Agreement, if such breach is not cured by the breaching Party within thirty (30) days after receipt of written notice thereof from the non-breaching Party.

6.3 Termination for Bankruptcy or Change of Control. Company shall have the right to terminate this Agreement immediately if End User becomes insolvent, or is unable to pay its debts as due, or enters into or files (or has filed or commenced against it) a petition, arrangement, action or other proceeding seeking relief or protection under the bankruptcy or similar laws. Company shall have the right to terminate this Agreement immediately if End User is acquired by a third party, whether by means of an acquisition of substantially all of End User’s assets, by merger, stock purchase, reorganization or other transaction or series of transactions in which at there is a fifty percent (50%) or greater change in control of End User.

6.4 Termination for Infringement. In the event of a claim of intellectual property infringement by any third party relating to the Services, the End User shall have the right, at its option, to (i) immediately terminate this Agreement and the rights granted hereunder, or (ii) notify Company to substitute the Services with adequate other non-infringing Services.

6.5 Obligations on Termination. Upon any termination of this Agreement, (i) the License shall terminate, which may include Company remotely disabling the Services, and (ii) End User shall (a) immediately discontinue Use of the Services and relinquish any and all rights with respect to the Services; and (b) each Party shall promptly return to the other Party the original and return, or certify to the destruction of, all copies of the other Party’s Confidential Information or (in the case of the End User) any other information relating to any of the Services furnished by Company or otherwise in the possession of the End User, and any reproductions, notes, summaries, translations or similar documents relating to the other Party's Confidential Information or (in the case of the End User) relating to any Services. End User will be granted access to data stored in the solution for 30 days after expiration or termination of this Agreement for the sole purpose of copying such data off the solution. If End User terminates this Agreement for cause, Company will promptly refund any prepaid but pro rata unused fees covering Use of the Services after termination. If Company terminates this Agreement for cause, End User will promptly pay all unpaid fees due through the end of the License Term. License Fees are otherwise non-refundable.

6.6 Continuing Obligations. The Agreements, representations, warranties, covenants, duties and obligations as set forth in this Agreement, which by their terms or to the extent consistent with the intent and purpose of this Agreement extend beyond the term of this Agreement, shall survive termination or expiration of the term of this Agreement.

7. INDEMNITY 

7.1 INDEMNIFICATION BY END USER. END USER SHALL PROTECT, DEFEND, INDEMNIFY AND HOLD COMPANY, ITS PARENTS, SUBSIDIARIES, AFFILIATES, SUCCESSORS, ASSIGNS, AND THE OFFICERS, DIRECTORS, EMPLOYEES AND OTHER PERSONNEL, SHAREHOLDERS AND AGENTS OF EACH OF THEM, HARMLESS FROM AND AGAINST ANY AND ALL LIABILITIES, DAMAGES, JUDGMENTS, PENALTIES, LOSSES, COSTS, EXPENSES (INCLUDING REASONABLE ATTORNEYS’ FEES), CLAIMS, SUITS, OR DEMANDS RELATING TO OR ARISING FROM (I) ANY BREACH BY END USER OF ANY OF ITS REPRESENTATIONS, WARRANTIES. OR COVENANTS HEREUNDER; OR (II) THE USE BY END USER OF THE SERVICES IN MANNER AND FOR PURPOSE NOT COVERED UNDER THIS AGREEMENT.

7.2 INDEMNIFICATION BY COMPANY. COMPANY SHALL PROTECT, DEFEND, INDEMNIFY AND HOLD END USER  AND ITS  OFFICERS, DIRECTORS, EMPLOYEES AND OTHER PERSONNEL, SHAREHOLDERS, EACH OF THEM, HARMLESS FROM AND AGAINST ANY AND ALL LIABILITIES, DAMAGES, JUDGMENTS, PENALTIES, LOSSES, COSTS, EXPENSES (INCLUDING REASONABLE ATTORNEYS' FEES), CLAIMS, SUITS, OR DEMANDS RELATING TO OR ARISING FROM (I) ADJUDICATED THIRD PARTY INTELLECTUAL PROPERTY INFRINGEMENT CLAIMS; OR (II) ANY LOSS CAUSED TO END USER DUE TO WILFUL MISCONDUCT OF COMPANY OR ITS EMPLOYEES.

7.3 NOTICE OF INFRINGEMENT. IF END USER LEARNS OF ANY INFRINGEMENT, MISUSE, OR MISAPPROPRIATION OF ANY OF THE SERVICES, END USER SHALL PROMPTLY NOTIFY COMPANY THEREOF IN WRITING FAILING WHICH THE INDEMNIFICATION OBLIGATION OF COMPANY UNDER CLAUSE 7.2 SHALL BE DEEMED WAIVED BY THE END USER.
8. LIMITATION OF LIABILITY

8.1 LIMITATION ON TYPE AND AMOUNT OF LIABILITY. EXCEPT IN CASES OF FRAUD,WILFUL MISCONDUCT, INTELLECTUAL PROPERTY RIGHTS INFRINGEMENT CLAIMS WHICH ARE PROVEN AND ADJUDICATED IN THE COURT OF LAW, IN NO EVENT WILL PARTIES HAVE ANY LIABILITY (DIRECTLY OR INDIRECTLY) FOR ANY INCIDENTAL, SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES; . 

8.2 APPLICATION OF AND BASIS FOR LIMITATIONS. THE INDEMNITY UNDER CLAUSE 7, THE LIMITATIONS OF LIABILITY IN THIS CAUSE 8, AND THE LIMITED WARRANTY UNDER CLAUSE 9, APPLY TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW TO ANY DAMAGES OR OTHER LIABILITY, HOWEVER CAUSE AND REGARDLESS OF THE THEORY OF LIABILITY, WHETHER DERIVED FROM CONTRACT, TORT (INCLUDING, WITHOUT LIMITATION, NEGLIGENCE) OR OTHERWISE, EVEN IF COMPANY OR END USER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LIABILITY AND REGARDLESS OF WHETHER THE LIMITED REMEDIES AVAILABLE HEREUNDER FAIL OF THEIR ESSENTIAL PURPOSE. 

8.3 EXCEPT FOR INDEMNIFICATION OBLIGATIONS FOR INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY, BREACH OF LAW, BREACH CONFIDENTIALITY OBLIGATIONS, FRAUD, WILLFUL MISCONDUCT AND GROSS NEGLIGENCE, THE TOTAL AGGREGATE LIABILITY OF EITHER PARTY ARISING FROM OR RELATING TO THIS AGREEMENT SHALL NOT EXCEED IN AGGREGATE TWELVE MONTHS OF FEES PAID OR PAYABLE TO PARTNER UNDER THIS AGREEMENT

9. LIMITED WARRANTY

9.1 Limited Warranty. Company warrants that during the License Term, the Services will provide the general features and functions described in the then current Documentation. Company’s entire liability, and End User’s exclusive remedy (the “Limited Warranty”), with the exception of any statutory warranty or remedy that cannot be excluded or limited under law, shall be at Company’s sole discretion and option, (i) to attempt to correct or work around errors, if any, or (ii) to refund the License Fees for the most recent Renewed License Term of this Agreement actually paid by End User and terminate this Agreement. Such refund is subject to the return of all hard copies and the deletion of all electronic copies of the Services. THE LIMITED WARRANTY SET FORTH IN THIS SECTION GIVES END USER SPECIFIC LEGAL RIGHTS.  END USER MAY HAVE ADDITIONAL LEGAL RIGHTS UNDER LAW WHICH VARY FROM JURISDICTION TO JURISDICTION.  COMPANY DOES NOT SEEK TO LIMIT END USER'S WARRANTY RIGHTS TO ANY EXTENT NOT PERMITTED BY LAW.

9.2 DISCLAIMER. EXCEPT FOR THE EXPRESS LIMITED WARRANTY PROVIDED IN CLAUSE 9.1, AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, NEITHER COMPANY NOR END USER, AS THE CASE MAY BE, MAKES, AND END USER RECEIVES, NO WARRANTIES, REPRESENTATIONS, OR CONDITIONS OF ANY KIND, EXPRESS OR IMPLIED (INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANT ABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES OTHERWISE IMPLIED BY STATUTE OR FROM A COURSE OF DEALING OR USAGE OF TRADE) WITH RESPECT TO THE SERVICES . ANY STATEMENTS OR REPRESENTATIONS ABOUT THE SERVICES AND FEATURES OR FUNCTIONALITY THEREOF OR ANY COMMUNICATION WITH END USER ARE FOR INFORMATION PURPOSES ONLY, AND DO NOT CONSTITUTE A WARRANTY, REPRESENTATION, OR CONDITION. WITHOUT LIMITING THE FOREGOING, NEITHER COMPANY NOR END USER WARRANTS: (A) THAT THE OPERATION OR OUTPUT OF THE Services WILL BE UNINTERRUPTED, ERROR-FREE, SECURE, ACCURATE, RELIABLE, OR COMPLETE, (b) THAT ERRORS WILL BE CORRECTED BY COMPANY OR END USER, AS THE CASE MAY BE; OR (C) THAT COMPANY OR END USER, AS THE CASE MAY BE, WILL RESOLVE ANY AND ALL CORRECTION/REPAIR REQUEST AND THAT SUCH RESOLUTION WILL MEET END USER’S REQUIREMENTS OR EXPECTATIONS. NOTHING IN THE FOREGOING RESTRICTS THE EFFECT OF WARRANTIES OR CONDITIONS WHICH MAY BE IMPLIED BY LAW WHICH CANNOT BE EXCLUDED, RESTRICTED OR MODIFIED NOTWITHSTANDING A CONTRACTUAL RESTRICTION TO THE CONTRARY.

10. CONFIDENTIALITY

10.1 Nondisclosure of Confidential Information. The Parties agree and understand that in furtherance of, and related to, the purpose of this Agreement, each Party (the “Receiving Party”) may receive from the other Party (the “Disclosing Party”) Confidential Information. Each Party agrees that, without the prior written consent of the Disclosing Party to the Receiving Party, the Receiving Party shall only use the Confidential Information in furtherance of this Agreement and shall not, whether during the term of this Agreement or thereafter, itself use such information, except as provided in this Agreement, or disclose, publicize, reveal or make available, directly or indirectly, any Confidential Information to any firm, person or entity whatsoever, except for a disclosure which is required, if at all, by statute, order of court or otherwise by law, or as reasonably required in order to discharge the Receiving Party's obligations pursuant to this Agreement, and then only after first advising the Disclosing Party of such intent to make disclosure with reasonably sufficient advance notice, if permitted by applicable law, so as to afford the Disclosing Party an opportunity to object or otherwise seek a protective order. Information shall not be considered Confidential Information, or shall cease to be same, when:

(i) At the time of or after its disclosure by the Disclosing Party, it is published, known publicly or becomes part of the public domain through no fault of the Receiving Party or anyone associated with the Receiving Party who had access to the Confidential Information;

(ii) It is or becomes available to the Receiving Party on an unrestricted basis from a third party who does not, to the reasonable knowledge of the Receiving Party, knowingly breach a confidential relationship;

(iii) It is or shall have rightfully been in the possession of the Receiving Party prior to disclosure thereof by the Disclosing Party; or

(iv) It is independently developed by employees of the Receiving Party (or any affiliate/related entity of the Receiving Party) without access to or use of the proprietary information.

Each Party acknowledges and understands that the other Party and/or its affiliates/related entities may in the past, currently or in the future be developing information, products, systems, services or methods (collectively “Information”) internally (by employees without access to or use of the Confidential Information), or receiving Information from third Parties, which may be similar to a Party’s Confidential Information. Accordingly, nothing in this Agreement shall be construed as a representation or inference that either Party and/or its affiliates/related entities will not develop products, systems, services or methods contemplated by the other Party's Confidential Information.

10.2 Nondisclosure of Agreement; Announcement of Relationship. The terms and conditions of this Agreement shall not be disclosed by either Party without the consent of the other Party. Each Party shall inform the other prior to making a public announcement (e.g., a press release) of the relationship entered into (which the Parties will reasonably attempt to coordinate), and if reasonably objected to in terms of content it shall not be made.

10.3 Other Agreements Superseded. This Agreement is intended to supersede all prior Agreements, understandings and representations, written and oral, with respect to Confidentiality and the nondisclosure of Confidential Information.

10.4 Survival of Confidentiality. Sections 7, 8, 9, 10, 11, 12 along with all other provisions that survive by their express terms, or would naturally be expected to do so based on their subject matter shall survive for a period of 5years from any termination of this Agreement

11. EXPORT CONTROL
The Parties acknowledge that certain products, technology, technical data and Services (including Services and certain services and training) and certain transactions may be subject to export controls and/or sanctions under the laws of the United States and other countries and jurisdictions (including the Export Administration Regulations (“EAR”), 15 C.F.R. §§730-774, the International Traffic in Arms Regulations (“ITAR”), 22 C.F.R. Parts 120-130, (collectively “Export/Import Laws”) and sanctions programs implemented by the Office of Foreign Assets Control of the U.S. Department of the Treasury ). No Party shall directly or indirectly export or re-export any such items or any direct product thereof or undertake any transaction or service in violation of any such Laws. Each Party agrees to fully comply with all applicable Export/Import Laws. 


12. MISCELLANEOUS

12.1 Effect of Waiver. No waiver shall be deemed effective under this Agreement unless in writing signed by the Party against whom the waiver is to be effective. No failure or delay by any Party in exercising any right, power or privilege hereunder, and no course of dealing among or between the Parties hereto, shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

12.2 Successors and Assigns. Except as otherwise provided in this Agreement, this Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns.

12.3 Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be illegal, invalid or unenforceable in any jurisdiction, the remainder of this Agreement shall remain in full force and effect, and such holding shall not affect this Agreement or any provision hereof in any other jurisdiction. If any provision of this Agreement is so held to be illegal, invalid or unenforceable only in part or degree, that provision shall remain in full force and effect to the extent not held illegal, invalid or unenforceable.

12.4 Force Majeure. Except for payment obligations for services already rendered, non-performance by either Party of this Agreement shall be excused to the extent that performance is rendered impossible by a strike, acts of God, governmental acts or restrictions, failure of suppliers, acts of war or terrorism, or any other reason where failure to perform is beyond the reasonable control of the nonperforming Party (“Force Majeure Event”). The time for performance of this Agreement shall be extended for a period equal to the duration of the Force Majeure Event.

12.5 Notices. All notices, demands, or consents required or to be given under this Agreement shall be made in the English language and shall be sent by (i) hand, (ii) electronic mail with receipt confirmation, (iii) registered or certified first-class mail, postage prepaid, or (iv) recognized international courier service (e.g. DHL, Federal Express or United Parcel Service), addressed to the Parties as per the details and addresses provided on the pricing documents in relation of this license executed by the Parties. Any notice, demand or consent shall be deemed to have been delivered as follows: (i) the earlier of the time of receipt or seven (7) days after mailing, (ii) if by recognized courier service, at the time of receipt of same; and (iii) if by facsimile confirmed by a letter sent by registered or certified mail or recognized courier service not later than one business day thereafter, the next business day after the time of sending the facsimile. Any address or facsimile number, for the purposes of above, may be changed by notice given in the manner provided for hereinabove.

12.6 Governing Law. This Agreement shall be governed and construed in accordance with the laws of State of Delaware, giving effect to conflict of laws principles. Jurisdiction and venue for any suit or proceeding arising under or in connection with this Agreement or the relationship of the Parties shall lie exclusively in the competent courts of Santa Clara Country, California.

	IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be executed by their respective duly authorized representatives.


END USER					THE COMPANY

Signature: ______________________		Signature: _________________________
Name: _________________________		Name: Naman Gupta
Title: __________________________		Title: Chief Finance Controller
Cell: __________________________		Cell: +1 (650) 460-3249
Email: _________________________		Email: naman.g@safe.security
Date Signed: ____________________		Date Signed: _______________________
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