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This Agreement is a legally binding contract between [Customer who signs-up for Cascade
product or Customer who executed an Order Form] (Customer, you and your) and Responsis Pty
Ltd (ABN: 26160406100) (Cascade, we, us and our).

Please read this Agreement carefully. By signing up for Cascade Enterprise or executing an Order
Form you agree to be bound by this Agreement. If you do not agree with any of the terms of this
Agreement, you may not use the Services offered by Cascade.

If you are entering into this Agreement on behalf of an entity or organisation, you represent and
warrant that you have the full authority as at the time of entering into this Agreement to bind that
entity or organisation to this Agreement.

1. Contract structure

1.1.  The terms applicable to the provision and use of the Services to and by Customer
will be set out in an order form which shall be executed by both Cascade and
Customer (Order Form). Upon execution by both parties, the Order Form will be
incorporated into the terms of this Agreement and together such documents take
effect as the binding agreement regarding the Services (Agreement).

1.2.  Any new features, tools or updates which are made available by Cascade to
Customer during the Term as Services will also be subject to the Agreement.

1.3. In the event of any inconsistency between the terms contained within this
Agreement, the Terms of Use incorporated in the Agreement, and the Order Form,
the provisions will prevail in the following decreasing order:

1.3.1.  the Special Conditions (if any);
1.3.2.  the remaining provisions of the Order Form;
1.3.3. the Agreement;
1.3.4. the Terms of Use
2. Term

2.1. The Agreement commences on the Commencement Date and continues for the
Initial Term, unless terminated earlier in accordance with section 14.

2.2. Atthe end of the Initial Term, the Agreement will be automatically extended for
successive Renewal Terms unless:

2.2.1. the Order Form expressly states that this Agreement will not renew; or

2.2.2. the Customer provides no less than 30 days’ written notice prior to the
commencement of the relevant Renewal Term of its intention to cancel such
automatic renewal; or



2.2.3. this Agreement is terminated earlier in accordance with section 14.
3. Licence
3.1.  Subject to the terms and conditions of the Agreement:

3.1.1.  Cascade grants to Customer, its Affiliates, and its Users a non-exclusive,
limited, non-sublicensable, non-transferable licence to access and use the
Services during the Term in accordance with this Agreement.

3.1.2.  Cascade will use commercially reasonable efforts to make the Services
available to the Customer in compliance to the commitments set forth in
Appendix A attached hereto, including Strategy Services as specified in the
applicable Order Form.

4. Use of Services

4.1. Subject to the limitations (including, for example, the quantities of Users or Plans) set
forth in the applicable Order Form, Customer and its Users will have the right to
access and use the Services. Customer shall designate one User for each seat it
purchases (and may reassign such seat to a new individual replacing one who no
longer uses the Services).

4.2. Customer shall not, directly or indirectly:

4.2.1. make the Services available to, or use the Services for the benefit of anyone
other than Customer or the Users;

4.2.2. copy or replicate, or directly or indirectly allow or cause a third party to copy or
replicate, the whole or any part of the Services;

4.2.3. use the Services to assist in the conduct of the business of any third party;

4.2.4. vary, alter, modify, interfere with, reverse disassemble, decompile, or reverse
engineer, or otherwise seek to obtain or derive the source code from any part
of the Services (or cause or permit any other person to do so);

4.2.5. breach any fair use policy in respect of Cascade, including with respect to
storage on the platform;

4.2.6. disclose to third parties information regarding the performance of the
Services; or

4.2.7. sub-licence, rent, sell, lease, distribute or otherwise make available the
Services or any part of them except as permitted under this Agreement.

4.3. Customer is responsible for maintaining control over and access to the Services,
including the level of access to the Services provided to Users and shall revoke or
alter the level of access of Users at any time to ensure compliance with this
Agreement by Customer Users.

4.4. Customer shall use commercially reasonable efforts to maintain the confidentiality of
all login information and shall not allow or authorise any person other than Users to
use the login information. Customer shall immediately notify Cascade of any
suspected or actual unauthorised access to or use of the login information or the
Services.



4.5. Customer is responsible for all activities that occur on Customer’s account for the
Services, whether or not authorised by Customer, except to the extent arising from
or caused by the negligence, willful misconduct, or fraud of Cascade or the malicious
activity of a third party.

4.6. Customer shall not, and shall ensure its Users do not, use the Services (including
through the upload of any Customer Material) in any way that:

4.6.1. involves anything which is defamatory, harassing or obscene as determined
by a court or judicial authority of competent jurisdiction ;

4.6.2. involves unsolicited electronic messages;

4.6.3. would involve the contravention of any person’s rights (including rights of
privacy and other Intellectual Property Rights);

4.6.4. may violate any applicable Laws;
4.6.5. damages, disables or impairs any part of the Services;
4.6.6. involves any fraudulent activity; or

4.6.7. involves the sale or promotion of any illegal business activities or prohibited
products or services.

4.7. Customer and Users shall at all times comply with our Terms of Use.

4.8. By executing this Agreement, Customer’s Affiliates agree to be bound by the terms
of this Agreement as if it were an original party to this Agreement. Customer shall be
responsible for its Affiliates’ compliance with the terms of this Agreement and
Affiliates shall be entitled to the rights, benefits, and protections provided to
Customer under this Agreement.

5. Fees, payment
5.1. Fees and payment

5.1.1.  Customer shall pay the Fees set out in each invoice, without set-off,
abatement or deduction, in accordance with this section 5 and in accordance
with any specific invoicing arrangements specified in the Order Form.

5.1.2. Cascade may notify Customer in writing of revisions to the Fees to take effect
from the start of the next Renewal Term, provided that such notice is given no
later than thirty (30) days prior to the commencement of such Renewal Term.

5.1.3.  Unless expressly stated otherwise in the applicable Order Form, which shall
explicitly supersede and prevail over any conflicting timelines below:

5.1.3.1. invoices for up-front Fees set out in the Order Form will be invoiced on
the Commencement Date and Customer shall pay all such invoices
within thirty (30) days of receipt;

5.1.3.2. invoices for monthly Fees set out in the Order Form will be submitted
monthly in advance and Customer shall pay all such invoices within
thirty (30) days of receipt; and



6.

7.

5.2.

5.1.3.3. invoices for any volume-based or other Fees set out in the Order Form

will be submitted monthly in arrears and Customer shall pay all such
invoices within thirty (30) days of receipt.

5.1.3.4. Notwithstanding the default thirty (30) day payment periods set forth

5.1.5.

Tax

5.2.1.

5.2.2.

5.2.3.

above, the parties agree that any alternative payment terms designated
on an Order Form (including, but not limited to, Net 10, Net 60, or
milestone-based terms) shall strictly govern and apply to all invoices
issued under that specific Order Form.

Fees will not be refunded or pro-rated for any reason, including if Customer’s

actual usage of the Services is below the number of seats or plans purchased
in the applicable Order Form. If Customer’s actual usage exceeds the number
of seats or plans purchased in the applicable Order Form, Customer shall pay
the difference within 30 days from the receipt of the revised Order Form or an
invoice for the excess usage.

Any portion of the payments not paid by Customer on or before the date that it
is due shall accrue interest at a rate equal to the lesser of 5% per annum or
the highest rate permitted by law from the date such amount is due until
payment is received in full by Cascade. If the Customer is legally domiciled in
the country of Saudi Arabia, this clause shall not apply.

Unless otherwise stated on an Order Form, all amounts referred to in this
Agreement, including the Fees, do not include the amount of any Tax. If any
tax, including any services, use, value-added or similar tax or assessment is
payable under or in connection with the supply, provision, receipt or payment
for Services in connection with this Agreement, Customer will be responsible
for and pay the amount of such tax.

If an adjustment event occurs in relation to a supply made or other provision
of Services under or in connection with this Agreement, the tax payable on
that supply will be recalculated to reflect that adjustment and Customer will
make an appropriate payment to reflect such adjustment.

In providing an invoice, Cascade shall provide proper tax invoices if tax is
applicable to the Fees.

Strategy Services

6.1.

Cascade shall provide Strategy Services only as expressly specified in a mutually
executed Order Form or an attached Statement of Work (“SOW?”). All Strategy
Services will be governed by the terms of this Agreement and the specific
operational scopes, deliverables, timelines, and milestones set forth in the applicable
SOW. Cascade is under no obligation to provide any services beyond what is
explicitly detailed in an active, executed Order Form or SOW.

Intellectual Property Rights

7.1.

Cascade IP

7.1.1.

7.1.2.

Customer acknowledges and agrees that Cascade owns or licences all rights,
title and interests (including Intellectual Property Rights) in the Services.

Customer shall notify Cascade immediately if it becomes aware of any:



7.2.

7.1.2.1. unauthorised access to or use of the Services; or

7.1.2.2. any claim by any third party relating to Intellectual Property Rights in

7.1.3.

the Services.

Cascade will defend Customer against any claim by a third party alleging that
the Cascade Services as provided to Customer in accordance with this
Agreement infringe the Intellectual Property Rights of any third person (Claim)
and will pay any damages or other amounts resulting from such Claim that are
finally awarded by a court or agreed to by Cascade in a settlement, except to
the extent any such infringement is caused by an act or omission of the
Customer, and only if:

7.1.3.1. the Customer promptly notifies Cascade after it becomes aware of the

Claim, except that failure or delay of Customer to provide notice to
Cascade of a Claim will not excuse Cascade’s obligations to indemnify
customer unless such failure or delay materially prejudices Cascade’s
ability to defend such Claim, and in such event only to the extent of
such prejudice;

7.1.3.2. Cascade has sole control over defence of the Claim (even in the

Customer’s name) and any negotiations to settle the Claim, except that
Customer shall have the right to review and approve any settlement
terms contained within a draft settlement that admit liability on behalf of
Customer; and

7.1.3.3. the Customer provides Cascade all other assistance reasonably

7.1.4.

requested (and paid for) by Cascade to defend or settle the Claim.

If a Claim is made, Cascade may:

7.1.41. procure for the Customer the right to continue using the Cascade

Services free of the Claim;

7.1.4.2. replace or modify the Cascade Services to remove any infringing (or

allegedly infringing) component that is reasonably satisfactory to
Customer, provided that the component is functionally equivalent in all
material respects and does not change in any material adverse
respect; or

7.1.4.3. terminate this Agreement or Customer’s right to use the potentially

infringing portion thereof and the Customer shall immediately cease
using the Cascade Services or such portion thereof.

Customer IP

7.2.1.

7.2.2.

Cascade acknowledges and agrees that Customer owns or licences all rights,
title and interests (including Intellectual Property Rights) in Customer Material,
and nothing in this Agreement is intended to transfer ownership of or interest
in Customer Material (including any Intellectual Property Rights) of Customer
or any third party. Customer grants Cascade the limited right to host, process,
display and transmit the Customer Material solely for the purpose of and to
the extent necessary for providing Services to Customer during the Term in
accordance with this Agreement.

Data.



7.2.2.1. Data Outputs. Customer shall retain all rights, title, and interest in and

to any data outputs generated by the Services, including any reports,
analyses, and other results derived from Customer’s use of the
Services functionalities (“Data Outputs”). Cascade acknowledges and
agrees that Data Outputs are the exclusive property of Customer.

7.2.2.2. Data Access and Storage. Cascade will (i) store Customer Material in

7.2.3.

a logically segregated environment, and not commingle the Customer
Material with Cascade’s own data or any data from any other customer
of Cascade, and (ii) maintain Customer Material and Customer’s use of
the Services within a “Walled Garden” as defined below. “Walled
Garden” shall mean a controlled environment within which the use and
interaction with the Services is restricted and monitored to ensure that
the Services operate in a secure, isolated, and compliant manner.

During the Term, Cascade shall be permitted to use and publicly display
Customer’s logo, trademark and trade name solely for the purpose of
identifying Customer as Cascade’s customer in its website, any marketing or
promotional materials and in other communication internally or with existing
Cascade customers or investors.

Customer Material

8.1.  Customer represents and warrants that it owns or has all necessary rights, licenses,
and permissions to use, process, and disclose Customer Material it provides in
connection with the Services.

8.2.  Customer shall ensure that Customer Material, and its collection, use, processing,
disclosure and dissemination via the Services:

8.2.1.
8.2.2.

will not infringe any Intellectual Property Rights of any person; and

complies with all applicable Laws (including Privacy Laws, where applicable).

Confidentiality and publicity

9.1.  Confidentiality

9.1.1.

In general. Each Party will use the same degree of care to protect the
disclosing Party’s Confidential Information as it uses to protect its own
Confidential Information of a similar nature, but in no event less than a
reasonable degree of care in light of general industry standards and
applicable laws. In addition, each Party shall (i) hold in confidence the
disclosing Party’s Confidential Information, (ii) use the disclosing Party’s
Confidential Information only to perform its obligations or exercise its rights
under this Agreement, and (iii) not transfer, display, convey or otherwise
disclose or make available the disclosing Party’s Confidential Information to
any person or entity except to the receiving Party’s directors, officers,
employees, agents, contractors, accountants, auditors, and legal and financial
advisors who need to know the Confidential Information, and in each case
who are under confidentiality obligations substantially similar to the terms in
this Agreement, and whose handling and treatment of the disclosing Party’s
Confidential Information is the receiving Party’s responsibility and for whom
the receiving Party shall be fully liable hereunder to the disclosing Party.



10.

11.

9.1.2. Required Disclosure. The receiving Party may disclose the disclosing Party’s

Confidential Information if required by law, a valid court order, or other
governmental action, provided that (i) the disclosing Party is notified in writing
prior to disclosure of the information and given reasonable opportunity to
obtain a protective order or other confidentiality protection, and (ii) the
receiving Party assists the disclosing Party, at the disclosing Party’s expense,
in any attempt to limit or prevent the disclosure of the disclosing Party’s
Confidential Information.

9.1.3. Breach. A breach of this Section 9 will entitle the disclosing Party to seek

injunctive relief, in addition to any other remedies that may be available to it,
without obligation to post bond or prove damages.

Privacy and security

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

Each party shall comply with the Privacy Laws applicable to such party in respect of
any Confidential Information that:

10.1.1.  one party discloses to the other party; or

10.1.2. comes into the possession or control of that party by any means, including

through use of the Services.

Cascade shall handle any Confidential Information disclosed by Customer and its
Users to Cascade in accordance with its privacy policy available at
https://www.cascade.app/privacy-policy/ the terms of which shall not be materially
degraded during the Term of this Agreement.

Data Protection and Security. Cascade will use high quality and logical security
technologies in providing the Services that are (1) consistent with the highest
standards among (i) those used from time to time by Cascade for its own business
operations, and (ii) those required by applicable Laws, and (2) materially consistent
with industry standards applied by other “tier-one” software providers, as such
standards evolve from time to time. Cascade shall make available at
https://trust.cascade.app to Customer information about Cascade security practices
and agree that such security practices shall not be materially degraded during the
Term of this Agreement.

Data Breach Notification. In the event of any unauthorized access to or breach of
Customer Material, Cascade shall notify Customer without undue delay and
reasonably cooperate with Customer in investigating the breach and mitigating its
effects. Cascade’s notification shall include, to extent possible without unreasonably
delaying notification, a description of the nature of the breach, the Customer Material
affected, and measures taken to address the breach.

Cascade shall maintain commercially reasonable insurance coverage and policies,
consistent with industry standards applied by other “tier-one” software providers, at
all times during the Term, including any renewal terms, of the Agreement.

Customer acknowledges and agrees that Cascade may provide all or part(s) of the
Services from any location worldwide.

Third Party Content, Hosting & API Access


https://trust.cascade.app/

11.1.

11.2.

11.3.

11.4.

Customer acknowledges that the Services may incorporate Third Party Content
(including open-source software).

Customer acknowledges that the Services may also utilise and rely on third party
cloud service providers.

If Cascade elects to give the Customer access to a Cascade API, Cascade grants
the Customer a worldwide, non-exclusive, royalty-free, non-transferable, non-
sublicensable, revocable and limited licence to use and make calls to the Cascade
API solely in connection with developing and implementing integrations with
approved third-party services, and solely in the manner described in the API
documentation and subject to the restrictions in this Agreement. The Cascade APl is
provided as a courtesy and may be modified or suspended at Cascade’s discretion,
in which case Cascade will use reasonable efforts to give the Customer prior notice.
If Customer’s loss or lack of access to or use of the Cascade API materially disrupts
Customer’s use or enjoyment of the Services, Customer may terminate this
Agreement by providing Cascade thirty (30) days prior written notice.

Unless otherwise agreed on the Order Form or in writing between Cascade and the
Customer then Customer access to the Cascade API will be limited to a maximum of
5,000 API writes per day and 10,000 API reads per day.

12. Force Majeure

12.1.

Neither party will be liable for delays or any failure to perform the Services or this
Agreement due to causes beyond its reasonable control. Such delays include, but
are not limited to, fire, explosion, flood or other natural catastrophe, governmental
legislation, acts, orders, or regulation, strikes or labor difficulties, to the extent not
occasioned by the fault or negligence of the delayed party. Any such excuse for
delay will last only as long as the event remains beyond the reasonable control of the
delayed party. However, the delayed party shall use commercially reasonable efforts
to minimize the delays caused by any such event beyond its reasonable control. This
provision will not excuse the payment of fees due under this Agreement, provided
that Cascade continues to provide the Services as set forth herein.

13. Right to suspend or revoke access

13.1.

13.2.

Cascade may immediately suspend Customer’s or Users’ access to the Services if:

13.1.1.  Customer is, or Cascade reasonably suspect that Customer is, in breach of

any:
13.1.1.1.  obligation to pay Fees;
13.1.1.2.  provision of this Agreement; or
13.1.1.3. any applicable Law (including Privacy Laws); or

13.1.1.4. Cascade reasonably considers that Customer’s access or use of the
Services is causing a detrimental technical or operational system issue,
or poses a security risk to Cascade’s systems.

Cascade may upon written notice to Customer also suspend Customer’s access to
the Products or Services, if Cascade is required to undertake repair or maintenance
of any part of the Products or Services. Cascade shall provide Customer with a
prorated credit for its lost use in the event of such suspension.



13.3. Cascade will use reasonable endeavours to suspend the Customer or Customer
Users access to the limited extent that Cascade determines is reasonably practical
to address the relevant issue giving rise to the suspension. Immediately upon
suspension or revocation of Customer’s or User’s access, Cascade shall provide
Customer with written notice describing its concerns in reasonable detail and provide
Customer the conditions necessary to cure its suspension or revocation.

13.4. If Cascade is satisfied that the cause of the suspension has been sufficiently
remediated, Cascade will reinstate Customer’s or Users’ access to the Product or
Services, and in addition provide written notice certifying remediation.

14. Termination

14.1. Termination

14.1.1.

14.1.2.

Either party may terminate this Agreement by giving written notice to the other
party at any time if the other party breaches any material provision of this
Agreement which is incapable of being remedied, or where the breach is not
remedied within 30 days after receiving written notice from the terminating
party requiring it to do so.

Cascade may terminate this Agreement immediately by written notice to
Customer in the event of:

14.1.2.1.  a suspension under section 13.1 continuing for more than 10 days.

14.2. Consequences of termination

14.2.1.

On expiration or termination of this Agreement for any reason, Customer
shall:

14.2.1.1. immediately stop using the Services, and ensure that all of Users stop

using the Services; and

14.2.1.2.  return to Cascade (or, at Cascade’s direction, destroy) any of

14.2.2.

Cascade’s Confidential Information in Customer’s possession or
control, except that Customer shall be entitled to retain its copies of this
Agreement and an archival copy of information that it is required for
legal or regulatory compliance purposes.

On expiration or termination of the Agreement, Cascade reserves the right to:

14.2.2.1. permanently deactivate or disable any accounts of the Customer on the

Services; and

14.2.2.2. delete any Customer Material.

14.2.3.

Data Retention and Deletion. Customer shall have the right and ability to
control its retention and deletion of Customer Material stored on Cascade
systems during the Term. Upon termination or expiration of this Agreement,
Customer will be provided with a reasonable period of time to extract
Customer Material from the Services, to be no less than thirty (30) days.
Cascade shall promptly, and in no event later than 60 days after such
termination or expiration, at Customer’s election either delete or return, or
assist Customer in deleting or extracting, all Customer Material and Customer
Confidential Information in its possession or control as reasonably directed by
Customer.



14.2.4.

14.2.5.

Cascade will make mechanisms available to extract all Customer Material via
a combination of self-service extraction tools and Cascade managed
extraction tools.

Customer may request formal written confirmation that Customer Materials
have been deleted at any time during or on expiration or termination of the
Agreement.

14.3. In the event that Cascade terminates this Agreement under section 14.1.2, Cascade
shall refund the Customer of any prepaid Fees.

14.4. Termination of this Agreement shall not relieve the parties of any accrued liability
(including with respect to outstanding or accrued Fees).

15. Warranties

15.1.  Each party warrants that it:

15.1.1.

15.1.2.
15.1.3.

has the authority to enter into and perform its obligations under this
Agreement and that this Agreement has been duly executed and is a legal,
valid and binding Agreement;

will comply at all times with applicable Laws; and

will not do anything or make any statement that could be reasonably expected
to harm the reputation of the other party, and, in the case of Customer, the
Services.

15.2. Cascade represents and warrants:

15.2.1.

15.2.2.

15.2.3.

15.2.4.

15.2.5.

15.2.6.

the Services will comply and operate in accordance with all applicable Law,
including without limitation all anti-discrimination laws, laws and regulations
governing algorithms, and data protection and privacy laws and regulations,
and that it has implemented appropriate security measures to protect any data
processed by the Services;

it will provide the Services in conformity with all material respects with this
Agreement, the Service’s documentation, and with the degree of skill and care
expected from a leading, tier-one provider of technology and services similar
to Services;

the Services do not contain any copy protection, automatic shut-down, “time
bomb” or similar mechanisms that could materially interfere with Customer’s
exercise of its business;

the Services will not interfere with or disrupt any of Customer’s existing
systems or operations and does not contain any viruses, “Trojan horses” or
other harmful code that could materially interfere with Customer’s exercise of
its business;

Customer will have no obligation to pay any third party any fees, royalties, or
other payments for use of the Services as permitted or contemplated by this
Agreement;

the Services, or their use, does not infringe, violate, or misappropriate any
patent, copyright, trademark, trade secret or other intellectual property of
proprietary right of any third party;



15.2.7.  the algorithms and models incorporated into the Services are trained to
achieve a high degree of accuracy and reliability;

15.2.8. it will provide a full disclosure of any known limitations or potential
shortcomings of the artificial intelligence components of the Services,
including known or subsequently learned issues that may impact the
accuracy, reliability, or effectiveness of the Services; and

15.2.9. it will cause its subcontractors supporting its performance of this Agreement to
materially comply with the requirements of this Agreement.

16. Disclaimer

16.1. Customer acknowledges and agrees that, to the extent permitted by law, the
Services are made available “as is” and Cascade makes no, and hereby disclaims
any, representation, warranty or guarantee:

16.1.1.  That the Services will operate in combination with any other hardware,
software, platform, or Customer Material;

16.1.2.  That the Services will meet Customer’s requirements or expectations;

16.1.3. That the Services, and information extracted from them, will be accurate, free
from defects, bugs, errors or omissions, or that any Customer Material input
into the services will not be lost or corrupted; or

16.1.4. In relation to non-infringement, title, fithess for a particular purpose,
functionality, availability or merchantability.

16.2. Cascade shall not be liable for delays, interruptions, service failures and other
problems inherent in use of the internet and electronic communications or other
platforms outside the reasonable control of Cascade.

17. Limitation of Liability

17.1.  To the extent permitted by law, and subject to section 16.1, in no event will the
aggregate liability of Cascade or the Customer for any loss, direct or otherwise,
exceed an amount equivalent to the fees paid by the Customer to Cascade in the 12
- month period prior to the initial claim giving rise to liability hereunder, regardless of
the cause or form of action.

17.2. To the extent permitted by law, under no circumstances will either party be liable for
any consequential loss, except to the extent arising from a breach by Customer or
Cascade of its obligations under sections 10.

17.3.  Section 17.1 does not apply to, and shall not limit, any liability:
17.3.1.  For death or personal injury caused by that party or its Users; or
17.3.2.  For fraud (including fraudulent misrepresentation);
18. Assignment

18.1.  Customer shall not assign or novate, directly or indirectly, any of its rights or
obligations under this Agreement without the prior written consent of Cascade (such



19.

20.

21.

consent not to be unreasonably withheld or delayed). Cascade may assign or novate
all of part of this Agreement on written notice to you.

Survival

19.1.

Without limiting any other provision of this Agreement, sections 5 (Fees, payment
and tax), 7 (Intellectual Property Rights), 9 (Confidentiality and publicity), 10 (Privacy
and security) and any other sections which should by their nature survive termination
of this Agreement, survive termination or expiry of this Agreement for any reason.

Notices

20.1.

Any notice given pursuant to this Agreement must be in writing and delivered to the
parties at their respective addresses stated on an applicable Order Form or at such
other address designated by written notice hereunder. Notices will be deemed to
have been duly given when received, if personally delivered; when receipt is
electronically confirmed, if sent by email or facsimile; the day after being sent, if sent
for next day delivery by recognized overnight delivery service; or upon receipt, if sent
by certified or registered mail, return receipt requested.

General

21.1.

21.2.

21.3.

21.4.

21.5.

21.6.

21.7.

This Agreement contains the entire agreement between the parties with respect to its
subject matter. Neither of the parties has relied on or is relying on any other
representation in entering into this Agreement. All earlier and contemporaneous
negotiations and agreements between the Parties on the matters contained in this
Agreement are expressly merged into and superseded by this Agreement.

This Agreement may be amended only by another written agreement executed by all
the parties.

Each party will be fully responsible to the other party for the acts or omissions of its
sub-contractors, contractors, assigns and all their employees as if they were the acts
and omissions of the relevant party. Cascade may subcontract any of its obligations
under this Agreement at its absolute discretion.

This Agreement does not and is not intended to confer any rights or remedies upon
any person other than the Parties or their Affiliates.

No failure to exercise or delay in exercising any right, power or remedy under this
Agreement operates as a waiver. A single or partial exercise or waiver of the
exercise of any right, power or remedy does not preclude any other or further
exercise of that or any other right, power or remedy. A waiver is not valid or binding
on the party granting that waiver unless made in writing.

Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction is ineffective as to that jurisdiction to the extent of the prohibition or
unenforceability. That does not invalidate the remaining provisions of this Agreement
nor affect the validity or enforceability of that provision in any other jurisdiction.

This Agreement and, to the extent permitted by law, all related matters including
non-contractual matters, are governed by the laws of New South Wales, Australia. In
relation to such matters each party irrevocably accepts the nonexclusive jurisdiction
of courts with jurisdiction there and waives any right to object to the venue on any
ground. If the Customer is a public state educational institution in the U.S, this
Agreement is governed by the laws of the state of the Customer’s domicile except



21.8.

21.9.

that body of law concerning conflicts of law and the parties agree to remain silent
regarding the venue of action.

For any dispute arising out of or in connection with or relating to this Agreement or
the breach or alleged breach thereof, the party alleging the existence of dispute shall
give the other party written notice setting out the details of the dispute. The parties
shall make good faith attempts to resolve the dispute amicably.

This Agreement may be executed in any number of counterparts. All counterparts
will be taken to constitute one agreement. Copies of signatures sent by fax or
emailed as a PDF are deemed to be originals for purposes of execution and proof of
this Agreement, absent manifest fraud.

22. Definitions and interpretation

22.1.

Definitions
The following definitions apply unless the context requires otherwise.

Affiliate means any entity that directly or indirectly controls, is controlled by, or is
under common control with the subject entity. “Control” for purposes of this definition,
means direct or indirect ownership or control of more than 50% of the voting
interests of the subject entity.

Agreement has the meaning specified in Section 1.1.

Commencement Date means the commencement date specified in the Order Form.
Confidential Information means all information of a confidential or proprietary
nature, in any form whether tangible or not, disclosed or communicated by a party to
the other, or learnt or accessed by, or to which the other party is exposed as a result
of entering into this Agreement. Specifically, Cascade’s Confidential Information
includes the design, specification and content of the Services, including its source
code, Cascade’s Users information, operational and other policies, project
documentation, proposals, or other development documentation including any
specifications, or business strategies, and the terms of this Agreement, including the
Fees and information relating to Cascade’s pricing. Confidential Information does not
include information which is already known to the other party or received by the other
party from a third party not under a duty of confidence; or independently developed
by the other party.

Customer Material means any and all data or other material input, entered into or
added or uploaded to the Services, or otherwise provided or made available to
Cascade, by, on behalf of, or at the request of, Customer or its Users.

Fees means the fees and expenses set out in the Order Form.

Initial Term means the initial term set out in the Order Form, such period
commencing on and from the Commencement Date.

Intellectual Property Rights means all industrial and intellectual property rights of
any kind including but not limited to copyrights (including rights in computer
software), trademarks, service marks, designs, patents, trade secrets, trade,
business, domain or company names, rights in Confidential Information, know how
and other proprietary rights (whether or not any of these are registered and including



any application, or right to apply, for registration) and all rights or forms of protection
of a similar nature or having equivalent or similar effect to any of these, which may
subsist anywhere in the world.

Law means all applicable laws including rules of common law, principles of equity,
statutes, regulations, proclamations, ordinances, by laws, rules, regulatory principles,
requirements and determinations, mandatory codes of conduct and standards, writs,
orders, injunctions and judgments.

Loss means any claim, loss, damage, liability, cost, charge or expense (including
legal expenses on a full indemnity basis), however arising, and whether present or
future, fixed or unascertained, actual or contingent.

Order Form has the meaning given to that term in section 1.1.
Personal Information has the meaning given to that term in the applicable Privacy
Act 1988 (Cth).

Plan means a distinct structural container within the platform utilized to organize,
visualize, and manage a discrete set of strategic objects (such as focus areas,
objectives, measures, and actions). Customer’s access to and use of Plans,
including any maximum thresholds on the number of concurrent active Plans
permitted, shall be governed by the quantities and parameters specified in the
applicable Order Form.

Privacy Laws means all legislation, principles, industry codes and policies, as
amended or replaced from time to time, which relate to the collection, use,
disclosure, storage or granting of access rights to Personal Information.

Renewal Term means the periods for which the Term shall successively renew and
are equal in length to the Initial Term unless specified in the Order Form.
Services means Cascade Enterprise or Services specified in the Order Form,
including any Software and Support Service and content.

Special Conditions means any terms identified as “Special Conditions” on an Order
Form.

Strategy Services means the strategic advisory services provided by Cascade as
specified in the Order Form (if applicable).

Term means the period from the Commencement Date until the end of the Initial
Term or any applicable Renewal Term in accordance with section 2.

Terms of Use means Cascade’s Terms of Use available at
https://www.cascade.app/terms/

Third Party Content means any applications, services information, data or other
content from any third party that Cascade sources and/or supplies in connection
with, that are incorporated in or integrated with the Services.

User means an individual who is authorized by Customer to use the Services. Users



https://www.cascade.app/terms/

may include, for example, Customer’s employees, consultants, contractors and
agents, and third parties with which Customer transacts business.

22.2. Interpretation
Headings are for convenience only and do not affect interpretation. The following
rules apply unless the context requires otherwise.

22.21.
22.2.2.

22.2.3.

22.2.4.
22.2.5.

22.2.6.

22.2.7.

22.2.8.

22.2.9.
22.2.10.

the singular includes the plural and conversely;

where a word or phrase is defined, its other grammatical forms have a
corresponding meaning;

a reference to a person includes any natural person, any body corporate,
unincorporated body or other entity and conversely;

a reference to a section is to a section of these Terms and Conditions;

a reference to any party to this Agreement or any other agreement or
document includes the party’s successors and permitted assigns;

a reference to any agreement or document (including a reference to this
Agreement) is to that agreement or document as amended, notated,
supplemented, varied or replaced from time to time, where applicable, in
accordance with this Agreement or that other agreement or document;

a reference to any legislation or to any provision of any legislation includes
any modification or reenactment of it, any legislative provision substituted for it
and all regulations and statutory instruments issued under it;

a reference to conduct includes any omissions, statement or undertaking,
whether or not in writing;

a reference to includes, means includes without limitation; and

all references to $ are to United States dollars, unless otherwise specified.

Appendix A — Service Level Commitment

Uptime commitment

Uptime is the percentage of total possible minutes Cascade was available during a rolling 30 day
period. Our commitment is to maintain at least 99.5% Uptime as defined by:

((Actual Uptime)/Scheduled Uptime * 100) > 99.5%

Scheduled Uptime is defined as all time, minus any time that both Cascade and the Customer
have mutually agreed that the service will not be available (for example should the Customer
request migration of their data from one geographical server location to another) and generally

would exclude:

Latency or performance issues with individual features

Issues related to third party applications, services or integrations
Any features provided or identified as a pilot, alpha, beta or similar
Any downtime due to a Force Majeure Event



Service credits

Should we fall short of our commitment, affected customers can request service credits which will
be applied to their account. Cascade will provide service credits for up to 50% of the monthly cost
of any affected subscription service a customer has with Cascade.

Monthly uptime percentage: Service credit as a percentage of monthly subscription service cost

e less than 99.5% — greater or equal 95.0%: 10%
e less than 95.0% — greater or equal 90.0%: 25%
e less than 90%: 50%
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