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ORDERING AGREEMENT
EXRK

The General Terms and Conditions in this Ordering Agreement, together with all other terms, addenda and policies
referenced in or attached to the Ordering Agreement, or an applicable Order Form are incorporated into this Ordering
Agreement by reference (“Agreement”). This Agreement is between the ServiceNow Japan G.K. (“ServiceNow”)
and the customer (“Customer”) identified on the ordering document issued by ServiceNow and becomes effective
on the last signature date of the ordering document (“Effective Date”).
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In the event of any discrepancies between the English and the Japanese versions of this Agreement, the English
version shall prevail.
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GENERAL TERMS AND CONDITIONS
— R
1. ORDERS. 1.

EX

1.1. ORDERS. From time to time, Customer and
ServiceNow may execute ordering documents (“Order
Forms”), through which Customer may order certain
ServiceNow offerings, as identified in the applicable
Order Form (collectively, the “Subscription Service”).
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1.2. PURCHASES FROM AUTHORIZED
RESELLERS. Customer may purchase the
Subscription Service through an authorized reseller
(“Authorized Reseller’). If Customer chooses to
purchase the Subscription Service through an
Authorized Reseller, then: (a) all references to an Order
Form are replaced with references to the “Use
Authorization” (a document provided to Customer
specifying the Subscription Service purchased by
Customer and the term and scope of its authorized use);
(b) this Agreement will apply to the Subscription Service
ordered by Customer, except Section 1.3 (Payment),
and (c) Customer is required to submit any warranty,
refund or service credit claims directly to the Authorized
Reseller, who will be solely responsible for issuing any
refunds or service credits.
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SUBSCRIPTION SERVICE. During the period set forth
in the applicable Order Form (“Subscription Term?”),
ServiceNow will provide: (1) the Subscription Service in
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accordance with this Agreement; (2) Customer Support,
Availability, and Upgrades and Updates as described in
the Customer Support Addendum (‘CSA”) at
https://www.servicenow.com/jp/schedules.html unless
otherwise specified in an applicable addendum; and (3)
provide the Subscription Service in compliance with all
Laws applicable to ServiceNow’s provision of the
products and services. “Law” means any applicable
law, rule, statute, decree, decision, order, regulation,
judgment, code, and requirement of any government
authority (federal, state, local, or international) with
jurisdiction  over  ServiceNow’s provision and
Customer’s use of the Subscription Service under this
Agreement.
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2.2. PROTECTION AND PROCESSING  OF
CUSTOMER DATA. During the Subscription Term,
ServiceNow will maintain a written security program,
that includes industry-standard practices designed to
protect data and content that is uploaded by or for
Customer or its agents, employees, or contractors, or
otherwise submitted by Customer for processing in the
Subscription Service (“Customer Data”) as set forth in
the data security addendum at
https://www.servicenow.com/jp/schedules.html (‘“DSA”)
unless otherwise specified in an applicable addendum.
The terms of the data processing addendum at
https://www.servicenow.com/jp/schedules.html
(“DPA”) apply to ServiceNow’s processing of Personal
Data (as defined in the DPA).
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2.3. APPLICABILITY. The CSA, DSA, and DPA, and
any other addenda in effect as of the date of the Order
Form apply to the Subscription Service specified on
such Order Form. ServiceNow may update the CSA,
DSA, DPA and any addenda, however, except to the
extent otherwise expressly provided, in no event will
any update automatically apply to such Subscription
Service.
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3. ACCESS AND USE RIGHTS; RESTRICTIONS.

3. PORREEIUERE. HIR

3.1. ACCESS AND USE RIGHTS. ServiceNow
authorizes Customer to access and use the
Subscription Service during the Subscription Term,
solely for its business purposes in accordance with the
applicable ServiceNow published system requirements
and technical functionality for such Subscription Service
as described in the Documentation. “Documentation”
means the then-current product documentation for the
supported version(s) of the applicable Subscription
Service at https://docs.servicenow.com. Customer may
provide its Affiliates access to the Subscription Service
set forth in the Order Form, (each such Affiliate an

31. 7ORESLVFEHA¥E ServiceNow (&, BEEIx
L. IRV UTLa g, XEICEHINzYTRY
YFavH—ERIZEITS ServiceNow NARLTULNVS
BUTEVRATLEHBSIUEMMBEECHKL., hDZ
DEXEBHNDOAD=OHIZ. YT RY) T3 H—EXIC
TOERBLUVFERTIEFEHFHELET . [XEILIE.
https://docs.servicenow.com [Zi8&E SN b%4T 55T

ROYToavH—ERDYR—rESh TS/ —230(C
BT PUBATRIDEBEFAAVEEKRLET,
BEX. AT —Tr—LIZEHDI Y TRY) T3y —
EXAANDT7 IR EE. BCOBFRESEICIRBTHIEN

Page 2 of 12 (Version: 010CT2023)

© 2023 ServiceNow, Inc. All rights reserved. CONFIDENTIAL. ServiceNow, the ServiceNow logo, Now, Now Platform, and other ServiceNow marks are frademarks and/or
registered trademarks of ServiceNow, Inc. in the United States and/or other countries. Other company and product names may be trademarks of the respective companies
with which they are associated.


https://www.servicenow.com/jp/schedules.html
https://www.servicenow.com/jp/schedules.html
https://www.servicenow.com/jp/schedules.html
https://www.servicenow.com/jp/schedules.html
https://www.servicenow.com/jp/schedules.html
https://www.servicenow.com/jp/schedules.html
https://docs.servicenow.com/
https://docs.servicenow.com/

servicenow.

“Affiliate User”), provided that Customer will be wholly
responsible for Affiliate Users’ compliance with this
Agreement and all acts and omissions of such Affiliate
Users. “Affiliate” means any person or entity directly or
indirectly Controlling, Controlled by, or under common
Control with a party, where “Control” means the
beneficial ownership of more than 50% of the issued
share capital of a company or the legal power to direct
or cause direction of the general management of a legal
entity.
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3.1.1. THIRD PARTY SERVICE PROVIDERS.
Customer may permit third party suppliers of products
and services (“Service Providers”) to access and use
the Subscription Service for the limited purpose of
providing services to Customer and supporting
Customer’s operations provided that Customer will be
wholly responsible for such Service Providers’
compliance with the terms of this Agreement and all
acts or omissions in connection with the Service
Providers’ use of the Subscription Service.
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3.1.2. ANCILLARY SOFTWARE. “Ancillary Software”
means software licensed by ServiceNow to Customer
that is typically deployed on systems owned or
controlled by Customer to facilitate Customer’s
authorized access to and use of the Subscription
Service in accordance with the Documentation.
ServiceNow grants Customer a non-exclusive,
worldwide, non-sublicensable, non-transferable (except
as expressly permitted in the Agreement), and limited
license during the Subscription Term to install and
execute Ancillary Software.
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3.2. RESTRICTIONS. With respect to the Subscription
Service, Customer will not (and will not permit others
to): (1)use it in excess of contractual use limits
(including as stated in an Order Form), or in a manner
that circumvents use limits or technological access
control measures; (2) sell, re-sell, rent, lease, transfer,
distribute, time share, or otherwise make it available for
access by third-parties, except as may be otherwise
expressly stated herein or in an Order Form; (3) access
it for purposes of developing or operating competing
products or services; (4) use any Customer Technology
or third-party intellectual property or technology in
connection with the Subscription Service in
contravention or absence of any necessary
permissions, consents or use rights; or (5) use or allow
it to be used in violation of Law.
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3.3. USE VERIFICATION. ServiceNow may remotely
review the scope of Customer’s use of the Subscription
Service, and on ServiceNow’s written request,
Customer will provide reasonable assistance to verify
Customer’'s compliance with the Agreement with
respect to access to and use of the Subscription
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Service. If ServiceNow determines that Customer has
exceeded its permitted access and use rights to the
Subscription Service, ServiceNow will notify Customer
and Customer will, within 30 days, either: (1) disable
any unpermitted use; or (2) purchase additional use
rights commensurate with Customer's actual use
pursuant to a mutually executed Order Form. If
Customer remains non-compliant after such 30 days,
ServiceNow may suspend Customer's use of the
Subscription Service or terminate this Agreement for
breach, in addition to any other available rights and
remedies.
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4. INTELLECTUAL PROPERTY.

4. HMBBIRE

4.1. SERVICENOW OWNERSHIP. As between the
parties, ServiceNow and its licensors exclusively own
all right, title, and interest in and to all intellectual
property and proprietary rights (“IPR”) in the
Subscription Service, Ancillary Software,
Documentation, ServiceNow websites, software, and
technology and methodologies created by or for, or
licensed to, ServiceNow and any updates to, or
derivative works of, the foregoing (“ServiceNow Core
Technology”), notwithstanding anything in this
Agreement to the contrary. Except for the rights and
licenses expressly granted in Section 3 (Access and
Use Rights; Restrictions) and this Section 4,
ServiceNow, on behalf of itself and its licensors,
reserves all rights in the ServiceNow Core Technology.
ServiceNow Core Technology provided to Customer is
licensed, not sold, even if words such as “sale” or
“purchase” are used.
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4.2. CUSTOMER OWNERSHIP. Customer grants to
ServiceNow and its Affiliates and contractors a non-
exclusive, worldwide, royalty-free, fully paid, non-
sublicensable, and non-transferable license to use and
reproduce Customer Data and Customer intellectual
property and technology (“Customer Technology”)
solely to provide and support the Subscription Service.
As between the parties, Customer and its licensors will
retain all right, title, and interest in and to all IPR in
Customer Data and Customer Technology. If Customer
provides ServiceNow with feedback such as
suggestions or ideas regarding the ServiceNow Core
Technology (“Feedback”), then ServiceNow has the
irrevocable right to exercise all rights in such Feedback
without restriction.
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4.3. PROFESSIONAL SERVICES. “Professional
Services” means any consulting, development, or
educational services provided by or for ServiceNow
pursuant to an executed statement of work describing
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Professional Services (“SOW”) or written description for
a packaged Professional Service, attached to or
referenced in an Order Form (“Service Description”).
Subject to this Section 4.3, ServiceNow assigns to
Customer any Newly Created IP (defined below) upon
Customer’s payment in full under the applicable SOW
that specifies creation of the Newly Created IP. During
the applicable Subscription Term, ServiceNow grants
Customer a non-exclusive, worldwide, royalty-free,
non-transferable (except as expressly set forth in the
Agreement), non-sublicensable, and limited license to
use the “Deliverables” (anything created for Customer
in performance of Professional Services other than
Newly Created IP) only in connection with the
applicable Subscription Service for which it was built
and intended for use. Nothing in this Agreement will
limit ServiceNow's right to perform similar Professional
Services for any other party or to use any information
incidentally retained in the unaided memories of its
personnel providing Professional Services. For the
purposes of this Section 4.3, “Newly Created IP”
means IPR in inventions or works of authorship newly
created by ServiceNow specifically for Customer and
expressly identified as “Newly Created IP” in an SOW.
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5. WARRANTIES; DISCLAIMERS.

5. fREE. B

5.1. SERVICENOW WARRANTIES. ServiceNow
warrants that, (1) during the Subscription Term,
Customer’s production environment of the Subscription
Service will materially conform to the features and
functionality as described in the Documentation; and (2)
Professional Services will be performed in a competent
and workmanlike manner, in accordance with accepted
industry standards and practices and all material
requirements in the applicable SOW or Service
Description.
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5.2. REMEDIES.

52. EHE

5.2.1. SUBSCRIPTION SERVICE. If any material non-
conformity to the features and functionality as described
in the Documentation (excluding any non-conformity
caused by a modification to the Subscription Service
made by Customer or a third-party acting at Customer’s
direction), persists without relief more than 30 days after
Customer’s notice to ServiceNow of the non-conformity,
then Customer may terminate the affected Subscription
Service immediately upon written notice of termination,
and as Customer’s exclusive remedy, ServiceNow will
refund to Customer any prepaid subscription fees
covering the remainder of the applicable Subscription
Term for the non-conforming Subscription Service after
the date of termination.
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5.2.2. PROFESSIONAL SERVICES. If within 30 days
after performance of any non-conforming Professional
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Services, Customer notifies ServiceNow of a non-
conformity then, ServiceNow at its option will, as
Customer’s exclusive remedy either use commercially
reasonable efforts to re-perform the Professional
Services in conformance with the material requirements
of the applicable SOW or Service Description or
terminate the affected Professional Services and refund
to Customer any amounts paid for the nonconforming
Professional Services.
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5.3. Disclaimer. Except for the warranties expressly
stated in this Section 5 or any warranty expressly
set forth in an addendum, to the maximum extent
allowed by Law, each party disclaims all warranties
of any kind (express, implied, statutory, or
otherwise, oral or written), including the implied
warranties of merchantability, accuracy, title, non-
infringement, or fitness for a particular purpose,
and any warranties arising from usage of trade,
course of dealing, or course of performance.
Without limiting the above, ServiceNow does not
warrant that the Subscription Service: (1) will meet
the requirements of Customer or others; (2) will be
accurate or operate without interruption or error; or
(3) is designed for any purpose requiring fail-safe
performance for which failure could result in death,
personal injury or severe physical, property, or
environmental damage.

53. ¥ FBUBFHL. KFE 5 FICHTHICEEHRSNT-
REE. FEIXFEBXEICHRMICES SN T-RIEE K
EFEBLYHBSNOIRKXBOREEIZEWT, —YIDFE
H(HATHN, BTN, EE., FEZ0MmERHT. OHE
I2&kdh . EEICKEINERMDHEL) DT RTOREE (7
miE, BN, ER.FRE. FLEABEEN~ADESE
HORRHRIL. BLUEEE. M5 0BELLJIIEST
DBEICBVWTELSIHoWIRIAEEZED)EHMELT
9, ServiceNow (. EREZBRET DL HTRIY
Toavg—ERN, (1) BELLLEZZOHOEREIEE
FERTHIE. (2) ERETHY. EEFELLLEIS—EGER
TEHIE, FTX3) EBRMNETE, ANEE. T=33R%
BEEMNEE. MENBEELLIIBREREZELSES
BTN HHIEE . HhODBERIZHTHIzMILE—T8H
HEETIEMDOLOHICHRIIhTNSILE, RIELE
‘Ao

6. CONFIDENTIALITY.

6. BMERE

6.1. DEFINITION. “Confidential Information” means
information that (1) is non-public and related to a party’s
technology or business; (2) due to the nature of the
information or circumstances of disclosure, the
receiving party should reasonably understand to be
confidential; (3) Customer Data; or (4) this Agreement.
The obligations of confidentiality do not apply to
information that (a) is or becomes generally publicly
known without fault or breach by receiving party, (b) the
receiving party obtains (rightfully and without restriction
on use or disclosure) from a third party entitled to make
the disclosure, or (c) is independently developed by
receiving party without using disclosing party’s
Confidential Information.

6.1. EE HBFERIEF. (1) FELFTHY. HFED
BT ETERLEELTLDER. 2) FHROMEEF
FERTOIRRKICEY ZELFEDN, MM SEBRHIRE
THHIEEEMICEBRT RERFR. 3) BET 2. F1-
(T(4) AEZPZEEHRLEY  MERFEIFL. (a) REL
EFEDEFLITERICEKDIELG—RIZAMNTHSH.
DEREBHT-1ER. (b) RELFEEN. FTRETOEFNZE
BIHE=FM L EIEIC. D OEAHLZETROHIR
BLID) BGLI-EH, =13 (c) REAFEN. FARAE
EOHERBEERAE T ICHBICRARELERICHLT
FBEAShFEEA

6.2. RIGHTS AND OBLIGATIONS. The recipient of
Confidential Information will: (1) protect it from
unauthorized disclosure with at least a reasonable
degree of care; and (2) not use it except as necessary
to exercise rights or fulfill obligations under this
Agreement. Each party may disclose the Confidential
Information to its Affiliates and employees, contractors,
accountants, auditors and legal advisors, only on a
need to know basis, who are bound to confidentiality
terms consistent with those in this Agreement. On
termination of this Agreement, the receiving party will,
at the disclosing party’s request, return all originals,

6.2. EMELUEHE HEFRROZEHIL. (1) Dade
LEEMNGEEDIEZILL. BB FERERELGFETRL
HIRFEL. (2) ARMICEDZHEMNZTEL. BBERETT
TADITBEREEERE . EFBREZERALEE A,
FELUEHI. AZHNOXHLRBROBE RFEHEICH
RSnHECOBFREM. XA, FiEL. Rt . EE
A BFOEZBEBICHLT, SEAYHEEFRZEZA
DRENHDGEEDH . MEFBRERMTI HIENTER
Y RELUFH L KRN DORERE, ATAEEDER
[CISCT. MERBRDIANTORER, 5, H#8Y. &
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copies, reproductions, and summaries of Confidential
Information, or at the disclosing party’s option, certify
destruction of same. Notwithstanding the foregoing,
ServiceNow may retain a copy of Customer’s
Confidential Information pursuant to standard backup
and data retention policies, which will remain subject to
the confidentiality requirements in this Agreement.

VEHNZRIL. FATEEEOERICEDE. ZhdoD
HiEESEBALET . LERICAMDHST ., ServiceNow (&,
BENVITITELIUVT—2RERID—IZH® V., BE
DHEFEROBEEERIFTIENTEET A, ChIL.
BIEREARZNICE TR ERBEBFORREGYET,

6.3. THIRD PARTY REQUESTS. This Agreement will
not prevent the receiving party from disclosing the other
party’s Confidential Information to a court or
governmental body pursuant to a valid court order, Law,
subpoena, or regulation, but only if the receiving party:
(1) gives prompt notice (or the maximum notice
permitted under Law) before making the disclosure,
unless prohibited by Law; (2) reasonably assists the
disclosing party, at the disclosing party’s cost, in its
lawful efforts to resist or limit such disclosure; and
(3) discloses only that portion of Confidential
Information that is legally required to be disclosed.

63. F=ZFENDER AT, ZHEUBENS. DH%E
BT LY S, AR, B, FIERFCR LD
HUBEDOHBTERE . A FFEIBRARENETYT
BIEFEWITHEDTIEHYER A F=FZL. LEEIE. 245
LEEN) FERBICKVELONATWSIBAZRE., UK
BRZITINTEON B (FILERICKYFRSA
HEFENTRABOEIZTL. 2) ARLAEENEH
[ZHNT, BEBFEATRICERL. ThEFIRT 510 DEM
BAICEWT,. ATREEEEZSEMICHBL. HhD(3) #
FHERDSE . TORATAEMIZERINTLSES D
HDFRICESEDELET,

7. DEFENSE OBLIGATIONS.

7. BEHEH

7.1. BY SERVICENOW. ServiceNow will: (1) defend
Customer and its Affiliates, and their officers, directors,
and employees against any third-party suit, claim,
action, or demand (“Claim”) to the extent alleging; (i) the
Subscription Service used by Customer in accordance
with this Agreement directly infringes any IPR of any
unaffiliated third party (“IPR Claim”); (ii) ServiceNow
personnel when onsite at Customer’s premises caused
death, bodily harm, or damage to tangible personal
property due to their negligence or willful misconduct;
and (2) pay any settlement amount or court-ordered
damages finally awarded to the extent arising from such
Claim. In connection with any IPR Claim, ServiceNow

may: (a)obtain the claimant’s permission for
Customer’'s continued use of the applicable
Subscription  Service; (b) replace the applicable

Subscription Service with a substantially functional
equivalent; or (c) terminate Customer’s access to and
use of the affected Subscription Service on reasonable
notice and refund any prepaid fees covering that part of
the applicable Subscription Term for the Subscription
Service.

7.1. ServiceNow [Z&X A5 ServiceNow I, (1)EE
BIUZOREREM. HEVIZEFALDKRE . R, H
FUREEE, () RZYICHDEMENERITHH IR
) TavY—ERAN BRELATHEVE=FOLTh
MO EEZEERELI-EO IR (LU TIHMEAE
HEEER 1&LVD) . BK V(i) ServiceNow D ABE M, EEED
BN OBRBIZENT. TOBXFELIETHEIZLY. 5
C.E5E. FEERPEADEBEFLELSE LD EE
DEFEIZHWT, E=FHODHFD. FR.EBE. £=1E
EE(LUTIE=ZEFRIEVWI) DSIHEIL. MO, (2)H
NOE=ZFFRICELIEEICE T, MNESEEF-
FHEBHICHRN T EIN IR FICLHEEHES
XU ET, ServiceNow (&, SNAIBLEEHESE R IZREEL
T.(@QZHUTHIHIRIYTVIvH—ERDEEIZLD
BEERICOEERBFOHFAZFT. (D) ZEHITHYTR
YT —EREREMICRIEDHEEEZETHED
ERMYBZ. £zlX(c) BEMLENZE T . BEEICED
HEEZTYIRVYT LAV —ERANDTIERE
FUZFDFERERTIE, HYITRYYT avy—ERIZD
WTDZETHHITRIT av B —EICHLT S
ALEERETHIENTEET,

7.2. LIMITATIONS. Notwithstanding the above,
ServiceNow has no obligation or liability for any IPR
Claim to the extent arising from: (1) any Subscription
Service not expressly authorized to be used or
accessed under this Agreement; (2) Customer Data or
Customer Technology; (3) Customer’s or its users’ use
of the Subscription Service (a) in violation of Law, or
(b) after being informed by ServiceNow to cease such
use (after Customer is given a reasonable opportunity
to cease use); or (4) modification to the Subscription

7.2. HlIR EREICHAMNDHST . ServiceNow (&, &NHEL
BEEMERERICOWVT. (1) AEZMIZBWTHERFERIET7 7€
RIZDOVWTHOEBEIARMICHESATOEWSTRY
)ToavH—EXR, (2) BET—H2LIIIEETY/0Y
—.(3) BEFIXBEEDI—HY—N, (a) ERIERL
f=AEIZEKY., F1=X(b) ServiceNow AMFEARZEFHIEFT B &
SBEHILI-% (BENEAZDLETIHERNFTEINT
BTz TR T avd—ERDER. (&
(@) BEOEKRICEDERYIRIYT I —ERD
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Service to Customer’s specifications, or combination of
the Subscription Service with anything not provided by
ServiceNow, if the IPR Claim would have been avoided
but for such modification or combination.

ZFHE, LLLEYTRIYT 3 ¥ —ERE ServiceNow
NRHELEDOLUNDEDEDHEEE (HZTEL LT
HEEINETNIEHMNE EEBERIE B TETHAS
LEZONDGE)ICERTS5EEAICENT, fAICDET
FrIFEFEEVEE A,

7.3. BY CUSTOMER. Customer will: (1) defend
ServiceNow and its Affiliates, and their officers,
directors, and employees against any Claim to the
extent alleging that (a) ServiceNow’s use and
processing of Customer Data or Customer Technology
(i) infringes any IPR, or (ii) violates any privacy rights or
applicable Law, or (b) modification to any Subscription
Service or other ServiceNow technology made to
Customer’s specifications or otherwise made by or on
behalf of Customer (other than one made by or for
ServiceNow and only if the Claim would have been
avoided by use of the unmodified ServiceNow
technology), infringes any IPR, or violates any privacy
rights or applicable Law; and (2) pay any settlement
amount or court-ordered damages finally awarded
arising from such Claim. Notwithstanding the above,
Customer has no obligation or liability for any Claim
under subpart (1)(a)(ii) to the extent arising from
ServiceNow’s processing of Customer Data after being
informed by Customer to cease such processing (after
ServiceNow is given a reasonable opportunity to cease
processing).

7.3. BEICLDBEH BEE(E. (1) ServiceNow E&LUF
DEREM. BEWIZENODEE . IR, BLURKE
B%. (a) ServiceNow [CKDBEET—2HL LLITBEETY/
OC—DERASIVUNEIZKY., () WVFhHDIBEE
ENBEINSZEWSIER., T (i) WFhdhDTSA
NO—EL LKTBERENARESNDEVNSEIR, HLLIZ
(b) EEDHERRICEHLE T, LLLFTZDMEELLIIE
EOREBANIZEKYMZONf=, YTRI)TLavH—ER
HLLLIFEF D ServiceNow DR fii ~DEH
(ServiceNow [2&Y ., £L<IE ServiceNow M7= IZBH0
SNEEFERE. HhOHLMNDE=FFERH ServiceNow
DOEMEEALTONIERETE-THAIHEEICR
5, ). WIFNIDIBIBIEE. TS\ —HE, £LL<
ILEREERELIZEVSEROEHICENT, F=FF
KRMSEAEIL, hD(2) A E=ZFHERKRIZERLTEL
F-HAREEEIIRBMICHIRATIN &G FIC
FOEERESEZIILVET, LEIIHAIDHLT . BE
. B NEEZGIE3 5@ AL =% (ServiceNow A%
WEBEZPIETE3-ODEEMNEHESEMEIN-E).
ServiceNow [Z&DBEET—2DNEIZEET HEFH(C
BT, REBE()(a)(i)BIZHEILKHoPEHE=FEKRIC
DNTHRILDEFZ-IFEEZEANEEA,

7.4. PROCESS. Each party’s duty to indemnify under
Section 7, as applicable, is subject to the indemnified
party: (1) notifying the indemnifying party promptly of
any actual or threatened Claim; (2)giving the
indemnifying party sole control of the defense of such
Claim and of any related settlement negotiations; and
(3) cooperating and, at the indemnifying party’s
reasonable request and expense, assisting in such
defense. Neither party will stipulate, acknowledge, or
admit fault or liability on the other’s part without the
other’s prior, written consent. The indemnifying party
will not publicize any settlement without the indemnified
party’s prior, written consent. To the extent the parties
perform as required, this Section 7 states each party’s
entire liability and the other party’s exclusive remedy for
third-party claims and third-party actions.

74. JOER §F 7 FITE KB LEEOHERFE.
BLUTHEEITELNT, () HEELEEN. HELESE
IZHL T REDE=ZFHFRELLLEIZDEZNIZDONT
BONBEBHMETICE, 2) HELEHFIIHLT, B
FE=FHFBEROHESIUBELET SR SCHITHEM
YEEEZTETHIE EHUICZE) HBAL., HEHESE
DEBMNLGEBSIUVERAGHEICKY., BERBHEICZHL
TEMTHIEEZEHELEFT LWVTHOEEZFDL A
LEEDEFOEMMKDIAFBELZLIC. A HEEOHA
[CBITHBXFRIEIEEERELT. RFEET. HDOR
HEFA HELEEL. BHELETEFEOE@LDISE
BIDAELZLIZ, WHESFRIZDOVTEARLEE A,
MAEENERICIGLTCETETOBREICBVLWVT.AE 7
EIEZ.E=ZEBEIODERBIUE=ZFICKDIFRIZOUL
T.BUSBEHICBT52EMEET. LU A LEE
[C&BMEMEHERBEETEDET .

8. LIMITATION OF LIABILITY.

8. REHIMR

8.1. LIMITED LIABILITY. Each party’s total,
cumulative liability related to this Agreement and
the products and services provided under this
Agreement will be limited to the amounts paid by

8.1. HEHIE FZHHIUERZHICESERHIIhD
HRBIUY—ERICHETIELEEORBWLE

DOREIX. BEEN. EEZELSELYROFEAHICKIL
D12 hARMICEWTERZELSEHE. RROFERE:
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Customer for use of the products or provision of the
services giving rise to the claim during the 12-
month period preceding the first event giving rise to
liability or if no amounts have been paid, the
amount payable for same. Multiple claims will not
enlarge this limit.

[EH—ERQRBICHL TR I oT-&8EE EREL. 75
DOEFAZIDOATOENGES X, SBREGKOERE:
[EH—EXRDRB{ICHLTXILBHE S REST 588 L
RELFEY . EHOFERNMBRSINEBRICENTH.
BERBIRSNEEA,

8.2. EXCLUDED DAMAGES. In no event will either
party be liable for any incidental, indirect,
consequential, punitive, special, or exemplary
damages (including but not limited to lost profits, or
loss of business or reputation), even if such party
has been advised of such damages in advance or if
such damages were foreseeable.

8.2. BNAShIEE WThOLUEEL, LWHEDIES
ITBWTH, UEEMNBRICERBICOSHEEZZITTL
EBEICBVWTH FEEBENFRAETHH-IEE
ISBWVWTH., (THER. MR, IREM. BEN. T35
ABEEGELFE. BEFLEONLADBELRESOMN. C
hoIZREShEN,)ITOVWTEEZAVERA,

8.3. APPLICABILITY. The foregoing does not apply
to: (i) obligations to pay for the Subscription
Service or taxes; (ii)third party payment
obligations under Section 7; (iii) infringement or
misappropriation by a party of the other party’s IPR;
or (iv) an action in tort, separate and distinct from a
cause of action for breach of this Agreement, for a
party’s gross negligence or willful misconduct.

8.3. ERME LROREIX. (i) ¥TRIITavy
—ERBLLEBRICOVNTORILTETE. (i) F 7 £ICE
FE=EDOZILE. (i) WVTFhhDOUEFIZKS. it
FEBEOMMMEEORELLJIIER. FiX(iv)
LEHEDEBELLIUIWMEICES. FZ2HNDERDEF
REREEANBEORETE. ISHLTEERASKEE
Alo

9. TERM AND TERMINATION

9. HIME IV

9.1. GENERALLY. This Agreement begins on the
Effective Date and continues until terminated in
accordance with its terms. Each party may terminate
this Agreement in its entirety: (1) on 30 days’ prior
notice to the other, if at the time of notice there are no
Order Forms in effect; (2) immediately on notice by the
party subject to a petition in bankruptcy or any
proceeding related to its insolvency, receivership, or
liquidation, in any jurisdiction, that such party is
enforcing their right to reject this Agreement which is an
executory contract; or (3) immediately on notice if the
other party materially breaches this Agreement and
does not cure such breach within 30 days after the other
party’s receipt of notice of the breach. Either party may
terminate an Order Form on notice if the other party
materially breaches this Agreement or the applicable
Order Form for the affected Subscription Service and
does not cure the breach within 30 days after receiving
notice of the breach.

9.1. —ff AT, HMBICERSNh ., KZHDEH
[CEOEMBRINIETHHELET . FLEBHIEX. (1) &
MBS CTENGA —F =T+ —LHABEELEWSEIZIE,
A HEHIZ 30 BATETICBAMERFTRIEI2KY.
(2) HOWDELEEEICE T, thFUEENBEERIL,
HLLIEZFDMIEEE. BB, LLXEEICEELE=HLRD
SFHMOARELY | RBTENTHIREZNEIEIET D
ERAETELTVDISAICIK, Y% SEENELICEM
FTBHIEICKY., F=ER) A LBEENERZHEEKIC
ERL. MO, SAZRMALEEN. BEHEZERIZD
WTHBEMEZMEL-% 30 BLAIZYZEREARAFLE
WMEE.BLICRHTAIEICKY . RO LEEMREE
FTRIENTEFT . WVThOHEEDL, WALBEENK
BHF-IIEELZZT-YTRIYT 309 —E XIZHE
TEIA—F—TF—LEEKICERL. ¥ZERICEATS
BHZEZMEE% 0 BURICLHZEREABLLEWVGS. &
MEEO>TH—F —I+—LERBBRTHIENTEET,

9.2. EFFECT OF TERMINATION. On termination of an
Order Form or expiration of a Subscription Term,
Customer will stop accessing and using the
Subscription Service and all related rights granted to
Customer in this Agreement terminate. At any time
during the applicable Subscription Term, Customer may
export Customer Data using the functionality of the
Subscription Service. After termination of an Order
Form or expiration of a Subscription Term, ServiceNow
may delete all Customer Data unless legally prohibited.
ServiceNow will, within 30 days after the effective date
of Customer’s termination for ServiceNow’s uncured

9.2. BIROME BEX. A—F—T+—LDRERKEE
FIEYITROVTOav OB TE. YT RoUToay
Y—EZRANDTIERE LUV ZDEAZFELEL. REZHIC
BVWTEERICHLTHEIN I RTOEET HHEF|
X RTLET . BRIE.ZETHIHITRIT a2 HiR
FEWNDIZTE. B TRIYToav—ERDEEEZ AN
FBET— I VRAR—bTEHIENTEET,
ServiceNow &, A —% —7+—LDEBRFEITHTRY
DTavBiBOET &, GENICELESATWSIEEZEK
EITRTODBEET—FEHETDHIIENTEET,
ServiceNow [£. B2 DERIABEINGENEIZKYREE
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breach, refund to Customer any prepaid fees received
by ServiceNow covering the remainder of the
Subscription Term for the affected Subscription Service.
Within 30 days after the effective date of ServiceNow’s
termination for Customer’s breach, Customer will pay all
remaining amounts, if any, payable under this
Agreement for the Subscription Term applicable to the
terminated Order Form, regardless of the due dates in
the Order Form.

B —F—T+—LEBRLIZIGE. TOHERBE 30
B LLNIZ. ServiceNow MZ{ELIZRILEDSH. EES
2Tz HITRVYTL a3V H—ERICDVWTOYITRY)T
DAV ORFHRICHEE T 5€5EE. BEICHLTIHA
WRLEY . BEL. BCDERIZKY ServiceNow HfE
BRLTI-GE . BRSNS A —F —TA—LIZBITHX
WEARICH D DL T | HEMBRFENEZRI0BLIAIZ, &
BA—F—J+—LICHATEHTRY) T a I
DNWTAREZYIZEDEXIEFDEL-HEDIBRIL
@ LHENP) E2BEIILNFET,

9.3. SURVIVAL. Sections 3.2 (Restrictions), 4
(Intellectual Property), 5 (Warranties; Disclaimer)
(solely in accordance with its terms), 6 (Confidentiality),
7 (Defense Obligations), 8 (Limitation of Liability), 9
(Term and Termination) (solely in accordance with its
terms), and 10 (General Provisions), together with any
other terms required for their construction or
enforcement, will survive termination or expiration of
this Agreement.

9.3. 7t HIXFE2E(FIR). 5 4 FHWMHE) . B
5 K (REE. BRD) (L. HEAFKEEFH LT D). 56
& (MERED . F 7 Z(HHER) . E 8 F(BEHIR).
% 9 X(HRBS IV (ffZL, ABKEEEHLET
o) BRUE 10 F(—MRER) X, TLODBIRE(E
HITOEOITBETHLIEDMOFEEHFE T, KK
DFEREIEHET RLEFHLET

10. GENERAL PROVISIONS.

10. —fB&IE

10.1. ASSIGNMENT. Neither party may assign or
novate its rights or obligations under this Agreement
without the other’s prior written consent, except (on
written notice) in connection with a merger,
reorganization, or sale of all or substantially all of either
party’s assets or equity. Notwithstanding the foregoing,
ServiceNow may assign or novate this Agreement in its
entirety to any ServiceNow Affiliate. Subject to the
foregoing, this Agreement binds and inures to the
benefit of the parties, their respective successors, and
permitted assigns.

101. EE LWIThoLEEL. 6. BR. FE0T
NHODHUEEDEELLLIEPDIRTELLIIREN
[T RTCOFEH(EAICKDBEMEED) ICBEELBE
EREMMALEENSDERCKDIBRIABLZLIC. K
BHICEIKELDENF-IEHKEEEFT-ITIEHRL
TIEBEYFELA, LEIChMHBHT . ServiceNow (X, B
COVWTHOBERESHIZHLTE. REZHDOLIEEE
L.E-EEHRTEHENTEFT . AZHIF, EEEE
HELT. MEEE. TORRDEAMBAN. BLUHFTSI
F-EZAZHERL. FNODMBEOEOHICHAHEELE
ER

10.2. TRADE LAWS. The activities governed by this
Agreement, including access to and usage of the
Subscription Service, are subject to the U.S. Export
Administration Regulations, the regulations of the U.S.
Office of Foreign Assets Control, and may also be
subject to similar laws of other jurisdictions (collectively,
“Trade Laws”). Customer agrees to fully comply with
the Trade Laws that apply to its activities governed by
this Agreement, including prohibitions against usage by
restricted persons, for certain end-uses, and in
territories embargoed by then-current Trade Laws
(Cuba, Iran, Syria, North Korea, and the Ukrainian
regions of Crimea, Luhansk, and Donetsk). Customer
confirms that it is not restricted or sanctioned by
applicable Trade Laws, including trade sanctions laws.

10.2. BEZE HIRHIVTLavY—ERADTIERE
FUZDFERAE. REHICELLFEIL., KEEH R
BLUXENEEETERICLIBHRONETHY.
DEDMDEEICEITHHELUDESTORRICELDHIE
NHYVET (UTIhoFRILT. E@EEIEND) B
Bl RZHWICEL-BEOEYICERINEEEIC
DT RHEREDOFIZLSFEARA. BFENDIVRI—H—
DEHDER. BLUV TR TRFOEEEICKYE
EEZIESNTWAMIE (Fa—/N 45> 27, dLER
B BB UITODISAFTDH)ITHE ., L=
B, BLURRYsOM) ICHEFT2FEHAOZELEEEH. &
HHISESFTAIEICRELEYT . BERE. BN . B
HEZEZET. ZETHEBEEICKYHIBREITFHEHD
WRTHNWEEHERLET,

10.3. U.S. GOVERNMENT RIGHTS. This Section 10.3
applies to the extent that the Subscription Service is
used by or in support of the U.S. Government. The
Subscription Service and Professional Services are

10.3. REBAFDER AF 10 £FE 3EE. TR
ToavH—EANKEBRMFICKYEREN, FIEXE
BfFEXETIHEBEICSVWTGERSINE T YTRIUT
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commercial items, and any software therein is
commercial computer software (per Federal Acquisition
Regulation (“FAR”) 12.211 and 12.212 and Department
of Defense FAR Supplement (“DFARS”) 227.7202, as
applicable). Government Customers will have only
those rights in technical data, computer software, and
computer software documentation (collectively, “data”)
set forth in these commercial terms of use, except that
Department of Defense Customers may acquire
additional rights in technical data pursuant to DFARS
252.227-7015(b). This provision applies in lieu of any
FAR, DFARS, or other data rights clause or provision.

avH—ERBLIUVTOTzvIaFILH—ERIE,. TR
RMTHY. ZNICEFENDIHONIVYILI 7. EAY
ThOz7 T (RATHEEE. KEERFZHRA
(TFAR]) & 12211 £HEXUVE 12.212 & BLUIZKkE
EpF#a & RERBIM A (TDFARS]) & 227.7202 £IZ%¢
S5.). MFBEEIX. ChoOBERAFMARNICEDHLNS.
BT —4.avE1—4—Y I,z T7  B5U(CaVvEa
—B— YT YT RFaATF—2aV (LLTHRILT
[F—H21EWND) ICRDIEFDHFEFLET A, XEEHH
WA THIBEIZDLTIL. DFARS % 252.227-7015 £
(D)ZEDE BT T 2R EMDEFNZIRET 5L
MTEET . AEEX. H5WP S FAR. DFARS, F1=I1E%
DT —RNZRDIERICEATHIEFELLIIREICKD
Y, BARINET,

10.4. NOTICE. All notices will be in writing and deemed
given to the addresses below, except that email will not
be sufficient for notices regarding any legal claim or
alleged breach. Addresses may be subsequently
updated in writing in accordance with this Agreement.

10.4. B TANTOBRMIE, EMBERFLITERDE
SRICEAT HBMELTEFA—ADN+HTRHEWNEEE
PRE.E@ICKY, TROEMISHLTRfFEhzbDE
AIELES  AEFTIF. REZHIZHELD SEREBKYERH
FTHCEMNTEFT,

10.5. FORCE MAJEURE. Except for Customer’s
payment obligations, neither party will be liable to the
other if performance is prohibited or delayed by acts or
events outside of the other party’s reasonable control.

10.5. FAIA WThOLUEEL BEOXILERE
BREMALEEOSEMNLHEEBASITAEIESE
HIZKYBITAFTAReLRY ., £IEELBE. thh
LEEHIHLTEEFZAVEEA,

10.6. WAIVER; AMENDMENT. Failure by a party to
enforce any part of this Agreement will not be deemed
a waiver of future enforcement of that or any other
provision. If any term of this Agreement is held invalid
or unenforceable by a court of competent jurisdiction, it
will be enforced to the maximum extent permissible, and
it will be deemed amended or replaced with a term
matching the intent of the original language as closely
as possible.

10.6. HEMME.EBE HBEELNARZHO—EEHMITL
BhoEEICENWTE, BT FLIEZDMDORE
[ZDOVWT. UBROBITERET DLEALBINEEA K
ZHONTNODEIED ., EEELTH T IHEHIAICKY
BEINEL(TRITFELHIBISIN-IBE . YRR EE. 5F
BENIZBRAEDOEEICEVTHITENDLDEL, BIE
SN FEEREXDOBEIZARELZRBYSHTIREICE
Ebhol=EHLELET,

10.7. RELATIONSHIP. The parties are independent
contractors, and nothing in this Agreement will be
construed to create a partnership, joint venture, agency,
or other relationship.

10.7. Bk MHFHFL. WMILEZHETHY ., REH
DVITIhOREEZL. MUEEHORE. SFEX. K
BERFEFLFIZOMOERELRIH T HEFBRINE
HA,

10.8. LAW. The Agreement will be governed by the
laws of Japan, without regard to its conflict of laws
principles. Any disputes arising out of or related to this
Agreement or any other aspect of the parties’
relationship under this Agreement will be heard only in
any court of competent jurisdiction in Tokyo, Japan.
The parties irrevocably consent to the jurisdiction of,
and venue in, such courts and waive any objection that
such courts are an inconvenient forum. Notwithstanding
the foregoing, either party to this Agreement may, at
any time, and without waiving any other rights under
this Agreement, seek appropriate legal or equitable
relief in any court of competent jurisdiction to protect its
Confidential Information, technology and IPR.

10.8. & AZHNIX. EZOEMOFEBITHMHET .
AAGKICERLET  REHFEIEARZHICEOIEY
EEOEBROZTOMOBEMNSEL., FIEFNIZEHE
TE5L—UDHMEIL. BEAEBRFTEAOEERHHIFFD A1
BWTEEBITLIENTEET . MUEE(L. LREHIF
DEHEESIUVEHICBCERELHE TREL., B
BHIFRARELZEMTHIEVVSEBERELES . L
SICHhbHoT | KEZHIZEFI20ThoLEEL,
DITTH, RZPICE K EFDMDIEFERETHEL
{CBEEEEATI VT HOHEHIFTICHLTE. BEC O
FIER. BT, BEUHMMNBEIELZRET H-HIZEY)
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RENFLFETFELOMEREEZFERT HENTE
EXR

10.9. CONSTRUCTION. URLs are understood to also
refer to successor URLs, URLs for localized content,
and information or resources linked from within the
websites at such URLSs.

10.9. IR URL (X, &#EAD URL, O—HF4 &=
2UFUYD URL, LU L URL I2B1HBHTH A+
EMBUDOEINBIER, T3V —RELIET LIEMRES
nFd,

10.10.ENTIRETY; EXECUTION. This Agreement
constitutes the entire agreement between the parties
regarding its subject matter and supersedes all prior or
contemporaneous oral or written agreements between
the parties with respect to that subject matter. This
Agreement may be executed: (1) in multiple
counterparts, all of which, taken together, will constitute
one and the same instrument; and (2) by electronic
means (e.g., PDFs, email, or electronic signature
service).

10.10. T2t g AZNIE. MHBEFRICELTH
REHICEHIITLELEEEZHEML. AN RFIAICH
LTHSEEMICETE2TRTOMRAEIIERAED. O
BEFELIIE@ICKIEEFHICERALET . AEHIE.
(1) BHOBIAZEL > THIETHIIENTE. ZTOTART
NHE TR —DIAZEEEEL. HhD(2) EFHFEL (HI:
PDF, BFA—I. . FEEEFERY—ER)ICKo>THE
I BIENTEET,
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