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IR

This Ordering Agreement (“Agreement”) between ServiceNow Japan G.K. (“ServiceNow”) and the customer
identified below (“Customer”) is made as of the effective date set forth below (“Effective Date”).

AGEEZH (LUTIARZZF 1E0S) (L, ServiceNow Japan & E& 4t (LUl ServiceNow1&0LVS) ETFEEDER (UT
[EEE1&ELD) DREIZHLNT, ServiceNow NELLT-BH (LATFIFEXIB 1EWL) EFH-oTRHfEINET .

The Agreement includes the following, all of which are deemed incorporated by this reference: the General
Terms and Conditions below; all Order Forms, Product Overviews, SOWs, and Service Descriptions; and any
other terms expressly referenced anywhere in this Agreement. All capitalized terms not defined in the General
Terms and Conditions will have the meaning given to them in other parts of the Agreement.

AREHE, —REH. TRTOA—F—T4— L HAME, SOW EXUH—ERFHH. Lo UICARZHTHTH
[CERENDEDMDEHEZEH . SRICIVARZHO—MELGYET , —MREGITERDOLVAER. R]ZHD
DA ICRESN-ERIZHEVET,

In the event of any discrepancies between the English and the Japanese versions of this Agreement, the English
version shall prevail.

AZFIDEFRE LV BREBRICEENHDEE . REBRNBESNFTT,

GENERAL TERMS AND CONDITIONS
— &M

1. DEFINITIONS

1. &%

1.1. “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.

1.1, TERE4 1 &F, SEENEEE(IREEICXE
5. XEEND, FEEEBOXETIZHHBEALL
FEANEEKRLET  [XEIEF, SHOETHERR
BERD 50%BOZBAAE. TILEADREERMR
THREFIIEEEURET IEMIENEERLE
ER

1.2. “Ancillary Software” means software licensed
by ServiceNow to Customer that is typically deployed
on Customer’s machines to enable access to and use
of the Subscription Service. Ancillary Software may
include or be provided with code licensed under third-
party agreements, including open source software.

1.2. T#BIY IRz 7 18X HITRYYToao9—E
AANDTIERB LIV ERAZERIEEE T H-DIZ. BEED
LB E RTINS ServiceNow MSERIZS AV
ASNBYIEIITEEKRLET . BV IO 7L,
F—ToV—RYIEHzT7EEL . E=ZFHELEDZHIC
HOESAEUVRSNDO—FE2ETEEFIEHE%O
—RERICRBEINDIGENHYET,

1.3. “Claim” means any third-party suit, claim,
action, or demand.

1.3. TR IEF . FEZEMODIRR, FR, BEFE
BEREEKRLFEY,

14. “Confidential Information” means:
(1) ServiceNow Core Technology (which is
ServiceNow’s Confidential Information); (2) Customer
Data and Customer Technology (which is Customer’s
Confidential Information); (3)any of a party’s
information that, due to the nature of the information
or circumstances of disclosure, the receiving party
should reasonably understand it to be confidential,
and (4) this Agreement and any amendment or
attachment (which are all deemed Confidential
Information of both parties). Confidential Information
excludes any information; (a) that is or becomes

14 THEZBERIEITIUTZEKRLET . (1)
ServiceNow a77% /02— (ServiceNow D
].Q2) BETAIABLUVEETY/ O —(BEEDOH
ZIER) . (3) HROME T IFATORENSHE T
HAHESZEUEENSENICHMRATREE— A LES
DER. BOULICA)AREZH. BLUHLWBIIEEEL:
FHEBEE(CALEITRTHLYEEDRBRIEREAS
B, MEBFERICIILUTOBERIEIEENTEE A (a)
DHOER. BLIIZELEBEOBKLLLTERK
O AENICEEST-1ER. (b) ZELBENBEREITOE
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generally publicly known without fault or breach by
receiving party; (b) that receiving party obtains
(rightfully and without restriction on use or disclosure)
from a third party entitled to make the disclosure; or
(c) that is independently developed by receiving party
without using disclosing party’s Confidential
Information.

FMZEHEIIE=ZFMNL(EHITHDERFTLIERATO
FIRGE) BMFLI-1ER., F=13(c) ATHEEDHEE
EHREMATHLU ZEAEENMBICHARELE
7o

1.5. “Customer Data” means Customer’s electronic
data that is uploaded by or for Customer or its agents,
employees, or contractors, and processed in the
Subscription Service, excluding ServiceNow Core
Technology.

15 TBEET—21EIE. BAELLIIZOREBEA, X
BFf-FHEAANEYTYTO—REN  HTRHYTY
avH—E X (=L ServiceNow a7 T74/0 —%K
QWNTUEBINIBEEDEFT—HEEKLET,

1.6. “Customer Technology” means software,
methodologies, templates, business processes,
documentation, or other material originally authored,
invented, or otherwise created by or for Customer
(but not by or for ServiceNow) for use with the
Subscription Service, excluding ServiceNow Core
Technology.

16. TBBETY/OC—1EIX. Y TRYYTVavy—E
A (1=12L ServiceNow A7 T79/00—%) CHEAT
S5-I . BREICEKYEFRFIIEEZEDODOIC
(ServiceNow [Z&YEF=IF ServiceNow D= ZERL)
MBIZAME. BBABLLIIZOMIERSNT-. VIrDT
T.HER.TUOIL—M EDSRRTORR, XEEFL-
FZDOMEREEKRLET,

1.7. “Deliverable” means anything created for
Customer in performance of Professional Services
other than Newly Created IP.

1.7. TRB®1ElE. Oy a3 ILY—ERDETT
I2BEWT.BED=OIZERESNE=ED (F==L#HEE
B IP 2R EEKRLET,

1.8. “Documentation” means the then-current
ServiceNow documentation for the Subscription
Service or Ancillary Software at
https://docs.servicenow.com. Documentation
includes solely technical program or interface
documentation, user manuals, operating instructions,
and release notes.

1.8. IXZE ] &(X. https://docs.servicenow.com 283
IR TavH—ERF XY I Iz 7 IR
TEHURBRATRHEO ServiceNow XEF#EKLE
T, XEIZE., Bfi TR SLFEFA(2—Tz—
R ANE, A —Hv=aT7IL BEFRBAEE LY
J)—R/—rDHNEENFET,

1.9. “IPR” means all intellectual property or other
proprietary rights worldwide, including patents,
copyrights, trademarks, moral rights, trade secrets,
and any other intellectual or industrial property,
including registrations, applications, renewals, and
extensions of such rights.

1.9. THIBBABEHE 1 & (3, FaF. E/RIE. BIR. BB A
BIE EXWES IV ZOMO MM EE(TEXM
E(ChoDEMNDER, HE. EHFEIVERES
D)EE0. 2HRICETIETOMBBMEET =TT
DD EEEZERLET .

1.10. “Law” means any applicable law, rule, statute,
decree, decision, order, regulation, judgment, code,

and requirement of any government authority FFA%RE GEIR . . A EF-ZER) DEHIEREES
(federal, state, local, or international) having BkLEd
jurisdiction. °

1.10. BRI EF ERSNDERE KA AR, BR,
RFE. R RE FIR BB IV EEEERT IR

1.11. “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. No ServiceNow Core
Technology (or anything else not newly created in the
course of performing the applicable Professional
Services described in the SOW) may be construed to
be Newly Created IP.

1.11. THRER IP1&(E., ServiceNow M 4EFEDER
D=OIZHF=I2EFKL . SOWIZEWTIFHRER IP1E
LTHEICHEEIND . KPFLEEZEMITHIT54
RIBIEMEZERLE I, ServiceNow a7 745 /0o—
(Ff=1E SOW [CEEEiesn=% K3 5707zyaFIL
H—EXDBITBREICBVLTHIZERESNELDT
(FEWNED) [, FMER IP EFHLBINFEHFA,

1.12. “Order Form” means an ordering document
signed by Customer and ServiceNow.

112. TA—5—TFr—L1&1E BEEE ServiceNow A
EZLEIXXEFEKRLET,

1.13. “Product Overview’” means ServiceNow’s
published description of its products and the
functionality of such products, solely to the extent

113. TR G E | LI, A—F =T —LIZHFFE=IE
BATRMIZSBEINDBRYIZELVT, ServiceNow B4R
TEHEBELUVEROHEEEDFMEERLET,
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attached to or expressly referenced in an Order
Form.

1.14. “Professional Services” means any
consulting, development, or educational services
provided by or for ServiceNow pursuant to an agreed
upon SOW or Service Description.

114. T7O7zyiaF LY —EREF. EESNE:
SOW Ff=lEH—E XFEMIZHELY ServiceNow [2&>
T. =% ServiceNow DF=H(IREENBa2HI)LT
A2 RAEFIEBEY—EXEEKLET,

1.15. “Service Description” means the written
description for a packaged Professional Service,
attached to or referenced in an Order Form.

1.15. TH—ERFEMIEF . A —F —T+—LICHRFE
FERENG, Nvr—IieEhf-TnJzyiari
Y—EADFHEBZERLET,

1.16. “ServiceNow Core Technology’ means:
(1) the Subscription Service, Ancillary Software,
Documentation, and technology and methodologies
(including products, software tools, hardware
designs, algorithms, templates, software (in source
and object forms), architecture, class libraries,
objects, and documentation) created by or for, or
licensed to, ServiceNow; and (2) updates, upgrades,
improvements, configurations, extensions, and
derivative works of the foregoing and related
documentation.

1.16. [ServiceNow a7 70/0Y— &l UTEERK
LZEF . (1) ServiceNow [2&>THLLIE ServiceNow
D 1= 12 K & . F 1= [L ServiceNow (251
DRENFYTRY)Toav—ER ##BIYIRYx
T .XE . BLVIZTH/Bo—BXUAERET. Y
ThIT7Y—=IL . N—FK0zT7THA  FILT)X L,
TUoTL—h VI IT7 (V—RABRBLUVATOH
M) . 7—FTOF ¥ . ISRSATSI . AT Hk
BEUXEZED) . HOUIZQ) LRRUVHEEXED
FITT—h . 7T L—F BB, &RE. LIRS LV
IRE,

1.17. “SOW” means a statement of work that
describes scoped Professional Services.

1.17. TSOW k(. FO7zvsaFr Ly —ERDEH
SR EHTAEERAMELEKRLET,

1.18. “Subscription Service” means the
ServiceNow software-as-a-service offering ordered
by Customer under an Order Form.

118. THTRHY T v —ER & A—F—T+
—LIZCKPBEBEOEIXIZCEDZIEEMHEINS
ServiceNow O software-as-a-service =KL ET,

1.19. “Subscription Term” means the period of
authorized access to and use of the Subscription
Service, as set forth in an Order Form.

1.19. THITRHYYTaviii&lE. AA—F —T+— L
ISIRETBHITRIYTOIvH—ERADTIERE
FOEAMNHFEINIHBEEKRLET,

2. SERVICENOW RESPONSIBILITIES

2. SERVICENOW OEF

21 PROVISION OF THE SUBSCRIPTION
SERVICE; COMPLIANCE WITH LAWS. During the
Subscription Term, ServiceNow will: (1) make the
Subscription Service available to Customer pursuant
to this Agreement, and (2) provide Customer Support,
an Availability SLA, Upgrades and Updates, and
ServiceNow’s Insurance Coverage disclosure as
described in the Customer Support Addendum
(“CSA") at
https://www.servicenow.co.jp/schedules.html

; and (3) provide the Subscription Service in
accordance with all Laws applicable to ServiceNow’s
provision of the products and services to its general
customer base (i.e., without regard to Customer’s
particular use of the Subscription Service or Laws
specific to Customer and its industry not otherwise
applicable to ServiceNow).

21 HIRIYTaroH—ERDIRE, EHESF 4D
RO)FavHiRG. ServiceNow (&, (1) A%
STEEIZHLYIRIYT avH—EREFI A
EL.(2) hRAT—HR—MIEXE (LITICSAIEN
S, https://www.servicenow.co.jp/schedules.html ) [
fLEIhdhRET—HR—b, ATAM SLA. 7y 75 L
—FELVT7YTT—k. E5UIZ ServiceNow DREE
SR DBAREITL. (3) ServiceNow [C&Z—REEEE
ATOEZELVH—ERDRBICERAISNSHOD
BEEOFYBRICKDIYIRY)T avH—ERD
BEDFAFEBEESLUVTOERBFEDEET
ServiceNow [ZEASNBZLVERZRO ICTK-TY D
Ao ToavH—ERFRBLET,

2.2 PROTECTION AND RETURN OF CUSTOMER
DATA. During the Subscription Term, ServiceNow
will maintain a written Security Program that includes
policies, procedures and controls aligned to
1ISO27001, or a substantially equivalent standard, that
includes industry-standard practices designed to

22 BEET—HADRESLIVERHA HTRY1JTay
#Af g, ServiceNow (&, T—42tFXa1UT4HEXE
( & 7 I DSA 1 & W 5
https://www.servicenow.co.jp/schedules.html) [Z £8 £

Ehd. BALLITEZGHE., 8K £E. FIELHE
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protect Customer Data from accidental or unlawful
destruction, loss, alteration, unauthorized disclosure,
or access as described in the data security addendum
(“DSA”) at
https://www.servicenow.co.jp/schedules.html.  The
terms of the data processing addendum at
https://www.servicenow.co.jp/schedules.html (“DPA”)
shall apply to ServiceNow’s Processing of Personal
Data (as defined in the DPA). Upon written request by
Customer within 45 days after termination or
expiration of this Agreement (or termination or
expiration of an Order Form), ServiceNow will provide
any Customer Data in the Subscription Service to
Customer in ServiceNow’s standard database export
format at no additional charge. After such 45 day
period, ServiceNow shall have no obligation to
maintain or provide any Customer Data and will,
unless legally prohibited, delete all Customer Data in
its systems or otherwise in its possession or under its
control, delete Customer's instances of the
Subscription Service, and upon written request,
provide confirmation of such deletion.

RERIETIRANCEET 2% RETHLIHKHS
NE-EFRZEDETZEL.1S027001 F£f=dIhe
FENICREOEREICH R —, FHELSUIC
BEZET . XEbEhf=-txX1)T4705 S L%
BLET . T—2NEBMAHBEXE(UTIDPAIEWLS,
https://www.servicenow.co.jp/schedules.html) ® &4
[X. ServiceNow IZ&BEAT—2DAUE (DPA [ZEE
TRHICTEAINET  REHOBRTEIETFET (Ff=
[EA—F—T+— LD TEIEHBET)% 45 BLIAIC
BEEMNEAICKIERNH-1-15E . ServiceNow
(X, BEEI(CxL. BINE A% LT, ServiceNow DIZ#
DT—EIR—ZAHHIT+—<vr &Y, HTRHJT3
UH—EXRHNDOBEERET —FERELET, H5% 45 BRF
1B . ServiceNow (&, BEE T —2&MIFF-(XRET
SEBZEDLIEVDLDEL. ZETELOENTLVEWLR
YU, O RTFLRAFDM ServiceNow DREEFI-IXEHE
TIZHEITRTOBEET 3% HEHEL. YITRIYTS
AV —ERIZCBTABEEDAVRAEIVAEHEL. E@E
ICKDERICH-THKEEDHERELIRELETS,

2.3 UPDATES. The CSA, DSA and DPA in effect as
of the date of the Order Form will apply to the
Subscription Services specified on such Order Form.
ServiceNow may update the CSA, the DSA and the
DPA, however, in no event will any update be
effective until the end of the applicable Subscription
Term.

23 B A—F—I+4—LOEDBBHATEDL
CSA.DSA LU DPA A, HigA—4 —J+—LTH
FSNBIH IRV ToavH—ERICERINET,
ServiceNow [&. CSA.DSA 5&U DPAZEH#3I B
EMTEETH, LHELIEHL. LT DHHITRIIT
AV TETHAEELCLEVBDELET,

3. ACCESS AND USE RIGHTS; RESTRICTIONS;
PROFESSIONAL SERVICES

. FUERESLUERIE; FIR; AT vaF LY
—EXx

3.1. ACCESS AND USE RIGHTS. For each
Subscription Term, ServiceNow grants the access
and use rights in this Section 3 to the ServiceNow
Core Technology described in the applicable
Order Form.

31, ZURRES SVERE &9 TRV TLa 4R
fi. ServiceNow (&, 3T 54— —T+—LIZHE
I3 ServiceNow a7 79 /A0 —([2D& REIZEDH
BTV ERES IV EREEFHELET,

3.1.1. SUBSCRIPTION SERVICE. ServiceNow
authorizes Customer to access and use the
Subscription Service during the Subscription Term in
the applicable Order Form, solely for its internal
business purposes in accordance with the
Documentation.

3.1.1. YT R T arH—E X ServiceNow (L. B8
BT L, ZUTE2F—F—TA+—LICEDHZBHTRY
T a g, AEEFBMIZERY . XEIZHK-T
HIRG)TLavHh—ERADT IR ESLUVER
MEEEFEELET .

3.1.2. ANCILLARY SOFTWARE. ServiceNow grants
Customer a limited, personal, worldwide, non-
sublicensable, non-transferable (except under
Section 11.1 (Assignment)), non-exclusive, royalty-
free license during the Subscription Term to install
and execute Ancillary Software on Customer’s
machines, solely to facilitate Customer’s authorized
access to and use of the Subscription Service.

3.1.2. #iB1Y 297 ServiceNow (&, BERIZxIL. E&
ENYITRVYTavHY—ERIZTIHERAELUVER
T5E=HDIZDH . TR ToaVv i BEEDHE
BICHBIY I DI TEAV AN LB LUETT B0
D.RBREN. EAW. 2R S TS IR &
BEATMEMEE1HGEE ICEDUGEERO.FE
HMEBLVOOAM V)T BHOERNEZHFHELET,

3.2. AFFILIATE ACCESS AND USE.

32. MBREH DT IR LUVEA

3.2.1. ACCESS THROUGH CUSTOMER. Customer
may, at its option, provide access and use rights to
the Subscription Service to one or more Customer
Affiliates, subject to this Agreement (“Affiliate User”).

321. BEZBELE7Z7VEX BRI, FOFEIRIZKY,
ARZHIZEKDE TRV T3V —ER~ADTIE
AES LIV ERIEFVEDFIEIEFNLULEDBEDRE
BREMICIRIRTZIENTEFT (UTIE GRS —
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If Customer does so, it will be wholly responsible for
Affiliate Users’ compliance with the terms of this
Agreement and all acts and omissions of such Affiliate
Users. No Customer Affiliate will have the right to take
any legal action against ServiceNow under this
Agreement or any Order Form.

HF1EWD) BRI, ChET55E. BRSta1—Y
[CKBARZHOEFTSLIVBEREHtI—TDEEB X
VR EAIZHLT—UDOERZAVET . WHLDHE
EEFREHY. AZHWFLEIA—F—T+—LIZED
Z. ServiceNow [T L TEMBEZLHENZELE
A,

3.3. RESTRICTIONS. With respect to the
ServiceNow Core Technology, 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) license,
sub-license, sell, re-sell, rent, lease, transfer,
distribute, time share, or otherwise make any of 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 products or services for third-parties in
competition with ServiceNow Core Technology;
(4) disassemble, reverse engineer, or decompile it;
(5) copy, create derivative works based on, or
otherwise modify it, except as may be otherwise
expressly stated in this Agreement; (6) remove or
modify a copyright or other proprietary rights notice
in it; (7) use it in violation of Law (including those
applicable to collection and processing of Customer
Data through the Subscription Service); (8) use it to
reproduce, distribute, display, transmit, or use
material protected by copyright or other IPR
(including the rights of publicity) without first
obtaining the owner’s permission; (9) use it to create,
use, send, store, or run viruses or other harmful
computer code, files, scripts, agents, or other
programs, or otherwise engage in a malicious act or
disrupt its security, integrity, or operation; or
(10) access or disable any ServiceNow or third-party
data, software, or network (other than Customer’s
instance of the Subscription Service). Customer will
notify ServiceNow at legalnotices@servicenow.com
30 days before it engages in any of the foregoing that
it believes it may be entitted to and provide
reasonably requested information to allow
ServiceNow to assess Customer's claim.
ServiceNow may, in its discretion, provide
alternatives that reduce adverse impacts on
ServiceNow’s IPR or other rights.

3.3. #llfE EEZ (L. ServiceNow 2774/ —(ZEL
T UTZEITOLEVEDELFET (FLE=ZFICLUTZE
HFELEVWEDELFET) (1) BN LEOFERARR(F—
=D —LIZEREBSINZLDZET)ZBAT. £
FERAHRBRELIEEMHT IRV - ILEES
BB SAHETHERTSHIE, (2) REHNFEITA—F
— I+ —LICBHEEIN TV SIGEEEZRE. 1V X #
5. HIS4te X5 RE. BR. EEHE. J—X.
BE.EM.FML 7  FEREE=ZFICLLH AN
DT HER%EAREIZT S E. (3) ServiceNow A7 T4
JAD—ERETIE=FDOICERF TV —E
AERFRFLITERTLIENTTIERTHIL. 4)
TEVITININ—RIVO =T Yo G E[E#ar /(4
IWETBHIE, (B) ARMICHEHARBINTLSIEEE
BRE.ER.IREVOERFIEZEOMIEEETIZ
&, (6) EFEFITZDMDMEEDREZHIBRES:
FEETEHIL. (7) ER(HTRYYToavH—ER%E
BLEEET—AORESLVULEICERINLSLED
ZEV)ITERLTHERATHIL. (8) HEFIFDEHIK
EER/RTIC. EFETOMDOMMBIEE VTS T9
HZEL) TRESNDILDEEE . . RR. &6
FREAEATLEHITFATEIE. (9) V1LRAELL
FZDEEGZIVEaL—423—F . T7(IL ROV T
b, Iz b LG ZEOMTOT S LEER. EA.
EE.REFLLKEIEFTITLAOICERTLHE. T
FZEDOMDOEETAICEELEZY. HLLULEX2UT
1. BEUE KLERZHETH-OICHRATSHIL.
(10) ServiceNow FH=IEE=FEDT—42.VI+Ix7T
FERIET =0 (TR T 3o —ERDBEE
DAVARIVRERO)ANTIERTHIEFIEEIE
THIL BRI TOEFNINHLHLELTLREDTA

#fT51%B & .30 HGEHEIE TIZ ServiceNow
(legalnotices@servicenow.com) [Z @& %1 L .

ServiceNow D BEEDFEREFTFMTHIENTED LS
C.AEMICERIhEBEREZEHRLE T,
ServiceNow [&. BEDF=IZKY. ServiceNow D4
M EES LU ZOMDIEFI~NDEZEZRRT L1
OHORBFEFREBTHIENTEET,

3.4. PROVISION OF PROFESSIONAL SERVICES.
Customer and ServiceNow may enter into one or
more SOWs or Order Forms subject to this
Agreement for the provision of Professional Services.

34. 707zviaF LY —EXRDRE BELSLV
ServiceNow (&, 7A7zviarIL Y —ERDREDT=
DIT, RBEHIZEDE, O EDFERIFFNLUED SOW
FlEA —F — D+ — LEFHET HIEMNTEET,
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4. ORDERING

4.3FX

4.1. PAYMENT. Subscription Service fees are
invoiced annually in advance. Professional Services
fees are invoiced on a time and materials basis,
monthly in arrears. Customer will pay each invoice
within 30 days after the invoice date. Late payments
will accrue interest at a rate of 1.5% per month or the
legal maximum rate, whichever is lower. Customer
will cure a delinquency in payment of any amounts
owed under this Agreement within 30 days from the
date of ServiceNow’s delinquency notice. If Customer
fails to timely cure such delinquency, or regain
compliance under Section 4.2 (Use Verification),,
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. All terms of this Section 4.1 apply unless
expressly stated otherwise in the applicable Order
Form, SOW, or Service Description.

4.1. X3 HTRDI)TaoH—E RO E(FRIILLNT
BEERINET, FOTJzviaFr i b—ERDE S
. BALTURRTUTILART, BILWTERAFE KRS
hET BEE.FZRAHID 30 BURIZHEREEEX
IWET, THGBIEICX, B 1.5%FXEEFED L
ROWTNANMEWADEFTERBEETENHKELE
9, BEE L. ServiceNow D ZILVE{R@EE NS 30 HEL
RNIZ, REZHICEIKHIEEEZRELET . BEMNX
IEBEEX BRI CAETERWNMEEEIXE 4&E2 1
(EADREE) #B5FTELUVES. ServiceNow (&, #
D DIERFE=(TRFEAEICIHNZ ., BEICEDYIRY
)T —ERDEAZEFELL. FIERERE
HHELTARZNEZMRRTHENTEFET . ZLETH
F—F—T+— L SOW FfzIEHY—E XFHEMIZHNERD
EONLZNRY ., KRIEOT AR TOEENEREINET,

4.2. 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 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 subscriptions commensurate
with Customer’s actual use.

4.2. {ERADREE ServiceNow (. BBEDHITRHT
LAY —ERDEREEEERTHERT HENTE
F9, ServiceNow NERTERTHIHEE. BEIL. Y
TR9) T3 H—ERADTHIERABELIUFERAIZE
LTAZHEETFLTNAILEZRIITESDLSIZAHE
MEZEETVWET . BENHFEINYTITRIYTY
AV —ERDTIERES S EREEBATERE
ToTUL % & ServiceNow M #lBrL -8 & .
ServiceNow [, EEEICZOEEL. EEEIX. 30 B
LIAIZ, (1) FESNTOVERWMERZHRIET 5, F=1X
R AEEDEEOFERIZHETHEMDYITRI)TY
aVEBALED,

4.3. TAXES. Al payments required by this
Agreement are stated exclusive of all taxes, duties,
levies, imposts, fines, or similar governmental
assessments, including sales and use taxes, value-
added taxes (“VAT”), goods and services taxes
(“GST”), excise, business, service, and similar
transactional taxes imposed by any jurisdiction, and
the interest and penalties on any and all of these
(collectively, “Taxes”). Customer is solely liable for
and will pay all Taxes associated with its purchase of,
payment for, access to, or use of, the ordered
Subscription Service. For the avoidance of doubt,
Taxes will not be deducted from payments to
ServiceNow, except as required by Law, in which
case Customer will increase the amount payable as
necessary so that, after making all required
deductions and withholdings, ServiceNow receives
and retains (free from any liability for Taxes) an
amount equal to the amount it would have received
had no such deductions or withholdings been made.
When applicable, Customer will provide to
ServiceNow its VAT or GST identification number(s)
on the Order Form. Customer will use the ordered
Subscription Service for Customer’s business use in

4.3. i REZHIZEITRTOZIIZIF, TLEFRB &
UERAT. MER A TIVATIEWS) . & - —
EXB(LUTIGSTIEWS) . @B, BERH. H—EX
BRELURBKOEEIIZXTHFHEEED. 2TORH
&, B, FfH. WA, SIeFEERBEOBAFIZKY
BEINDEBETE. HOURIZChLETITRAFES LU
E(LUTHRILTIFRIELDD) FEFENFEA. BRI,
EXLEYTROYT av—ERDEAN, XL, 75
LRABLIVERICEET ST ARTORICOVNTEMRT
EREEZEN. TOXETEHIEDELET . HH. LA
5%t ServiceNow [Zxt 3 2 ILMSELS I hNEELD
DELFET =1L EZETEHHTONBEE. TR
TORBEGERSLVRRBINE . BERERBLUVR
REBERALBTAIEZETIEITDELRES
ServiceNow MZFETESKISIZ(WHRLIMFHEFD
BOESD) . BERX. REICKHLTRILESEFIBET
53DELET BT HIHE. BEEIL., ServiceNow
2L, A—% —T4—LIZ VAT £1=(L GST D& 5#E
SEREL. RELFEFT  EREE . REL-BCOEE
FrD VAT E£f=I& GST OEFKBSICHEL. EXL=Y
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accordance with the provided VAT or GST
identification number(s) of its business
establishment(s).

TRV ToavY—EREBEENDE XM THEALE
ERS

5. INTELLECTUAL PROPERTY

5. MRt REHE

5.1. SERVICENOW OWNERSHIP. As between the
parties, ServiceNow and its licensors exclusively own
all right, title, and interest in and to all IPR in the
ServiceNow Core Technology, notwithstanding
anything in this Agreement purportedly to the
contrary. Except for the rights and licenses expressly
granted in Section 3, ServiceNow, on behalf of itself
and its licensors, reserves all rights in the
ServiceNow Core Technology and does not grant or
give Customer any rights whatsoever. Any
ServiceNow Core Technology delivered to Customer
or to which Customer is given access has been
licensed, not sold, even if, for convenience,
ServiceNow uses words such as “sale” or “purchase”
in Order Forms or other documents.

5.1. SERVICENOW DFrE# mAUFEHEMIZH VT,
ServiceNow B8&UZDTA o H—IE, REHIZZ
EFBEITAEENSH-I-ELTH. ServiceNow A7 T4
JAV—ICET A EERESVICENICHRET S
TRTCOEF . ERSLUVFBEZHREMICHAELE
T 5 3 ETHTRMICHFEIN-EINBIUSIEUR
#BrE. ServiceNow (. BEEBLUZEDS1EH—
D1=HIZ. ServiceNow A7 T4/ —(Z3 5L T
DIEMZRAL. WHEIIEFILBERICEHFEE LM
ELBEWHDELFET . ERICEHSII ., FEEEN
TOEREEZSZ 5N ServiceNow a7F49/00—
[X. ServiceNow HA—F —T+—LFE=IETF DD X
ETIREIFFTBAIFOREZETLFALTY
L TH FRFESATLDEDOTH- T, FRFTEsh
3D TIEHYEE A,

5.2. CUSTOMER OWNERSHIP. 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. Customer grants to
ServiceNow a royalty-free, fully paid, non-exclusive,
non-transferrable (except under Section 11.1),
worldwide, right to use Customer Data and Customer
Technology solely to provide and support the
Subscription Service.

52. BEDOMEAE MEAEEMICBVLT.BERLUZ
DALY —IE . BET—2ELVBEETI/B0—
ICRET 2ENMIEI EELOVICENIZMABET 2T RTD
A ERBLUVFABRZRELET . BRI,
ServiceNow [ZXfL. HTRAH) T arH—E RZig{Ht
BEUOHYR—FFTL2EMIZRY . BBET 4 LUVEE
FH/O00—%FATS, 04V T+ER. 258X
FOEME EEFRAT(EMMEE1HGEE 2RO,
SHRICHITHENEHELET .

5.3. FEEDBACK. If Customer provides suggestions,

proposals, ideas, recommendations, or other
feedback regarding improvements to the
Subscription  Service (collectively, “Feedback”)

Customer grants to ServiceNow a royalty-free, fully
paid, sub-licensable, transferable (notwithstanding
Section 11.1 (Assignment)), non-exclusive,
irrevocable, perpetual, worldwide right and license to
use, license, and commercialize Feedback (including
by incorporation of such Feedback into ServiceNow
Core Technology) without restriction.

53. 24—F1\vY BENYITRY) T avd—ER
NDHEICEHITIHRE.IRE. BX. HEF (IOt
A—FRNY I (LUTRILTI 24—k \u 7 1E0D) #1R
#9355 BEEIL. ServiceNow [ZRL, T4—K/%y
D&EFEAL. S/ AL . BRIETH(T1—RN\vo%
ServiceNow A7 T9/00—(ZHA AL EEZET) 1=
HOOAY) T4, 2EXIEF. YIS/ VXA
BE.EEEMRE(E 11 £F 1 HGEE) OHREICHMID
59) . EM G, BUETEE. BEAM. 2HRICHIT54E
MELUVSIE RERHIRICEHFETDLDELFET,

5.4. PROFESSIONAL SERVICES. Subject to this
Section 5.4, ServiceNow assigns (and in the future is
deemed to have assigned) to Customer any Newly
Created IP upon Customer’s payment in full under
the SOW that specifies creation of the Newly Created
IP. If any ServiceNow Core Technology is
incorporated in a Deliverable, ServiceNow grants
Customer a non-exclusive, royalty-free, non-
transferable  (except under  Section 11.1
(Assignment), non-sublicensable worldwide license
to use such ServiceNow Core Technology, solely in
connection with use of the Subscription Service
under this Agreement during the applicable
Subscription Term. Nothing in this Agreement may

54. 7o 7zxzvyaF )Y —ERXR KRIEBIZHL,
ServiceNow &, EEZEIZ®L . FFRIERK IP DIERLZEA
L= SOW 2B ABEEICL P BRI THEL
T.HBRER IPEEETD(BLVEREELIEAHL
Eh3)EDELET, ServiceNow a7 F4H/00—MN
BRYIHAAENTLSIHES. ServiceNow (X, BEE
IZXL.ZETHHTRIVTOav G, REHIC
HOIHITRYYTavy—ERDFERICEELTD
#. ServiceNow A7 T4/0°—%#FEAT 5. L.
AV 78K EERU(E 11 £E1HERIC
EDBGEEERO) . YISV RAFADOLHRIZE
(1251 REHHELET RAEZNIZETHL 0D
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be construed to limit ServiceNow’s right to perform
(and to assign employees or contractors to perform)
similar Professional Services for any other party or to
use any information incidentally retained in the
unaided memories of its employees providing
Professional Services.

#ED. ServiceNow HMMiED-=OHIZRENTOTTY
AT Y —EREFREET S (FEEICRENTO
Ty aF LY —ERETIOITREELLIEE
AEESTB) . F-ETO0T7zviar Il y—ER%ER
HIEUREBEDTEICAMSOERLGIEETHERE
3% ServiceNow DIEFIERET HELEREINFE
HA,

6. WARRANTIES; DISCLAIMER OF WARRANTIES

6. fRALE: REIDRE

6.1. SERVICENOW WARRANTIES. ServiceNow
warrants that, (1) during the Subscription Term,
Customer’s production instance of the Subscription
Service will materially conform to the Product
Overview; 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.

6.1. ServiceNow D REE ServiceNow &, (1) 4T RY
)Toa iR TRV T —ERDKREA
VRAVZAM, BEBLGRICBVTESBEICEET S
E.BELU(Q) TaTIv ALY —ERN—RRMEE
REEBIVETLELURIZEZETSH SOW Ff=lFHY—
EXRFMICREHINITRTOEELGEHFICHR-T.
BYIMNDEMMG A ETEITINAIEERIALET,

6.2 REMEDIES

6.2 MFEHE

6.2.1. SUBSCRIPTION SERVICE. If any non-
conformity to the Product Overview (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 of
the non-conformity, then Customer may terminate
the affected Subscription Service immediately on
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.

6.21 YIRXRH)TFaod—ERX BEIZEDITES
DEM%Z 30 BULE WEHME~AOTES (BAEE:
[FBEEDERICKYE=ZELNYTRY)ToarH—E
AT LTS BEIZE>TELE-FTEESERBROMN
BRETHEHRLLBE. BEEE. E@ICKIMEEREN
Lo TELIZEDOEEEZITHYTRY) T avy
—EREBBRITHIENTZET . ZFDES.
ServiceNow (&, BEE DA RE S ZEL T BE
2L, FEEFEL TS Y ITRYYT 3oy —ER
[ZDWWT. %A THHTRYTa B D #E# A L
BOBRFEHEEXNRET DAL SNIHTRI)TY
Y —ERHEFLVRLET,

6.2.2 PROFESSIONAL SERVICES. If within 30 days
after performance of any non-conforming
Professional Services, Customer notifies ServiceNow
of a breach 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.

6.22 FOJzyiaFILY—ER FEEZELTIVS
TAa7zyiaFILY—EXRDOR#HE 30 BLURICER
A ServiceNow [Tt LERDBEMZEL-GE.
ServiceNow (&, ZD:FRIZLY . BEE D HEth AL RGHF
HEELT, %45 SOW F-IFH—EREHOE
BERBEHIZK-TITATzvia LY —EREBET
TAHBEMICEEBNLEBNETI. FIEREEZIT
2707z a3 I P—ERERTL.BEICHL.F
BEEELTVWS IOy aFILY—ERDOHEEL
T -3 FILVRELET,

6.3. DISCLAIMER. Except for the warranties
expressly stated in this Section 6, to the
maximum extent allowed by Law, ServiceNow
disclaims all warranties of any kind (express,
implied, statutory, or otherwise, oral or written,
including 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

6.3. BE AFIZTBEVWTHREIN-RIAEFRE. £i&
BTHBINSZARIZHLNT, ServiceNow (&, BH
RH BT EEB LI ZEDMO A EERHT . E
EE-IXOBEICLEIIEMHT . Emit. EEMHE. &
R, FRFLLLIIHEEN~DBEE M T HREE.
BEU. BWEIOFA. BMEEELLIIETEETEL
5B BRIIEZET. TR TORIEEZERLET . £
SEEFIR T B %<, ServiceNow (&, ¥ T RO TS
AV —ERD (1) BEEFIIMMEOERT HEHEIC
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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.

BETAHIE. (2 TN EENDEEFEFEFTS—
BERTIRETHATE, F=(F (3) Tz ILE—THEE
ERE-TEMTRISNTVSIE(ZDEENERE
LTRE. AMBEFLERLGHEE ., MERNLHLS
[(FIRBEMIBEZELSEDER)EZRIALEFE A,

7. CONFIDENTIAL INFORMATION

7. BEER

7.1. RIGHTS AND OBLIGATIONS. The recipient of
Confidential Information will: (1) at all times protect it
from unauthorized disclosure with the same degree
of care that it uses to protect its own confidential
information, and in no event less than reasonable
care; and (2)not use it except to the extent
necessary to exercise rights or fulfill obligations
under this Agreement. Each party will limit disclosure
of the other’s Confidential Information to those of its
and its Affiliates’ employees and contractors with a
need to know such Confidential Information to
exercise rights and obligations under this Agreement,
and then only to employees and contractors subject
to binding disclosure and use restrictions at least as
protective as those in this Agreement. Each party’s
obligations under this Section 7 will remain in effect
during, and for 3 years after termination of, this
Agreement. Receiving party will, at disclosing party’s
request, return all originals, copies, reproductions,
and summaries of Confidential Information and other
tangible materials and devices provided to receiving
party as Confidential Information, or at disclosing
party’s option, certify destruction of same. Provisions
for return of Customer Data are in Section 2.2.

71 HEANBLUVERE BEFEROZFELEEEL. () E
ICEHCOHEERERETIOLRARBEDTE (MD
WS IEELEBNAEEFTRLALEEST,
MEEREIERDOLVDETASRETIEDEL. (2)
ARBRICBITAEFDOTEEEIZBEOEBETETI:
HICHLERHFEZFZBI THBEREZFERALTILESR
WHDELFET . BRUEFL. A LUEEOHRFER
DFRTE. REZHIZEIHENDITERLIVEHDE
TOEDHICHBREREZNIVEDHIECEIUVZTD
BARESHOREESLUVFEEAICHIBRL., S5I207%<
ELERBZHEREDTHEFRS LV FEARREREL:
REEFIVFEAANKLTOHARTRTRHIENTE
FTAFICBTERLBEFOERHEIEL. RELH LR G
BRUAZHNKRTHR 3 EMEHRIZILDELFET . F
BUEEL. ARYEENSCERNHIES. FTY
BEENOZELUEFICRBINITRTOBZFRD
FEA BEE HHBIUEHN. GoRIZZ0MERDOE
BEFUBBLERATEEFICHLTGRANTSH. £i=
(X ATREEEDRIRIZKY. TN DHELIRAT S
PDELFET  BET —ADERHDOLTIK.FE 2 &5
2 (BAET—ADRELSLIVRA) ICHRESNET,

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

72 B=FHDER KRNI, ZELFEEN. FOLTER
YIFran R, R, BRRFELFRAEIET A Y
EEDOHEBRRERHAEFIBFICHATT SL%
HIFHELEDTREBYERA L. REHEED (1)
EETELESATVSGRZRE . FARAISEPHIC
BEN(FILERTHBRSNSIEKRRDER ZL . (2)
AMBETRICHLTERTOEREARNICE VTR AE I
FRIHENTEDFIOMATEETEDERARICE
WTHTEEHICAEMGERTH AL, Q) FAFRY
EEOHBRBDILENICRHRSINSGIEAERS
NEEADHFTT D EEFHELFET,

8. INDEMNIFICATION

8. fhi{E

8.1. BY SERVICENOW.

8.1. ServiceNow [Z &5 #1{E

8.1.1. OBLIGATION. Subject to this Section 8,
ServiceNow will: (1) defend Customer and Customer
Affiliates, and its and their officers, directors, and
employees against any Claim to the extent alleging
any: (a) ServiceNow Core Technology used in
accordance with this Agreement infringes any IPR of
any unaffiliated third party (“IPR Claim”); or
(b) ServiceNow  personnel when onsite at
Customer’s premises caused death, bodily harm, or

8.1.1.%7 ALKIZHDZE, ServiceNow [, (1)(a) &2
HWIZH-THEASHN S ServiceNow a7F7F49/00—
N BARESHTHVE=ZE MMM EEFRELE
DERLUATIENMEEEFERIEND) . F1E(b)
ServiceNow DA BEH ., BEFITBKIZKY . BEED
BENT. R 5EF-EXEAOERURECERYL
BEZSISEILEZEDERICBVWT. BREBLUVER
DEBRE/EGELVICZTOIMMER. REBLUREEE
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damage to tangible personal property due to their
negligence or willful misconduct; and (2) pay any
settlement amount or court-ordered damages award
under the forgoing clauses (1)(a) or (1)(b) to the
extent arising from such Claim.

MBERMNOREL. (2)BEKBKRICE->TELSE
EIZRY. LE(1)@)FEO)Db) M ELCT-MEE
FrEHRICKVEESN-BEREEELVE
ERS

8.1.2. MITIGATION. In connection with any IPR
Claim, ServiceNow may: (1) contest the Claim;
(2) obtain claimant’'s permission for Customer’s
continued use of the applicable Subscription Service
or ServiceNow Core Technology; (3)replace
Customer’'s access to or use of the applicable
Subscription  Service or ServiceNow Core
Technology with substantially similar functionality
that avoids the Claim; or (4)if ServiceNow
determines the foregoing clauses (1), (2), and (3) are
commercially impracticable, terminate Customer’s
access to and use of the affected Subscription
Service on 60-days’ prior notice and refund any
prepaid subscription fees covering that part of the
applicable Subscription Term for such Subscription
Service remaining after the effective date of
termination.

8.1.2. BiH HNBUBFEEEKIZEIL T. ServiceNow
F. UTOWTNOEITIENTEET, (1) H&H
KEES, (2) ZUITEHHIRYIT avH—ERFEL:
(% ServiceNow a7 749 /00—4BEEI KL TH A
FTEHLENTEDIIBEREDHELSD. (3) ZLTH
HITRH)TarH—E RFEf=(F ServiceNow a7 T4
JAC—A~ADBEEICKDITIRAFIIERE., L%
KREBMTEELIEENICRIFOHELERTRT . £1:
(£, (4) £L52(1). Q)BLUVQ@)MIEERIZEITRIRETIX
L& ServiceNow HY#IETLT-354E. 60 BRIDEANZ
FY . BEAEZITEYITRY)TOav S —ER~NDE
BICKDTIVERB LIV EREZR TSE. L THLUED
LY IRYYTavd—ERIZEITEHITRIYTY
AV ER DR FEARMICAE L I BRI L SN TR Y
TavH—EREHEFILWLVRLET,

8.1.3. LIMITATIONS. Notwithstanding the above,
ServiceNow has no obligation or liability for any
Claim under Section 8.1.1.(1)(a) to the extent arising
from: (1) use of any ServiceNow Core Technology
not expressly authorized under this Agreement, to
the extent the Claim would have been avoided
without such access or use; (2) Customer Data or
Customer Technology; or (3)use of ServiceNow
Core Technology: (a) in violation of Law; (b) after
termination under Section 8.1.2(4); or
(4) modification to the ServiceNow Core Technology
to Customer’s specifications or by anyone other than
ServiceNow or its contractors, or if combined with
anything not provided by ServiceNow, if the Claim
would have been avoided but for such modification
or combination.

8.1.3. #lllR LEFEICHhH 5T, ServiceNow &, LT
ISEERTDIIEE.FE8F F1EE 15(1)(@DEXKIC
HLT—UDEBFBBLIVEREZEVEETA, (1) REH
[ZBEWTBATRMIZEFFHE SN TULVELY ServiceNow a7
TH/00—DER (AT I/ERFRIIFERLLITA
(FERZEHETESEE). (2 BET—2HLUIEE
T9/80—_(3) (@BERISERTSAEBLLIUL(D)E 8
&% 1S 2 E@)ESEETHROITTFY/O05—
DEAR. FLIEFABEOEHKIZE DL T
ServiceNow £ LLIZFZDEE AU DHEIZELD
ServiceNow I 7 79 /AL —DEBIE. £ I1X
ServiceNow ML ENTWVEWEDEDEEE (H
ZBEFE-ITHEEENEITNIEEZRERETEHE

B)o

8.2. BY CUSTOMER. Customer will: (1) defend
ServiceNow and ServiceNow Affiliates, and its and
their officers, directors, and employees against any
Claim to the extent alleging that Customer Data,
Customer Technology, or a modification to any
ServiceNow Core 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 Core
Technology), infringes any IPR, or violates any third-
party privacy rights; and (2) pay any settlement
amount or court-ordered damages award, under the
foregoing clause (1) to the extent arising from such
Claim.

8.2 BEEICKSHIE BEEX. (1) BET—4. BETY
/A —F=IXBEDLEHIZHE -1 ServiceNow 27T
/00— T AEEFITBEELLLIIBEEORE
ANIZ& B ServiceNow a7 5749/0°—0DBIE
(ServiceNow 12L& T, F1=[% ServiceNow Df=IZ
HEINTBIEZRRE. HDOHKEBIEH LY ServiceNow
A7 T/ —DFERICKYEREZRBTESHI5E)
MM EEERETHIEDOER. FLIEE=ZEFED
TS5AND—1EZRETHEDERITHL T,
ServiceNow £ & U ServiceNow D £t ST
ZTOEHMHER. RESLURKEELTH M DERMNSHEH
L. BEU(2) HxFBERNSELI-SEHEIZEY . £5E(1)
NoELEMBEELITFHIRICKYEESNI-IETEE
BEEZILWNET,

8.3. PROCESS. Each party’s duty to indemnify under
Section 8.1 or 8.2, as applicable, is subject to
indemnified party: (1) notifying indemnifying party

83.70tR E8EFHE1HEFLIFE 8L HE2IEICH
DHEICETHELEEFINTNORBIL. HEE
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promptly of any actual or threatened Claim,
(2) giving indemnifying party sole control of the
defense of such Claim and of any related settlement
negotiations, and (3) cooperating and, at
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. Indemnifying party will not publicize any
settlement without indemnified party’s prior, written
consent. To the extent the parties perform as
required, this Section 8 states each party’s entire
liability and the other party’s exclusive remedy
for third-party claims and third-party actions.

EFH (1) MEHICHLT. RROFERFLEZDEE
NABHHFEKRICODVTEONICEMT S, (2) FHE
BHITHLTEDHHFEIIEES SFBERSBICDONT
HIDEREEZHZLE. BLUE) MlEENMDEE
MREFRRIUVMHEEDOERKBICEN T, L5
[CHALXIET B ELEEHLELET  WTHOAESE
LA LEEOEMOEAICKISIAELLIZ. A
LEEDOBRFREREREFTFEIELEVLD
ELFT MHEEHL. HHEEOEMOEAICLLA
BLLIC. MMBEARLERE A, ELEENEHERET
THERY. AKX, FE=ZEBILDERELUHE CH
L. BEFEBOLHEESSIUTMALFZEOHR—DRF
ABEEEDFY

9. LIMITATION OF LIABILITY

9. REMERE

9.1. LIMITED LIABILITY. To the extent permitted
by Law, each party’s total, cumulative liability
arising out of or related to this Agreement and the
products and services provided under it, whether
based on contract, tort (including negligence), or
any other legal or equitable theory, will be limited
to the amounts paid by 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.
Multiple claims will not enlarge this limit.

9.1. EEDHIR FERTHBINDIREIZTENT. K
BFEFARZHICHEIZREEINIBEE LUV —
EXNGCELDFLFEET IR LEENOREERR
[T, RER. FETHBREST) FTEZ0MD
FRLLLIETELORMICEILDTHLMIC
Ehod ., 4%BEENELIRELLG-HARDOFERA
FEEY—EXDRBIZHLT. ZAIEESFKEL
ERRMNSEIR 12 Y ARICEEN X &5 L
RELET . EROFERMVBESNATL AR LIRS
RKShFEA,

9.2. EXCLUDED DAMAGES. To the extent
permitted by Law, neither ServiceNow nor
Customer will be liable to the other or any third
party for lost profits (direct or indirect), for loss
of use or data, or for any incidental,
consequential, punitive, special, or exemplary
damages (including damage to business,
reputation or goodwill), or indirect damages of
any type however caused, whether by breach of
warranty, breach of contract, in tort (including
negligence), or any other legal or equitable cause
of action, even if such party has been advised of
such damages in advance or if such damages
were foreseeable.

92 EBEDRIN EETHABRINDIBEIZE LT,
ServiceNow F1=IXBEE (. #EF & (EiEMEEZMD
B FREBALLIIT—28%. F-IXERM. &
By BAFELIBAMNBE (B, FHELIXER
IZxtd BEBEEZET) . T-ERTER. 2HER. F
FTABEAEZED)FEIEITOMERE EF-ITIEHT
ELORUERHT . HRBEFORMEEMEICOVTHE
ENBRNZHSIN TNV E=AELFEIXIFTRAEETH
DIEMENIHIIHLT . HOWHIEFEDOREEMIEE
[ZDOWT, A SEEFLIIE=FIHLTEEEA
WEEA,

9.3 Applicability. The limits in Section 9.1 and
exclusions in Section 9.2 do not apply to:
(1) obligations to pay for products, services or
taxes; (2) obligations to pay third parties under
Section 8; (3) IPR infringement; or (4) an action in
tort, separate and distinct from a cause of action
for breach of this Agreement, for the party’s
| gross negligence or willful misconduct.

9.3 EHHE FIXE1ERLUEIXE 2EHOH
RIF. UTFIZIFBERASAFEEA, (1) HERLLITY—
ERDxHliFE - (EFBDZTILET. (2) 8 8 FITHI<
FE=FBITHTEIIER. B) MHMEERS. £
(4) AEZFIERICKDFERRREERNEIRILILI-. B
BEOMEFREBRICEDITETA,

10. TERM AND TERMINATION

10. #Af & LU R

10.1. GENERALLY. This Agreement begins on the
Effective Date and continues until terminated under
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 if the other party

10.1. 28 RZHIEX. KHBEL->THHEAL. AR
WICEDERTIZETHERLET . RLBH(E. (1)
BEBEICENGEA —F —T4— LA BEELENES.
fth 5 M EHIC 30 BETETICEAZTIZEIZEY. (2)
WHARZEEEEICENTH. AL EENHEH
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becomes the subject of a petition in bankruptcy or
any proceeding related to its insolvency,
receivership, or liquidation, in any jurisdiction, that is
not dismissed within 60 days of its commencement
or an assignment for the benefit of creditors; 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 or SOW on notice if the other party
materially breaches this Agreement or the applicable
Order Form or SOW for the affected service and does
not cure the breach within 30 days after receiving
notice of the breach. Professional Services are
separately ordered from the Subscription Service
and are not required for use of the Subscription
Service. A party’s breach of its Professional Services
obligations will not by itself constitute a breach by that
party of its Subscription Service obligations, even if
the services are enumerated in the same Order
Form.

SOHRE. S BEFHOR/RELY ., TOREEMND
60 HLURIZZDIREMNEREINGMGE . FILEE
EORNBDL-ODEEDORNRLELGIIGEIE. ELIC
BHTAHIEIZKY, F-EQ) A LEENAZMIC
BERGEREL. M DOZFDERDEMEFMALEEN
ZHELTHD 30 BURIZHEZEREZRIELEN 115
BIIXELICEMTHEICEY, RZHDEEHEHERT
BIENTEET  FLUBE X A LUEELNKREZHNE
SUEELZ Y —ERICERAINEF—F—T4+—
LFEIE SOWIZEXGERZLTHY. hDERDE
MZ4EE 30 BLURNICHZERERELLEA OGS
X, BMETBEICKY . FA—F—T+r—LF-(&
SOW #fERd A5EMTEFET, ATz aF LY
—ERIE. HTRIYTavH—ERETHBELTEX
SNBLDTHY. HITRV) T avy—ERDFERIC
FFLIDEHYETA, TAT7zvIaF I —ER
EHTRH) T avH—ERARR—DA—5F —T4—
LIZHBEEIN TV GETH>TH. B YEZENOTOD
v aFIIY—ERIZEFR2EHERETNEEKN, ¥
TRV TavH—ERIZBITAEHEREERTS
LD TEBHYFEE A,

10.2. SUBSCRIPTION SERVICE. On termination of
an Order Form or expiration of a Subscription Term,
Customer will stop accessing and using, and
ServiceNow will stop providing, the Subscription
Service and all related rights granted to Customer in
this Agreement terminate immediately, automatically,
and without notice. ServiceNow will, within 30 days
after the effective date of Customer’s termination for
ServiceNow’s breach, refund to Customer any
prepaid fees received by ServiceNow covering the
remainder of the Subscription Term for the affected
Subscription Service, if any, after the effective date
of termination. 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.

102. YTRYYTLavY—ER #—F—T+—LH
BRTLEBEFRIEIYIRIYToard—E REEA
BTLEGE BEIT7IEREIVUEREDIEL,
ServiceNow [EHTRH)TFLavH—ERFZ RT3
CLEFLELFET . £ REWIZBEVWTERICEFES
NI RTOBEESTHERIE. BELIC. BEMIZ. F
ERLIZRTIREDELET . HTRYYTavH—
E XA ServiceNow DERFEHELTERICKYAE
rEnt-154 . ServiceNow (&, BBEIZXIL . fiZFR A H
5 30 BUAIZ, RS- T R T arH—ER
DY ITRAP) T av BRI E 1T 58 B LG D EFH
BICH BT BRIV ESN=HTRIYTavH—ER
HEEFHIWRLET . TR T3V —ERANE
ENERZERELT ServiceNow [Z&YRRENT-15
. BEIX.#ZKBRENS 30 BLURIZ. A—F—T4—
LEDZILEABRICOHADDOLT | FBRESNfA—F—D
+—LIZHITBEKILFE% ServiceNow 2R HWNVET,

10.3. SURVIVAL. Sections 3.3 (Restrictions), 4.3
(Taxes), 5 (Intellectual Property), 6 (Warranties;
Disclaimer of Warranties) (solely in accordance with
its terms), 7 (Confidential Information) through 9
(Limitation of Liability), 10 (Term and Termination)
(solely in accordance with its terms), and 11 (General
Provisions), together with any other terms required
for their construction or enforcement, will survive
termination or expiration of this Agreement.

10.3. it FE3IXEIH(FIR) . FE4FK3EH) . HF
5 & (FIMBAEHE) . 55 6 & (REL; fREEDHRE) (L.
LEKEITHD) B 7 FHBEHRBOLE 9 KGR
EEE) . F 10 ZHEME JVERR) (FZLEERER
SR BEEUVE 11 F(—RER) X TOMNRES
FURTOEOITBEGMDORELLEDIC, KEZHR
THRIEHELET.

11. GENERAL PROVISIONS

1. — iR &K\

11.1. ASSIGNMENT. Neither party may assign or
novate its rights or obligations under this Agreement,
by operation of law or otherwise (collectively,
“Assign”), without the other’s prior written consent.

1.1, BE WThOLEEL MALEEHNSOER
[CKBFRIRELLIC EZFEOERFIEIZDOMDA
EIZKY  REZBHDIENE-IEBFEZEET-ITIER
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Notwithstanding the foregoing, on notice and without
consent: (a1) either party may in connection with a
merger, reorganization, or sale of all or substantially
all of such party’s assets or equity, Assign this
Agreement in its entirety to such party’s successor;
and (2) ServiceNow may Assign this Agreement in its
entirety to any ServiceNow Affiliate. Any attempted
or purported Assignment in violation of this
Section 11.1 is null and void. Subject to the
foregoing, this Agreement binds and inures to the
benefit of the parties, their respective successors,
and permitted assigns.

(UT#ILTIEREIEL) LT GYER A, LIS
NEhoT BHETHEICKY . RAEFEBDICER
L(MBEFER A6 BiR. FEAREEEDE
ELLEIHKXDTRTHLLIEEENICT R TDFEA
[CEELT. AZEBEORBEICRZNDOLEEE
BT BIE. BEXU(2) ServiceNow [F. ServiceNow D
BREtICAZNOLHMEEETSIENTEET,
AEIGERLTITSEES LU ZOREA &L, AL
EBNMTY, LREZEFHELT.AZHIE. BFEE. T
TNORBESLVHFRAINEZ AT HHES
ZEL. ZOFBED=OINHEETIEDELET,

11.2. EXPORT. The Subscription Service is subject to
U.S. and international laws, restrictions, and
regulations that may govern the import, export, and
use of the Subscription Service (“Export Laws”).
Customer agrees to comply with Export Laws that
apply to Customer’s use of the Subscription Service.
Without limiting the foregoing, Customer agrees it will
not: (1) export, re-export, transfer, or otherwise use
the Subscription Service in any country subject to an
embargo or other sanctions by the U.S. (currently
including Cuba, Iran, North Korea, Sudan, Syria, and
Crimea Region of Ukraine); (2) export, re-export, or
transfer, either directly or indirectly, to a person or
entity barred by the applicable Export Laws from
participating in export activities; and (3) use the
Subscription Service for any purpose prohibited by
Export Laws, including the design, development, or
production of nuclear, chemical, or biological
weapons, or rocket systems, space launch vehicles,
sounding rockets, or unmanned air vehicle systems.

11.2. 8§ YIRYYToavHY—ERG. HTRHIYT
Y —ERDEA. BHBIUVFERISERAINS X
EEBSLVEEE. RS IURA (U TIEEES )
ELVS)DREERYFET . BBEIL. BERICEDITTRY
FoavY—ERDERICERSN B L% EST
THEICRIELET, LEREZFHIBRTEHEL BE
(X, (1) XEIZXZPBEFELEZOMOFBEDONRE (IR
BRTxXa— N\ A5V 8. A—4F2 . JUTB &K
V2954 FDO)ITHAEST)ITH TR T3y
Y—EXRZEEHL . BEL . BEZTOMOAETHERL
BWNZE, (2 EAHIMIEERICE > THBFE~AD
SMAZELEINTOSBEAEITBERICHLTEE
FIXEEEZRHT . @, BB E(EBELELS
E.BEUE) HES. ERELIIEYES. F2130
b AT L, FEASYR SRS ybk, T=EEA
RART LD ARFIREZSOHEBES
TEZEULESINTWABEMTH IR T 3o —ER%E
FERLEWZEICRELET,

11.3. US GOVERNMENT RIGHTS. The Subscription
Service and Professional Services are 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
shall 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.

11.3. XEBFDEF TRV T avH—ERB &
V7O7zyiaf Il Y—ERE. EERLTHY. Ch
ICEENDYIrDIT7IE. EEIVE2A—2YTROT
T (ZETIHHEE . EMAEHRY (UTIFARIELS)
12211 &V 12.212 B OICEFFREAFZERA| (KL
TIDFARS1ELVS)227.7202 12&3) . BUAFH#EA DR
BlX. Iho0OEEMARYIZEDNIHfTT—2.
aAVEa1—A2Y Iz 7E VAV EL—EYI+IT
XELUTRMLTIERT—21E03) ITHMBEF D
HEELET . L. EHREDRERIL. DFARS
252.227-7015(b) > THEMTT—2ICBET 5B MDD
BRZEWMBIHIELAHBYET, RETEIX. FAR,
DFARS F-[XZ DA T—2 (BT HEMDEIEDL
LIFBEICRb>TERSNET,

11.4. NOTICE. Except as otherwise provided in this
Agreement, all notices will be in writing and deemed
given on: (1) personal delivery; (2) when received by
the addressee if sent by a recognized overnight
courier (receipt requested); (3) the third business day
after mailing; or (4)the first business day after
sending by email with confirmation of receipt, except
that email will not be sufficient for notices regarding

11.4. BE AEZWICHZRBESHIERERE. IR
TOBHMFEBRTTL., UTEL-oTRELLLDE
AEINET . (1) RfTEER. (2) EEMIICHNBED
HHE BECEEEE (BEHMN) TEMLEEE TR
FEFRICEWNRR. (3) BETOREMNS 3 EXH
%, F=1E@4) BEERERMDA—ILEENIS 1 EXEA
‘o =1L ZB LOFERELFIRFERD ERIEA

SERVICENOW CONFIDENTIAL

Page 13 (version 20210101)



servicenow

ORDERING AGREEMENT

any legal claim or alleged breach. Notices will be sent
as set forth on the first page of this Agreement or as
subsequently updated in writing.

—ILTASCEIETEERA . BRIEIARZHOZTD
BICERH SN -BEF-FHAFTERICAVLVTETICEK
YEHFSNI-FEEITEMTDHIEELET .

11.5. FORCE MAJEURE. Except for payment
obligations, neither party will be liable to the other if
performance is prohibited or delayed by acts outside
of the other party’s reasonable control, including:
strikes, lock-outs, or other industrial disputes, or
government action; failure of Internet connectivity or
backbone or other telecommunications failures, in
each case outside of ServiceNow’s local network;
fire, flood, natural disaster, extreme adverse
weather, or other acts of God (each a “Force
Majeure Event”). ServiceNow will use reasonable
efforts to mitigate the effects of Force Majeure
Events.

115 A A ZILEFBEBRE. VWVThOLEEL.
HMALEEOSEMNEZNORIELGZVER(RISA
X . AvIT IR EDMTERE. ELIIBFOTA.
F1=1Z. ServiceNow ®O—HJLRycT—o5ZE T
B4 A—y N EREE. EREE. TOMERERS
EE. FEAK, #EK BRKE.BEREHLUZ
TOMKRKEED) UTENEFNEFRARAERIE
W) ICE-TBITTETEITEHRTIEE. hAY
FEICHLTEEEFAVEHE A, ServiceNow [, 8]
MABRICKDIEEFT BB T H-HICEEMEE %
LET.

11.6. 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. Only written waivers signed by an
authorized representative of the waiving party are
effective. Except as otherwise provided in this
Agreement, any modification of this Agreement must
be in writing and signed by authorized
representatives of both parties.

11.6. IRE. BIE FLUEENEAZHNO—HOELEERE
TLENSBETH, ARFEFIEITOMDEIR
DFEDBITERELELEFHEINFRA REE
TOLEEDEROHIRERENEBRALL-E@ICLD
MEMBREOHDNNEEBLET  REZHIZHEERDESD
NHIGEEERE. AZHNDEBEIX. WHESEEEE.
EMICKY. MUABEEDEROHIRNKRBIZLYES
SNEBITNIEESHBENEDELET,

11.7. SEVERABILITY. If any term of this Agreement
is held invalid, unenforceable, or void by a court of
competent jurisdiction, it will be enforced to the
maximum extent permissible, and it will be deemed
amended or replaced by a valid and enforceable term
matching the intent of the original language as
closely as possible. Such holding will not affect the
remaining terms.

11.7. Al REZHO—EDRMENEEERHIFTIZKY
|, MATAATRE. E X EMMEL BN EHIBT SN T
BETH, AEBRTER. FRSNSR KRB OEFHTHE
Aah,. BEXOBRELAELGEBYEHTH. ALV
BTG RAEICE > TBEEFLIFESHRAONT-E
HEENFET, BRI, TOMDEFEIZIIZES
BEzHWNWEDELET,

11.8. RELATIONSHIP. The parties are independent
contractors. Nothing in this Agreement will be
construed to create a partnership, joint venture,
agency, or other relationship. Neither party has any
right or authority to assume or create any obligation
of any kind, express or implied, in the other's name
or on its behalf. No third-party is a third-party
beneficiary of, or liable under, this Agreement.

11.8. AR EUEBIMIYEETT, AZHOLD
BAHAHNL. UEERORE. EFBE. REEE:
FZDHMDBEFREERTIEDEBREINFELAL LY
ThOLEEL ARMRTHZEMDOT WA LESR
NEETERISMALEEEZREBELTUONLDIIEED
ERVABEFELIIRESTIENE(XEREEBE
BA WD EEIE=FL. AZHNOZHETIEEL F
FIEARZHIZENTEREZAVEEA,

11.9. LAW. This Agreement and any dispute or claim
including non-contractual disputes or claims arising
out of or in connection with it or its subject matter or
formation shall be governed by and construed in
accordance with the law of Japan. The parties to this
Agreement  irrevocably  consent  to exclusive
jurisdiction of, and venue in, any court of competent
jurisdiction in Tokyo, Japan, to adjudicate any
dispute or claim arising out of or relating to this
Agreement. To the extent permitted by applicable
Law, the United Nations Convention on Contracts for
the International Sale of Goods shall not apply.
Notwithstanding the foregoing, either party to this
Agreement may, at any time, and without waiving any

11.9. ZE ARVEFVARZHF-XEOBMEIERD
LRI AL ELDEIFIALICEET HRMIEL
VN FLLIIFERESTH LD DN FFEFHES

(T, BRZEZEREEL. CHIZEDERREINDHL0
ELFT  AZBOMYFEE T, REZHNLELDF:
FARZNICEHET SMEEIIXFEREMBRT S0
2. BAERRFEDEEEZR I SHHFEERN
BEEEHNAEL. BIUEHHIMET HEICEUET
REGHTRELETY . BRAHIERICEVHFRSNDIR
Y. BRMETEERNICET SERESRNITERS
NGEVWEDELET, LERICHIDOLT | KEZHOR Y
EET. EEETAISH0RHRFHIFTICHLT. KR
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other rights under this Agreement, seek appropriate
legal or equitable relief, including but not limited to,
emergency interim and/or injunctive relief, in any
court of competent jurisdiction.

BEBEV EFLEEESHCEIRFESOACA
SIZRDALY, YA b e (R Tk OREE.
WDTh. FLARMICE I EOMOIERZERET 3
CEH RDBEMTEES,

11.10. CONSTRUCTION. ServiceNow may provide
Subscription Service only in the English language,
unless otherwise agreed in writing. The parties have
expressly requested that this Agreement and all
related documents be drafted in English. Section
headings are for convenience only and are not to be
used in interpreting this Agreement. This Agreement
has been negotiated by the parties and their
respective counsel and will be interpreted fairly in
accordance with its terms and without any strict
construction in favor of or against either party. URLs
are understood to also refer to successor URLs,
URLs for localized content, and information or
resources linked from within the websites at such
URLs.

11.10. #5 ServiceNow (&, BIREmTEEINALY
RY. EEBTOAHITRIYT v —ERZFRIET
BLENTEEFT . MYUEBFIL. AZNBEIUVTRTD
BETOINENEECTERSNDZEEFARMICER
LET . BFKEOXRBIL. FELOEEHTHY., KEH
DBRRIZALLNDLDTIEHYER A REZHIL. M@
LEESBIUVENFTNOBEYLGEYEICL >TSS
h, BLUEBEOEFFEETRAICEEICERINSDS
EREK FHITH VDR IEEICERENET  URL (E. £k
® URL, A—Hh5/XSNt=arToYyDT=H®D URL,
HEXULZ URL Oz THAMANLY U IENDIER
FIFVY—REETEDTHHEERINET,

11.11. ENTIRETY; EXECUTION. This Agreement:
(1) is the parties’ entire contract regarding its subject
and supersedes all prior or contemporaneous oral or
written agreements, representations,
understandings, undertakings, negotiations, letters of
intent, and proposals, with respect to that subject;
(2) excludes any other terms Customer seeks to
impose or incorporate or that may be implied by
trade, custom, practice, or course of dealing; and
(3) may be executed in counterparts and by
electronic means to accurately send images (e.g.,
email or electronic signature service), and neither
party will contest its validity solely because of such
execution. Customer has not relied on any
statement, promise, or representation not expressly
included in this Agreement, including related to any
possible future functionality that ServiceNow may
provide or offer.

11.11. T2, 8 A2 (1) ZTORRICETSHE
LEEOTELLEHNTHY., B RICALTERE
FIEEEICGEENT-, OBRFLFEAICELITATO
BE.RA. TR.5IZZT.XB. EEELVREIC
BEL. (2 BENERTHEILLIMMARAAEFRDD
ZTOMOFEME. BEl EBE. BT, MELARICHEITHER
TOEHZRNTEZELDOTHY., hD(3) BIXEZEL-T
FHIERICEGREEETIEFHFEWRB . EFA—IL
FREEFEBELRY—ER)ICK>THETHENT
EVWVThOYEFILIDIBEAEZOHAEIEREL
TEFDEDIRZEDLEVELDELET BEIX.
ServiceNow MR FE-IXRRTSHAREMEDHHHE
DHEEICEAET 2ENEEH T, REZHICHTNIZE
FNTWARWERA, ERF-FRBIZEKLLEWLEDE
LET,
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	1.1. “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. 
	1.2. “Ancillary Software” means software licensed by ServiceNow to Customer that is typically deployed on Customer’s machines to enable access to and use of the Subscription Service. Ancillary Software may include or be provided with code licensed under third-party agreements, including open source software.
	1.4. “Confidential Information” means:　(1) ServiceNow Core Technology (which is ServiceNow’s Confidential Information); (2) Customer Data and Customer Technology (which is Customer’s Confidential Information); (3) any of a party’s information that, due to the nature of the information or circumstances of disclosure, the receiving party should reasonably understand it to be confidential; and (4) this Agreement and any amendment or attachment (which are all deemed Confidential Information of both parties). Confidential Information excludes any information; (a) that is or becomes generally publicly known without fault or breach by receiving party; (b) that receiving party obtains (rightfully and without restriction on use or disclosure) from a third party entitled to make the disclosure; or (c) that is independently developed by receiving party without using disclosing party’s Confidential Information.
	2.2 PROTECTION AND RETURN OF CUSTOMER DATA.  During the Subscription Term, ServiceNow will maintain a written Security Program that includes policies, procedures and controls aligned to ISO27001, or a substantially equivalent standard, that includes industry-standard practices designed to protect Customer Data from accidental or unlawful destruction, loss, alteration, unauthorized disclosure, or access as described in the data security addendum (“DSA”) at https://www.servicenow.co.jp/schedules.html. The terms of the data processing addendum at https://www.servicenow.co.jp/schedules.html (“DPA”) shall apply to ServiceNow’s Processing of Personal Data (as defined in the DPA). Upon written request by Customer within 45 days after termination or expiration of this Agreement (or termination or expiration of an Order Form), ServiceNow will provide any Customer Data in the Subscription Service to Customer in ServiceNow’s standard database export format at no additional charge. After such 45 day period, ServiceNow shall have no obligation to maintain or provide any Customer Data and will, unless legally prohibited, delete all Customer Data in its systems or otherwise in its possession or under its control, delete Customer’s instances of the Subscription Service, and upon written request, provide confirmation of such deletion.
	4.1. PAYMENT. Subscription Service fees are invoiced annually in advance. Professional Services fees are invoiced on a time and materials basis, monthly in arrears. Customer will pay each invoice within 30 days after the invoice date. Late payments will accrue interest at a rate of 1.5% per month or the legal maximum rate, whichever is lower. Customer will cure a delinquency in payment of any amounts owed under this Agreement within 30 days from the date of ServiceNow’s delinquency notice. If Customer fails to timely cure such delinquency, or regain compliance under Section 4.2 (Use Verification),, 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. All terms of this Section 4.1 apply unless expressly stated otherwise in the applicable Order Form, SOW, or Service Description.
	6.2.2 PROFESSIONAL SERVICES. If within 30 days after performance of any non-conforming Professional Services, Customer notifies ServiceNow of a breach 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.

	11.2. EXPORT. The Subscription Service is subject to U.S. and international laws, restrictions, and regulations that may govern the import, export, and use of the Subscription Service (“Export Laws”). Customer agrees to comply with Export Laws that apply to Customer’s use of the Subscription Service. Without limiting the foregoing, Customer agrees it will not: (1) export, re-export, transfer, or otherwise use the Subscription Service in any country subject to an embargo or other sanctions by the U.S. (currently including Cuba, Iran, North Korea, Sudan, Syria, and Crimea Region of Ukraine); (2) export, re-export, or transfer, either directly or indirectly, to a person or entity barred by the applicable Export Laws from participating in export activities; and (3) use the Subscription Service for any purpose prohibited by Export Laws, including the design, development, or production of nuclear, chemical, or biological weapons, or rocket systems, space launch vehicles, sounding rockets, or unmanned air vehicle systems.

