Y T2 Y a VEARKE

OV T AT Y Ty g CEEARIL, Braze 235
RIS T 2T _XCo—v R ICEH I E
¥, Braze |3, REKOFM2HEREH T 5 2 &2
T& ., BEERIL, Braze 32T 2 — 2 DOFI|H
ZikET D Z LT BRI NI AREKI DS
AL LICRELZbDE LET,

ZZICEDOZFEI O HERRO b D, ALK
\CHLUE ST B OB KOG B NS Z Ot
DENDAMED & 2 SHHZ A, 724 FE 1L
TOEBVEELET,

= Es

1. EH

(RSt L. borYFH L, B
HISXEFERDIC . YN FEEE L <IXz0H et
EXBLL, ZHBICKBlS, XX & 3tE
DX FIZHDTT 474 EMEESNTND
DEPERVETA) FBERLET, B, [X
Bl) SIX, RBRERDTUT 4T 4 OBRMEDWE
R A B SR BRI T Ui 35 2
LEBERTDLOELET,

[Braze — Y R LI, BEROARTE
\ZFLH S U7z, Braze 23T L, — I ATFAIBEZR
Braze OFFiE D SaaS (software-as-a-service) Hfih %
EWRTL5b0E LET,

[Braze SDK| &%, Braze H— ' A IZRH L
THIH END7-DIZ Braze B3BF L, #2325
7 b =T7B¥F v b (SDK) KU OHIFHELD
a—REERTLIHEDE LET,

BRAZE CONFIDENTIAL Page 1 of 24

MAIN SUBSCRIPTION AGREEMENT

THIS MAIN SUBSCRIPTION AGREEMENT
GOVERNS ANY SERVICES PROVIDED BY
BRAZE TO CUSTOMER. BRAZE MAY UPDATE
THESE TERMS FROM TIME TO TIME AND BY
CONTINUING TO USE ANY SERVICES
PROVIDED BY BRAZE, CUSTOMER AGREES TO
COMPLY WITH THESE TERMS AS UPDATED.

In consideration of the mutual covenants and
agreements contained herein and other good and
valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as

follows:

1.  DEFINITIONS

“Affiliate” shall mean, with respect to a party,
any entity, whether incorporated or not, that directly or
indirectly controls, is controlled by, or is under
common control with such party or its corporate parent,
where “control” (or variants of it) shall mean the direct
or indirect ownership or control of more than 50% of

the voting interests of the subject entity.

“Braze Services” shall mean the specific
proprietary and generally available software-as-a-
service product of Braze, specified in Customer’s
Order Form.

“Braze SDK” shall mean the Software
Developer Kit or other similar code developed and
made available by Braze for use in connection with the
Braze Services.

“Customer shall

Application” mean

Rev. March 2023 (Online Terms)
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Customer’s mobile applications or websites, as made

available to its End Users.

“Customer Data” shall mean all data in the
Braze Services that has been submitted or generated by
or on behalf of Customer, or collected from the
Customer Application.

“Documentation” shall mean the online
documentation for the Braze Services, accessible via
the Braze

http://www.braze.com/docs, including

Innovation Statement, as updated from time to time.

“End User” shall mean any end user of a
Customer Application or any individual to whom

Customer sends Messages through the Braze Services.

“Malicious Code” shall mean viruses, worms,
time bombs, Trojan horses and other harmful or

malicious code, files, scripts, agents or programs.

“Message” shall mean any communication
with End Users made by or on behalf of Customer

directly or indirectly through the Braze Services.

“Order Form” shall mean the ordering
document for Customer’s (or Customer Affiliate’s)
purchases of services from Braze or its Affiliate that
are executed hereunder from time to time, including

any schedules or addenda thereto.

“Restricted Information” shall mean: (i)
social security numbers, passport numbers, military
numbers, voter numbers, driver’s license numbers,
taxpayer numbers, or other government identification
numbers; (ii) Protected Health Information (as defined
in the U.S. Health Insurance Portability and
Accountability Act of 1996 and regulations thereunder,

as amended “HIPAA”), or similar information under

Rev. March 2023 (Online Terms)
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other comparable laws or regulations; or (iii) credit or

debit card numbers, or any related security codes or

passwords, bank account numbers, or similar
information.
“Subscription Term” shall mean the

subscription period set forth on an applicable Order

Form.

“Third-Party Providers” shall mean a third-
party provider, chosen by Customer whose service or
functionality interoperates with the Braze Services, at
discretion, in connection with

Customer’s sole

Customer’s use of the Braze Services.

“User” shall mean an individual who is
authorized by Customer to use the Braze Services.
Users may include, for example, employees of
Customer or its Affiliates, consultants, contractors and
agents of Customer, and third parties with whom

Customer transacts business.

2. BRAZE SERVICES

2.1 Provision of Braze Services. Braze shall make
the Braze Services available to Customer pursuant
to this Agreement and all Order Forms during a
Subscription Term. Customer’s purchase of the
Braze Services is not contingent upon the delivery
of any future functionality or features, or
dependent on any oral or written public comments
made by Braze regarding future functionality or
features.

2.2 Customer Affiliates. Customer Affiliates may

Rev. March 2023 (Online Terms)
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2.3

use the Braze Services purchased by Customer
without signing an Order Form, if Customer sets
up individuals using the Braze Services on behalf
of such Affiliate as Users. Customer Affiliates may
also purchase and use subscriptions to the Braze
Services subject to the terms of this Agreement by
executing Order Forms hereunder, in which case
this Agreement shall apply to such Customer
Affiliates, and such Affiliates shall be deemed the

“Customer” as contemplated herein.

Braze Responsibilities. Braze shall: (a) provide
the Braze Services in material compliance with the
Documentation; (b) use commercially reasonable
efforts to make the Braze Services available 24 hours
a day, seven days a week, except for: (i) planned
downtime (for which Braze shall give at least twenty-
(24) hours’ notice

four through

https://braze.statuspage.io/ and which Braze shall

schedule to the extent reasonably practicable from
10:00 PM until 7:00 AM, (EST) for Customers on
Braze US clusters, and from 10:00 PM to 7:00 AM
(GMT) for Customer on Braze EU cluster); or (ii) any
unavailability caused by circumstances beyond
Braze’s reasonable control, including without
limitation, any event of force majeure, acts of nature,
acts of government, fire, civil unrest, acts of terror,
earthquakes, pandemic, epidemic, strikes or other
labor problems (other than those involving Braze
employees), internet service provider, Third-Party
Providers, hosting providers, failures or delays
involving hardware, software or power systems not
within Braze’s possession or reasonable control, and
denial of service attacks; (c) provide technical,
customer and onboarding support for the Braze
Services in accordance with the Order Form; and (d)

provide the Braze Services in compliance with

Rev. March 2023 (Online Terms)
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applicable laws except to the extent any breach of the
Agreement by Customer causes Braze to be in

violation of applicable law.

Customer Responsibilities. Customer is
responsible for all actions taken by Customer or its
Users in Customer’s account(s) and for Users’
compliance with this Agreement. Customer shall: (a)
have sole responsibility for the accuracy and legality
of all Customer Data; (b) ensure that any user IDs,
passwords, and other access credentials for the Braze
Services are kept strictly confidential and not shared
with any unauthorized person; (c) promptly notify
Braze of any breach of security or unauthorized use
of its account; (d) use commercially reasonable
attempts to comply with requests made by Braze to
update various features or functionalities within the
Braze Services to optimize performance of the Braze
Services to customers generally; (e) use the Braze
Services and the Braze SDK in compliance with this
Agreement,

applicable Order Form(s), Braze’s

Acceptable Use Policy available at:

www.braze.com/aup, and all applicable laws and
governmental regulations; and (f) provide and/or
obtain any legally required notice and consent for the
use of tracking technologies used by the Braze
Services. Braze may, in its reasonable discretion,
refuse to distribute Messages where the content of the
Message, or the delivery of such Message to the
recipient, in Braze’s reasonable opinion, violates the
terms of this Agreement. Notwithstanding the

foregoing, Braze has no obligation to review Message

content or recipient addresses.

25 FIAFA T4 BEEIL, Braze —Y 2.5 Use Guidelines. Customer shall use the Braze

BRAZE CONFIDENTIAL
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2.6

Services solely for its and its Affiliates’ business
purposes as contemplated by this Agreement and
shall not: (a) license, sell, resell, lease, transfer,
distribute, or otherwise commercially exploit or make
the Braze Services available to any third party; (b)
send via, upload to, or store within the Braze Services
any Malicious Code; (c) interfere with or disrupt the
integrity or performance of the Braze Services or the
data contained therein; (d) attempt to gain
unauthorized access to the Braze Services or its
related systems or networks; (e) use the Braze
Services to establish an individual’s eligibility for
credit, employment or insurance; or (f) submit to the

Braze Services or use the Braze Services to collect,

store or process Restricted Information.

Protection of Customer Data. Braze will
maintain administrative, physical and technical
safeguards designed to protect the confidentiality and
integrity of Customer Data. Braze will only access,
use, process, modify, delete or disclose Customer
Data (a) to provide the Braze Services in accordance
with this Agreement and the Documentation, (b) to
provide support services and prevent or address
service or technical problems, (c) as compelled by
law in accordance with the Confidentiality section
below or as required under applicable law, (d) to send
to Users communications (i) about the Braze Services
and the Braze SDK, such as notice of scheduled
maintenance, and (ii) of educational or informational
nature to optimize Customer’s use of the Braze
Services, or (e) as expressly permitted in writing by
Customer. The parties agree to comply with the terms
of  the

https://www.braze.com/dpa/ (“DPA”).

data  processing addendum  at

Rev. March 2023 (Online Terms)
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2.7

3.1

3.2

Protection of the Braze Services. Any use of the
Braze Services by Customer that, in Braze’s
reasonable judgment, imminently threatens the
security, stability, integrity or availability of the
Braze Services may result in immediate suspension
of Customer or User access to the Braze Services,
however Braze will use commercially reasonable
efforts under the circumstances to notify Customer
in advance of such suspension and provide
Customer with an opportunity to correct its usage
prior to any such suspension. Braze will have no
liability for any such suspension made in good
faith. Unless this Agreement has been terminated,
Braze will restore Customer’s access to the Braze
Services once it verifies that Customer has

resolved the condition requiring suspension.

FEES & PAYMENT

Fees. Customer shall pay all fees specified in all
Order Forms hereunder. Except as otherwise
specified herein or in an Order Form, (i) fees are
based on the Braze Services subscription(s)
purchased and not actual usage; (ii) payment
obligations are non-cancelable; (iii) fees paid are
non-refundable, except pursuant to Section 9.4
(Termination for Cause); and (iv) the subscription

entitlement(s) purchased cannot be decreased

during the relevant Subscription Term.

Invoicing and Payment. Except as otherwise
provided, all fees are quoted and payable in

Japanese yen. Fees for Braze Services will be
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https://www.braze.com/dpa/

3.3

3.4

3.5

BRAZE CONFIDENTIAL

ﬁ%%ﬁ@f @%m O, (ii)i%
Y3556 oBIEN > owfi$%H
ﬁﬁ\wfh®ﬁn YT D ARESCEICNE

TiEkasnsbo b LEd, BEEIL, H
COEET, 52RO IERE A K OGR4
HMEMRFT DD E LET,

i%%ﬁ Braze (X, &AECEOBEIIHE

IR ESZFHERT L LN TEET,
ﬁ%@@?ﬁ&ybﬁsoauﬁﬁﬁbfw
53546, Braze 13, %@ﬂﬁ@*ﬁ*' M OB F B
WA T, FEHEIZE VB E, YLD
RN DI D E T, BEFRICE D Braze
P—EZ~DT 7 A RKROEE#ET 5 —E
ADREMEIEILTHZENTEDLILDE L
FT, BEROT T R 60 H UL
L TCW5 %A, Braze 1%, FRIOEHR TOHEH
2R 0RO R TOR IR AREE
EREbRT D Z LN TE, TG, BRERIX
BTEAN L2 Bl W TR 22T b T,
FEROFEZDT, RIBVORHE (EEIEF]
AEeEEHET,) ITOWVT, BEHOARE
XEDEDICENG| E & IR FEHA D
LOELET,

XEWIZET 5% BERNZET DR
BIZOWTHEIDOWEICF > TR, 4
T P EERT H X O HEBICH LTV D
Y& \ZiX, Braze 1%, EFD [SCHABIE] DERIA
[CHESSHER ZATHE L 20D L LET,

uu

k=]

Bl AR SARWVIRY | —BIDERER
SOFRIBER 22, M7, N &L EHSOISNE
DB, e, BB UINMEE z2 M9 EE
DBFIZ K HHUE (—BIOEEEZ IV T
NS D A ERL, FIREL, BREEH b O
R EHET LUT [AR&E] LW nET,)
I%, Braze DBFBICE ENFEH A, REHITHE
DEBERPBEEZA I ABBIZONT,

Page 8 of 24

3.3

3.4

3.5

invoiced electronically: (i) in advance, and (ii)
monthly in arrears for excess usage, if applicable,
and in both cases, in accordance with the
applicable Order Form. Customer is responsible
for maintaining complete and accurate billing and

contact information.

Overdue Payments. Braze may impose late fees

as contemplated in each Order Form. If
Customer’s account is 30 days or more overdue,
Braze may, in addition to any of its other rights or
remedies, upon written notice, suspend
Customer’s access to the Braze Services and
provision of any associated services until such
amounts are paid in full. If Customer’s account is
60 days or more overdue, with prior written
notice, Braze may terminate this Agreement and
any or all outstanding Order Forms and Customer
shall not be entitled to a refund of any prepaid
fees, but shall remain obligated to pay unpaid fees
owed, even if not yet invoiced, including any
overages to entitlements, all as set forth on

Customer's Order Forms.

Payment Disputes. Braze shall not exercise its

rights under the “Overdue Payments” section
above if Customer is disputing the applicable
charges reasonably and in good faith and is
cooperating diligently to resolve the dispute.

Taxes. Unless otherwise stated, Braze’s fees do
not include any direct or indirect local, state,
provincial, federal or foreign taxes, levies, duties
or similar governmental assessments of any
nature, including value-added, use, sales or
withholding taxes collected by any jurisdiction
whatsoever (collectively, “Taxes). If Braze has

the legal obligation to pay or collect Taxes for

Rev. March 2023 (Online Terms)
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4.

which Customer is responsible under this Section,
the appropriate amount shall be invoiced to and
paid by Customer, unless Customer provides
Braze with a valid tax exemption certificate
authorized by the appropriate taxing authority.
Customer is responsible for paying all Taxes
associated with its purchases hereunder. For
clarity, Braze is solely responsible for taxes
assessable against it based on its income, property

and employees.

PROPRIETARY RIGHTS

4.1 Reservation of Rights. As between Braze and

Customer, Customer exclusively owns all rights,
title and interest in and to all Customer Data.
Subject to the limited rights expressly granted
hereunder, Braze reserves all rights, title and
interest in and to the Braze Services, the Braze
SDK, and any related material provided by Braze
under this Agreement, and Customer retains all
rights to the Customer Application(s), including all
related intellectual property rights therein and to
any improvements, enhancements or updates
thereto. Braze may use Customer’s name verbally
and Customer’s name and logo in writing to
identify Customer as a customer of Braze. No
rights are granted to either party hereunder other

than as expressly set forth herein.

Intellectual Property Restrictions. Customer
shall not (a) modify, copy or create derivative
works based on the Braze Services or the Braze
SDK; (b) reverse engineer the Braze Services; (c)

alter, remove or suppress in any manner any
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5.1

copyright, trademark or other notices displayed by
the Braze Services or the Braze SDK; or (d) access
or provide access to a User to the Braze Services
or the Braze SDK (i) for competitive purposes, or
(i) in order to copy any features, functions or

graphics of the Braze Services or the Braze SDK.

Feedback. If Customer elects to provide any
suggestions, comments, improvements, ideas or
other feedback relating to the Braze Services or the
Braze SDK to Braze (collectively, “Feedback™),
Customer acknowledges and agrees that Braze
may incorporate into the Braze Services or the
Braze SDK any such Feedback without any
obligation, payment, or restriction based on
intellectual property rights or otherwise, excluding

any Customer Confidential Information contained

in the Feedback.

CONFIDENTIALITY.

Definition of Confidential Information. As used
herein, “Confidential Information” means all
confidential and proprietary information of a party,
or any of its Affiliates (“Disclosing Party”),
disclosed to the other party, or any of its Affiliates,
(“Receiving Party”) that is marked or designated
as “Confidential” and/or “Proprietary”, or that
reasonably should be understood to be confidential
given the nature of the information and the
circumstances of disclosure, including, without
limitation, all information and data relating to the
provision of the Braze Services, a party’s business
and marketing plans, technology and technical
information, and business

product designs,

processes. The terms and conditions of this

Agreement are the Confidential Information of
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5.2

both parties, the pricing and other terms reflected
in all Order Forms hereunder are the Confidential
Information of Braze, and the Customer Data is the
Confidential Information of  Customer.
Confidential Information (except for Customer
Data) shall not include any information that: (i) is
or becomes generally known to the public without
breach of any obligation owed to the Disclosing
Party or any third party; (ii)) was known to the
Receiving Party prior to its disclosure by the
(iii)
developed by the Receiving Party; or (iv) is

Disclosing  Party; was independently
received from a third party without breach of any

obligation owed to the Disclosing Party.

Confidentiality. The Receiving Party shall use
the same degree of care that it uses to protect the
confidentiality of its own confidential information
of like kind (but in no event less than reasonable
care) (i) to not use any Confidential Information of
the Disclosing Party for any purpose outside the
scope of this Agreement, and (ii) except as
otherwise authorized by the Disclosing Party in
writing, to limit access to Confidential Information
of the Disclosing Party to those of its and its
Affiliates’ employees, contractors and agents
(“Representatives”) who need such access for
purposes consistent with this Agreement and who
are subject to written confidentiality obligations
with the Receiving Party containing protections no
less stringent than those contained herein.
Notwithstanding the foregoing, each party may
disclose the existence and terms of this Agreement,
in confidence, to a potential purchaser of or
successor to any portion of such party’s business
resulting from the reorganization, spin-off, or sale
of all or a portion of all of the assets of any
business, division, or group of such party, and

Braze may disclose the terms of this Agreement to
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54

6.1

Customer’s Affiliates in connection with the
procurement of the Braze Services by such
Affiliates. Receiving Party shall be liable for any
breach of this Section 5 by its Representatives.
Other than as otherwise provided herein, neither
party shall disclose the terms of this Agreement or
any Order Form to any third party other than its
Representatives without the other party’s prior
written consent.
Compelled Disclosure. Ifthe Receiving Party is
compelled by law to disclose Confidential
Information of the Disclosing Party, it shall
provide the Disclosing Party with prior notice of
such compelled disclosure (to the extent legally
permitted) and reasonable assistance, at Disclosing
Party’s cost, if the Disclosing Party wishes to
contest the disclosure.

Remedies. If the Receiving Party discloses or
uses (or threatens to disclose or use) or fails to limit
access to any Confidential Information of the
Disclosing Party in breach of the confidentiality
obligations set forth herein, the Disclosing Party
shall have the right, in addition to any other
remedies available to it, to seek injunctive relief to
enjoin such acts, it being specifically
acknowledged by the parties that any other

available remedies are inadequate.

WARRANTIES & DISCLAIMERS

Braze Warranties. Braze represents and
warrants that the functionality and overall security
of the Braze Services will not be materially
decreased during a Subscription Term. In the event
of a breach of this Section 6.1, Customer’s
exclusive remedy shall be as provided in the

“Termination for Cause” section below.
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6.2 Disclaimer.

7.

BRI LS 11

EXCEPT AS OTHERWISE
SPECIFICALLY PROVIDED HEREIN, TO THE
MAXIMUM EXTENT PERMITTED BY LAW,
BRAZE EXPRESSLY DISCLAIMS ANY AND
ALL REPRESENTATIONS AND
WARRANTIES, WITH RESPECT TO THE
BRAZE SERVICES OR THE BRAZE SDK,
WHETHER EXPRESS OR IMPLIED, ARISING
BY LAW, CUSTOM, PRIOR ORAL OR
WRITTEN STATEMENTS, OR OTHERWISE,
INCLUDING, WITHOUT LIMITATION, ANY
WARRANTY OF MERCHANTABILITY, NON-
INFRINGEMENT, OR FITNESS FOR A

PARTICULAR PURPOSE. NO
REPRESENTATION OR STATEMENT,
INCLUDING, WITHOUT LIMITATION,

STATEMENTS REGARDING CAPACITY,
SUITABILITY FOR USE OR PERFORMANCE
OF THE BRAZE SERVICES NOT CONTAINED
IN THIS AGREEMENT SHALL BE DEEMED
TO BE A WARRANTY BY BRAZE. BRAZE
MAKES NO WARRANTY OF ANY KIND
WITH RESPECT TO ANY THIRD-PARTY
PROVIDER SOFTWARE USED BY
CUSTOMER IN CONNECTION WITH THE
BRAZE SERVICES. BRAZE WILL NOT BE
LIABLE IN ANY MANNER FOR ANY
RESTRICTED INFORMATION RECEIVED
FROM OR ON BEHALF OF CUSTOMER IN
BREACH OF THIS AGREEMENT.

MUTUAL INDEMNIFICATION

Indemnification by Braze.  Subject to Section
8 below, Braze shall defend, indemnify and hold
Customer harmless from any damages, attorneys’
fees, finally awarded judgments or settlements

(“Damages”) arising from any claims, demands,

Rev. March 2023 (Online Terms)



7.2

BRAZE CONFIDENTIAL

Braze SDK OFIMH 23, %5 = O KE DM
WM FEMZRET D b2 ERT HE =&
DRFRITT DR, BR, TR UTFoi
(LT T&R#ER] VW ET) oAU,
e L7cHE, il bW &k OvE A XX
Braze 7N EM CHAR LIZFFIZESWTEE
RIS TIL - T2 BHEIC D& . BEREZDHEL .
MEL, 2oRETLIHDE L, ZORE,
Braze |3, £ D#E T, BELEICEHEAHZ )N
97U, (i) EFE [Braze OFRGE] IZ81) 5 Braze
DERFECER T D Z &7 BENRLS LD
X 9 Braze ¥—E A XX Braze SDK #f&1E
L. ()BFEARNARERIN)E > T Braze — b
A% Braze SDK Zffi ] Ll b H k9 7
AU AZEAS L, L, OEVGE)DWT I
HABICHITATRE TIX 2 W &I,
(iii)30 HATE CTIZEmR CHATHZ LI2LD
Braze —ERIZOWTORBEHEOY T A7
U7y a U ERMBERL, BERRICR L, iR
NV 722707y g OEBEICHEY
TOHHVEEEZRET S0 L LET, K
AR, BEERRIC K DA T g H—DY
— B RDOFN A XIIARZRINGE T HEEET
DBEREIZ LA Braze %— B A XX Braze
SDK OF|HIZKERK T 5856, Braze 13, BK
Bk & ME SO 2 BHE2ADRVE D
ELET,

BERIZEDMME B RITND Z L 2 5&Mt
2, BEREIT, (a) AERKNTERT HHEHETO
BEERIT X D Braze — B X X% Braze SDK
ORI ST 2 HiES DER., (b)B &R
DT — N & D5 = DA EHEDIRE

() BERICL DRI 5 KIS
TRFFFRB OER . T, (d)FBERED Eil KA
L ITMETAZFRETOIARFRNLAEL
7o, HBE. R R O T, feE L7
P U< I3Fnfig, 3B ak FHim TR L
T2 FOfiEIZ 353\ T Braze 23X Hh - 72 & FHIZ D

Page 14 of 24

7.2

suits or proceedings made or brought by a third party
(“Claims”) against Customer alleging (a) a breach
by Braze of its confidentiality obligations under
Section 5 hereof; (b) gross negligence or willful
misconduct by Braze, or (c) that Customer’s use of
the Braze Services or of the Braze SDK within the
scope of this Agreement infringes US intellectual
property rights of such third party, in which case of,
Braze shall in its discretion and at no cost to
Customer (i) modify the Braze Services or the Braze
SDK so that they no longer infringe, without
under “Braze

breaching Braze’s warranties

Warranties” above, (ii) obtain a license for
Customer’s continued use of the Braze Services or
the Braze SDK in accordance with this Agreement,
or if (i) and (ii) are not reasonably practicable, then
(iii) terminate Customer’s subscriptions for the
Braze Services upon 30 days’ written notice and
refund Customer any prepaid fees covering the
remainder of the term of the terminated
subscriptions. Braze shall have no obligation to
indemnify or defend Customer to the extent any
Claim arises from Customer’s use of any Third-Party
Provider’s services, or Customer’s use of the Braze
Services or the Braze SDK in breach of this

Agreement.

Indemnification by Customer. Subject to

Section 8 below, Customer shall defend,
indemnify and hold Braze harmless from any
Damages arising from any Claims against Braze
alleging (a) violation of applicable law arising
from Customer’s use of the Braze Services or the
Braze SDK in breach of this Agreement; (b) that
Customer Data infringes the intellectual property
rights of a third party; (c) a breach by Customer of

its confidentiality obligations under Section 5

hereof, or (d) gross negligence or willful
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8.1

misconduct by Customer.

Procedure. The party seeking indemnification
must: (a) promptly notify the indemnifying party
in writing of the applicable Claim for which
indemnification is sought; provided, that failure to
shall its

the

notify not relieve a party of

indemnification obligations  unless
indemnifying party has been materially prejudiced
thereby; (b) give the indemnifying party sole
control of the defense and settlement of the Claim
(except that the indemnifying party may not settle
a Claim unless it unconditionally releases the
indemnified party of all liability); and (c) provide
the indemnifying party with all non-monetary
assistance, information and authority reasonably
required for the defense and settlement of such
Claim.

Exclusive Remedy. This “Mutual
Indemnification” section states the indemnifying
party’s sole liability to, and the indemnified
party’s exclusive remedy against, the other party

for any type of Claim described in this Section.

LIMITATION OF LIABILITY

Limitation of Liability. TO THE EXTENT

PERMITTED BY APPLICABLE LAW,
NEITHER PARTY’S LIABILITY WITH
RESPECT TO ANY SINGLE INCIDENT

ARISING OUT OF OR RELATED TO THIS
AGREEMENT WILL EXCEED THE AMOUNT
PAID OR PAYABLE BY CUSTOMER
HEREUNDER IN RESPECT OF THE TWELVE-
MONTH TERM IN WHICH THE INCIDENT
GIVING RISE TO LIABILITY OCCURRED,
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8.2

9.1

PROVIDED THAT IN NO EVENT SHALL
EITHER PARTY’S AGGREGATE LIABILITY
ARISING OUT OF OR RELATED TO THIS
AGREEMENT, WHETHER IN CONTRACT,
TORT OR UNDER ANY OTHER THEORY OF
LIABILITY, EXCEED THE TOTAL AMOUNT
PAID BY CUSTOMER HEREUNDER. THE
ABOVE LIMITATIONS WILL NOT LIMIT
CUSTOMER’S PAYMENT OBLIGATIONS
HEREUNDER.

Exclusion of Indirect Damages. IN NO
EVENT SHALL EITHER PARTY HAVE ANY
LIABILITY TO THE OTHER PARTY FOR ANY
LOST PROFITS OR BUSINESS
OPPORTUNITIES, LOSS OF USE, LOSS OF
REVENUE, LOSS OF GOODWILL, BUSINESS
INTERRUPTION, LOSS OF DATA OR FOR
ANY INDIRECT, SPECIAL, INCIDENTAL,
PUNITIVE, CONSEQUENTIAL OR COVER
DAMAGES OF ANY KIND OR NATURE
HOWEVER CAUSED AND, WHETHER IN
CONTRACT, TORT OR UNDER ANY OTHER
THEORY OF LIABILITY, WHETHER OR NOT
THE PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. THE
FOREGOING DISCLAIMER WILL NOT
APPLY TO THE EXTENT PROHIBITED BY
LAW.

TERM & TERMINATION

Term of Agreement. This Agreement
commences on the Effective Date and continues
until all Order Forms entered into hereunder have
terminated or expired pursuant to the terms hereof

and subject to Sections 9.3 and 9.4 below.
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9.3

Term of Subscriptions. Unless the relevant
Order Forms and/or this Agreement are earlier
terminated pursuant to this Agreement,
subscriptions to the Braze Services commence on
the Order Form start date and continue for the
Subscription Term. Unless otherwise set forth in
an Order Form, subscriptions shall automatically
renew for additional periods equal to the expiring
Subscription Term, unless either party gives the
other notice of non-renewal at least 30 days prior
to the end of the relevant Subscription Term. In the
event a Subscription Term automatically renews,
Braze reserves the right to increase the fees on
renewal by giving Customer at least sixty (60) days’
notice of such price increase; provided, however,
that any such price increase shall not exceed 7%
above the price that was in effect for the same
products and services in the immediately preceding
term. Notwithstanding anything to the contrary, any
renewal in which subscription volume for any Braze
Services has decreased from the prior term will result

in re-pricing at renewal without regard to the prior

term’s per-unit pricing.

Continued Use. In the absence of automatic
renewal or a signed renewal Order Form, upon
expiration of the applicable Order Form, Braze
will cease providing the applicable Braze Services
to Customer. In the event that the parties are
negotiating renewal in good faith, Braze may, for
a limited period of time, allow Customer to
continue to use the Braze Services hereunder
beyond the expiration of such Order Form, and
Customer agrees: (i) to pay for such use of the
Braze Services in an amount equal to the fees in
effect immediately prior to such expiration
(entitlements and fees prorated for such period)

plus a 10% fee, and (ii) that Braze will cease

Rev. March 2023 (Online Terms)



9.4

9.5

BRAZE CONFIDENTIAL

Braze ¥ — U ADfRMEIFIETH T L2 Tk
L/i—gqo

EEYRBEBICX @R @Y FEICX
DEKRBEFER RS D | B 7Y FH I
%L C 30 HOWIZ %I CEil il Lz
WZH b BT, YO TR Y 54E
BB S LTV W a . XE, (o) ik

TICHED T L EFRMIT, M HEHITOD
T, WPE T2 DM oOfEE, EMAICL L%
HLOEERE L <IEMEE ~ DM PER BB
B FRO RN TR SNTZGEIZIZE B,

WTFNOEFEE S, KRS FTTO
YT HARELER O IR & Y
REBIC I VRS A N TEE T, A%
ICHASE | BERDIEY BRI L0 AL
ZRER LT85 | Braze (%, fifhg B LB DAY
TRV Ty a YR OKRBEICHIET D
HIFAVVEFE D> 5 Braze (2% 5 REAE D%E %
PEBR L 7o @i Z, BERRICH L TRET DD
DELET, WHRLGEIZH, RO
FAEBANIEAE L, XIS EAER L
B I26% 2 B% S D Braze (ZxFT 5 XIAFHS
IZONWT, BFRIIRRSALNbEDOE LE
9, RERICHS X Braze DN IEY BB L
K%ﬁ%%%btﬁuxﬁﬁ7x7)7/a
CHIR ORI XS 2 T~ ToOR &I
DNT, BERIZIEF EAVET 56D
ELET,

BEREOT—FZ DiEFE  Braze 13, AEKD
B, WOTHRBEENBEKROT — 2 %
FHHTZENTELLIICTHHDEL
F7, BRI L CIEMR T — % KO

B 72 Braze V— B ADMERE A RS 5 7
W, BRI, AFE@EAE S > T, Braze (%
L. KRFa XA T7r—valilE@doivz
Braze O7 — Z{RFFAR Y 2 — Tt THREEH

Page 18 of 24

9.4

9.5

providing the Braze Services at the end of such
period if Customer has not signed a new Order

Form.

Termination for Cause. A party may terminate
the applicable Order Form(s) hereunder and/or
this Agreement for cause: (a) upon thirty (30)
days’ written notice to the other party of a material
breach by the other party if such breach remains
uncured at the expiration of such period; or (b)
subject to applicable law, immediately if the other
party becomes the subject of a petition in
bankruptcy or any other proceeding relating to
receivership,  liquidation

insolvency, or

assignment for the benefit of creditors. If
Customer terminates this Agreement for cause as
described herein, Braze shall refund Customer any
prepaid fees covering the remainder of the
Subscription Term after the date of termination,
net of any amounts still owed to Braze. In any
event, Customer shall not be relieved of its
obligation to pay any fees accrued or payable to
Braze prior to the effective date of termination. If
Braze terminates this Agreement for cause as
described herein, Customer shall remain obligated
to pay all fees owed for the remainder of the

Subscription Term.

Customer Data Deletion. Braze shall enable
Customer to export its Customer Data at any time
during the term of this Agreement. In order to
provide Customer with accurate analytical data
and optimal performance of the Braze Services,
Customer hereby instructs Braze to remove
unused or unusable Customer Data in accordance

with the Braze data retention policy set forth in the
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Documentation. Following the termination or

expiration of this Agreement, Braze shall
terminate provision of the Braze Services to

Customer and shall delete or securely overwrite

Customer Data, in accordance with this
Agreement, applicable laws and the
Documentation.

9.6 Surviving Provisions. Section 1 and Sections 3
through 10 shall survive any termination or

expiration of this Agreement.

10. GENERAL PROVISIONS

10.1 Relationship of the Parties. The parties are
independent contractors. This Agreement does not
create a partnership, franchise, joint venture,
agency, fiduciary, or employment relationship
between the parties.

10.2 No Third-Party Beneficiaries. There are no

third-party beneficiaries to this Agreement.

10.3 Beta Services. “Beta Services” shall mean the
services (i) provided by Braze that are not
generally available to customers, and (ii) that are
clearly designated as beta, pilot, developer

preview, evaluation or by a description of similar

import. From time to time, Braze may invite

Customer to try Beta Services. Customer may

accept or decline any such trial in its sole

discretion. Beta Services are for evaluation
purposes, are not considered “Braze Services”
under this Agreement except that Customer’s
obligations under Sections 2, 4, 5 and 10.4 shall
also apply to its use of the Beta Services, are not
supported and are not subject to service level
agreements hereunder, and may be subject to

additional terms, except that personal data
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submitted to the Beta Services shall be processed
in accordance with the DPA. Unless otherwise
stated, any Beta Services trial period will expire
upon the earlier of one year from the trial start date
or the date that a version of the Beta Services
becomes generally available. Braze may
discontinue Beta Services at any time in its sole
discretion and may never make them generally
available. To the extent permitted by law, Braze
shall have no liability for any harm or damage

arising out of or in connection with a Beta Service.

10.4 Export Control and Sanctions Compliance.

The Braze Services, the Braze SDK and any
derivatives thereof may be subject to export
control and sanctions laws of the United States
and other applicable government
authorities. Customer will comply with and
ensure that its Users are in compliance with such
laws, including without limitation, the U.S. Export
Administration Regulations and U.S. sanctions
(the “Export Control and Sanctions Laws”).
Customer will not, directly or indirectly, export,
re-export, transship, transfer, divert or otherwise
dispose of any Braze products or related
technology, or use or allow access or use of the
Braze Services: (i) to or by any User, individual,
entity, or country prohibited by the Export Control
and Sanctions Laws, including, without limitation,
the prohibition against exports (A) into, or to a

national or resident of, any country subject to U.S.

Rev. March 2023 (Online Terms)



BRAZE CONFIDENTIAL

HETN, ZNHICROENEHEA,) SHDAE
a—H— EA EAE L IEECHT S,
ETIBOFIC LD, T, (). [
L <WFAEW LR OB LI I A A EIF O
AR ZEHRETH, ZHHIZROIR, i
HEBLE ORIEESIC L > TEIES D H
1T, Braze B I I BHEELT O, i
. A, Bis, BT ofmons,
M O¥, Braze —UEADH L OHHILHE =
FIZEDFIHAELLIET 7 B RDOFF A &247
Db O L LET, BEMRIL, Braze —t
A X% Braze SDK OFIHICE L, B &K U%
DA z— P — |2 L 25 i A B OVl s
DFEFIZHONWT—HIOFLEAI DL L
¥, BEEXIZOARZ—F—I2L 5
Braze " — & A X% Braze SDK OFI| 23k
To D & Braze DABEMIHIET L7284
Braze —EANELIZHEIEND Z &R H
D ¥£7, Braze [L. YL TWrmEIl I Dd
BRY | MEFEHICOW T YO FLE ALY
Wb ELET,

10.5 GBI IE WP oS EE S ARTIC B

LT, 7 4 FEEDUEEBSUIMRBEEAN S
ETESUTAE YN 2 B8, 0> 7 "o 7 SKA,
BT EZE L, T, ZoRAOH
Lz T EE A, @5 OHEEEE Ol
ECRHE SN 2 BB R A MO, b
FERHNEN LEE A, BEEKRD, Lk
DERZH - TG E . BRI, BRI,
4% (556 T) [Braze 15HKPA I #5518

(Braze violation of anti-corruption obligations) |
& L7z E T A —/V% Braze OIESE (Legal
Department) (generalcounsel@braze.com) %G(Z
B LTEMTLL ), GEIICE TS
DELET,

10.6 WE1 AZLRICH S X T TowmET, Bk

MITEF A =T, FRTITbhD b D L

Page 21 of 24

sanctions or similar export restrictions (currently,
Cuba, Iran, Syria, North Korea and the region of
Crimea), or (B) to or by anyone on the U.S.
Treasury Department’s list of  Specially
Designated Nationals, the U.S. Department of
Commerce’s Denied Persons List or Entity List, or
other export control lists; or (ii) for any purpose
prohibited by the Export Control and Sanctions
Laws, including, without limitation, nuclear,
chemical or biological weapons proliferation or
development of missile technology. It is
Customer’s sole responsibility to ensure that it and
its Users comply with the Export Control and
Sanctions Laws with regard to the use of Braze
Services or the Braze SDK. Any use of the Braze
Services or the Braze SDK by Customer or its
Users that, in Braze’s reasonable judgment, is
unlawful may result in immediate suspension of
the Braze Services. Braze will have no liability for

any such suspension made in good faith.

10.5 Anti-Corruption. Neither party has received or

been offered any illegal or improper bribe,
kickback, payment, gift or thing of value from an
employee or agent of the other party in connection
with this Agreement.  Reasonable gifts and
entertainment provided in the ordinary course of
business do not violate the above restriction. If
Customer learns of any violation of the above
restrictions, it will use reasonable efforts to

promptly notify Braze’s Legal Department at

generalcounsel@braze.com with email subject (in

English) “Braze violation of anti-corruption

obligations”.

10.6 Notices. All notices under this Agreement shall

be sent in writing via mail or email. Notices of
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10.7 Waiver and Cumulative Remedies.

10.9 Assignment.

termination or of an indemnifiable claim (“Legal
Notices”) shall be identified as Legal Notices.
Legal Notices to Braze shall be addressed to the
Counsel  at

attention of its  General

generalcounsel@braze.com with email subject (in

English) “Legal Notice”. Legal Notices to
Customer shall be addressed to the attention of its
legal department. Billing-related notices to
Customer shall be addressed to the relevant billing
contact designated by Customer. All other notices
to Customer will be addressed to the relevant
Braze Services system administrator or any other

appropriate contact designated by Customer.

No failure
or delay by either party in exercising any right
under this Agreement shall constitute a waiver of
that right.  Other than as expressly stated herein,
the remedies provided herein are in addition to,

and not exclusive of, any other remedies of a party

at law or in equity.

10.8 Severability. Any provision of this Agreement

which is prohibited and unenforceable in any
jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or
unenforceability — without invalidating the
remaining provisions hereof or affecting the
validity or enforceability of such provisions in any

other jurisdiction.

Neither party may assign any of its
rights or obligations hereunder, whether by
operation of law or otherwise, without the prior

written consent of the other party (not to be
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unreasonably withheld, conditioned or delayed).
Notwithstanding the foregoing, either party may
assign this Agreement in its entirety (including all
Order Forms), without consent of the other party,
in connection with a merger, acquisition,
corporate reorganization, or sale of all or
substantially all of its assets not involving a direct
competitor of the other party. Any attempt by a
party to assign its rights or obligations under this
Agreement in breach of this Section shall be void
and of no effect. Subject to the foregoing, this
Agreement shall bind and inure to the benefit of
the parties, their respective successors and

permitted assigns.

10.10  Governing Law. This Agreement shall be

governed exclusively by the laws of Japan,
without regard to its conflicts of laws rules. The
Tokyo District Courts shall have exclusive
jurisdiction to adjudicate any dispute arising out
of or relating to this Agreement. Each party
consents to the exclusive jurisdiction of such
courts. Each party also waives any right to jury
trial in connection with any action or litigation in

any way arising out of or related to this

Agreement.

10.11  Entire Agreement. This Agreement is the

entire agreement between the parties regarding
Customer’s use of the Braze Services or Braze
SDK, and supersedes all prior and

contemporaneous agreements, proposals or
representations, written or oral, concerning its
subject matter.  Unless otherwise expressly
stated herein, no modification, amendment, or
waiver of any provision of this Agreement shall be

effective unless in writing and signed by the
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10.12  Counterparts.

parties. The parties agree that any term or
condition stated in a Customer purchase order or
in any other Customer order documentation
(excluding Order Forms) is void. In the event of
any conflict or inconsistency among the following
documents, the order of precedence shall be: (1)
the applicable Order Form, (2) any exhibit,
schedule or addendum to this Agreement, and (3)
the body of this Agreement. The language used in
this Agreement shall be deemed to be language
chosen by both parties hereto to express their
mutual intent, and no rule of strict construction
against either party shall apply to rights granted
herein or to any term or condition of this

Agreement.

This Agreement may be
executed in counterparts, which taken together

shall form one legal instrument.

10.13  Prevailing Language. This Agreement has

been prepared and executed in the English
language, which shall govern in all respects. The
Japanese translation of this Agreement is for

reference purposes only.
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