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APPENDIX 1 .
PARTNER TERMS AND CONDITIONS ‘ REd Hat

1.

Purpose

Red Hat designs programs for its partners {*Programs”} to promole Red Hat Products, enhance the salisfaction of Red Hal's End Users
and augment the expertise and reésources of pariners. Pariners participation in a Program(s) is govermned by (a) Partner Acceptance
Cocument including these Pariner Terms and Conditions: ib] the applicable Program Appendix(ices) which have been agreed to by the
Parties; and (¢} any transaction documents {subject 1o this Agreement) for Red Hat Products and/or Services (each, an"Order Form™}.

“Red Hat™ means Red Hat India Privale Limited with a principal place of business at A-204, Supreme Business Park. Hiranandan
Gardens , Powai Mumbai- 400 076. Fed Hat “Products” and “Servicas® mean the specific Red Hat branded oflerings set forth in a
Program Appendix. The “Seftware” means the Fed Hat branded software comtained in the Red Hat Products, including any Updates in
any form {e.g. binary, source or recompiled), thal are deliverad by or obitained from Red Hat, directly or indirectly, provided that Software
does not include optional third party software sel forth at hitips J//www redhat com/licenses/thirdparty/eula. himl "Updates” mean software
lixes, upgrades, enhancements, addilions, comeclions and modifications, if and when available. Red Hat and Partner are collectively
referred to as the "Parties” and may be referred 1o individually as a "Party”. "End User® is defined in the Program Appendices.

Programs, Application Process and Acceptance

Program Appendices and Program Guides may be amended by Red Hat at the fime of renewal of the applicable Program Appendix,
provided if you do nol agree with the terms of the new Program Guide, you may elect nol 1o renew the applicable Program Appendix
subject 1o the terms of such Program Appendix. Unless otherwise agreed in wriling, any subscriplions for Aed Hat Products or Services
purchased under a Pragram Appendix will commence upon the earlier of {a) the first use of such Product or Service, {b} the purchase
dale of such Produc! or Service or (c) the commancement daie set forth in the Order Form.

Affillate Authorizations

Pariner's Affiliate(s) may participate in a Program only upon {a) approval by Red Hal, including with regard to Program level and credit
lerms, and (b} execufion of a written parficipation agreement with Aed Hal or its Affiliate/s) 1o bind the Partner Affiliale to thiz Agreaement.
“Affiliate” means an entity that owns or controls, is owned or controlied by, or is under common control or ownership with a Party, where
“control” is the possession, directly or indirectly, of the power to direct or cause the direction of the managemenl and policies of an anlity,
whether through ownership of voting securities, by contract or otherwise.

Territory

Partner may participate in the Program(s) anly in the Territery designated in this Agreement. Red Hat and Partner may elact to expand
the Territory, add Affiliates and/or establish differen! lerms and conditions (2.9. cumency, 1axes, entities, elc.) by mutual written agrasment,
which may take the form of a Pariner Acceptance Document or written parlicipation agreement subject to this Agreement.

Fees

Fees, if applicable, will be as indicaled in each appropriate Program Appendix andfor Order Form, and will be due and payable as set
forth in such Program Appendix or Order Form subject 1o this Agreement.  All amounts owed under the Agreement are to be paid in
Indian Rupees unless specified otherwise. .

Billing, Payment and Taxes

If Pariner acquires Red Hat Products and/or Services directly from Red Hal, Red Hat will invoice Pariner as set forth hersin and may
require receipt of a purchase order for any amounts due to Red Hat; provided, however, that any terms contained in a purchase order will
not amend, supplement or modilfy the terms of this Agreement or be binding on Red Hal Pariner must pay all sums due to Red Hat either
{a) net thirty {30) days from the date of invoice if Fed Hat has approved Partner for such credit terms or (b if Partner has nol been
approved for net thirly (30) day credil lerms, then on a prepaid basis, in each case without regard to when or whelher Pariner collecls
payment from its customer{s). Partner will reimburse Red Hat for all costs and expenses incurred by Red Hat in connection with the
collection of overduse amounts, including without limitation reasonable allorneys’ andfer legal fees. All amounis payable shall be exclusive
of any Taxes. Pariner will pay 1o Red Hat, in addition 1o any amounts due o Red Hat for Fed Hat Products or Services. an amaount equal
to any Taxes arising from or relating to this Agreement thal are paid or are payable by Red Hal unless Partner presents Red Hat with a
valid tax exemption or resale cerificate. 'Taxes" means any form of taxation of whatever nature and by whatever authority imposed,
exclusive of any taxes based on the net income of Red Hat In the event of a cross-border transaciion, if Pariner is required under any
applicable law or regulation, domestic or foreign, 1o withhold or dedua any portion of the payments due 1o Red Hat, then the sum payable
to Red Hat will be increased by the amount necessary for Red Hat to receive an amount equal fo the sum it would have received had no
wilhholdings or deductions been made, unless Pariner provides Red Hal with the original withholding tax documentation that is sulficient
for Red Hat to apply for and obtain a tax credit for the full withheld amount. The Parties will wark together in good faith to minimize
adverse tax consequences to Aed Hat created by cross-border transaclions, Any payments more than thirty (30) days past due will be
subject to a late fee of one and one-half percent (1%%:) per month, or the maximum rate allowable by law, whichever is less.

Verifications

During the Term and for at least two (2) years thereafler, Pariner will keep and maintain commercially reasonable wrillen records
regarding Pariner's use and distribulion of the Red Hat Producis and Services and business activities related to the Programis)
{"Records”). Red Hat may, a1 ils own expenze, verify the Records lo determine Pariners compliance with this Agreement. This
verification may lake the form of requests for informaltion, documents or records (to which Pariner will respond promp '”;, on-site visits (for
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8.1

8.2

8.1

9.2

9.3

10.

which Partner shall grant Red Hat the reguisite access), of both. The Parties will act reasonably and cooperate with each other in respect
of such verifications. Any on-site visit will occur during regular business hours and will not interfere unreasonably with Partner's business.
For an on-site visit, Red Hat will give Partner at least thirty (30) day's prior written notice.

Trademarks

The term "Red Hat Marks" means the trademarks owned by Red Hat or a Red Hat Affiliate that are set forth in an applicable Program
Appendix. Red Hat grants Partrier a non-sxclusive, non-transferable, royalty-free, revocable license in the Territary and during the Term to
use the Red Hat Marks solely in connection with the markeling and distribution of Red Hat Products andior Sarvices as permitted in this
Agreement, withoul the right to sublicense. Partrer agrees 10 use the Red Hat Marks only as stated in this Agreement, and in doing so, to
follow the standards of quality established by Red Hat and 1o adhers to the frademark usage guidelines found at:

s hat. utfcol adem idelines as amended from time to time and any other trademark terms contained in a
Program Appendix (the *Red Hat Trademark Guidelines”). Any other use of Red Hat Marks is not pammitted, Partner will provide Red
Hat with representative samples of the use of Red Hat Marks contained within any materials including web pages, marketing, acdvertising,
pramoticnal and collateral materials {"Pro motional Materials™).

All goodwill created by the use of Red Hat Marks by Pariner is for the sole benefit of, and accrues to Red Hat. Partner acquires no right,
title or interest in Red Hat Marks or the goodwill associated with them, other than the right 1o use Red Hat Marks in accordance with this
Agreement. Partner will not challenge the validity of Red Hat Marks, nor assist anyone in challenging their validity. Partner agrees not to
make any application to register any Red Hat Mark or any domain names containing a Red Hat Mark, and not to use ar register any trade
name, rademark, service mark, slogan, logo or domain name that is confusingly similar 1o, or a reference to, any Red Hat trade name,
trademark or service mark during or after the Term of this Agreement. Pariner may not disparage Red Hat, Red Hat Marks or Bed Hat
Products.

Additional Requirements

Red Hal reserves all rights not expressly granted in this Agreement and all rights not expressly granted fo the Red Hat Products and
Services (including rights under any trademarks, copyrights, patents or other intellectual property of Red Hat). Pariner will not use Fed
Hat Products or Services to create an offering competitive with Red Hat, directly or indirectly, or, unless specifically permitted in this
Agreement, for the benefit of any other parsan or entity or permit any third party to make such use. If Fed Hat detarmines that any of the
Red Hat Products or Services is being used (in whole or in part) by Partner in any way to (a) avoid paying fees that would otherwize be
due hereunder, (b) provide Services to third parties outside of the scope of a Program or (c) create revenue without payment of fees to
Red Hat for Red Hat Products or Services, Red Hat may immediately suspend performance and/or terminate this Agreement and ary
Program, and reserves its rights to exercise any and all legal and equitable remedies available fo it.

For each Red Hat Product (or Partner product that incorporates a Red Hat Product or Service, in whale or in part) that Partner sells to an
End User under a Program Appendix, Partrer shall purchase the equivalent Red Hat Product with respect to such conditions as the term
i1 or 3 years) and support level. For example, if the End User purchases a one year 24x7 support level Red Hat Enterprise Linux product
from Partner, Partner shall purchase a one year Premium (24x7T) Red Hat Product from Red Hat. Similarly, Partner is only authorized to
resell the complete Red Hat Product it purchased and is not permitied to decouple the Red Hat Product or sell it in parts. For example,
Partner will not purchase a one year Red Hat Product from Red Hat and then break it into multiple shorter increments of time for resale.
Partner will work with Red Hat 1o ensure that its resale of Red Hat Products to End Users is consistent with the terms for the Red Hat
Products purchased.

Without limiting the generality of Sections 9.1 or 9.2 above, Pariner agrees: (i) not to modify the Red Hat Products in any manner unless
agreed to by Red Hat in writing and (i) not to use or resell the Red Hat Products in any manner or for any purpose not permitted by this
Agreement, including, without limitation, for Pariner's own internal or production use, other than as may be expressly parmitted in the
applicable Pragram Appendix or by any applicable mandatory rule of law. For certain Programs and only during the term of the Program,
Red Hat may provide Partner with access to non-production, evaluation, development kits and/or not for resale (aka NFR') Red Hat
Products for the sole purpose of testing andor supporting its partners andlor End Users on issues related to Partner's rights and
obligations hereunder. Should Partrer resell or use its access to such Fed Hat Products for Partner's own internal or production usa
other than as expressly permitted in the applicabla Program Appendix, Partner agrees to purchase the appropriate FHed Hat Product(s)
under Red Hat's standard terms for such resale and/or use, and to pay the applicable fee for all periods. This Agreement establishes the
rights and obligations associated with Red Har's Programe, Products and Services, and is not intended to limit Partnar's rights to software
code under the terms of an open source license,

Intellect ual Property
Fartner agrees that all trade name, trademark, service mark, copyright, patent, trade secret, domain name and all other intellectual and
industrial property rights anywhere in the world, including moral rights, and all applications, provisional applications, registrations,
continuations and renewals thereof, and all associated goodwill {present or future) in and to the Red Hat Products, are and will, as amaong
the parties, be owned by and vested in Red Hat or its licensors, notwithstanding any use of terms such as "purchase,” "sale” ar the like
within this Agreement. Red Hat may provide access 1o third party software programs with the Red Hat Software that are not part of the
Red Hat Software. These third party programs are (a) not required to run the Red Hat Software, (b) provided as a convenience, and (c)
subject to their own license terms. The license terms either accompany the third party software programs and/or may be viewed athitpedf
m/lican i lah If Partner does not agree to abide by the license terms for the third party software
programs, then Partner may not install, use or distribute them.
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11.

11.2

113

11.4

12.

124

12.2

Limited Warranties, Limitation of Liability, Disclaimer of Damages and Insurance and Indemnity

General Representations and Warranties. Red Hat represents and warrants that: (a) the Sarvices will be performed in a profassional
and workmanlike manner by qualified personnel; (b} it has the authority to enter into this Agreement with Partner: and (c) to Red Hat's
knowledge, Red Hat branded Software does nat, at the time of delivery to Pariner, include malicious code for the purpose of damaging or
corrupting the Software,

Disclaimer of Warranties. EXCEPT AS SET FORTH IN SECTION 11.1 ABOVE, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, THE RED HAT PRODUCTS AND SERVICES ARE PROVIDED "AS IS" AND WITHOUT WARRANTIES OR
CONDITIONS OF ANY KIND, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT AND FITMESS
FOR A PARTICULAR PURPOSE. Partner will make no representations or warranties on behalf of Red Hat regarding the Red Hat
Products or Services in connection with the distribution of the Red Hat Products or Services or otherwise,

Limitation of Liakility. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, FOR ALL EVENTS AND CIRCUMSTANGES,
RED HAT S AND ITS AFFA LIATES' AGGREGATE AND CUMULATIVE LIABILITY TO PARTNER AND ITS AFFILIATES ARISING OUT OF
OR RELATING TO THIS AGREEMENT AND ANY ORDER FORM HEREUNDER, INCLUDING WITHOUT LIMITATION ON ACCOUNT
OF PERFORMANCE OR NON-PERFORMANCE OF OBLIGATIONS, REGARDLESS OF THE FORM OF THE CAUSE OF ACTION,
WHETHER IN CONTRACT, TORT (INCLUDING, WITHOUT LIMITATION, NEGLIGENCE), STATUTE OR OTHERWISE WILL BE LIMITED
TO DIRECT DAMAGES AND WILL NOT EXCEED THE TOTAL AMOUNT PAID TO RED HAT AND ITS AFF LIATES BY PARTNER AND
ITS AFFI LIATES UNDER THIS AGREEMENT DURING THE TWELVE {12) MONTHS PRECEDING THE FIRST EVENT GIVING RISE TO
LIABILITY FOR THE RED HAT PRODUCT OR SERVICE THAT IS THE SUBJECT MATTER OF THE CLAIM OR U.S. $5.000.00,
WHICHEVER IS GREATER. THE FOREGOING LIMITATION SHALL NOT APELY TO CLAIMS FOR BODILY INJURY ({INCLUDING
DEATH) AND DAMAGE TO TANGIBLE PERSOMAL PROPERTY CAUSED BY THE NEGLIGENCE OF RED HAT OR ITS EMPLOYEES.

Disclaimer of Damages. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS AGREEMENT OR ANY ORDER
FORM, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL RED HAT OR ITS AFFILIATES BE
LIABLE TO THE PARTMER OR ITS AFFILIATES FOR: ANY CLAIM BASED UPOM A THIRD PARTY CLAIM: ANY INCIDENTAL,
CONSEQUENTIAL, SPECIAL, INDIRECT, EXEMPLARY OR PUNITIVE DAMAGES, WHETHER ARISING IN TORT, CONTRACT, OR
COTHERWISE; OR FOR ANY DAMAGES ARISING OUT OF OR IN CONNECTION WITH ANY MALFUNCTIONS, DELAYS, LOSS OF
DATA, LOST PROATS, LOST SAVINGS, INTERRUPTION OF SERVICE, LOSS OF BUSINESS OR ANTICIPATORY PROFITS, EVEN IF
RED HAT OR ITS AFA LIATES HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. Without limiting the generality of the
foregoing disclaimer, Red Hat Products and Services are not specifically designed, manufactured or intended for use in (a) the planning,
construction, maintenance, control or direct operation of nuclear facilities, (b} aircraft navigation, control or communication systems,
weapans systems or (c) direct life support systems. Partner agrees that it is solely responsible for the results obtained from the use of the
Red Hat Products and Services.

Insurance and Indemni ty. Pariner shall put in place and at all times maintain during the Term and for two (2} years thereafter, at its own
cosl and expense, appropriate and sufiicient commercial general liability insurance with a reputable insurance company to cover the
activities of Partner contemplated in this Agreement, The premiums for these policies of insurance shall be the responsibility of Partner,
Upon request, Partner will provide Red Hat certificates of insurance for all insurance coverage Partner will indemnify and hold harmiess
Red Hat from any and all ability, losses, costs, damages or expenses, including reasonable attomey’s, solicitar's or legal fees and costs,
resulting from or arising out of third party demands or claims against Red Hat relating to any of Partner's actions including, but not limited
to, performance or non-perfarmance under this Agreement.

Publicity and Confidentiality

Publ icity. Pariner will keep confidential and will not disclose, market or advertise 1o third parties the terms of this Agreement (including
the fees paid hereunder). Partner or Red Hat may reference its relationship with the ather, in the normal course of business including
during earnings calls, discussions with analysts, meetings with the press, customer briefings, general marketing activities and in
regulatory filings. MNeither Party will issue formal press releases or other similar activities referencing the other Party without the written
consent of the other Party.

Confidential Information. The parties agree that Confidential Information provided under this Agreement will be held and maintained in
confidence and each Party will use at least the same degree of care to protect such Confidential Information that it uses 1o pratect its own
confidential information, bul in no event less than reasonable care. The recipient may use Confidential Information of the other Party only
for the purposes of exercising its rights and fulfilling its cbligations under this Agreement. Confidential Information may be disclosed only
to Affiliates, employees, agents and contractors with a need to know, and to its auditors and legal counsel, provided in each case they are
under a written obligation or legal duty to keep such information confidential using standards of confidentiality not less restrictive than
those required by this Agreement. "Confidential Information™ means all information and materials disclosed by either Party to the other
during the Term that is either marked confidential or, by the nature of the information or the circumstances surrounding its disclosure,
would reasonably be considered confidential. Confidential Information does not include infarmation that (i) Is or later becomas publicly
available without breach of this Agreement, or is disclosed by the disclosing Party without obligation of confidentiality; (i) is known to the
recipient at the time of disclosure by the disclosing Party; (i) is independently developed by the recipient without use of the Confidential
Information; (iv) becomes lawfully known or available 1o the recipient without restriction from a source having the lawful right to disclose
the information; (v) is generally known or easily ascertainable by parties of ordinary skill in the business of the recipient; or (vi) iz software
code in either object code or source code form that is licensed under an open source license, Both Parties agree that obligations of
confidentizlity will exist for a period of two (2) years following initial disclosure of the particular Confidential Infarmation.
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13. Termination

13.1 Term. This Agreement begins on the Effective Date and continues until the expiration or termination of all applicable Program Appendices
("Term"). The term of each Program Appendix is independent of the term of any other Program Appendixz. Effective Date" means the
first date when both Parties have fully accepted or signed the Agreement.

13.2 Termination by Red Hat or Partner. Red Hat may (without prejudice to any other right or remedy) terminate this Agreement in whole or
in part (including any Program Appendix and Partner's participation in any Program) for any reason at any time upon ninety (90} days
prior written notice to Partner. If Partner or Red Hat breaches the terms of this Agreement, and the breach is not cured within thirty (30)
days after written notice of the breach is given to the breaching party (except for payment obligations, in which case five (5) days), then
the other party may, by giving written notice of termination to the breaching party, terminate this Agreement in whole or in part (including
any Program Appendix and Partner's participation in any Program) without prejudice to any other right or remedy; unless a shorter cure
period is otherwise stated under this Agreement or in the applicable Program Appendix and provided that no cure period is required for a
breach of Sections 8, 9.1, 12.2 or 14.3 hereof.

13.3 Effect of Agreemert Termination or Expl ration Termination or expiration of this Agreement in whole for any reason will immediately
terminate Pariner's participation in any and all Programs. Upon such termination or expiration, Partner will immediately (i} cease referring
to itself as a Red Hat Partner, or any other litle assaciated with the Program, and using those titles in any communication or advertising;
(ii] to the extent applicable, cease all promotion, demaonstration, saleis) and distribution of the Red Hat Products and/or Services: (iii)
cease all use of the Red Hat Marks; (iv) return or destroy, at Red Hat's option, all printed materials containing Red Hat Marks, including all
documentation and Prometional Materials; and (v} remit all fees dus to Red Hat within fifteen {15) days of such termination or expiration.
If the termination is not the result of a Partner breach, the Partner will be entitled to sell, for a period of no longer than sixty (60) days after
termination, any of its inventory of Red Hat Products (subject to this Agreement) for which Bed Hat has been fully paid and that are
required to fulfill any unperformed contracts of Partner outstanding at the date of termination or expiration. All rights and obligations of the
Parties under this Agreement and all applicable Program Appendices will terminate immediately, except that obligations under Sections 6,
7,82 10,11.2-11512,13.3- 134, 141 - 14,3, 14.5, and 15 hereof. and any Partner payment obligations will survive such termination
or expiration. Termination of this Agreement shall not affect any agreements between Red Hat and any End Usar.

13.4 No Compensation. Upon termination or expiration of this Agreement for any reason or at any time, Red Hat will have no obligation to
Partner (except as Red Hat otherwise may be liable to Partrer for Red Hat's material breach of this Agreement), or to any employese,
agent or representative of Partner, for compensation or for damages of any kind, whether on account of the loss by Partner or such
employes, agent or representative of present or prospective sales, investments, compensation or goodwill. Partner hereby indemnifies
and holds Red Hat harmless from and against any and all claime, costs, damages and liabilities whatsoever asserted by any employes,
agent or representative of Partner under any applicable cancellation, termination, labor, social security, payments under national
insurance, or other laws or regulations.

14. General Provisions

14.1 Governing Law and Venue. This Agreement shall be governed by and construed according to the laws of the Republic of India,
excluding the conflict of laws, provisions thereof.  All disputes, difierences or questions arising out of this Agreement including the
interpretation of the terms herein or with regard to the obligations, failure or breach of any terms thereof by any of the Parties and/or
compensation/damages payable under this Agreement or of any matter whatsoever arising under this Agreement, which have not been
settlad amicably within thirty (30) days from the commencement of informal negotiation, shall be referred by either Party to arbitration in
accordance with the Arbitration and Conciliation Act 1996 (laws of India) and the award made in pursuance thereof shall be binding on
the Parties. The seat of Arbitration shall be in Mumbai, India. The proceedings of arbitration shall be conducted in English. The arbitral
tribunal shall consist of one (1) arbitrator 1o be appointed by the mutual agreement of the Parties, failing which the appointment shall be
made under the terms of the said Arbitration and Conciliation Act. The decision or award so given by the arbitrator shall be final and
binding on the Parties hereto. Any Party may at any time without regard to any notice periods required by the provisions hereof, and as
often as is necessary or appropriate, seek interlocutory, provisional or interim relief or remedies from any court of competent jurisdiction
(including, without limitation, to the extent available under applicable law, a temporary restraining order or preliminary injunction).

14.2 Notices. All notices, consents, waivers and other communications required or permitted by this Agreement must be in English, in writing,
and will be deemed given when (a) deliverad to the appropriate address by hand or by nationally recognized overnight courier service
(costs prepaid); (b} sent by facsimile or e-mail with written confirmation of transmission by the transmitting equipment delivered promptly
thereafter; or (c) received by the addressee, if zent by certified mail, retum receipt requested, in each case to the following addresses,
facsimile numbers or e-mail addresses and marked to the attention of the person (by name or title) designated hereafter (or to such other
address, facsimile number, e-mail address or person as a party hereto may designate by notice to the other parties hereto): For Partner:
the most current address/ffax number indicated by Partner to Red Hat in writing; . For Red Hat: A-201, Supreme Business Park
Hiranandani Gardens , Powai, Mumbai — 400 076 with a copy to: VP, Business Affairs, Red Hat, Inc., 100 East Davie Street, Ralaigh,
Morth Caraling 27601 ; Facsimile: +1 {919) 754-3724,

14.3 Compliance with Law and Export Controls.

14.3.1As between Red Hat and Partner, Partner {a) understands that countries, including the U.S., may restrict the import, use or export of
encryption products and other controlled materials (which may include Red Hat Products, Services or related technical information)
{("Cont rd led Materials™); (b) will be solely responsible for compliance with any such impart, use, or export restrictions in connection with
Partner's use, sale and/or distribution of Controlled Materials; and () will be the importer and exporter of record of the Controlled
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14.3.

Materials that Partner uses, sells and/or distributes, and is responsible for all associated obligations, including but not limited to, paying all
import duties and tariffs, and obtaining any required regulatory approvals, registrations, and export and import licenses,

2 Partner will comply with all applicable laws and regulations including all applicable anti-corruption laws and regulations, such as the LS.
Foreign Corrupt Practices Act and the LK. Bribery Act {collectively, the “Ant i-Corrupt ion Laws"), and will not engage in conduct that
would cause Red Hat to violate any law or regulation including the Anti-Corruption Laws. Amang other conduct, the Anti-Corruption Laws -
prohibit Partner, directly or indirectly, from receiving anything of value from, or offering anything of value to, either private parties or
government or public officials with the intent that the recipient perform improperly a relevant function or activity or a person be rewarded
for improper performance. A government or public official includes employees and officers of a government agency, department or
instrumentality, as well as the employees or officers of government-owned or government-controlled companies, public intemational
organizations, political parties and candidates for political office.  Partner represents and warrants that none of its significant
shareholders, owners, parners, officers or directors (‘Partner Officials”) is a government or public official and that if any of the Partner
Cfficials becomes a government or public official, Partner will immediately notify Red Hat in writing in accordance with the terms of this
Agreement. Partner will not permit its resellers or partners to do anything that would viclate or cause Red Hat to viclate any law or
regulation including the Anti-Corruption Laws. If Red Hat believes that Partner (or any of its resellers or partners) has breached or may
breach any of the provisions of this Section or & notice is provided pursuant to this Section, Red Hat may immediately terminate the
Agreement or stop performing its obligations | including making payments, if applicable) without any liability to Partner.

14.3.3As required by LS. law, Partner represents and warrants that it: (2) understands that certain of the Controlled Materials are of U.S, origin

and subject to export controls under the U.S. Export Administration Regulations (the EAR"); (b) is not located in any country listed in
Country Group E:1 in Supplement MNo. 1 to part 740 of the EAR (c) will not export, re-export or transfer the Controlled Materials to (1) any
prahibited destination, (2) anyone who has been prohibited from participating in U.S. expor transactions by any federal agency of the
LS. government or (3] any end user who Partner knows or has reason to know will use them in the design, development or production of
nuclear, chemical or biclogical weapons, or rocket systems, space launch vehicles, or sounding rockets, or unmanned air vehicla
systems; and (d) understands and agrees that if it is in the United States and exports, re-exports or transfers the Controlled Materials to
eligible end users, it will, 1o the extent required by EAR Section 740.17(e), submit semi-annual reports to the U.S. Commerce
Department's Bureau of Industry and Security, that include the name and address (including country) of each transferee,

14.3.4 Partner will not engage in any activity that iz prohibited under the Anti-boycotting Act (50 USCA 2407, Part 7&0),

14.3.5 Partner acknowledges that Red Hat may be prohibited from providing Controllad Material(s) if Red Hat has knowledge or reason to

14.4

14.5

14.6

15.

believe that a violation of the applicable law will or has ocourred.

No Assignment. This Agreement is only assignable by Partner with Red Hat's prior written consent, Any assignment made by Partner
without Red Hat's priar written consent will be void and Red Hat will not be required to recognize the assignment. Red Hat may assign
any or all of its rights and delegate or novate any or all of its obligations hereunder without the prior approval of Partner. At the request of
Red Hat, Partner will execute any papers or documents reasonably necessary to give effect to such assignment or novation. Partner
shall promptly notify Red Hat of any material change to its ownership structure.

Independent Contractor. Pariner and Red Hat are independent contractors for all purposes, without express or implied authority to bind
the other. Neither Party nor its employees, agents or contractors is entitled to any employee benefits of the other. Each Party will ba
responsible for all costs and expenses incident to performing its business. Nathing in this Agreement shall be deemed to constitute a
partnership or to create a relationship of principal and agent between the Parties for ANy purpose.

Force Majeure. Meither Party will be liable for nonperformance or delays caused by acts of God, wars, riots, strikes, fires, floods,
earthquakes, government restrictions, terrorist acts or other causes beyond its reasonable control. Upon the occurence ofany of the
toregaing, the date of performance will be deferrad for & period of time equal to the ime lost by reason of the delay. This section does not
relieve either Party of its obligation{s) 1o make payments.

Misceallaneous

(2] All headings contained in this Agreement are inserted for identification and convenience, and will not be deemed part of this
Agreement for purposes of interpretation. {b) If any provision of this Agreament is held invalid or unenforceable for any reason, but would
be valid and enforceable if appropriately modified, then such provision will apply with the medification necessary to make it valid and
enforceable. If such provision cannot be so modified, the Parties agree that such invalidity will not affect the validity of the remaining
provisions of the Agreement. (c) The delay or failure of either Party to exercise any rights hereunder will not constitute or be deemed a
waiver or forfeiture of such rights. Mo waiver will be valid unless in writing and signed by an authorized representative of the Party against
whom such waiver or forfeiture is sought to be enforced. (d} This Agreement will constitute the exclusive terms and conditions with
respect to the subject matter of this Agreement, notwithstanding any different or additional terms that may be contained in the form of
purchase order or other document used by Partner, including subseguent to the date of this Agreement. This Agreement contains the
final. complete and exclusive statement of the agreement between the Parties with respect to the transactions contemplated herein and
all prior written agreements and all prior and contemporaneous oral agreements with respect to the subject matter of this Agreement are
contained herein. I there is a conflict between the Partner Terms and Conditions in this Appendix 1 and any applicable Program
Appendix, Program Guide(s), End User License Agreement or any other Program literature, the terms will be interprated in the following
order (1) the applicable Program Appendix, (2) the Partner Terms and Conditions, (3) the End User License Agreement, (4) the Program
Guide and (5] any other Program literature. (2) Except as otherwise provided in Section 2, this Agreement may not be changed except by
written instrument signed by authorized signatories of the Parties, that makes specific reference to this Agreement. (f) This Agreement
may be executed in counterparts, each of which will be deemed an original and all of which will constitute one and the same instrumeant.
The Parties may exchange electronic signatures and signature pages electronically and such signatures will be effective to bind the
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16.

Parties. (g} The Parties acknowledge that they have each reviewed and participated in settling the terms of this Agreement. Furthermare,
the Parties agree that any rule of construction to the effect that any ambiguilies are to be resolved against the drafting Party will not be
employed in the interpretation or construction of this Agreament.

Aut horized S gnat wes

Partner may assent to this Agreement by (i} accepling this Agresment in an on-ine transaction al the Partner Portal
(http/hwww.redhal.com/en/partners) or a Red Hat designated successor 1o such URL, (i} electronically signing the document via a Red
Hat acceptable electronic signature toal and emailing to the email address identified in {a) below, or (iii) signing a physical copy of this
Agreement and forwarding ALL pages of the signed Agreerment via (a) email to globalcontracts@ edhat.com via pdf, (b) fax to +65-6490-
4201,0r (c) mail to Red Hat Asia Pasific Pte Ltd, Attn: Gontract Administrator, 8 Shenton Way, #10-00, Singapore 068811.
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RED HAT ACADEMY
PROGRAM APPENDIX ‘ REd Hat

1. Background and Purpose. This Program Appendix {“Appendix”) establishes the terms and conditions under which Partner
will participate in the Aed Hal Academy Program {"RHA" or “Program”} in the Territory. Under the Program, Red Hat provides
Panner an Intemet deployed and managed Curriculum, Software, and Services and Pariner provides the facilities and
Teachers and delivers the Courses 1o Sludents as set forlh in this Appendix. Capitalized lerms not defined in this Appendix
shall have the meaning given to them in the Pariner Agreement between the parties, including the Parner Terms and
Conditions.

2. Definitions.

“Appendix” means this Red Hal Cerfitied Training Pariner Program Appendix, including the terms and conditions aoverning
the relationship between the Pariies as contemplated by this Appendix, and further subject 1o the terms and conditions of the
Fanner Acceptance Document (“PAD™, 1o which this Appendix shall be an attachment.

“Curriculum” means the Courses, Course Malerials, Manuals, and any and all instructional content, assessment, lests, and
instructional malerials included therein whether in print or electronic format, provided by Aed Hat as part of the Red Hat
Academy Program.

“Course” or "Courses” means the specific courses or unils of study thal may be faught under the RHA and as set forth in
Exchibil A, Exhibit C and as otherwise offered by Red Hat under the Red Ha Academy Program.

‘Course Materials" means any and all instructional and educational content provided directly or indireclly by Red Hat,
including without limitalion designs, course names and numbers, course materials, Manuals, methodologies, software, scripis,
processes, instructional malerials, slides, noles, lab exercises, assessment lools, guizzes, tests, answer keys, scripls, files,
instructor guides and/or any olher materials in any format, provided in connection with the Curriculum whether distribuled in
print, electronic, or video formal, including, withoul limitation, Student Kits. Exams, Exam Kits. and Exam Authorizations. Any
of the: foregoing may be madified by Red Hat, from time-lo-time, at its sole discretion.

‘Documentation” means user manuals, fraining materials, software descriptions and specifications, brochures, technical

manuals, license agreements, supporting materials and ofher printed information provided in connection with the Learning
Services, in any format.

“Effective Date” means the firsl date when both parties have fully accepted or signed the Partner Agreement including this
Appendix.

“Exam” means a Red Hal performance based certification exam,

“Partner” means a gualified universily, academic instilution, or entity with a warkiorce development program that acquires the
Red Hat Academy Subscription for its own use fo be provided lo Partner's Students and without the right 1o directly or indirectly
sell, resell, remarked, or, in whole or in part, otherwise distribute Red Hat Academy. Eligibility of a Pariner is determined at Red
Hat's sole and exclusive discretion.

“Program Subscription Fee” means the annual subscription fee paid by Pariner that provides Curriculum, Software and
Services to the Pariner and enables Pariner 1o teach the Curriculum to Sludents as sel forth herein or in separaie muiually
agreed order.

“Services" means Leaming Services provided as part of the Program.

“Student(s)" is a person enrolled full or par-lime in the Pariners school, institulion of learning and admilled 1o a degree
awarding program (e.g. diploma, or degree. program, or cerdificate program] and attends a Course as taught by a Teacher.

“Student Kit™ means the individually printed and packaged. digital or online Course Materials required for one (1) Student
enrolled in a single Course.

“Software” means Red Hat Enterprise Linux, JBoss Enterprise Middleware and other software programs branded by Red Hat.
its Affiliates and/or third parties including all modifications, additions or further enhancemeants delivered by Red Hat.

“Teacher” is a Partner employes or contractor who meets all qualifications determined by Red Hal who feaches and instrucls
Courses for the Pariner.

“Teacher Kit" means a set of malerials, including a copy of the Red Hat Academy Student Kit as well as supplemental
Instructor malerials, assembled by Ped Hat solely for use by a Red Hat Academy instruclor in delivering Red Hal Academy
classes.
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3. License and Ownership

3.1

.z

3.3

3.4

3.5

41

4.2

Red Hat

{naia) |

License Grant. Upon Partner paying the applicable Fee(s), Red Hat grants Pariner a non-exclusive, revocabla, fully paid
license, with no right to sublicense (including, but not limited to, sell), to use the Gurriculum and Course Materials pursuant to
the Agreement as follows: (a) distribution of Course Materials is limited to one (1) copy per Teacher and one (1) copy per
Student; (b} Curriculum are provided solaly for the use by Teachers and Students in the Course and such Curriculum may not
be copied or transferred without the prior written consent of Red Hat; and ic) Gurriculum must be taught sequentially and
completed by Partner in no less than eight (8) weeks. The Curriculum shall not be used to teach or instruct to any person who
is not officially enrolled as a Swdent and admitted to a degree, diploma, or certificate awarding program of Partnar.

Matwithstanding the foregoing, all Gurriculum is the sole property of Red Hat and its licensors, and are copyrighted by Red Hat
unless otherwise indicated therein. Red Hat and its licensors will have sole ownership of any and all Curriculum including but
not limited to methodologies, software, processes, or other intellectual propery developed during the performance of the
Services. Red Hat will provide Software for the use by the Partner and Students in the Course. Use of the Software is subject
to the End User License Agreement set forth hitp:fwww. redhat.com/licensesirhal rha eylahtml The Services may only be
used by Partner. Partner is solely responsible for providing prerequisite skills, assessing its Students’ suitability for use of the
Curriculum, delivery of all instruction to Students, all grading and assessment of Students, and handling of all Student and
Teacher information. Partner hersby agrees that Software used outside of the Program is covered under terms and conditions
of the Enterprise Agreement including Appendix 1, Subscription Services, set forth at www redhat.com/licenses, which may be
amended from time to time by Red Hat in its sole discretion.

Retained Rights. Mo part of the Curriculum may be photocopied or duplicated by any means, whether photographic, or
electranic, or mechanical, or sold or distributed in any other delivery format whether in print or electronic, or used as the basis
for any other training product or service, without written permission from Red Hat. Partner's rights in the Curriculum are limited
lo those license rights expressly granted under this Appendix, and Red Hat retains all rights not expressly granted. Partner will
not (a) modify the Curriculum in any manner; or (b) use the Curriculum for any purpose not specifically permitted by this
Appendix. Red Hat and its licensors will own and retain all right, title, and interest in the Curriculum and all intellectual property
rights inherent therein, including without limitation all changes and improverents requested or suggested by Partner,
notwithstanding any use of terms such as "purchase”, "sale”, or the like within the Agreement. Pariner represents and warrants
that its use of the Curriculum will be to fulfill cbligations under this Appendix. Any unauthorizad use of the Curriculum will be
deemed a material breach of the Agreement. Prior to providing Students with access to Curriculum, Partner wil require aach
Student lo sign or otherwise assent (in a binding manner) to the Entarprise Agreement with Appendix 2, Training, Training
Units, and Consulting Units set forth at bttpawww.redhat.com/ficenses/, which may be amended from timea to ime by Red Hat
in its sole discretion. Partner's interal use of Courses or Exams is subject to the Enterprise Agreement with Appendix 2,
Training, Training Units, and Consulting Units set forth at htipz/www.redhat.com/ficenses/, which may be amended fraom time
to time by Red Hat in its sole discration.

Permilted Marks. Partner may only use the loga(s) set forth in Exhibit B to the Program in conjunction with the promotion of
Partner providing Red Hat Acadermy Courses to Students. Partner may not use the logo{s) in general advertisements or
marketing materials that do not specifically address or suppart the sale of Courses under the Program.

Copyright Natices. Partner will ensure that all copies of the Curriculum in Partner's possession or contral incorporate copy-
right and other proprietary notices in the same manner that Red Hat incorporates such notices in the Curriculum oF in any mar-
ner reasonably requested by Red Hat. Partner will promptly notify Red Hat in writing upon its discovery of any unauthorized
use of the Curriculum or infringement of the Curriculum or Red Hat's proprietary rights in the Curriculum.

Use of Red Hat Sof tware. Any use of Red Hat Software is subject to Red Hat's standard agreements including the Enterprise

Agreement set forth at www.redhat com/licenses, the applicable Red Hat End User Agreementiz) set forth atwww.redhat.com/
ligenses/eulas andfor any other mutually signed written agreement with Red Hat as applicable.

Fees and Payment

General. Any fees or charges (“Fees”) will be due and payable by Pariner in accordance with the Agresment. Partner may
purchase from Red Hat directly, or through an Authorized Red Hat Reseller Partner. If Partner acquires Subscriptions, Cour-
ses and/or Services through a Red Hat Academy Program Reseller, the Fees for such Subscriptions, Courses and/or Senvices
will be datamined by such Reseller and miay vary from the Red Hat Fees,

Direct. It Partner purchases directly from Red Hat, Fees will be identified by Red Hat in an Order Form and are (a) due upon
Red Hat's acceptance of an Order Form, and (b) payable in accordance with this section. All Fees are slated in United States
Dollars. Partner must pay all Fees within thirty (30) days from the date of invoice, without regard for when, and whether, Part-
ner collects payment from a Student. Fees do not include out-of-pocket expenses or shipping costs. Partner agrees to reim-
burse Red Hat for its reasonable expenses incurred in performing the Services including travel, lodging and non-routine sup-
plies, in accordance with Fed Hat's travel and expense policies. All Fees are non-refundable. Red Hat will invoice Partnar
upon Red Hat's receipt of a purchase order for any amounts due to Red Hat pursuant to this Agreement; provided, however,
that the terms of such purchase order will not amend, supplement or modify the terms of this Agreement or be binding on Red
Hat. Red Hat reserves the right to change the credit terms or terminate the Agreement if Red Hat has not received payment
within five (5) days of when it is due. Renewal Fees will be the same price listed in the Order Farm,
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5.

6.1

6.2

6.2.1

6.2.2

6.3

6.4
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Publ icity. Red Hat and Partner shall each have the right to identify Partner as a Red Hat Academy pariner, provided, how-
ever, that for any press release, media alert, or other public communication, each party shall obtain the other party's review
and written consent before publishing such information in any form.

Term, Termination, Mandatory Disclosure and Public Officials

Term. Unless otherwise specified in writing by the parties, the initial term of this Appendix shall be one (1) year (the “Initial
Term"). Thereafter, the term for this Appendix shall renew for successive terms of one (1) year each (each, a “Renewal
Term"), with each Renewal Term beginning on the anniversary of the Initial Term unless aither pany gives written natice to the
other of its infention not to renew at least sixty (60) days prior to the commencement of the next term. As usad herain, the Ini-
tial Term and each Renewal Term individually refer to a Term” and collectively the “Append x Term.”

Termination

Termination for Breach Motwithstanding anything to the contrary Red Hat may terminate this Appendix as provided for
under Section 13.2 of the Partner Terms and Cond tions Append x, or in the event (a) Partner fails to pay an invoice when
due, (b} Partner commits a breach of this Agreement and fails to remedy that breach within 30 days of receipt of notice of
breach, or (¢] as otherwise provided in the Agreement. Partiner may terminate the Appendix in the event Red Hat commits a
material breach of the Appendix and fails to remedy such breach within 30 days of receipt of notice of material breach.

Termination for Convenience. Either Party may terminate this Appendix, without prejudice to any other right or remedy, for
any reason upon sixty (80) days notice in writing to the other Party. g

Survival. Upon expiration or termination, all rights and obligations of the Parties under this Appendix will terminate immedi-
ately except, Section 3.2, 3.4, 4.2, Section 3 of Exhibit A, and Exhibit Cwill survive such termination or expiration. Termination
of this Agreement shall not affect any agreements between Red Hat and any Students.

Mandatory Disclosure. For the avoidance of doubt, Partner may disclose the existence of this agreement and relevant terms,
if it is required to do so by applicable law or regulation. Before disclosing the information, to the extent reasonably practical,
Partner shall first notify Red Hat of the disclosure requirement (if it can provide notice without breaching any legal or regulatory
reguirement).

Publ ic Officials. The Parties acknowledge that, if Partner is a public university or public education institution, notwithstanding
the warranty to the contrary in Section 14.3.2 of the Red Hat Partner Terms and Conditions, Partner Officials may be govern
ment or public officials.
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EXHIBIT & Re Hat
RED HAT ACADEMY SUBSCRIPTION C d

1. Red Hat Academy Subscription. Red Hat Academy Subscriptions conlain the following:
(a) Authorization and access to, and use of, the Curriculum in accordance with the terms sei forth herein. The Program Fee in
cludes Curriculum and Fees for the initial two hundred (200) Students. Additional Student Cu miculum access may be pur-
chased on a per Student basis:

(b} Exams and exam delivery are not included in the Bed Hat Academy Subscription and may be purchased separalely; and
ic) A list of standard Gourse offerings in the Red Hat Academy Program is available from Bed Hat or a Red Hat Academy Re-
sallar,

2. Partner Requirements,

{a) Partner is solely responsible for providing pre-reguisile skills, assessing Student's suitability for use of the Course(s) and
Curriculum, appropriate use of any Internet acoess, delivery of all instruction 1o Students, all grading and assessment of Siy-
dents, and handling of all Student information.

{b) Partner musl notify Rled Hal of the number of Students in each Course wilhin one business day after the Course beagins

{c) Partner will provide Sludents with access to Student software labs, Access 12 such labs may be purchased through a Red
Hat Lab Pariner, through a third party cloud hosting provider authorized to provide such software lab access, or may be pro
vided by the Partner through its own resources.

id] Paniner shall maintain at least one (1) Red Hat Cenlified Professional during the Appendix Term. Pariner will notify Red Hat
upon appoiniment or replacement of Red Hal Certified Professionals.

3. Red Hat Academy Subscription Fees. Parinar shall pay the Program Fee, if applicable, annually, befare the beginning of the Initial
Term and each Renewal Term. Courses and additional services can be ordered by Pariner from a Red Hal Academy Reseller. All
Red Hal Services purchased during the Appendix Term must be used within each one {1} year Term in which it was purchased or
such Red Hal Services shall be torfeited.
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EXHIBIT B
RED HAT ACADEMY PROGRAM MARKS

& RedHat

Red Hat Academy:

RED HAT

ACADEMY
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- EXHIBIT C

RED HAT ACADEMY COURSES, AND ADDITIONAL SERVICES Red Hat
Red Hat Services
RHA100 Red Hal Academy | Access for 200 students 1o approved Red $0 1 year
Standard Program | Hat Academy courses
RHA101 Red Hat Academy | Acceszs for 1 student 1o approved Aed Hat $0 1 year
Standard Program: | Academy courses
Add-on Siudent

Mote 1: All Red Hat Academy Program services purchas

ed during the Appendix Term musl be uzed within each one (1) year Term in
which it was purchased or such services shall be forferied
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