Qumulo SaaS Subscription Terms and Conditions

If you have purchased access to and use of the Subscription Services (as defined below) and have not
otherwise executed a separate written subscription agreement with us, then please read these Qumulo SaaS
Subscription Terms and Conditions (this “Agreement”), together with any associated Order Form carefully because
they govern your use of the Subscription Services. To make these Qumulo Terms and Conditions easier to read, the
terms “Qumulo,” “we,” and “us” refers to Qumulo, Inc., and the term “you” refers to you and any organization that
you are acting on behalf of. You and Qumulo may be referred to herein collectively as the “Parties” or individually
as a “Party.”

1. DEFINITIONS.

(a) “Authorized User” means an employee or contractor that you authorize to Use the Subscription
Services.

(b) “Data Protection Claims” means Qumulo’s breach of Section 7 or the Qumulo Data Protection

Addendum (as found at https://qumulo.com/wp-content/uploads/2021/03/Qumulo-DPA-for-SaaS.pdf), in each
case, where such breach results in the unauthorized disclosure of Your Data.

(c) “Documentation” means the operator and user manuals, training materials, specifications,
minimum system configuration requirements, compatible device and hardware list and other similar materials in
hard copy or electronic form (including materials found at https://care.qumulo.com/hc/en-us) if, as provided by
Qumulo to you (including any revised versions thereof), they relate to the Subscription Services, which may be
updated by us from time to time.

(d) “Effective Date” means the date that that you first enter into an Order Form with Qumulo or one
of Qumulo’s authorized distributors, resellers or channel partners.

(e) “Intellectual Property Rights” means patent rights (including patent applications and disclosures),
inventions, copyrights, trade secrets, know-how, data and database rights, mask work rights, and any other
intellectual property rights recognized in any country or jurisdiction in the world.

(f) “Licensed Volume” means the limits, volume or other measurement or conditions of permitted
Use for the applicable Subscription Service as set forth in the applicable Order Form.

(g) “Order Form” means (i) an order form or other ordering document agreed to in writing or
electronically by you and Qumulo (or one of Qumulo’s authorized distributors, resellers or channel partners); (ii) a
purchase order issued by you and accepted by Qumulo (or one of Qumulo’s authorized distributors, resellers or
channel partners) in writing or electronically; or (iii) a quote issued by Qumulo (or one of Qumulo’s authorized
distributors, resellers or channel partners) and accepted by you, in each case which references this Agreement and
sets forth the applicable Subscription Services to be provided by Qumulo.

(h) “Person” means any individual, corporation, partnership, trust, limited liability company,
association, governmental authority or other entity.

(i) “Platform Data” means any data that is derived or aggregated in deidentified form from (i) Your
Data; or (ii) your and/or your Authorized Users’ use of the Subscription Services, including any hardware metrics,
software event logs, globally unique identifiers for files, usage data or trends with respect to the Subscription
Services.
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(4) “Qumulo IP” means the Subscription Services, the underlying software provided in conjunction
with the Subscription Services, algorithms, interfaces, technology, databases, tools, know-how, processes and
methods used to provide or deliver the Subscription Services, Documentation and Platform Data, all improvements,
modifications or enhancements to, or derivative works of, the foregoing (regardless of inventorship or authorship),
and all Intellectual Property Rights in and to any of the foregoing.

(k) “Restricted Data” means data containing card holder data as defined in the Payment Cards
Industry Data Security Standard; technology restricted for export under International Traffic in Arms Regulations,
including information of the types catalogued on the U.S. Munitions List; or any other regulated data that is
described as Restricted Data in an Order Form.

(1 “Subscription Services” means the Qumulo-hosted services to which you subscribe under this
Agreement, as more particularly described or identified in the applicable Order Form, and any updates, patches, bug
fixes and upgrades that Qumulo provides to you.

(m) “Use” means to use and/or access the Subscription Services in accordance with this Agreement
and the Documentation.

(n) “Your Data” means all information, data, content and other materials, in any form or medium, that
is submitted, posted, collected, transmitted or otherwise provided by or on behalf of you through the Subscription
Services or to us in connection with your use of the Subscription Services, but excluding, for clarity, Platform Data
and any other information, data, data models, content or materials owned or controlled by us and made available
through or in connection with the Subscription Services.

2. SUBSCRIPTION SERVICES; ACCESS AND USE.

(a) Subscription Services. Subject to the terms and conditions of this Agreement, Qumulo hereby
grants you a limited, non-exclusive, non-transferable (except in compliance with Section 12(f)) right to Use the
Subscription Services during the Term, solely for your internal business purposes in accordance with, and subject to,
the Licensed Volume.

(b) Use Restrictions. You will not at any time and will not permit any Person (including Authorized
Users) to, directly or indirectly: (i) use the Subscription Services in any manner beyond the scope of rights expressly
granted in this Agreement; (ii) store, transmit or transfer any Restricted Data within or in connection with the
Subscription Services; (iii) modify or create derivative works of the Subscription Services or Documentation, in whole
or in part; (iv) reverse engineer, disassemble, decompile, decode or otherwise attempt to derive or gain improper
access to any software component of the Subscription Services, in whole or in part; (v) frame, mirror, sell, resell, rent
or lease use of the Subscription Services to any other Person, or otherwise allow any Person to use the Subscription
Services for any purpose other than for your benefit in accordance with this Agreement; (vi) use the Subscription
Services or Documentation in any manner or for any purpose that infringes, misappropriates, or otherwise violates
any Intellectual Property Right or other right of any Person, or that violates any applicable law; (vii) interfere with,
or disrupt the integrity or performance of, the Subscription Services, or any data or content contained therein or
transmitted thereby; (viii) access or search the Subscription Services (or download any data or content contained
therein or transmitted thereby) through the use of any engine, software, tool, agent, device or mechanism (including
spiders, robots, crawlers or any other similar data mining tools) other than software or Subscription Services features
provided, or authorized, by Qumulo for use expressly for such purposes; or (ix) use the Subscription Services,
Documentation or any other Qumulo Confidential Information for benchmarking or competitive analysis with
respect to competitive or related products or services, or to develop, commercialize, license or sell any product,
service or technology that could, directly or indirectly, compete with the Subscription Services.

(c) Authorized Users. You will not allow any Person other than Authorized Users to Use the
Subscription Services. You may permit Authorized Users to Use the Subscription Services, provided that (i) the Use
does not exceed the Licensed Volume; and (ii) you ensure each Authorized User complies with all applicable terms




and conditions of this Agreement and you are responsible for acts or omissions by Authorized Users in connection
with their Use of the Subscription Services. You will, and will require all Authorized Users to, use all reasonable
means to secure usernames and passwords, hardware and software used to access the Subscription Services in
accordance with customary security protocols, and will promptly notify us if you know or reasonably suspect that
any user name and/or password has been compromised. Qumulo will not be liable, and you will be solely
responsible, for (A) any unauthorized access, damage or loss that may occur through the use or misuse of your user
names, passwords, hardware or software; or (B) any activities that occur under any account issued to or created by
you in connection with your use of the Subscription Services, including any unauthorized access or usage of any such
account, in each case, except to the extent proven to have been directly caused by Qumulo’s gross negligence, willful
misconduct or fraud.

(d) Third-Party Services. Certain features and functionalities within the Subscription Services may
allow you and your Authorized Users to interface or interact with, access and/or use compatible third-party services,
products, technology and content (collectively, “Third-Party Services”) through the Subscription Services. We do
not provide any aspect of the Third-Party Services and are not responsible for any compatibility issues, errors or bugs
in the Subscription Services or Third-Party Services caused in whole or in part by the Third-Party Services or any
update or upgrade thereto. You are solely responsible for maintaining the Third-Party Services and obtaining any
associated licenses and consents necessary for you to use the Third-Party Services in connection with the
Subscription Services.

(e) Reservation of Rights. Subject to the limited rights expressly granted hereunder, Qumulo reserves
and, as between the Parties will solely own, the Qumulo IP and all rights, title and interest in and to the Qumulo IP.
No rights are granted to you hereunder (whether by implication, estoppel, exhaustion or otherwise) other than as
expressly set forth herein.

(f) Feedback. From time to time you or your employees, contractors, or representatives may provide
us with suggestions, comments, feedback or the like with regard to the Subscription Services (collectively,
“Feedback”). You hereby grant Qumulo a perpetual, irrevocable, royalty-free and fully-paid-up license to use and
exploit all Feedback in connection with Qumulo’s business purposes, including the testing, development,
maintenance and improvement of the Subscription Services.

(g) Previews. We may make available to you certain products, features, functionalities and services
as part of the Subscription Services prior to their general release that are labeled or otherwise communicated to you
as “preview,” “beta,” “pre-release” or “non-general release” (collectively, “Previews”). You may Use Previews solely
for internal evaluation purposes, and such Use may incur applicable Fees. Qumulo provides all Previews on an “AS
IS” basis without warranty of any kind, and may terminate or suspend the availability of any Preview at any time.
Notwithstanding anything in this Agreement to the contrary, Qumulo makes no commitments with respect to any
Previews, including any commitment to maintain the availability of such Preview, or otherwise with respect to
support, service levels, security, compliance or privacy. You acknowledge that Previews are not ready for production
usage, may contain bugs, errors, defects and vulnerabilities, and that your use of any Previews is at your sole risk
and discretion.

(h) Trial Services. Qumulo may also offer Subscription Services to you on a trial basis, free of charge
(“Trial Services”). You may Use Trial Services solely for internal evaluation purposes. We provide all Trial Services
on an “AS IS” basis without warranty of any kind, and may terminate or suspend the availability of any Trial Services
at any time.

3. FEES AND PAYMENT.

(a) Fees. If you have obtained the Subscription Service directly from Qumulo, then you will pay
Qumulo the non-refundable fees set forth in the relevant Order Form in accordance with the terms therein (“Fees”)
and without offset or deduction. Upon expiration of any Order Form, if you continue to use the Subscription
Services, then until a new Order Form is executed or the Parties agree in writing to the contrary, the Fees will



automatically convert to Qumulo’s then-current standard consumption-based billing model and applicable list fees,
as may be updated by Qumulo from time-to-time (“Consumption Billing”). Except as otherwise provided in the
relevant Order Form, Qumulo will issue invoices to you on a monthly basis during the Term, and you will pay all
amounts set forth on any such invoice no later than thirty (30) days after the date of such invoice. If you have signed
up for automatic billing, we will charge your selected payment method (such as a credit card, debit card, gift
card/code, or other method available in your home country) for any Fees on the applicable payment date, including
any applicable taxes. If we cannot charge your selected payment method for any reason (such as expiration or
insufficient funds), you remain responsible for any uncollected amounts, and we will attempt to charge the payment
method again as you may update your payment method information. In accordance with local law, we may update
information regarding your selected payment method if provided such information by your financial institution. For
clarity, the Fees do not include any fees payable to any third party for Third Party Services, including any fees payable
to your hosting provider in connection with the download, upload or transmission of Your Data.

(b) Payments. Payments due to Qumulo under this Agreement must be made in U.S. dollars by check,
wire transfer of immediately available funds to an account designated by us or such other payment method mutually
agreed by the Parties. All payments are non-refundable and neither Party will have the right to set off, discount or
otherwise reduce or refuse to pay any amounts due to the other Party under this Agreement. If you fail to make any
payment when due, late charges will accrue at the rate of 1.5% per month or, if lower, the highest rate permitted
by applicable law. You will reimburse Qumulo for all reasonable costs and expenses incurred (including reasonable
attorneys’ fees) in collecting any late payments or interest.

(c) Taxes. You are responsible for all sales, use, ad valorem and excise taxes, and any other similar
taxes, duties and charges of any kind imposed by any federal, state, multinational or local governmental regulatory
authority on any amount payable by you to Qumulo hereunder, other than any taxes imposed on Qumulo’s income.
Without limiting the foregoing, in the event that you are required to deduct or withhold any taxes from the amounts
payable to Qumulo hereunder, you will pay an additional amount, so that Qumulo receives the amounts due to it
hereunder in full, as if there were no withholding or deduction.

(d) Channel Orders. If you have obtained the Subscription Services through a Qumulo-authorized
distributor, reseller, channel partner or cloud service provider, then you acknowledge that: (a) different terms
regarding invoicing, payment and taxes may apply as agreed between you and such distributor, reseller or channel
partner; (b) Qumulo may share information with such distributor, reseller or channel partner related to your use and
consumption of the Subscription Services for account management and billing purposes; (c) the termination
provisions of Section 11(c) will apply if such distributor, reseller or channel partner fails to pay applicable Fees on
your behalf to Qumulo; and (d) such distributor, reseller or channel partner is not authorized to make any changes
to this Agreement or to make any warranties, representations, promises or commitments on behalf of Qumulo.

4, CONFIDENTIAL INFORMATION.

(a) As used herein, “Confidential Information” means any information that one Party (the “Disclosing
Party”) provides to the other Party (the “Receiving Party”) in connection with this Agreement, whether orally or in
writing, that is designated as confidential or that reasonably should be considered to be confidential given the nature
of the information and/or the circumstances of disclosure. For clarity, the Qumulo IP will be deemed Confidential
Information of Qumulo. However, Confidential Information will not include any information or materials that: (i)
were, at the date of disclosure, or have subsequently become, generally known or available to the public through
no act or failure to act by the Receiving Party; (ii) were rightfully known by the Receiving Party prior to receiving such
information or materials from the Disclosing Party; (iii) are rightfully acquired by the Receiving Party from a third
party who has the right to disclose such information or materials without breach of any confidentiality or non-use
obligation to the Disclosing Party; or (iv) are independently developed by or for the Receiving Party without use of
or access to any Confidential Information of the Disclosing Party.

(b) The Receiving Party will maintain the Disclosing Party’s Confidential Information in strict
confidence, and will not use the Confidential Information of the Disclosing Party except as necessary to perform its
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obligations or exercise its rights under this Agreement; provided that Qumulo may use and modify your Confidential
Information in deidentified form for purposes of developing and deriving Platform Data, and Platform Data may be
shared with third parties in a manner that does not directly identify you. The Receiving Party will not disclose or
cause to be disclosed any Confidential Information of the Disclosing Party, except (i) to those employees,
representatives, or contractors of the Receiving Party who have a bona fide need to know such Confidential
Information to perform under this Agreement and who are bound by written agreements with use and nondisclosure
restrictions at least as protective as those set forth in this Agreement, or (ii) as such disclosure may be required by
the order or requirement of a court, administrative agency or other governmental body, subject to the Receiving
Party providing to the Disclosing Party reasonable written notice to allow the Disclosing Party to seek a protective
order or otherwise contest the disclosure.

(c) Each Party’s obligations of non-disclosure with regard to Confidential Information are effective as
of the Effective Date and will expire five (5) years from the date first disclosed to the Receiving Party; provided,
however, with respect to any Confidential Information that constitutes a trade secret (as determined under
applicable law), such obligations of non-disclosure will survive the termination or expiration of this Agreement for
as long as such Confidential Information remains subject to trade secret protection under applicable law.

(d) The terms and conditions of this Agreement will constitute Confidential Information of each Party
but may be disclosed on a confidential basis to a Party’s advisors, attorneys, actual or bona fide potential acquirers,
investors or other sources of funding (and their respective advisors and attorneys) for due diligence purposes.

5. SUPPORT AND SERVICE LEVELS.

Qumulo will provide you with technical support and availability for the Subscription Services in accordance
with the support terms set forth at https://qumulo.com/terms-hub/, which Qumulo may update from time to time;
provided that no such update materially downgrades level of support offered by Qumulo with respect to the
Subscription Services.

6. YOUR MATERIALS AND DATA.

(a) Qumulo acknowledges that, as between you and Qumulo and except as set forth in Section 6(b),
you own and retain all right, title and interest in and to all Your Data.

(b) You hereby grant Qumulo a non-exclusive, worldwide, royalty-free right and license to use, host,
reproduce, display, perform, modify Your Data solely for the purpose of hosting, operating, improving and providing
the Subscription Services and Qumulo’s other related products, services and technologies during the Term or as
otherwise required by applicable law.

(c) You represent and warrant that you have obtained and will obtain and continue to have, during
the Term, all necessary rights, authority, consents and licenses for the access to and use of Your Data, including any
personal data provided in connection with your Use of the Subscription Services, as collected pursuant to your
privacy policy, or as otherwise contemplated by this Agreement.

(d) You represent and warrant that Qumulo’s use of Your Data in accordance with this Agreement will
not violate any applicable laws or regulations (including but not limited to privacy laws, the Health Insurance
Portability and Accountability Act (HIPAA), and ITAR) or cause a breach of any agreement or obligations between
you and any third party.

(e) If you are a “covered entity” or a “business associate” and Your Data includes “protected health
information” (each as defined by HIPAA), this Agreement expressly incorporates the Business Associate Addendum

included as Attachment A.

7. REPRESENTATIONS AND WARRANTIES.



(a) Mutual. Each Party hereby represents and warrants to the other Party as of the Effective Date that
it is duly organized, validly existing and in good standing under its jurisdiction of organization and has the right to
enter into this Agreement.

(b) Qumulo Warranties. Qumulo hereby represents and warrants as of the Effective Date that (i) it will
provide the Subscription Services in a professional and workmanlike manner in accordance with industry standards;
and, (ii) the Subscription Services will substantially conform to the Documentation.

8. INDEMNIFICATION.

(a) Qumulo Indemnification. Subject to Section 8(b), Qumulo will defend you against any claim, suit
or proceeding brought by a third party (“Claims”) alleging that your Use of the Subscription Services infringes or
misappropriates such third party’s Intellectual Property Rights, and will indemnify you and hold you harmless against
any damages and costs awarded against you or agreed in settlement by Qumulo (including reasonable attorneys’
fees) resulting from such Claim.

(b) Exclusions. Qumulo’s obligations under Section 8(a) will not apply if the underlying third-party
Claim arises from or as a result of: (i) your breach of this Agreement, negligence, willful misconduct or fraud; (ii) Your
Data; or (iii) combinations of the Subscription Services with software, data or materials not provided by Qumulo.

(c) IP Remedies. If Qumulo reasonably believes the Subscription Services (or any component thereof)
could infringe any third party’s Intellectual Property Rights, Qumulo may, at its sole option and expense use
commercially reasonable efforts to: (i) modify or replace the Subscription Services, or any component or part
thereof, to make it non-infringing; or (ii) procure the right for you to continue Use. If Qumulo determines that
neither alternative is commercially practicable, Qumulo may terminate this Agreement, in its entirety or with respect
to the affected component, by providing written notice to you. In the event of any such termination, Qumulo will
refund to you a pro-rata portion of the Fees that have been paid for the unexpired portion. The rights and remedies
set forth in this Section 8 will constitute your sole and exclusive remedy for any infringement or misappropriation of
Intellectual Property Rights in connection with the Subscription Services.

(d) Your Indemnification. Subject to Section 8(e), You will defend Qumulo against Claims arising from
(i) Your Data, including (A) any Claim that Your Data infringes, misappropriates or otherwise violates any third party’s
Intellectual Property Rights or privacy or other rights; or (B) any Claim that the use, provision, transmission, display
or storage of Your Data violates any applicable law, rule or regulation; (ii) any of your products or services; and (iii)
Use of the Subscription Services by you or your Authorized Users in @ manner that is not in accordance with this
Agreement, the Documentation, or any applicable law, rule or regulation, and in each case, will indemnify and hold
harmless Qumulo against any damages and costs awarded against Qumulo or agreed in settlement by you (including
reasonable attorneys’ fees) resulting from such Claim.

(e) Indemnification Procedures. The Party seeking defense and indemnity (the “Indemnified Party”)
will promptly (and in any event no later than thirty (30) days after becoming aware of facts or circumstances that
could reasonably give rise to any Claim) notify the other Party (the “Indemnifying Party”) of the Claim for which
indemnity is being sought, and will reasonably cooperate with the Indemnifying Party in the defense and/or
settlement thereof. The Indemnifying Party will have the sole right to conduct the defense of any Claim for which
the Indemnifying Party is responsible hereunder (provided that the Indemnifying Party may not settle any Claim
without the Indemnified Party’s prior written approval). The Indemnified Party may participate in the defense or
settlement of any such Claim at its own expense and with its own choice of counsel.

9. WARRANTY; DISCLAIMER. EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE SUBSCRIPTION SERVICES, AND
OTHER QUMULO IP ARE PROVIDED ON AN “AS IS” BASIS, AND QUMULO MAKES NO WARRANTIES OR
REPRESENTATIONS TO YOU, YOUR AUTHORIZED USERS OR TO ANY OTHER PARTY REGARDING THE QUMULO IP, THE
SUBSCRIPTION SERVICES OR ANY OTHER SERVICES OR MATERIALS PROVIDED HEREUNDER. TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, QUMULO HEREBY DISCLAIMS ALL WARRANTIES AND REPRESENTATIONS,



WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT, AND ANY WARRANTIES ARISING
OUT OF COURSE OF DEALING OR USAGE OF TRADE. WITHOUT LIMITING THE FOREGOING, QUMULO HEREBY
DISCLAIMS ANY WARRANTY THAT USE OF THE SUBSCRIPTION SERVICES WILL BE ERROR-FREE, BUG-FREE OR
UNINTERRUPTED.

10. LIMITATIONS OF LIABILITY.

(a) Exclusion of Damages. EXCEPT FOR: (I) ANY INFRINGEMENT BY ONE PARTY OF THE OTHER PARTY’S
INTELLECTUAL PROPERTY RIGHTS, (ll) FRAUD OR WILFUL MISCONDUCT BY EITHER PARTY, (lll) EITHER PARTY’S
INDEMNIFICATION OBLIGATIONS AS DESCRIBED IN SECTION 8, OR (IV) BREACH OF YOUR PAYMENT OBLIGATIONS,
NEITHER PARTY WILL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES, OR ANY LOSS OF INCOME, DATA, PROFITS, REVENUE OR BUSINESS INTERRUPTION, OR
THE COST OF COVER OR SUBSTITUTE SERVICES, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT,
WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED ON CONTRACT, WARRANTY, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, AND WHETHER OR NOT SUCH PARTY WAS ADVISED OF THE
POSSIBILITY OF SUCH LOSS OR DAMAGE.

(b) General Liability Cap. EXCEPT FOR: (I) ANY INFRINGEMENT BY ONE PARTY OF THE OTHER PARTY’S
INTELLECTUAL PROPERTY RIGHTS, (Il) FRAUD OR WILFUL MISCONDUCT BY EITHER PARTY, (lll) BREACH OF YOUR
PAYMENT OBLIGATIONS, (IV) EITHER PARTY’S INDEMNIFICATION OBLIGATIONS AS OUTLINED IN SECTION 8, OR (V)
DATA PROTECTION CLAIMS, IN NO EVENT WILL EITHER PARTY’S TOTAL LIABILITY TO THE OTHER PARTY IN
CONNECTION WITH THIS AGREEMENT, EXCEED THE FEES ACTUALLY PAID BY YOU TO QUMULO IN THE SIX (6) MONTH
PERIOD PRECEDING THE EVENT GIVING RISE TO THE CLAIM, REGARDLESS OF THE LEGAL OR EQUITABLE THEORY ON
WHICH THE CLAIM OR LIABILITY IS BASED, AND WHETHER OR NOT SUCH PARTY WAS ADVISED OF THE POSSIBILITY
OF SUCH LOSS OR DAMAGE.

(c) Data Protection Cap. WITH RESPECT TO DATA PROTECTION CLAIMS, EACH PARTY’S TOTAL
LIABILITY TO THE OTHER PARTY FOR ALL CLAIMS, LOSSES AND DAMAGES IN THE AGGREGATE WILL NOT EXCEED
TWO MILLION DOLLARS ($2,000,000.00).

11. TERM AND TERMINATION.

(a) Term. The initial term of this Agreement begins on the Effective Date and expires at the end of
the initial term specified in the relevant Order Form (the “Initial Term”). Following the Initial Term, if you continue
to maintain Your Data within the Subscription Services or otherwise use the Subscription Services, then until a new
Order Form is executed or this Agreement is otherwise terminated hereunder, this Agreement will automatically
renew for additional periods of one (1) month (each, a “Renewal Term,” and together with the Initial Term, the
“Term”), and during each such Renewal Term, your use of the Subscription Services will be subject to Consumption
Billing as described in Section 3(a).

(b) Termination by You. If you entered into this Agreement by subscribing through any authorized
marketplace or hosting provider (e.g., Microsoft Azure Marketplace), then you may terminate this Agreement by
unsubscribing through the applicable standard procedures available through such authorized marketplace or hosting
provider. If you entered into this Agreement directly with Qumulo, you may terminate this Agreement by providing
Qumulo with at least thirty (30) days’ written notice of your intent not to renew this Agreement prior to the end of
the Initial Term or then-current Renewal Term, as applicable.

(c) Termination for Breach. Either Party may terminate this Agreement, effective on written notice
to the other Party, if the other Party materially breaches this Agreement, and such breach remains uncured thirty
(30) days after the non-breaching Party provides the breaching Party with written notice of such breach.




(d) Termination by Qumulo. During any Renewal Term of one (1) month or less, Qumulo may
terminate this Agreement by providing ninety (90) days’ written notice to you.

(e) Survival. This Section 11(e) and Sections 1, 2(b), 2(c), 2(f), 3,4, 6, 7, 8, 9, 10, 11(f), and 12 survive
any termination or expiration of this Agreement.

() Effect of Termination. Upon expiration or termination of this Agreement: (i) the rights granted
pursuant to Section 2(a) will terminate; and (ii) you will return or destroy, at Qumulo’s sole option, all Qumulo
Confidential Information in your possession or control, including permanent removal of such Qumulo Confidential
Information (consistent with customary industry practice for data destruction) from any storage devices or other
hosting environments that are in your possession or under your control, and at Qumulo’s request, certify in writing
to Qumulo that the Qumulo Confidential Information has been returned, destroyed or, in the case of electronic
communications, deleted. No expiration or termination will affect your obligation to pay all Fees that may have
become due or otherwise accrued through the effective date of expiration or termination, or entitle you to any
refund.

12. GENERAL.

(a) Entire Agreement. This Agreement, including their exhibits, is the complete and exclusive
agreement between the Parties with respect to its subject matter and supersedes all prior or contemporaneous
agreements, communications and understandings, both written and oral, with respect to its subject matter. This
Agreement may be amended or modified only by a written document executed by duly authorized representatives
of the Parties.

(b) Notices. All notices required or permitted under this Agreement will be in writing, will reference
this Agreement, and will be sent, if to Qumulo, to legalnotice@qumulo.com or, if to you, to the then-current contact
information provided by or on behalf of you to Qumulo.

(c) Waiver. Either Party’s failure to enforce any provision of this Agreement will not constitute a
waiver of future enforcement of that or any other provision. No waiver of any provision of this Agreement will be
effective unless it is in writing and signed by the Party granting the waiver.

(d) Severability. If any provision of this Agreement is held invalid, illegal or unenforceable, that
provision will be enforced to the maximum extent permitted by law, given the fundamental intentions of the Parties,
and the remaining provisions of this Agreement will remain in full force and effect.

(e) Governing Law; Jurisdiction. This Agreement will be governed by and construed in accordance
with the laws of the State of Washington without giving effect to any principles of conflict of laws that would lead
to the application of the laws of another jurisdiction. The Parties expressly agree that the United Nations Convention
on Contracts for the International Sale of Goods will not apply. Any legal action or proceeding arising under this
Agreement will be brought exclusively in the federal or state courts located in King County, Washington and the
Parties irrevocably consent to the personal jurisdiction and venue therein.

(f) Assignment. Neither Party may assign or transfer this Agreement, by operation of law or
otherwise, without the other Party’s prior written consent. Any attempt to assign or transfer this Agreement without
such consent will be void. Notwithstanding the foregoing, either Party may assign or transfer this Agreement to a
third party that succeeds to all or substantially all of the assigning Party’s business and assets relating to the subject
matter of this Agreement, whether by sale, merger, operation of law or otherwise. Subject to the foregoing, this
Agreement is binding upon and will inure to the benefit of each of the Parties and their respective successors and
permitted assigns.

(g) Equitable Relief. Each Party agrees that a breach or threatened breach by such Party of any of its
obligations under Section 4 or, in your case, Section 2(b), would cause the other Party irreparable harm and
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significant damages for which there may be no adequate remedy under law and that, in the event of such breach or
threatened breach, the other Party will have the right to seek immediate equitable relief, including a restraining
order, an injunction, specific performance and any other relief that may be available from any court. Such remedies
are not exclusive and are in addition to all other remedies that may be available at law, in equity or otherwise.

(h) Force Majeure. Neither Party will be responsible for any failure or delay in the performance of its
obligations under this Agreement (except for any payment obligations) due to causes beyond its reasonable control,
which may include labor disputes, strikes, lockouts, shortages of or inability to obtain energy, raw materials or
supplies, denial of service or other malicious attacks, telecommunications failure or degradation, pandemics,
epidemics, public health emergencies, governmental orders and acts (including government-imposed travel
restrictions and quarantines), material changes in law, war, terrorism, riot, or acts of God.

(i) Export Regulation. You will comply with all applicable federal laws, regulations and rules that
prohibit or restrict the export or re-export of the Subscription Services or software, or Your Data, outside the United
States (“Export Rules”), and will complete all undertakings required by Export Rules, including obtaining any
necessary export license or other governmental approval.

(4) U.S. Government End Users. The Subscription Services, software and Documentation are
“commercial computer software” and “commercial computer software documentation,” respectively, as such terms
are used in FAR 12.212 and other relevant government procurement regulations. Any use, duplication, or disclosure
of the software or its documentation by or on behalf of the U.S. government is subject to restrictions as set forth in
this Agreement.

(k) Relationship of the Parties. The relationship between the Parties is that of independent
contractors. Nothing in this Agreement will be construed to establish any partnership, joint venture or agency
relationship between the Parties. Neither Party will have the power or authority to bind the other or incur any
obligations on the other’s behalf without the other Party’s prior written consent.

(1 No Third-Party Beneficiaries. No provision of this Agreement is intended to confer any rights,
benefits, remedies, obligations, or liabilities hereunder upon any Person other than the Parties and their respective
successors and assigns.




Attachment A

Business Associate Agreement Addendum

This Business Associate Agreement Addendum (“Addendum” or “BAA”) is entered into by and between Qumulo and
Customer and is hereby incorporated by reference into the Qumulo SaaS Subscription Terms and Conditions
(“Agreement”) entered into by and between the Parties. This BAA, pursuant to which Qumulo is a Business Associate
of Customer, is applicable only where Customer is a Covered Entity or a Business Associate and only in connection
with Customer’s use of the Services. If there is any conflict between a provision in this BAA and a provision in the
Agreement, this BAA will control.

1. Definitions. Except as otherwise defined in this BAA, capitalized terms shall have the definitions set forth
in 45 CFR Part 160 and Part 164 (“HIPAA Rules), as amended from time to time.

“Protected Health Information” shall have the same meaning as the term “protected health information” in 45 CFR
§ 160.103 of the HIPAA Rules, provided that it is limited to such protected health information that is received by
Qumulo from, or created, received, maintained, or transmitted by Qumulo on behalf of, Customer through the use
of the Services.

“Services” means the Subscription Services, excluding any pre-release, beta, or preview features.

“Unsuccessful Security Incidents” means, without limitation, pings and other broadcast attacks on Qumulo’s
firewall, port scans, unsuccessful log-on attempts, denial of service attacks, and any combination of the above, as
long as no such incident results in unauthorized access, acquisition, use, or disclosure of PHI.

2. Use and Disclosure of PHI

a. Qumulo will not use or disclose PHI in a manner other than as permitted or required by the
Agreement, this BAA, or by law. Qumulo will not use PHI for any advertising, marketing or similar commercial
purpose of Qumulo or any third party, and Qumulo will not violate the HIPAA prohibition on the sale of PHI. Qumulo
will use or disclose, to the extent practicable, the minimum necessary amount of PHI to carry out the intended
purpose of the use or disclosure, in accordance with Section 13405(b) of the HITECH Act (codified at 42 USC
§17935(b)) and any of the act’s implementing regulations adopted by the U.S. Department of Health and Human
Services, for each use or disclosure of PHI.

b. Except as otherwise limited in this BAA, Qumulo may use or disclose PHI as reasonably necessary
to provide the Services to Customer and to undertake other activities permitted or required of Qumulo by the
Agreement or this BAA; provided that such use or disclosure would not violate the HIPAA Rules if done by Customer,
unless expressly permitted by Section 2(c).

c. Except as otherwise limited by this BAA, Qumulo may use and disclose PHI in its possession for the
proper management and administration of Qumulo’s business and to carry out its legal responsibilities, provided
that any such disclosure may only occur if (i) it is required by law; or (ii) Qumulo obtains, in writing, prior to making
any disclosure to a third party (1) reasonable assurances from this third party that the PHI will be held confidential
as provided under this BAA and used or further disclosed only as required by law or for the purpose for which it was
disclosed to this third party and (2) an agreement from this third party to notify Qumulo of any breaches of the
confidentiality of the PHI.

3. Safeguards. Qumulo will use reasonable and appropriate safeguards to prevent the use or disclosure of
PHI other than as provided by the Agreement or this BAA and Qumulo agrees to implement administrative, physical,
and technical safeguards that reasonably and appropriately protect the confidentiality, integrity and availability of
the electronic PHI that it creates, receives, maintains or transmits on behalf of Customer. Qumulo agrees to take
reasonable steps, including providing adequate training to its employees to ensure compliance with this BAA and to
ensure that the actions or omissions of its employees or agents do not cause Qumulo to breach the terms of this
BAA.

4, Reporting. Qumulo shall report to Customer: (1) any use and/or disclosure of PHI that is not permitted or
required by this BAA of which Qumulo becomes aware; (2) any Security Incident affecting PHI of which it becomes
aware, provided that notice is hereby deemed given for Unsuccessful Security Incidents and no further notice of
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such Unsuccessful Security Incidents shall be given; and/or (3) any breach of Customer’s unsecured PHI that Qumulo
may discover. Notification of a breach will be made without unreasonable delay, but in no event more than five
business days after Qumulo’s discovery of a breach. The timing of other reporting will be made consistent with
Qumulo’s and Customer’s legal obligations. Notification(s) under this section, if any, will be delivered to Customer
pursuant to the notice section of the Agreement.

5. Agreements with Subcontractors. Qumulo shall require its subcontractors who create, receive, maintain,
or transmit PHI on behalf of Qumulo to agree in writing to (a) the same or no less restrictive restrictions and
conditions that apply to Qumulo with respect to such PHI; (b) appropriately safeguard the PHI; and (c) comply with
the applicable requirements of 45 CFR Part 164 Subpart C of the Security Rule. Qumulo remains responsible for its
Subcontractors’ compliance with the obligations of this BAA.

6. Disclosure to the Secretary. Qumulo shall make available its internal practices, records, and books relating
to the use and/or disclosure of PHI received from Customer to the Secretary of the Department of Health and Human
Services for purposes of determining Customer’s compliance with HIPAA, subject to attorney-client and other
applicable legal privileges.

7. Access to and Amendment of PHI. With regard to the obligations of 45 CFR § 164.524 and 45 CFR § 164.526
of the Privacy Rule, the parties acknowledge and agree that Qumulo does not maintain PHI in a Designated Record
Set for Customer.

8. Accounting of Disclosure. Qumulo, at the request of Customer, shall within thirty (30) days make available
to Customer such information relating to disclosures of PHI made by Qumulo as required for Customer to make any
requested accounting of such disclosures in accordance with 45 CFR § 164.528 of the Privacy Rule.

9. Performance of a Customer’s Obligations. To the extent Qumulo is to carry out a Covered Entity obligation
under the Privacy Rule, Qumulo shall comply with the requirements of the Privacy Rule that apply to Customer in
the performance of such obligation.

10. Responsibilities of Customer. With regard to the use and/or disclosure of PHI by Qumulo, Customer
agrees (a) Customer shall not request Qumulo to use or disclose PHI in any manner that would not be permissible
under HIPAA if done by Customer (except to the extent permitted by HPAA for a business associate), and (b)
Customer is responsible for implementing appropriate privacy and security safeguards to protect its PHI in
compliance with HIPAA, including implementing privacy and security safeguards in the systems, applications, and
software that Customer controls, configures, and integrates. Customer is responsible for maintaining appropriate
data backups to address any requirements related to the recovery of PHI.

11. Term and Termination. This BAA shall continue in effect until the earlier of (1) termination by a Party for
breach as set forth in this BAA, or (2) expiration of the Agreement.

a. Upon written notice, either Party immediately may terminate the Agreement and this BAA if the
other Party is in material breach or default of any obligation in this BAA. Either party may provide the other a thirty
(30) calendar day period to cure a material breach or default within such written notice.

b. Upon expiration or termination of this BAA, Qumulo shall return or destroy all PHI in its possession,
if it is feasible to do so, and as set forth in the applicable termination provisions of the Agreement. Ifitis not feasible
to return or destroy any portions of the PHI upon termination of this BAA, then Qumulo shall extend the protections
of this BAA, without limitation, to such PHI and limit any further use or disclosure of the PHI to those purposes that
make the return or destruction infeasible for the duration of the retention of the PHI.

12. No Third Party Beneficiaries. This BAA is between the parties hereto. Nothing express or implied in this BAA
is intended to confer, nor shall anything herein confer, any rights, remedies, obligations, or liabilities whatsoever
upon any person other than Qumulo and Customer and any respective successors and assigns.
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	1. DEFINITIONS.
	(a) “Authorized User” means an employee or contractor that you authorize to Use the Subscription Services.
	(b) “Data Protection Claims” means Qumulo’s breach of Section 7 or the Qumulo Data Protection Addendum (as found at https://qumulo.com/wp-content/uploads/2021/03/Qumulo-DPA-for-SaaS.pdf), in each case, where such breach results in the unauthorized dis...
	(c) “Documentation” means the operator and user manuals, training materials, specifications, minimum system configuration requirements, compatible device and hardware list and other similar materials in hard copy or electronic form (including material...
	(d) “Effective Date” means the date that that you first enter into an Order Form with Qumulo or one of Qumulo’s authorized distributors, resellers or channel partners.
	(e) “Intellectual Property Rights” means patent rights (including patent applications and disclosures), inventions, copyrights, trade secrets, know-how, data and database rights, mask work rights, and any other intellectual property rights recognized ...
	(f) “Licensed Volume” means the limits, volume or other measurement or conditions of permitted Use for the applicable Subscription Service as set forth in the applicable Order Form.
	(g) “Order Form” means (i) an order form or other ordering document agreed to in writing or electronically by you and Qumulo (or one of Qumulo’s authorized distributors, resellers or channel partners); (ii) a purchase order issued by you and accepted ...
	(h) “Person” means any individual, corporation, partnership, trust, limited liability company, association, governmental authority or other entity.
	(i) “Platform Data” means any data that is derived or aggregated in deidentified form from (i) Your Data; or (ii) your and/or your Authorized Users’ use of the Subscription Services, including any hardware metrics, software event logs, globally unique...
	(j) “Qumulo IP” means the Subscription Services, the underlying software provided in conjunction with the Subscription Services, algorithms, interfaces, technology, databases, tools, know-how, processes and methods used to provide or deliver the Subsc...
	(k) “Restricted Data” means data containing card holder data as defined in the Payment Cards Industry Data Security Standard; technology restricted for export under International Traffic in Arms Regulations, including information of the types catalogu...
	(l) “Subscription Services” means the Qumulo-hosted services to which you subscribe under this Agreement, as more particularly described or identified in the applicable Order Form, and any updates, patches, bug fixes and upgrades that Qumulo provides ...
	(m) “Use” means to use and/or access the Subscription Services in accordance with this Agreement and the Documentation.
	(n) “Your Data” means all information, data, content and other materials, in any form or medium, that is submitted, posted, collected, transmitted or otherwise provided by or on behalf of you through the Subscription Services or to us in connection wi...

	2. SUBSCRIPTION SERVICES; ACCESS AND USE.
	(a) Subscription Services.  Subject to the terms and conditions of this Agreement, Qumulo hereby grants you a limited, non-exclusive, non-transferable (except in compliance with Section 12(f)) right to Use the Subscription Services during the Term, so...
	(b) Use Restrictions.  You will not at any time and will not permit any Person (including Authorized Users) to, directly or indirectly: (i) use the Subscription Services in any manner beyond the scope of rights expressly granted in this Agreement; (ii...
	(c) Authorized Users.  You will not allow any Person other than Authorized Users to Use the Subscription Services.  You may permit Authorized Users to Use the Subscription Services, provided that (i) the Use does not exceed the Licensed Volume; and (i...
	(d) Third-Party Services.  Certain features and functionalities within the Subscription Services may allow you and your Authorized Users to interface or interact with, access and/or use compatible third-party services, products, technology and content...
	(e) Reservation of Rights.  Subject to the limited rights expressly granted hereunder, Qumulo reserves and, as between the Parties will solely own, the Qumulo IP and all rights, title and interest in and to the Qumulo IP. No rights are granted to you ...
	(f) Feedback.  From time to time you or your employees, contractors, or representatives may provide us with suggestions, comments, feedback or the like with regard to the Subscription Services (collectively, “Feedback”).  You hereby grant Qumulo a per...
	(g) Previews.  We may make available to you certain products, features, functionalities and services as part of the Subscription Services prior to their general release that are labeled or otherwise communicated to you as “preview,” “beta,” “pre-relea...
	(h) Trial Services.  Qumulo may also offer Subscription Services to you on a trial basis, free of charge (“Trial Services”).  You may Use Trial Services solely for internal evaluation purposes.  We provide all Trial Services on an “AS IS” basis withou...

	3. FEES AND PAYMENT.
	(a) Fees.  If you have obtained the Subscription Service directly from Qumulo, then you will pay Qumulo the non-refundable fees set forth in the relevant Order Form in accordance with the terms therein (“Fees”) and without offset or deduction.  Upon e...
	(b) Payments.  Payments due to Qumulo under this Agreement must be made in U.S. dollars by check, wire transfer of immediately available funds to an account designated by us or such other payment method mutually agreed by the Parties.  All payments ar...
	(c) Taxes.  You are responsible for all sales, use, ad valorem and excise taxes, and any other similar taxes, duties and charges of any kind imposed by any federal, state, multinational or local governmental regulatory authority on any amount payable ...
	(d) Channel Orders.  If you have obtained the Subscription Services through a Qumulo-authorized distributor, reseller, channel partner or cloud service provider, then you acknowledge that: (a) different terms regarding invoicing, payment and taxes may...

	4. CONFIDENTIAL INFORMATION.
	(a) As used herein, “Confidential Information” means any information that one Party (the “Disclosing Party”) provides to the other Party (the “Receiving Party”) in connection with this Agreement, whether orally or in writing, that is designated as con...
	(b) The Receiving Party will maintain the Disclosing Party’s Confidential Information in strict confidence, and will not use the Confidential Information of the Disclosing Party except as necessary to perform its obligations or exercise its rights und...
	(c) Each Party’s obligations of non-disclosure with regard to Confidential Information are effective as of the Effective Date and will expire five (5) years from the date first disclosed to the Receiving Party; provided, however, with respect to any C...
	(d) The terms and conditions of this Agreement will constitute Confidential Information of each Party but may be disclosed on a confidential basis to a Party’s advisors, attorneys, actual or bona fide potential acquirers, investors or other sources of...

	5. SUPPORT AND SERVICE LEVELS.
	Qumulo will provide you with technical support and availability for the Subscription Services in accordance with the support terms set forth at https://qumulo.com/terms-hub/, which Qumulo may update from time to time; provided that no such update mate...

	6. YOUR MATERIALS AND DATA.
	(a) Qumulo acknowledges that, as between you and Qumulo and except as set forth in Section 6(b), you own and retain all right, title and interest in and to all Your Data.
	(b) You hereby grant Qumulo a non-exclusive, worldwide, royalty-free right and license to use, host, reproduce, display, perform, modify Your Data solely for the purpose of hosting, operating, improving and providing the Subscription Services and Qumu...
	(c) You represent and warrant that you have obtained and will obtain and continue to have, during the Term, all necessary rights, authority, consents and licenses for the access to and use of Your Data, including any personal data provided in connecti...
	(d) You represent and warrant that Qumulo’s use of Your Data in accordance with this Agreement will not violate any applicable laws or regulations (including but not limited to privacy laws, the Health Insurance Portability and Accountability Act (HIP...

	7. REPRESENTATIONS AND WARRANTIES.
	(a) Mutual. Each Party hereby represents and warrants to the other Party as of the Effective Date that it is duly organized, validly existing and in good standing under its jurisdiction of organization and has the right to enter into this Agreement.
	(b) Qumulo Warranties. Qumulo hereby represents and warrants as of the Effective Date that (i) it will provide the Subscription Services in a professional and workmanlike manner in accordance with industry standards; and, (ii) the Subscription Service...

	8. INDEMNIFICATION.
	(a) Qumulo Indemnification.  Subject to Section 8(b), Qumulo will defend you against any claim, suit or proceeding brought by a third party (“Claims”) alleging that your Use of the Subscription Services infringes or misappropriates such third party’s ...
	(b) Exclusions.  Qumulo’s obligations under Section 8(a) will not apply if the underlying third-party Claim arises from or as a result of: (i) your breach of this Agreement, negligence, willful misconduct or fraud; (ii) Your Data; or (iii) combination...
	(c) IP Remedies.  If Qumulo reasonably believes the Subscription Services (or any component thereof) could infringe any third party’s Intellectual Property Rights, Qumulo may, at its sole option and expense use commercially reasonable efforts to: (i) ...
	(d) Your Indemnification.  Subject to Section 8(e), You will defend Qumulo against Claims arising from (i) Your Data, including (A) any Claim that Your Data infringes, misappropriates or otherwise violates any third party’s Intellectual Property Right...
	(e) Indemnification Procedures.  The Party seeking defense and indemnity (the “Indemnified Party”) will promptly (and in any event no later than thirty (30) days after becoming aware of facts or circumstances that could reasonably give rise to any Cla...

	9. WARRANTY; DISCLAIMER.  EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE SUBSCRIPTION SERVICES, AND OTHER QUMULO IP ARE PROVIDED ON AN “AS IS” BASIS, AND QUMULO MAKES NO WARRANTIES OR REPRESENTATIONS TO YOU, YOUR AUTHORIZED USERS OR TO ANY OTHER PARTY REGA...
	10. LIMITATIONS OF LIABILITY.
	(a) Exclusion of Damages.  EXCEPT FOR: (I) ANY INFRINGEMENT BY ONE PARTY OF THE OTHER PARTY’S INTELLECTUAL PROPERTY RIGHTS, (II) FRAUD OR WILFUL MISCONDUCT BY EITHER PARTY, (III) EITHER PARTY’S INDEMNIFICATION OBLIGATIONS AS DESCRIBED IN SECTION 8, OR...
	(b) General Liability Cap.  EXCEPT FOR: (I) ANY INFRINGEMENT BY ONE PARTY OF THE OTHER PARTY’S INTELLECTUAL PROPERTY RIGHTS, (II) FRAUD OR WILFUL MISCONDUCT BY EITHER PARTY, (III) BREACH OF YOUR PAYMENT OBLIGATIONS, (IV) EITHER PARTY’S INDEMNIFICATION...
	(c) Data Protection Cap.  WITH RESPECT TO DATA PROTECTION CLAIMS, EACH PARTY’S TOTAL LIABILITY TO THE OTHER PARTY FOR ALL CLAIMS, LOSSES AND DAMAGES IN THE AGGREGATE WILL NOT EXCEED TWO MILLION DOLLARS ($2,000,000.00).

	11. TERM AND TERMINATION.
	(a) Term.  The initial term of this Agreement begins on the Effective Date and expires at the end of the initial term specified in the relevant Order Form (the “Initial Term”). Following the Initial Term, if you continue to maintain Your Data within t...
	(b) Termination by You. If you entered into this Agreement by subscribing through any authorized marketplace or hosting provider (e.g., Microsoft Azure Marketplace), then you may terminate this Agreement by unsubscribing through the applicable standar...
	(c) Termination for Breach.  Either Party may terminate this Agreement, effective on written notice to the other Party, if the other Party materially breaches this Agreement, and such breach remains uncured thirty (30) days after the non-breaching Par...
	(d) Termination by Qumulo. During any Renewal Term of one (1) month or less, Qumulo may terminate this Agreement by providing ninety (90) days’ written notice to you.
	(e) Survival.  This Section 11(e) and Sections 1, 2(b), 2(c), 2(f), 3, 4, 6, 7, 8, 9, 10, 11(f), and 12 survive any termination or expiration of this Agreement.
	(f) Effect of Termination.  Upon expiration or termination of this Agreement: (i) the rights granted pursuant to Section 2(a) will terminate; and (ii) you will return or destroy, at Qumulo’s sole option, all Qumulo Confidential Information in your pos...

	12. GENERAL.
	(a) Entire Agreement.  This Agreement, including their exhibits, is the complete and exclusive agreement between the Parties with respect to its subject matter and supersedes all prior or contemporaneous agreements, communications and understandings, ...
	(b) Notices.  All notices required or permitted under this Agreement will be in writing, will reference this Agreement, and will be sent, if to Qumulo, to legalnotice@qumulo.com or, if to you, to the then-current contact information provided by or on ...
	(c) Waiver.  Either Party’s failure to enforce any provision of this Agreement will not constitute a waiver of future enforcement of that or any other provision.  No waiver of any provision of this Agreement will be effective unless it is in writing a...
	(d) Severability.  If any provision of this Agreement is held invalid, illegal or unenforceable, that provision will be enforced to the maximum extent permitted by law, given the fundamental intentions of the Parties, and the remaining provisions of t...
	(e) Governing Law; Jurisdiction.   This Agreement will be governed by and construed in accordance with the laws of the State of Washington without giving effect to any principles of conflict of laws that would lead to the application of the laws of an...
	(f) Assignment.  Neither Party may assign or transfer this Agreement, by operation of law or otherwise, without the other Party’s prior written consent.  Any attempt to assign or transfer this Agreement without such consent will be void.  Notwithstand...
	(g) Equitable Relief.  Each Party agrees that a breach or threatened breach by such Party of any of its obligations under Section 4 or, in your case, Section 2(b), would cause the other Party irreparable harm and significant damages for which there ma...
	(h) Force Majeure.  Neither Party will be responsible for any failure or delay in the performance of its obligations under this Agreement (except for any payment obligations) due to causes beyond its reasonable control, which may include labor dispute...
	(i) Export Regulation.  You will comply with all applicable federal laws, regulations and rules that prohibit or restrict the export or re-export of the Subscription Services or software, or Your Data, outside the United States (“Export Rules”), and w...
	(j) U.S. Government End Users.  The Subscription Services, software and Documentation are “commercial computer software” and “commercial computer software documentation,” respectively, as such terms are used in FAR 12.212 and other relevant government...
	(k) Relationship of the Parties.  The relationship between the Parties is that of independent contractors.  Nothing in this Agreement will be construed to establish any partnership, joint venture or agency relationship between the Parties.  Neither Pa...
	(l) No Third-Party Beneficiaries.  No provision of this Agreement is intended to confer any rights, benefits, remedies, obligations, or liabilities hereunder upon any Person other than the Parties and their respective successors and assigns.


