TERMS AND CONDITIONS

1. RIGHTS IN MATERIALS AND THE VIRTRU SERVICES

1.1. Grant of Rights. Subject to the terms and conditions of this Agreement, Virtru
grants to Customer a limited, non-exclusive, non-transferable (except as pursuant to
Section 10.2), non-sublicensable right and license during the Term and any Transition
Term to: (a) install and use the Materials; and (b) access and use the Virtru Services in
connection with the Materials, in each case solely for Customer’s internal business
purposes. Customer must adhere to any usage limitations set out in the Order Form. To
the extent the Order Form imposes any seat limitations, each seat may only be used by
one Customer User.

1.2. Restrictions. Without Virtru’s prior written consent, Customer shall not: (a)
create copies of the Materials; (b) decompile, disassemble, scrape or reverse engineer
the Materials or Virtru Services or determine or attempt to determine any source code,
algorithms, methods or techniques embodied in the Materials or used in the Virtru
Services; (c) modify, translate, or create any derivatives based upon the Materials or
Virtru Services; (d) distribute, disclose, market, rent, lease, assign, sublicense, pledge
or otherwise transfer the Materials to any third party; (e) engage in any activity that
materially interferes with or disrupts the Virtru Services; (f) remove or alter any
copyright, trademark, trade name or other proprietary notice, legend, symbol or label
appearing on or in copies of the Materials; (g) perform or release the results of
benchmark tests or other comparisons of the Materials or Virtru Services with other
programs or services; (h) incorporate the Materials or Virtru Services into any other
program, product, or service; (i) provide any third party with access to the Virtru
Services, other than as expressly permitted herein; (j) use the Materials or Virtru
Services for any unlawful or tortious purpose, including to transmit content that is illegal
or that infringes or misappropriates any third party’s privacy or intellectual property
rights; (k) use the Materials or Virtru Services to transmit any viruses, worms, time
bombs, Trojan horses or any other harmful or malicious code; or (I) use the Materials or
Virtru Services for any purpose where an accurate verification of identity has critical or
life-threatening consequences. Virtru may disable any Customer User’s account that
violates the provisions of this Agreement.

1.3. Customer Users. Customer shall ensure that all Customer Users comply with
this Agreement. Customer shall be liable for any Customer User’s failure to comply with
this Agreement.

1.4. Fees; Payment. Customer shall pay Virtru in accordance with the Order Form.
Unless otherwise set forth in the Order Form, the annual subscription fees identified in



the Order Form for the Materials and Virtru Services shall be payable prior to the
beginning of each such annual subscription period (each such annual period, a
“Contract Year”). Unless otherwise provided in an Order Form, Customer shall pay
each invoice within thirty (30) days of Virtru’s issuance thereof. Sales and use tax, VAT,
or GST are Customer’s sole responsibility; all fees under the Order Form are exclusive
of all such taxes. Notwithstanding the foregoing, if Customer purchases a subscription
for the Materials and/or Virtru Services from Virtru’s authorized reseller, all payment and
invoicing terms applicable to such purchase shall be set forth in the ordering
documentation between Customer and the reseller.

1.5. Third-Party Services. Unless otherwise agreed to in writing between the parties,
Customer shall be solely responsible for procuring any Third-Party Services and for
complying with any terms and conditions governing those services. Neither this
Agreement nor the Privacy Policy shall apply with respect to data stored on,
manipulated, or transmitted by means of Customer’s use of Third-Party Services.

2. SUPPORT; AVAILABILITY

2.1. Support. Virtru will provide support to Customer and Customer Users through
Virtru’s generally available online ticketing and support system. All of Virtru’s support
obligations for the Materials and Virtru Services, including obligations to provide
modifications, bug fixes, new releases, or other updates (each an “Update”) for the
Materials and Virtru Services, are set forth in this Section 2 or Schedule B or in another
written support agreement entered into between Virtru and Customer. In the event that
Virtru makes an Update available to Customer, such Update shall be deemed to be part
of the Materials or Virtru Services and shall be subject to the terms and conditions of
this Agreement. During the Term, Virtru shall make available to provide Customer
Updates for the Materials that are made generally available by Virtru to its other
customers.

2.2, Availability. Virtru shall make the Virtru Services Available (as defined in
Schedule B) in accordance with the terms of Schedule B. Customer’s sole and
exclusive remedy for Virtru’s failure to make the Virtru Services Available in accordance
with the terms of Schedule B is set forth in Schedule B.

3. PROPRIETARY RIGHTS

3.1. General. As between Virtru and Customer, Virtru retains all right, title and interest
in and to the Materials and Virtru Services, including all Updates thereto.

3.2. Feedback. Customer and Customer Users may provide suggestions, requests,
recommendations and other feedback concerning Customer’s use of the Materials and



Virtru Services or other Virtru products or services (including without limitation any
errors or difficulties discovered with respect thereto) (the “Feedback”). Customer hereby
grants to Virtru a worldwide, royalty-free, fully paid-up, nonexclusive, perpetual,
irrevocable, license (with rights to sublicense through multiple tiers of sublicensees) to
access, use, execute, reproduce, modify, adapt, transmit, distribute, display, perform
(publicly or otherwise), prepare derivative works of, and otherwise make, have made,
import, sell, offer to sell, and otherwise exploit the Feedback for any purpose.

4, CUSTOMER CONTENT

4.1. Responsibility for Customer Content. Virtru does not monitor Customer
Content or the content third parties create or distribute using the Virtru Services, and
except in connection with Virtru Hosted Gateway functionality (but only if Customer’s
subscription to the Virtru Services includes such functionality) Virtru does not decrypt
Customer Content that has been encrypted. Virtru has no responsibility to retain any
Customer Content. Following expiration or termination of this Agreement, Customer
may no longer have access to Customer Content. Customer represents and warrants to
Virtru that Customer has sulfficient rights in the Customer Content to authorize Virtru to
input, process, distribute and display the Customer Content in accordance with this
Agreement.

4.2. Customer Content. As between Virtru and Customer, Customer retains all right,
titte and interest in and to the Customer Content. If Customer’s subscription for the
Virtru Services includes Virtru Hosted Gateway functionality, Customer hereby grants
Virtru a worldwide, non-exclusive, transferable, sublicensable, royalty-free, right and
license during the Term and any Transition Term to reproduce, distribute, and create
derivatives of the Customer Content solely in order to provide the Virtru Services in
connection with the SaaS Gateway offering in accordance with this Agreement.

4.3. License to Virtru Application Data. Customer grants to Virtru a worldwide,
non-exclusive, non-transferable (except as permitted in Section 10.2),
non-sublicensable (except to Virtru’s subcontractors in connection with their
performance of obligations to Virtru), royalty-free, perpetual, irrevocable right and
license to use, copy, distribute, and create derivatives of the Virtru Application Data
solely for the purpose of performing its obligations under this Agreement (e.g., allowing
users to continue to have access to encrypted content) and the operation, improvement
and maintenance of the Virtru Services.

5. CONFIDENTIAL INFORMATION



5.1. Confidential Information. Each party may obtain certain confidential or
proprietary information of the other party in connection with this Agreement
(“Confidential Information”). Confidential Information includes (a) the existence of and
terms of this Agreement, (b) trade secrets, know-how, inventions (whether or not
patentable), techniques, processes, programs (whether in source code or object code
form), ideas, algorithms, formulas, schematics, testing procedures, software design and
architecture, computer code, documentation, design and functional specifications,
product requirements, problem reports, performance information, software documents,
hardware, devices, designs, drawings, unpublished patent applications, data, plans,
strategies and forecasts, and (c) technical, engineering, manufacturing, product,
marketing, servicing, financial, personnel and other information. Virtru’'s Confidential
Information also includes the Materials. As between Customer and Virtru, Virtru’s
Confidential Information belongs solely to Virtru, and Customer’s Confidential
Information shall, as between Customer and Virtru, belong solely to Customer.

5.2. Use and Disclosure Restrictions. Each party shall: (a) protect the other party’s
Confidential Information from unauthorized dissemination and use; (b) use the other
party’s Confidential Information only for the performance of this Agreement and the
exercise of its rights under this Agreement; (c) not disclose any Confidential Information
to any of its employees, agents, contractors or any other individuals, except to its
employees and contractors who are under confidentiality obligations no less restrictive
than the requirements of this Section 5; (d) undertake whatever action is reasonably
necessary (or authorize the other party to do so in the name of such party) to prevent or
remedy any breach of such party’s confidentiality obligations herein set forth; and (e)
not remove or destroy any proprietary or confidential legends or markings placed upon
or contained within the Confidential Information provided to such party by the other
party.

5.3. Exclusions. Except with respect to Personal Information, the foregoing
restrictions on disclosure and use shall not apply with respect to any Confidential
Information that: (a) is or becomes publicly known through no act or omission of the
other party; (b) was rightfully known by the receiving party without confidential or
proprietary restriction before receipt from the other party, as evidenced by the receiving
party’s contemporaneous written records; (c) becomes rightfully known to the receiving
party without confidential or proprietary restriction from a source other than the
disclosing party that does not owe a duty of confidentiality with respect to such
Confidential Information; or (d) is independently developed without the use of the
Confidential Information as evidenced by the receiving party’s written records. In
addition, a party may use or disclose Confidential Information to the extent (i) approved
in writing by the other party and (ii) a party is legally compelled to disclose such
Confidential Information, provided, however, that prior to any such compelled
disclosure, such party shall cooperate fully with the other party in protecting against any



such disclosure and/or obtaining a protective order narrowing the scope of such
disclosure and/or use of the Confidential Information. Further, each party may disclose
the terms and conditions of this Agreement: (A) in confidence, to legal counsel; (B) in
confidence, to accountants, banks, and financing sources and their advisors; and (C) in
connection with the enforcement of this Agreement or any rights hereunder.

5.4. Equitable Relief. Each party agrees that due to the unique nature of the other
party’s Confidential Information, the unauthorized disclosure or use of the other party’s
Confidential Information or any other breach of any provision of this Section 5 will cause
irreparable harm and significant injury to the other party, the extent of which will be
difficult to ascertain and for which there will be no adequate remedy at law. Accordingly,
each party agrees that the other party, in addition to any other available remedies, shall
have the right to seek an immediate injunction and other equitable relief enjoining any
breach or threatened breach of this Section 5 without the necessity of posting any bond
or other security. Each party shall notify the other party in writing immediately upon
becoming aware of any such breach or threatened breach.

6. LIMITED WARRANTY

6.1. Warranty. Virtru represents and warrants that during the Term the Materials, as
provided by Virtru, will be free from materials defects in design, material and
workmanship and that the Materials and Virtru Services shall materially conform to and
perform in accordance with Virtru’s specifications therefor. Customer’s sole and
exclusive remedy for Virtru’'s breach of the foregoing warranty is for Virtru to use
commercially reasonable efforts to promptly correct such failure.

6.2. Disclaimer. Except as provided in Section 6.1, the Materials and Virtru Services
are provided “as is,” and Virtru disclaims all warranties and representations, whether
express or implied, relating to the Materials and Virtru services, including, without
limitation any warranties of design, merchantability, fitness for a particular purpose, or
warranties arising from a course of dealing, course of performance, usage or trade
practice. For the avoidance of doubt, Virtru makes no warranties or representations and
will have no liability or responsibility for any Third-Party Services.

7. LIMITATION OF LIABILITY

To the extent allowed by applicable law and notwithstanding any failure of essential
purpose of any limited remedy or limitation of liability and except for liability arising from
breach of Sections 5 or 10.9 or a party’s performance of its obligations under Section 9
or a party’s gross negligence or willful misconduct: (a) in no event shall either party be
liable for any damages for loss of profits, loss of business, loss of use or data,



inadvertent disclosure of data, or interruption of business, or for any indirect, special,
incidental or consequential damages of any kind or other economic loss arising from or
relating to this Agreement or the subject hereof, even if such party has been advised of
the possibility of such damages, however caused, and (b) notwithstanding anything in
this Agreement to the contrary, each party’s entire liability arising from or relating to this
Agreement or the subject hereof, under any legal theory (whether in contract, tort,
indemnity or otherwise), if any, shall not exceed the fees payable during the twelve (12)
month period immediately preceding the applicable claim (or for a claim arising before
the first anniversary of the Effective Date, the amount paid for the first twelve (12) month
period).

8. TERM AND TERMINATION

8.1. Term. This Agreement shall commence on the Effective Date and, subject to
Section 8.4, shall remain in effect while Customer retains an active Virtru Services
subscription under this Agreement unless earlier terminated in accordance with this
Agreement (the “Term”). Upon expiration of the subscription term, the subscription shall
automatically renew for successive one (1) year terms on the terms set forth in the
Order Form, unless either party provides the other party with written notice of its intent
not to renew at least thirty (30) days prior to the expiration of the subscription.

8.2. Termination. Either party may terminate this Agreement with written notice to the
other party if the other party materially breaches this Agreement and fails to cure such
breach within thirty (30) days of notice thereof by the non-breaching party.

8.3. Effect of Termination. Upon the expiration or termination of this Agreement, the
rights granted to Customer hereunder shall terminate, and subject to the Customer’s
election for Virtru to provide transition services in accordance with Section 8.4,
Customer will cease all use of the Materials and the Virtru Services and return to Virtru
or destroy the Materials in its possession. The provisions of Sections 1.2, 1.4, 3, 4, 5,
6.2, 7, 8.3, 8.4 (for the Transition Term), 8.5 (for the Transition Term), 9, and 10 shall
survive any expiration or termination of this Agreement. Termination of this Agreement
by either party shall not act as a waiver of any breach of this Agreement and shall not
act as a release of either party from any liability for breach of such party’s obligations
under this Agreement. Neither party shall be liable to the other for damages of any kind
solely as a result of terminating this Agreement in accordance with its terms, and
termination of this Agreement by a party shall be without prejudice to any other right or
remedy of such party under this Agreement or applicable law.

8.4. Transition Term. Upon Customer’s written request at least fifteen (15) days prior
to the termination of this Agreement, Customer will continue to have the right to use the
Materials and Virtru will continue to provide the Virtru Services during the Transition
Term; provided that Customer shall pay fees therefor during such Transition Term at the
same rate that Customer was obligated to pay for the Materials and Virtru Services



immediately prior to beginning the Transition Term. The terms of this Agreement will
continue to apply during the Transition Term. Customer will remain responsible for all
fees incurred during the Transition Term. At the end of the Transition Term, Virtru will
have no further obligation to provide the Virtru Services, and Customer will cease all
use of the Materials and the Virtru Services.

8.5. Transition Assistance. During the Transition Term, Virtru shall use commercially
reasonable efforts to assist Customer to migrate Customer Content to Customer or a
successor third-party provider. Virtru shall also work with Customer to decrypt one copy
of all Customer Content (excluding Virtru Application Data). Upon Customer’s request,
Virtru shall destroy all keys usable to access any Customer Content and certify such
destruction to Customer in writing.

9. INDEMNITY

9.1. \Virtru’s Indemnity. Virtru shall (a) defend Customer against any claim, action,
demand, suit, or proceeding (“Claim”) made or brought against Customer by a third
party alleging that Customer’s use of the Materials or the Virtru Services as
contemplated in this Agreement infringes the intellectual property rights of such third
party, and (b) indemnify Customer for any damages finally awarded against Customer in
connection with any such Claim. Notwithstanding the foregoing, Virtru shall not be
required to defend or indemnify Customer to the extent the alleged infringement arises
out of: (i) a modification of the Materials by anyone other than Virtru; (ii) a combination
of the Materials or Virtru Services with any materials or technology not provided by
Virtru; or (iii) use of the Materials or Virtru Services in a manner inconsistent with this
Agreement or any Documentation.

9.2. Customer’s Indemnity. Customer shall (a) defend Virtru any Claim made or
brought against Virtru by a third party arising out of Customer’s breach of its obligations
under Section 1.2, and (b) indemnify Virtru for any damages finally awarded against
Virtru in connection with any such Claim.

9.3. Indemnity Procedure. Each party will notify the other party of any Claim for
which such party seeks indemnification or defense under this Agreement (provided that
any delay in providing such notice will not relieve the indemnifying party of its
indemnification or defense obligations to the extent the indemnifying party is not
materially prejudiced thereby) and give the indemnifying party authority, reasonable
information, and assistance (at the indemnifying party’s expense) for the defense of
such claim or action.

10. GENERAL PROVISIONS



10.1. Notices. Any notice, request, demand or other communication required or
permitted hereunder shall be in writing, shall reference this Agreement and shall be
deemed to be properly given: (a) when delivered personally; (b) seven (7) days after
having been sent by registered or certified mail, return receipt requested, postage
prepaid; or (c) two (2) business days after deposit with a private industry express
courier, with written confirmation of receipt. All notices shall be sent to the address set
forth on the Order Form and to the notice of the person executing this Agreement (or to
such other address as may be designated by a party by giving written notice to the other
party pursuant to this Section 10.1).

10.2. Assignment. This Agreement may not be assigned, in whole or part, whether
voluntarily, by operation of law or otherwise, by either party without the prior written
consent of the other party, other than in connection with a merger, consolidation,
corporate reorganization, or sale of all or substantially all of such party’s business.
Subject to the preceding sentence, the rights and liabilities of the parties hereto shall
bind and inure to the benefit of their respective assignees and successors and are
binding on the parties and their successors and assigns. Any attempted assignment
other than in accordance with this Section 10.2 shall be null and void.

10.3. Governing Law, Jurisdiction and Venue. This Agreement is to be construed in
accordance with and governed by the internal laws of the State of Delaware without
giving effect to any choice of law rule that would cause the application of the laws of any
jurisdiction other than the internal laws of the State of Delaware to the rights and duties
of the parties. Each party hereto irrevocably submits to the exclusive jurisdiction and
venue of courts in the State of Delaware with respect to any such suit, action, or
proceeding.

10.4. Attorneys’ Fees. If any legal action, including without limitation an action for
arbitration or injunctive relief, is brought relating to this Agreement or the breach hereof,
the prevailing party in any final judgment or arbitration award, or the non-dismissing
party in the event of a dismissal without prejudice, shall be entitled to the full amount of
all reasonable expenses, including all court costs, arbitration fees and actual attorneys’
fees paid or incurred in good faith.

10.5. Waiver. The waiver by either party of a breach of or a default under any provision
of this Agreement shall be in writing and shall not be construed as a waiver of any
subsequent breach of or default under the same or any other provision of this
Agreement, nor shall any delay or omission on the part of either party to exercise or
avail itself of any right or remedy that it has or may have hereunder operate as a waiver
of any right or remedy.

10.6. Severability. If the application of any provision of this Agreement to any
particular facts or circumstances shall be held to be invalid or unenforceable by an
arbitration panel or a court of competent jurisdiction, then (a) the validity and



enforceability of such provision as applied to any other particular facts or circumstances
and the validity of other provisions of this Agreement shall not in any way be affected or
impaired thereby, and (b) such provision shall be enforced to the maximum extent
possible so as to effect the intent of the parties and reformed without further action by
the parties to the extent necessary to make such provision valid and enforceable.

10.7. Relationship of the Parties. Nothing contained in this Agreement shall be
deemed or construed as creating a joint venture, partnership, agency, employment or
fiduciary relationship between the parties. Neither party nor its agents have any
authority of any kind to bind the other party in any respect whatsoever, and the
relationship of the parties is and at all times shall continue to be that of independent
contractors.

10.8. Restricted Rights. If Customer is an agency or instrumentality of the United
States Government, the Materials and Virtru Services are “commercial computer
software” and “commercial computer software documentation,” and, pursuant to FAR
12.212 or DFARS 227.7202, and their successors, as applicable, use, reproduction, and
disclosure of the Materials and Virtru Services are governed by the terms of this
Agreement.

10.9. Compliance with Law; Export Control. Customer will comply with all applicable
laws in connection with its use of the Materials and the Virtru Services. In addition, in its
use of the Materials and the Virtru Service, Customer agrees to comply with all export
and import laws and regulations of the United States and other applicable jurisdictions.
Without limiting the foregoing: (i) Customer represents and warrants that it is not listed
on any U.S. government list of prohibited or restricted parties or located in (or a national
of) a country that is subject to a U.S. government embargo or that has been designated
by the U.S. government as a “terrorist supporting” country; and (ii) Customer shall not
(and shall not permit any of its Customer Users or others to) access or use the Materials
or the Virtru Service in violation of any U.S. export embargo, prohibition or restriction.

10.10. Disclosure of Customer. Virtru may disclose that Customer is a customer of
Virtru to third parties (including by displaying Customer’s name, logo and/or a link to
Customer’s web site on Virtru’s web site)

10.11. Reference Customer. Upon reasonable notice from Virtru, and unless Customer
declines in a written notice sent to Virtru, Customer shall serve as a reference to
potential customers, vendors, investors, or other third parties designated by Virtru.

10.12. Force Majeure. Neither party shall be liable to the other for any delay or failure
to perform any obligation under this Agreement (except for a failure to pay fees) if the
delay or failure is due to unforeseen events which occur after the signing of this
Agreement and which are beyond the reasonable control of such party, such as a strike,
blockade, war, act of terrorism, riot, natural disaster, failure or diminishment of power



or telecommunications or data networks or services, or refusal of a license by a
government agency (each such event, a “Force Majeure Event”).

10.13. Entire Agreement. This Agreement, any Schedules and any exhibits attached
hereto and incorporated herein by reference constitute the entire agreement between
the parties concerning the subject matter hereof and supersede all prior or
contemporaneous representations, discussions, proposals, negotiations, conditions,
agreements and communications, whether oral or written, between the parties relating
to the subject matter of this Agreement and all past courses of dealing or industry
custom. No amendment or modification of any provision of this Agreement shall be
effective unless in writing and signed by a duly authorized signatory of each of Virtru
and Customer.

10.14. Counterparts and Electronic Signatures. The parties may execute this
Agreement in counterparts, each of which is deemed an original but all of which
together constitute one and the same agreement. This Agreement may be delivered
electronically or by facsimile transmission, and the parties hereby agree that any
electronic or facsimile signatures hereto are legal, valid and enforceable as originals.

11. DEFINITIONS

For purposes of this Agreement, the following terms shall have the following meanings:

11.1. “Customer Content” means the information and content Customer and
Customer Users create or distribute using the Virtru Services.

11.2. “Customer User’ means any Customer employee, contractor or agent who is
permitted by Customer to use the Virtru Services in accordance with the terms and
conditions of this Agreement.

11.3. “Documentation” means any supporting technical documentation relating to the
Materials and Virtru Services as provided to Customer by Virtru or made available on
Virtru’s website.

11.4. “Materials” means the Virtru installable software (including any object code,
executable files, or browser plug-ins) described in an Order Form, and materials related
thereto provided by Virtru to Customer hereunder, including without limitation any
software downloaded from Virtru’s website or from the Virtru Services and any related
materials and Documentation.

11.5. “Order Form” means the order documentation pursuant to which Customer
purchases a subscription to the Materials and/or Virtru Services.

11.6. “Personal Information” means any information that relates to an identified or
identifiable individual, including any information obtained from the other party that



identifies or can be used to identify an individual, including name, mailing address,
telephone or fax number, email address, or identification number.

11.7. “Privacy Policy” means Virtru’s then-current privacy policy (currently available at
www.virtru.com/privacy-policy/).

11.8. “Third-Party Services” means any services or materials used in connection with
the Materials or Virtru Services that are hosted by a party other than Virtru or Customer.

11.9. “Transition Term” means a period of twelve (12) months after the date of
termination or expiration of the Agreement.

11.10. “Virtru Application Data” means data related to the interaction (or consequence
thereof) of Customer or Customer Users with the Materials and Virtru Services that is
necessary to operate, improve and maintain the Virtru Services, including without
limitation key access policies (including updates or revisions to those policies),
authorized user email addresses, IP addresses, access requests, error reports, crash
reports, platform information, sender email addresses, recipient email addresses,
encryption keys, message expiration dates and times, and display names for files and
email subject lines.

11.11. “Virtru Services” shall mean the Virtru-hosted services made available by Virtru
to Customer in connection with the Materials.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their authorized representatives as of the Effective Date. This Agreement
may be executed in counterparts, scanned copy, and electronic signature application
(i.e. DocuSign), with each signature binding when received, which taken together will
constitute one agreement.

Virtru Corporation Customer
By: By:

Print Name: Print Name:
Title: Title:

Email: Email:
Telephone: Telephone:
Date: Date:



http://www.virtru.com/privacy-policy/
http://www.virtru.com/privacy-policy/

SCHEDULE B

MAINTENANCE, SUPPORT SERVICES AND AVAILABILITY SCHEDULE

1. DEFINITIONS

For purposes of this Schedule, the following terms shall have the following meanings:

(a)
(b)

(c)

(d)

(9)

“At Risk Amount” means five percent (5%) of the Monthly Fee.

“‘Available” means Customer Users are able to access and use the
Virtru Services and the Virtru Services are functioning substantially in
accordance with this Agreement.

“‘Downtime” means any period during which the Virtru Services are
not Available.

‘Downtime Exclusions” mean, collectively, (i) Scheduled
Maintenance, (ii) Emergency Maintenance, (iii) Customer Users’
Internet connection or firewall/network issues, (iv) outages elsewhere
on the Internet that hinder Customer Users’ access to the Virtru
Services, (v) domain name or other third-party services issues outside
the direct control of Virtru (including propagation delays), (vi) acts or
omissions of Customer (or acts or omissions of others engaged or
authorized by Customer, including Customer Users), including
negligence, willful misconduct or use of the Virtru Services in breach
of this Agreement, (vii) unavailability, interruption or delay of
telecommunication services of a third party, and (viii) Force Majeure
Events.

‘Emergency Maintenance” means Virtru’s back-end (i) operating
system patches, (ii) server software patches, and (iii) critical bug
fixes, in each case in connection with the Virtru Services.

“‘Monthly Fees” means the pro-rata portion of fees applicable to a
particular calendar month that are paid or payable by Customer to
Virtru for the Virtru Services.

“Support Services” means the delivery of front-end support to
Customer Users by telephone, email or other methods, in each case
relating to the use of the Materials and Virtru Services.



2. SUPPORT SERVICES

Virtru will provide Support Services to Customer; provided that Virtru will not be required
to provide the Support Services to the extent that Customer has failed to pay any
amount payable in connection with this Agreement and such amount is more than thirty
(30) days overdue.

3. SUPPORT HOURS

Virtru will provide the Support Services according to the following schedule:

Level 1

o] Definition: An emergency condition that makes the use or continued
use of the Virtru Services or Materials impossible or significantly impaired
for the majority of Customer Users. The condition requires an immediate
solution that is not already available to Customer.

o] Response Time: For this condition Virtru will provide a two-hour
response time, 24 hours per day, 7 days per week, excluding U.S. federal
holidays.

Level 2

o] Definition: A condition that makes the use or continued use of any
one or more functions of the Virtru Services or Materials difficult and that
Customer cannot reasonably circumvent or avoid on a temporary basis
without the expenditure of significant time or effort.

o} Response Time: For this condition, Virtru will provide a four-hour
response time, 24 hours per day, 7 days per week, excluding U.S. federal
holidays.

Level 3

o] Definition: Any limited condition relating to the Virtru Services or
Materials that is not critical in that no loss of data occurs and that
Customer can reasonably circumvent or avoid on a temporary basis
without the expenditure of significant time or effort.

o] Response Time: For this condition, Virtru will provide a one-day
response time, during normal business hours (8:00 AM — 5:00 PM EST,
Monday through Friday, excluding U.S. federal holidays).

4. AVAILABILITY

4.1. Availability. Beginning with the calendar month immediately following the
calendar month of the Effective Date, Virtru shall make the Virtru Services Available, as
measured over the course of each one-calendar-month period, 99.9% of the time,
excluding Downtime due to Downtime Exclusions (the “Availability Requirement”).



4.2. Back-end Maintenance. Except for Emergency Maintenance, Virtru shall
provide at least two (2) days’ advance notice to Customer prior to engaging in any
back-end maintenance in connection with the Virtru Services that may reasonably be
expected to result in Downtime (“Scheduled Maintenance”). Virtru shall use
commercially reasonable efforts to perform the Scheduled Maintenance between the
hours of 10:00 PM and 6:00 AM, Eastern Time.

4.3. Availability Credits. In the event Virtru fails to meet the Availability Requirement
for three (3) consecutive months, Customer’s sole and exclusive remedy shall be for
Virtru to issue to Customer credits against subsequent fees payable by Customer to
Virtru under this Agreement (“Availability Credits”) equal to the At Risk Amount
applicable to the calendar month in which the Availability Credits are calculated.
Availability Credits (if any) will be calculated on a monthly basis. Virtru will apply any
issued Availability Credits against amounts payable by Customer on the subsequent
invoices issued by Virtru under this Agreement.



