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THIS AGREEMENT, TOGETHER WITH THE TERMS AND CONDITIONS (MSA), PARTNER
PORTAL TERMS AND PRODUCT SPECIFIC TERMS (WHICH FORM AN INTEGRAL PART OF
THIS AGREEMENT), APPLIES TO THE PROMOTION, MARKETING, SALES AND
DISTRIBUTION, WITHIN THE DESIGNATED TERRITORY, OF ANY PRODUCTS OR SERVICES
(AS DEFINED BELOW) PROVIDED DIRECTLY BY FLOW SOLUTIONS K.K. (“Flow”), A
JAPANESE CORPORATION WITH A PLACE OF BUSINESS AT 3-8-13 CHOJAMACHI,
NAKA-KU, YOKOHAMA, KANAGAWA, 231-0033 JAPAN. NOTWITHSTANDING ANYTHING
BELOW, NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED AS LIMITING IN ANY
MANNER FLOW'S MARKETING OR DISTRIBUTION ACTIVITIES OR ITS APPOINTMENT OF
OTHER RESELLERS, DISTRIBUTORS, PARTNER PURCHASERS OR AGENTS.
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Channel Partner: Flow Solutions Inc

FrRIIS—hF— #A =4t Flow Solutions
Name K4: Name K4£: Chad Stewart
Title & H&: Title &5 R
Signature Signature &4
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1. APPOINTMENT

1.1 Appointment. From the Effective Date, subject to the terms herein, K.K. Flow Solutions
(“Flow”) hereby grants Partner for the term of this Agreement a non-exclusive,
non-transferable, non-sublicensable right to promote, market, sell, distribute, install and
deploy Flow products and services, including but not limited to hardware and software
services (the “Products”), in the designated Territory and as designated on the Flow Partner
Portal (“Partner Portal”), solely to End Users who meet the requirements of this Agreement
and the Partner Portal. By accepting this appointment, Partner agrees to conform to all
quality standards that Flow establishes from time to time for its distributors.

FIRAV AV FEIB LY. KX EttFlow Solutions(LLTF. TFlowXI&M &2t 1) (&, ]EZHOHARE P L4t
DEZEERELDIROEHITHSIERELE-R ., BT/ S—r—(CIE N TEERAIEEN DY TSIV AR
AL TOE—Yay = T400 R, Rl AV A=), HHN—Koz7EY IRz 7RG TR 1EN
WEP)ZLTH—ERZETHINICRESHGEVEZOBRDOENZ 2R b, ZLTEESh A0
HTOEEIENEEZ D, ZCOEHIEFlows/ S—hF—R—2)L (/= F—R—F)L ) IZLEREIN TLVSEY
IN—hF—R—RILEBHEDRLEZEEBI-LTWAIVRFA—H—(ZOARAITTTH S, /S—hF—(F. ZDE
HEZFTANDIEIZKY BHAREBEICHFRET ST R TOREREEISHATIEICRIETHEDELE
ER

12 End Users. An “End User” is any individual or entity that utilizes the Products to collect
data. For clarification, should Partner utilize Products to collect data, Partner itself shall be
deemed to be an “End User” under this Agreement and the MSA, and accordingly shall be
subject to all the terms and conditions applicable to both End User and Partners.
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13 Products. Flow reserves the right to add, change, modify or discontinue any Product
at any time. In the case of any changes, Flow shall use commercially reasonable efforts to
provide advance notice to Partner. Partner agrees that despite any use of the terms
“purchase” and “sale” in connection with software Products, in this Agreement, the Partner
Portal or elsewhere, such terms are used for convenience only, and such software is only
being licensed and is not actually being sold to the Partner, and may not be sold, and under
no circumstances will title there to be transferred to Partner or End Users.
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1.4 Resellers. Partner may appoint resellers in the Territory only with the prior written
consent of Flow (“Resellers”). Partner remains fully responsible for the acts and omissions of
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its Resellers and their compliance with the Master Service Agreement (“MSA") and this
Agreement.
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15 Flow End User Agreement. All use of the Products by an End User is subject to the
End User's acceptance of the terms of the then-current MSA, for reference a copy of which is
located at:
https:/mwww.flow-solutions.com/hubfs/Agreements%20(internal)/Master%20Service%20Agree
ment.pdf (the “Flow End User Agreement”). The End User will be prompted to accept the
terms of the Flow End User Agreement online, on the Flow Platform (“Platform”), before it
can directly use the Products. If the End User fails to accept such terms, it will not be able to
use the Products, and in such case Flow will not refund any fees paid under this Agreement.
Partner has no authority to modify the terms of the MSA or Flow End User Agreement as
provided to the End User online via the Platform, or to bind Flow to any terms, or make any
representation or warranty on behalf of Flow. Flow reserves the right to update the MSA and
any other related documents at any time in its sole discretion. Flow shall have the sole right
and authority to enforce the terms of the MSA. Partner shall take all actions Flow reasonably
requests to assist in such enforcement.
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1.6 Software and Proprietary Rights. Partner acknowledges and agrees that the Products
and all other items provided hereunder, and all copies thereof constitute valuable trade
secrets of Flow, and are proprietary and “Confidential Information” of Flow (“Confidential
Information” means any information disclosed by one party to the other pursuant to this
Agreement which is marked “Confidential,” “Proprietary,” or which, under the circumstances
surrounding disclosure, would reasonably be expected to be confidential.), and title thereto
remains with Flow during and after the term of this Agreement. All applicable copyrights,
trade secrets, patents and other intellectual and property rights in the Products and all other
items provided hereunder are the property of Flow alone. All other aspects of the Products
and all other items provided hereunder remain the sole and exclusive property of Flow and
shall not be sold, revealed, disclosed or otherwise communicated, directly or indirectly, by
Partner, to any person, company or institution whatsoever other than for the purposes set
forth herein. It is expressly understood that no title to or ownership of the Products, or any
part thereof is hereby transferred to Partner. Any software incorporated into or provided for
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use in or with a Product (whether initially, as part of maintenance or support or otherwise) is
not sold, but rather is licensed solely for use in or with that Product strictly in accordance with
(i) this Agreement, (ii) any other use restrictions applicable for that Product, (iii) Product
Specific Terms (conditions outlined for available products or services, specific to these
products or services and binding on the Client in addition to the terms of this Agreement) if
available, and (iv) any specific license terms, conditions or restrictions that are provided with
or in connection with the delivery of a specific Product. Without limiting any of the foregoing
restrictions, such license is non-exclusive and does not include the right to modify, derive
source code (including to reverse engineer, decompile, or disassemble), incorporate, or use in
any other works, create derivatives of, or copy any portion of such software, or to use the
software or Product for the benefit of any third party. All rights not expressly granted herein
are reserved to Flow. Partner will notify Flow immediately of any knowledge or suspicion of
any violations of Flow's patents, copyrights, trademarks, or other proprietary rights.
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2. ORDERS AND DELIVERY
EX - N

2.1 Orders and Acceptance. Partner may initiate purchases under this Agreement under a
Purchase Order (“PO"). Flow reserves the right to reject any PO if the applicable terms of an
order are contrary to this Agreement if the PO is for a product or service no longer offered by
Flow, or for similar grounds. All POs shall be subject to acceptance in writing by Flow. Without
limiting the above, all PO orders will be governed by the terms and conditions of this
Agreement and the MSA. Once approved by Flow and executed by Partner, a PO is
non-cancelable. All services, including but not limited to hardware lease and software
subscriptions commissioned, will be invoiced upon shipment, and software will be invoiced
upon Flow's acceptance of the PO.
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2.2 Delivery and Shipping. Upon Partner’s execution of the Flow-approved PO, and
subject to the terms and conditions of this Agreement and the MSA, Flow shall use its
reasonable commercial efforts to promptly fill Partner’s written orders for Products under the
PO, insofar as practical and consistent with Flow's then-current lead-time schedule, shipping
schedule, access to supplies on acceptable terms and allocation of available products and
capacity among Flow customers. Flow will choose a logistics vendor and arrange shipment of
any hardware on Partner’s behalf and Partner acknowledges and agrees it will be responsible
for reimbursing all associated costs and expenses to Flow. If Partner writes the name of its
preferable logistic vendor in the PO, Flow and Partner shall discuss in good faith about the
use of such logistic vendor. All risk of loss passes to Partner upon delivery to Partner or its
designee at the delivery location specified in the PO. Flow may deliver software-only Products
via electronic delivery.
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2.3 Limitations. Partner is prohibited from reselling any Products or rights to any party
that Partner knows or should reasonably suspect be offering or to intend to offer a product or
service that competes with Products (or an agent of such a party) of Flow, or a party that
intends to use the Products for any purpose other than as agreed to under this Agreement
and the MSA (such as parties who might use the Products to reverse engineer, decompile or
copy or reuse such information). If Partner has any concern that any transaction might violate
the foregoing restriction, Partner should obtain prior written approval of such sales from
Flow.
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3. PRICING AND PAYMENT
A& £ HAL

31 Prices. Subject to Flow's approval of Partner’s creditworthiness (which approval may
be withdrawn at any time), Flow shall charge and Partner shall pay the fees for the Products
according to the prices as set forth in the Price List, which can be found on the Partner Portal.
Partner will complete all forms and/or certifications reasonably requested by Flow. Flow may
revise the fees for the Products at any time; however, upon written request by Partner, Flow
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will honor any prior pricing for thirty (30) days after such modifications are made and posted
in the Price List. Otherwise, any revisions will apply to all orders accepted by Flow after price
changes are posted in the Price List.
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32 Payment. Partner shall make annual prepayments covering the next twelve (12)
months of service for any services commissioned, including but not limited to hardware
leases and software subscriptions. All payments are non-refundable (except as set forth in
the MSA entered into on or around the date hereof between Flow and the Partner)and due
within thirty (30) days of the date of invoice. All prices are in Japanese Yen, and unless
otherwise agreed upon in a PO, all payments are to be made in Japanese Yen in accordance
with the instructions Flow provides, and all bank and intermediary bank fees shall be covered
by Partner.
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3.3 Taxes. The fees listed in the Price List do not include any taxes (including any excise,
sales, use, value added (VAT), withholding, and similar taxes), customs duties, tariffs, or similar
fees, and all payments made by Partner to Flow hereunder must be paid in full without
reduction for any such items. Notwithstanding the foregoing, Partner may submit
appropriate resale certificates to Flow prior to submitting the PO for review and applicable
adjustment. Partner shall be responsible for and shall indemnify Flow against any such taxes
and fees required to be paid by Flow, based on payments to Flow hereunder or on the use or
possession by Partner of the Products, but excluding Japan federal, state and local taxes
levied on Flow's net income.
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3.4 Credit Terms. Without prejudice to its rights under Section 8.2, if the Partner fails to
make a payment hereunder when due or if Flow has another valid basis for doubting the
Partner's creditworthiness, Flow reserves the right, either generally or with respect to any
specific PO, to vary, change or limit the amount or duration of credit to be allowed to the
Partner, and at the time of submission of any PO for Products hereunder, Flow may require
Partner to pay, by bank transfer to a bank account designated by Flow or via any other
payment method currently available via Flow Platform or indicated by Flow, the amount of
the aggregate purchase price of the Products ordered (plus any applicable taxes, shipping

Last updated 2022/01



and other charges). If Partner defaults in any of its payment obligations to Flow, including
failure to comply with credit terms established by Flow from time to time in its sole
discretion, Flow may declare, upon written notice to Partner, all sums immediately due and
payable. Subject to Flow's credit policy, Partner agrees to provide sufficient information for
Flow to run commercial or mercantile credit reports throughout the term of this Agreement.
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35 Suspension of Services for Non-payment. POs are between Partner and Flow.

Payment due under POs by Partner are not contingent upon any payment received or
otherwise owing from any third party to Partner. Flow reserves the right to refuse shipment
or to suspend the performance of any services if Partner is delinquent in making payments.
Partner will indemnify, defend, and hold Flow harmless for any claim arising from the
suspension of any services based on Partner’s delinquency in timely payment to Flow.
Invoiced amounts are subject to offset, discount or deduction unless there is a dispute
between Flow and Partner regarding the existence and/or the amount of the claims. If any
amount payable by Partner is not paid when due, then without limiting any other rights
which Flow may have as a result of such late payment, the amount unpaid shall bear interest
until paid at a monthly rate of one percent (1.0%) or, if lower, the maximum amount permitted
under law, with such interest to be paid on demand together with all costs incurred by Flow
to collect the amounts due hereunder, including but not limited to reasonable collections
fees, attorneys’ fees and disbursements.
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4. TRADEMARKS AND NOTICES
BEERUEL

4] Trademarks. Flow authorizes Partner to use Flow's current and future trademarks,
service marks and trade names (“Marks”) solely in connection with any applicable marketing
and distribution of Products in the Territory pursuant to this Agreement, and solely during
the term of the Agreement. Such license to use Flow's marks is non-exclusive,
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non-transferable and non-sublicensable. Upon expiration or termination of this Agreement
for any reason, or upon Flow's request, Partner will immediately cease all use of the
Trademarks in connection with the Products. Partner will not use, register or take other
action with respect to any name, logo, trademark, service mark, or other identifier used
anywhere in the world by Flow or associated with Flow Products, except to the extent
specifically authorized in writing by Flow in advance. Other than the express license granted
by this Section 4.1, Flow grants no right or license to Partner to any intellectual property rights
of Flow in relation to the Products.

IR SR ERZHIEIKERDEZLET IV T T4 B LCRRICEEL T, RZH OB AIZRY , B4t
DRALIWFEDER., Y—ERAX—IBLUVES (UT. [R—I N &N\~ —0ERATHEZEHFTAT D,
R—VEFERTHHODDEIEI/EU XL, IR ER. FERT, XIFY TS ANFARELLYET . 7l
oM DEHEANLHEDEKETERRZINRT LIES . N~ —F AERICEET SEREOT A TOEAZED
[SFLETHLDELFET /A= —IF SN FFICEEBCTRRBLGAZRE YU/ HROEATEALT
WB£&F, 0T, B, Y—EXT—), TOMDFEAFITONT, BN FFICEBCTRBLIGAERE. &
. B8, TOMOBEZIMSEVBDELFET  KAFA4VBTHEESN-BATRMWGEI AU RERE, BitE, /38—
Fr—IZxtl, AERICRE T 5 B DRI EEIZ DLV T, DDVEDEREE S/ R ELGNEDET
%

4.2 Ownership of Trademarks. If Partner, in the course of performing its services
hereunder, acquires any goodwill in any of the Marks, all such goodwill will automatically vest
in Flow, and Partner shall take all such actions or execute any documents necessary to make
effective such vesting. Partner shall not contest the validity of any of the Marks or Flow's
exclusive ownership of the Marks. Partner shall not adopt, use, or register, whether as a
corporate name, trademark, service mark or other indication of origin, any of the Marks, or
any word or mark confusingly similar to the Marks, in any jurisdiction. Partner shall not
remove or efface any proprietary notices on the Products.
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5. PARTNER COVENANTS AND REPRESENTATIONS
RARIIRE

51 Warranties. Partner represents, warrants, and agrees:
REE. N—hF—EUTOXmEIZEKBAL., RIIL. RETHEDELFET,

a. to conduct business in a manner that at all times reflects favorably on the
Products and the good name, goodwill, and reputation of Flow, in each case
using its best efforts to maximize sales of the Products. Partner shall avoid
deceptive, misleading, or unethical practices that are or might be detrimental
or disparaging to Flow or its Products and shall refrain from violating any
norms, standards, or codes of conduct or behavior relating to the Internet.
Partner shall make no covenants, representations, warranties or guarantees to
End Users or other third parties with respect to the specifications, features, or
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capabilities of the Product which are inconsistent with this Agreement or
which are inconsistent with the then-current MSA or Product Specific Terms.

N—bF—E BITAEGELVEH O, ER. FTHEFENICRRT DLILHTETEEE
T33DET D N—bF—IF BHFLBFZORBIAFBESZ S, FEFFBEESZSHE
BEIEDH S, Bime. SRARTIEC, FXFEMBIRITAZEITILDEL, F=, /02— Ub
[CEAEY SR, RERTITEREITERLTIETGDERN, /A=~ —IF KB RICEELT,
RMBERBC TG EREHRLZY . BRALEY. T2 HRCERICH ALEYL
TGSV, TURA—HF—RU/I—bF—F RRPEFET 5. FITHFEDLHMSAFE
EIIEGEARREFETHAR GO, Hek, FTETRENICEAL T E=FFIIWEI5%E
[SHL T, LWAVRHER. KA. REAEFXREEDLITHLENLDET B,

b. to distribute the Products only to End Users that have entered into a written
and binding agreement with Partner. Such agreement will be for the benefit of
Flow, and must have terms and conditions that are substantially and materially
similar to and not less protective of Flow as the then-current MSA, a copy of
which can be found on the Partner Portal. Flow shall be an express third-party
beneficiary of Partner's agreement with the End User.

IN—bF == F— DB TERICLDIMRNDH L2 EMHE L IR 1I—F—DHIC
AHEERATEHE, MHBRAE, Gt ZOTMEo Y —BIUVHADORBED=HDELD
THY. BITOMSALEEMIZELL. MO BHFELHLENEHEFLTULVERITNIEESA
Lo ZOMSADIE—(F/S—hF—R—F)LIZIBE SN TS, Bt ToFA—H—&/—k
FT—DEHDBERNEE=EZRELLS,

c. to diligently market, distribute and support (including installation, training and
other support) the Products on a continuing basis and to comply with good
business practices and all laws and regulations relevant to this Agreement
(including obtaining and maintaining any registrations or approvals required in
the Territory);

AEGORTT., B, Y R—~AVRh—IL FL—Z2T [ ZOMOYR—EET) THA R
[SEDIZITU RIFGES R RABITESVAZHIEET 53 R TDERELVRFEETS
HTEMHTREESNSGBHRFTIIERRBEMEL. HFITHLE2E0),

d. to comply with all applicable anti-corruption legislation and all applicable
export laws, restrictions, and regulations of any Japan or foreign agency or
authority and not to export or re-export, or allow the export or re-export of any
product, technology or information it obtains or learns pursuant to this
Agreement (or any direct product thereof) in violation of any such laws,
restrictions or regulations; Partner shall obtain and bear all expenses relating to
any necessary licenses and/or exemptions with respect to the export from
Japan of the Products to any location in compliance with all applicable laws
and regulations prior to delivery thereof by Flow.

N—=hF—F BRINDETOBBBILES SO BARE N EDHEE - UE0ETOERS
NOWECBELICET SES - AREETL, RZNICEDEMEEFERLER K
-1 (FEENoNEERR) &, HEES - RE-RESERLTEH - B@ELEY. @
- B ZESF ALY LW &, /A= —(&, Flowh\ARESZESIEES RIS, @RI E 2
TOEREEFLT. ABREB AN SERDSFAABIL T 5 EICBL T R ELGHDBARY
/S RIFERICETLETOEREMEL. RIEIHLDELET,
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e. that neither this Agreement nor the performance hereunder is restricted by, in
conflict with, ineffective under, requires registration or approval or tax
withholding under, or affects Flow's proprietary rights under, or will require any
termination payment or compulsory licensing under, any law or regulation of
any country or other governmental entity located within any portion of the
Territory.

AZHEIVUARZHICEOEITIE. UTO T THIBRSA TR &, ML TULVEWNIE, %)
NN E UT DT CEREITRBETRRBNEDELETSHE, FIEUTOHET
LU DORBIEICEEREZ 5L, FHEUTOLETHENE T EIRESA U RAEBRELT
BIEFITUTDEREFIIEDELCEMAORHIDO T CORMEEITRBHZME R ED
BL9HIL,

f. to the extent Partner obtains any personal identifiable information or other
sensitive data that is regulated by applicable law (“Data”) relating to individuals
or customers in relation to this Agreement, either Partner or any third parties
assisting the Partner will at all times:

IN—bF =5 REZICEEL TEAFEETFICEEL GERATRASN TOSEANEREE
TELERF I ZDMDEET -2 (LTI T—2IEVWWES) EEIGT HEB T, /S—hF—
F@FN——EXBETHE=EG. LTOTAEEICESTL. TVET,

(i) comply with all applicable national, local and international privacy, data
protection, and security laws, rules and regulations, including without
limitation, laws relating to Data collection, use, reuse, processing, storage,
security, protection, handling, cross-border transfer and disclosure (all such
laws, rules, and regulations collectively, “Data Protection Requirements”);

(i) to the extent any Data originates within the European Union or is otherwise
subject to the General Data Protection Regulation (GDPR), Partner will comply
with the requirements of the General Data Protection Regulation (GDPR),
including but not limited to GDPR 2016/679, as well as obtain and maintain
appropriate contractual documentation with the End User;

(iii) follow best industry practices relating to the collection, use, reuse,
processing, storage, security, protection, handling, cross-border transfer and
disclosure of Data; and (iv) establish and maintain administrative, technical and
physical safeguards to ensure the security and confidentiality of any Data and
to protect and safeguard against threats or hazards to the integrity of, and the
unlawful, intentional, unauthorized or accidental destruction, loss, alteration,
theft, misappropriation, disclosure or use of Data;

(i) UNEE. A, BFA. LE, R, 51071, RE BYKLD. BRZEBA ERES S U
TIZETHEREETHANLICRESNG BRSNS T X TOER, M. A S LVER
WL TSN\ —, T—RRE, XTI HER, RABLUVRE (Chod RThiE
2. RABIURFZRIHL T T —2REZGH I LOVED EEFT S,

(i) T—AAERMESRICHET Hh ., T E— KT —2RERA (CDPR) DRMRELDHIHS .

IS—hF—IF.GCDPR 2016/679% & A nbICRESNLEN—ET —2R#RE| (CDPR)
NEHEBEFTEHEELIT. IVRA—F—LDOBEYLEHICELZIEL. #iFLET,
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(i) T—H0UE. FE/A. BRA. LE, RE. %271, RE. MUK ERZEA 28X
BLURTRICEAET ZERDARRNTZVTA RIS E, BLU (V) BRT 20X T1&
WEMERERL, BT —2DOTLMITH T IEEFERIR, SLUHZT —20FE. BR
B, EEF AT (MBRIGIIR. k. £H, Z¥. FIEFER. FRFELIERMKREL. &
EIHOIC. BEEE RN EBIVOYEMGREREZHILL. #IFT 5L,

g. to offer and make available to customers warranty and maintenance services
that are consistent with the terms of this Agreement and the MSA,

AREHELUMSADEHIZABLI-RIIS LU AT FHFURY—ERZFZHL, TR —5—
MNRRATERKSICTHE

h. not to remove any names, designations or notices from any Product, and to
appoint and distribute the Products to only those Resellers that agree in
writing (i) to terms at least as protective of Flow and the Products as the terms,
conditions and limitations of this Agreement and (ii) to ensure that any
Reseller will distribute the Products only to End Users that have entered into a
written and binding agreement with terms and conditions that are
substantially and materially similar, and not less protective of, and for the
benefit of Flow as the then-current MSA, a copy of which can be found here:
https://mwww.flow-solutions.com/hubfs/Agreements%20(internal)/Master%20Ser
vice%20Agreement.pdf.

KEENOWNELATR, FEE. RRZLHIBRE T, () DEEERZHIRUMSADEN. &
. FIRERRICH U B SUVARERZRET SFHICEBTRBELEZ)ETI—DHEREEL. K

BREBRMT AL, (i) JES—NEMRESAEov—FL UEBORESFED-OIZ,
RITOFIoWMSA(FQAE—IETELTITE L =EITET:

h Jwww . flow-solutions.com/hubfs/Agreements%20(internal)/M %2 r
vice%20Agreement.pdf.) ERIFHNEEMMN DFELIL TLSEE T, EEICKIBEADH

BEEFHELI- TR A——DHIARE R EFE R T HE,

i. not to (and Partner will not allow any third party to) (i) reverse engineer or
attempt to discover any source code or underlying ideas or algorithms of any
Product (except to the extent that applicable law prohibits reverse engineering
restrictions), or (ii) provide, lease, lend, use for timesharing or service bureau
purposes or otherwise use or allow others to use a Product for the benefit of
any third party.

IN—bF—(RA=bF—FEZFITFHFALGLY ([, () AERDY—RA3—FFEEZDREIC
HETATTOTINTIVALE)N—RIVOZT) T LY BRLESELEYLEW GERE
MIN—RIOZT) T DHEIBREZILLTOSEREZRRC . F=(F (i) ABRZERE. -
A BB ML 7)o T FEIFY—ERE2—O—BMTHEALEY . E=FDMEDTH
[CARBERZEFERALEY ., AIERSEYLANIE,

and

j.  to observe all directions and instructions Flow provides in relation to the
marketing, advertisement and promotion of the Products, and promptly notify
Flow of any complaint or adverse claim about any Product or its use of which
Partner becomes aware.
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IS—h—F ARG DR T4 | EEE LV TOE—av ICBEEL TFlowh 12t 353
RTDIETREESFL, N—rF—DREBL AR R F I T OFERICET SFEEIEIFFGD
L—LZEFROMZFlowlZEBET BT E,

6. WARRANTY AND DISCLAIMER
RILLRBEEIE

6.1 Limited Warranty Disclaimer. The warranty applicable to the Products shall be only as
expressly set forth in the Warranty section of the MSA or Product Specific Terms (the
“Warranty”). Partner acknowledges and agrees that Flow will have no obligation to provide
any warranty service to End Users directly, and that all requests for warranty services
hereunder must be made by Partner, unless otherwise authorized in writing by Flow. Partner
shall not make any representations or warranties on Flow's behalf. Partner shall promptly
notify Flow of any known warranty claims and shall cooperate in the investigation of such
claims. Flow shall have no obligation under the Warranty if Partner or an End User uses or
misuses the Product in a manner inconsistent with its specifications or directions, modifies
the Product or improperly installs the Product.

BERIIDARESIE, KEGITEASNARIEE. MSAORIEDIEF - [LH RIFEFMH (LUTMREED) IZBARR
[SHESNTVBLDDHET B, /N—hF—(F BHATUFI—H—[CERRIIY —ERERMT5E5HZE
DRNIE, F- AHNEETHRDHFAZE5ZAEVRY | RMMREEY —ERDEKIEIZT R T/ A=~ F—moiTh
BIHNIFESHENEICRART 50D ET B, /A—h—IE BEMORIFER D Hof-HE . RO IZEA
L. ZDREICHNTDEDET B, BttE, N—bF—FFIUF 1 ——ARBRELEHROCIERIIRT SH
ETHEAFELFRALEEES . ARREZLELEE . FRIARGEFEYICREL-SE . RIEITEIER
EADLBNLDET D,

6.2 Disclaimer. EXCEPT AS SPECIFICALLY SET FORTH IN THE MSA AND THE PRODUCT
SPECIFIC TERMS, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, FLOW AND
ITS SUPPLIERS DISCLAIM ALL OTHER WARRANTIES AND REPRESENTATIONS, IMPLIED AND
EXPRESS, INCLUDING WITHOUT LIMITATION ALL EXPRESS OR IMPLIED WARRANTIES OF
MERCHANTABILITY, NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE, AND
ALL WARRANTIES ARISING FROM COURSE OF PERFORMANCE AND USAGE OF TRADE. ALL
HARDWARE PRODUCTS AND SERVICES ARE PROVIDED ON AN “AS IS" AND “AS AVAILABLE”"
BASIS WITHOUT ANY WARRANTY WHATSOEVER. NEITHER FLOW NOR ITS SUPPLIERS MAKE
ANY WARRANTY OF ANY KIND WITH RESPECT TO ANY THIRD-PARTY SOFTWARE OR
THIRD-PARTY MATERIALS, EVEN IF SUCH THIRD-PARTY SOFTWARE AND MATERIALS WERE
RECOMMENDED OR PROVIDED BY FLOW. FLOW AND ITS SUPPLIERS DO NOT WARRANT
THAT ANY SOFTWARE, HARDWARE, PRODUCTS OR SERVICES ARE ERROR-FREE OR
VIRUS-FREE OR THAT THEIR USE WILL BE UNINTERRUPTED. PARTNER AGREES THAT IT IS
NOT RELYING ON ANY WARRANTIES OR REPRESENTATIONS OTHER THAN THOSE FORTH IN
THE MSA OR PRODUCT SPECIFIC TERMS.

REZH, AFCIRICEEH SN TV DG EZERE BRSNS ERTROONTLIRRROEFRANT, BHH L
VZEDH TSV —I3, BREOHTEFRRORIAEED, BREFARERDLT . ZOMOTRTORK
ABEFUVRAZERLEY FREFUESIVREDENADEEE. BITESIVERAAENELDTATOR
SE T RTON—FIITHBE LV —ERE, WAESREEDES, TBRIRDFFE IS LUTFI AT REKETIR
HENTUVFET  AECIRITRHESN TV DBATHRILL. DT R TORIESIUVRBIZRDEHIDTY, A4t
BIUVZEDYTSAV—L. EZBDVINIITFRRFIEZZBOTTITILICEALT, :EA BHRE=ZEDYIH
VITEIVITITILN SRR THET RSN TV ELTH, LAVESEEDRIILITVEE A, H
HBKUVZDOH T4V —&, LWAEDY TR ITT  N—F o7, BMEFELEY—ERISRUMNRNIE, F=lED
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AIWADBENE, T FENODEANFESNGNIELRIELLGENEDELFET . /A — M —Z. KE 6 FIC
REHSNTUOGODAEARIER - IERAICDEI T 5 EICRBELET

7. DEPLOYMENT, INSTALLATION AND SUPPORT
BA AVAMIL, HR—

7.1 Deployment and Installation. Partner will provide pre-sale field support and all
installation services necessary for complete deployment of the Products for End Users. Flow
will provide informational resources via the Partner Portal, and Partner will be obligated to
review, complete requisite training and certification on applicable topics prior to Partner
selling the Products. Partner shall provide and maintain a sufficient number of capable
technical and sales personnel to promptly serve the demands of its End Users and Resellers
regarding the Products, to answer promptly all End User inquiries or requests for information
regarding the Products and to provide sales and technical support to its Resellers.

BAEAV A=)V, A= F—(F, RFERD T4 —ILRHR— RIFHHR—N) LUV I F1—F—~DFREF
DBAZEYESES-OITRELGT N TOEAY—ERZRMT D, BHLE, A= —R—2LENLTERE
RERML, N—bF—(F = F—D KRB RZEIRTTT SA1IC. ZHTEINEVIICEHTIVELRN —ZUTBL

URELEHERL. R T I HRBEAIDLDET B, /\—h— ([ KRBICETHIUF 21— —B LB £5—D
ERITRRITIAEL KRR ICETHIUF1—F—A oDV EHLE PERERISRREICEIEL. VE5—I28KR
TR FIURM SRR T 5012, T ALHDERGENESSVERBLETIRML. #EFTHL0EL
EX I

7.2 Technical Support & Escalation. Partner will be responsible for Level 1 technical

support for the Products and Flow will provide Level 2 support for issue escalations. If after
written notice, Partner fails to perform support services as defined herein, Flow may (i)
require additional training and recertification of Partner at Partner’s sole cost and expense, (ii)
invoice Partner for support services on a time and materials basis (which invoices shall be
payable in accordance with Section 3), and/or (iii) terminate this Agreement for cause.

M&Mﬂz IN—hF—F, REFROLAN)JNEMT S R—rEEYL, BT RAL—I 30
NE=BENRELIBE ., /S— b —R—2ILIZBEIN TWA FrRILN\—hF—HR—MERIITHRESN T
WBLARIYR—IERE T 5, EMICEDBEAE. N\—rF—DERZHICERIN TLOS Y R— M —EXER
LGN IGE ., Stk () — T —DEREERT/A—r—DEBMN —=2 7 EBRAEER T HIEFIF
BREL. (i) BREMBHIIE LY R— M —E RDFEREE/N—F—IZFERL (SO DEREIXFEIRIZHR ST
FIONDEDET D) BEV/FE (i) AR EELLTERTRTIEIIENTESZENDET S,

8. TERM AND TERMINATION
R B S VRN T

8.1 Term. This Agreement will commence in force on the Effective Date and will continue
for a term of one (1) year, unless terminated earlier as provided in this Agreement. This
Agreement will automatically renew for successive one (1) year terms unless terminated by
either party upon no less than sixty (60) days written notice prior to the expiration of the
initial term or any renewal term.

2. AL, FHBIZRIL RZHITRESN TODISITRHITR TLEZWRY. 1 FR#ERISLnEL
F9. KEZHIE. WINHODOEFHHBDE THIIC 60 BULDEBICLHEMEL>TLITNHODEEENKT
LBWRY ., &89 5 1 EOHETHEBMICEHTSNFETS,

82 Termination for Cause. Either party may terminate this Agreement upon written
notice if the other party becomes insolvent or files or has filed against it a petition under
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bankruptcy or insolvency law which is not dismissed within ninety (90) days, makes an
assignment for the benefit of creditors or takes any similar action under applicable
bankruptcy or insolvency law. Flow may terminate this Agreement (i) if Partner is in material
breach of its obligations hereunder and fails to cure such breach within thirty (30) days (ten
(10) days in the case of failure to pay) following written notice of such breach; or (ii)
immediately if Partner violates any of the terms of Section 5 or Section 13.5 of this Agreement.

BHICELEN. VITAADHEERIT MADHFEENUTOLIWIGE, EAICLLBHAELOTNDTEARR
HERTIEDIIENTEET, () AZNIEIRBICERGEREZLTHY., M5 EROE@MEMEZI0B L
RN (ZIWEEST-HRIXIOB LR ITHZERZRIELLWGS. (i) BSRISERLIZBE ., F=(X (i) EFHFE
BIZFEoT=1HE . F=1F90 B LIRICA FENGEUVRE A E - IR E DRI EZREL-5E | BIE

BEOFBDI=-OIEEEITIEHE . FXBEASNIREZF I ILFREEIE K RAROBEZIMSEE.

8.3 Termination on Other Grounds. This Agreement may be also terminated: (i) by either
party for any or no reason and without liability upon ninety (90) days written notice; and (ii) by
Flow upon written notice if Partner is acquired by or merges with a third party or there is a
change in control of Partner (and Partner shall provide Flow with prompt notice in the event
of any of the foregoing).

ZDMMDIFH (=L HEH) ARMITFE=, UTOEBETERT IHENTES, (i) EHOIMMEIZEHST, 908
AIICEETRAMINE, EEEZEIEK WITADL—ADHBEIZEOT, (i) /A—F—AE=ZFHICEINEH
=156, BB =B LEHLIER ., FEIN— M —DOXERENEESNIIHE V—~—(F, LEEDOWVT
NODEEITIE EOHIZFlowlSBET H5H0DET D) B FEETBHMLI- LT, RZNERTSEHIEN
TEHLDET S,

8.4 Effect of Termination. On termination of this Agreement, Flow will have no further
obligation to continue providing Products to any End User. In the event (i) any termination of
this Agreement for cause by Flow pursuant to Section 8.2, or expiration of this Agreement, (i)
Flow may elect to continue or terminate any PO then pending, (i) any termination of this
Agreement for cause by Partner pursuant to Section 8.2, Partner may elect to continue or
terminate any PO then pending,, (iii) any termination or expiration of this Agreement, (ii) (A)
Partner will promptly return to Flow all Confidential Information and other materials of Flow,
(Biii) all rights or licenses granted to Partner hereunder shall terminate, (C) Partner shall cease
to represent itself as Flow’s authorized distributor of the Products; (D) the following sections
will survive: 51(f), 6, 8, 9, 10, 11, 12 and 13, (E) Flow may decide on a case by case basis to
continue a relationship with any End Users introduced by Partner on the same or new
conditions and (F) Partner will pay all outstanding amounts due to Flow.

SR T D% AZHHNRTLIZIGE . BHETURI—F—~DHRRHREBGETIEHFEEDEL,
(i)Flowhs, FE82EDMAEICEDERIZMWER T LGS, () HtlE. TORRTRETOREICEIHEIEE
ML EIIR T TEHIEEBIRT HIENTES, (i) S—hF—IES2EFDRMECE DERZHNER T LIS
B, TORRATREPRBITORIEICE IHEIZMGL., F-IXR T I DIEEEIRTHIENTED, (i) K
YA NAVESEBERICEDEFRTL, FEHEE TICKYR T LB EIZHEL T, /S—hr—(E, (A) B2
TOBZRBREIUVZTOMDEREROMNIHHEITRIL, (B)REZWTRHEIN-2TOEMNFELETIEUR
[FETL. (C)/\—rF—IL. BLZEFIOWDIEHLETARAMNEA—F—,LTRTTHIEZLHDIENDET D, HhH
BHA. (D)ARZHIDER T RILARZHIESIE(), ok, FEBEK. FOF. FI0XE. FNE. FREELVEIZED
EEREIIFHRT HLEL. (E)Flowld, A= F—DoBNERFT-ToR 1—H—LOBGRER—F = (E# 14
FHTHEGT D EET—RNAT—RATRET HIENTES, (F)/\—bFr—IL, BRITHTERILLVEFET
XISBENHD,

85 Termination Rights. Each party understands that the rights of termination hereunder
are absolute and that it has no rights to a continued relationship with the other after

Last updated 2022/01

15



termination. Flow, at its sole absolute discretion, will either provide a refund to, or continue
services for, any End Users currently using the Products at the time of termination. Except for
outstanding payments due to Flow at the time of termination, neither party shall have any
liability whatsoever for any damage, loss or expenses of any kind suffered or incurred by the
other arising from or incident to any termination of this Agreement in compliance with the
terms hereof, whether or not such party is aware of any such damage, loss or expenses.
Partner expressly waives any and all rights provided by law or statute for any indemnity or
compensation from Flow by reason of termination or non-renewal of this Agreement.

DHRBDIET] £ LEE(E, KZHOK T DIEFIITEH LD THY ., B T BT LOBREMGT HiE
FIIRNCEEEART 5, Bit1E, ZOEBOBHMLREBICLY , BYBIABRENAROTUR1—F—(C
HUTELETIN, ThFH—E REMET BEDELET, SHADTHVERE . \ThOLEESL, KL
HOEEEET U S EEICEHRBHOR T ISEEE I FBEL TS AT, E Tl B0 I8

DIBE. BAFLFRAICONT, URLEEATOLILBE. BAELIRAEZRBELTLINENIAD

hoE, DHERRELEDLVEDELET,

FRBRIT. AZHI R OHE— DREF R TIILL BRAFEERTEINBENINADOLT | DT R TORF
FEROFARRRGEERLLGYET . /S~ — X AZHNOR T IR EHEERET L AN OMBEFE L
B OVWT ZEFFERTLYRESN TV —YIDEFIZATHICHES 5LDELET,

9. CONFIDENTIAL INFORMATION
DEALE

91 For the purpose of this Agreement, the party disclosing any information under this
Agreement shall be called the "Disclosing Party" and the party receiving any information
hereunder shall be called the "Receiving Party". The Receiving Party should not disclose any
confidential information shared electronically, verbally or visually or in tangible form to any
third parties, other than as specifically permitted below.

“Confidential Information” means any information disclosed by one party to the other
pursuant to this Agreement which is marked “Confidential,” “Proprietary,” or which, under the
circumstances surrounding disclosure, would reasonably be expected to be confidential.
Each party shall treat as confidential all Confidential Information of the other party and shall
not use such Confidential Information except to exercise its rights or perform its obligations
under this Agreement and shall not disclose such Confidential Information to any third party.

LHBRUZHERE, ZAZNIEOESFEROBATZEL-HFEE (LUTIHRE 1ELD) EFU, ZEZHIZEDNT
EMEZRI VAT HEIRMEHILMIIDET D, FEHIL. ARZFILE R RH9%&ELC THRREADOEE.
ERXFERMEREAZEOTRATIN - RERREE=EBIFHATLTIEOLENEDET B,

MERREE, —ARBELOOMADEBEHICFRIN-2TOERT. [T%E (Confidential) 1. I'FER(
Proprietary) IERTRINTVNDEDFEIIFRATEINIKR T THE THAENSEMIZFEINSELDEL
2, BHBER MMADEBEDOT A TOMEFHREWZEL TR, KEHICEDAEF DITHEEERHED
BTSN LB EEREFEALTTEST E=FICRATELTIESLELENDET S, 92  Confidential
Information does not include the following:

a. Information that is already in the public domain prior to its disclosure;

MREREF RSN A TRIZAMTH- -5

b. Information that becomes part of the public domain through no fault of the
Receiving Party after the disclosure of Confidential Information;
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WEEREB RSN RIC AR SR

c. Information that had already been known to the Receiving Party before the
Disclosing Party disclosed it;

MEFREFTSNRRATRICRAL TV SER

d. Information that has been rightfully obtained or will be obtained from a third
party under no obligation of confidentiality; and

STFHEBEEIEKE=ZENLEBICAFL-ER

e. Information that is independently developed by the Receiving Party without
use of the Confidential Information.

MEERICEST 1M BICRFELXITHYE-1EHR

93 The Receiving Party shall only make copies of the Confidential Information to the
extent necessary to comply with this Agreement.

LHNIRHERIL, MERREER T 55 RER/PDROBHICEEDDHEEDIT ERMITONTHRSEIC
HELEY)CHRYRDE T NIETZDE,

9.4 The Receiving Party shall notify the Disclosing Party immediately if the Receiving
Party leaks, is aware of leakage of, or is likely to leak Confidential Information.

LBHRIIHNERIT. WREERORREIL T 570, BULGFREHELHLOEL, REHLIEE, =126(2%
DEZRATEIERITEHILDET D,

95 The obligations listed in this article are to be complied with for a three(3) year period
after the Agreement has been terminated or expired.

REDFEICDONTIE REZHRITERNZADE T IFBRBRITHHDHLT | EORAIFXERE T RZHRIT
BERRZHAET LB oIFMADIHFRT HELDET S,

9.6 Not withstanding anything to the contrary contained herein, in the event that any
party is required by law, judicial process, any statutory or regulatory authority, or any stock
exchange to make any disclosures, then each such party shall make such disclosure only after
prior consultation with the other party.

ERTHFERIEIE, —AOLUEENAZHNIH>TH A DL EECRRLUIER T, MEHERI. (EFE
], FIERREN-R A T THRBETHIEN R EMICHRESNSEREER T D, FLUFEEL. 8E. 5 .
FEZOMDAET. KEE. REBA. OFIILAVE IO LEEEFEDOHEZEEFERADT IR E-IEFER
FHA SN TV ZDMOENCNSDBEZEREZERFREZETIIILICRAETIEDELFT (REBHDEHEIC
Ho0) . BRYUEEFI. AZNOKBEICERNHIHE. FHIBERDBINLHO-I5E . HFAILEEF:
(FIEEREOBELHEFEREZE T REOEBEEDIIHANGTEH, ZEEGFICIIMES LU ZTDHMDEY]
BEEE EDMEFRERDIENNHEIZEICRAETELDELET,

9.7 No Announcement. No announcement, disclosure, statement or press release shall be
made by either party concerning this Agreement or its subject matter or the relationship
between the parties without the other party's advance written consent. All advertisements
and promotional materials shall be subject to prior written approval of Flow.
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EHAE WIThORFEEL BFAOEFOEAICKIAELGLIC, AEZMF-ITTOEBICEHT HF K. F
R FERFERETOTIGYFER A ARPITRH SN TODIARIII D OLT  WThHhDHEEEINEETE
RENBDEIBRATEITIRD ZELLLIIRTN A/, FIFFHFME ML ERSNIBRIF, FELFEL.E
HIZRHDFRIDBMEIVMADLEELDORBEDRIC. TDIILHTETILDELET,

10. INDEMNITY
RELEE

10.1 Infringement Indemnification. Flow shall indemnify, defend and hold Partner
harmless from liability to a third party for amounts finally awarded or agreed upon pursuant
to a settlement resulting from infringement by a Product of such third party’s duly issued
patent or copyright under Japanese law; provided that Partner (i) gives Flow prompt notice in
writing of any such suit, proceeding or threat thereof, (ii) permits Flow the option of sole
control, through counsel of Flow's choice, to defend and/or settle such suit and (iii) gives Flow
all the needed information, assistance and authority, at Flow's expense, to enable Flow to
defend or settle such suit.

BEME S BZBOELICRTINBROEFFEFEZFEOREISERT SR MICIHREDE
R, MRIEDERHRMITITEINT- FEEESN-REEITONT N—r—Z4HEL. L. F=FIx
FTEREEMNS/N—F—ZRETEIEDET D, =20, /3—bF—I& () BELEFL. RAFHEEETZTOFEBIZD
WT, EETEAONHEITBEIL. (i) BEDORRL-FELZBC T, AHFRORERS LIV EEHBRD
= DME—DECHEZ LLITERD . (i) BN LELERARD FEE (IR EFRICT D =OITBELT S TDIFE
. BMSLVERE. YHOBERARETARICEZASLEXLLT D,

10.2  Infringement Liability. In the event the use or sale of any Product purchased from
Flow is enjoined, or in the event Flow wishes to minimize its potential liability hereunder, Flow
may, at its sole option and expense: (i) procure on reasonable terms for Partner the right to
continue marketing and distributing such Product; (ii) substitute a functionally equivalent,
non-infringing unit or version of the Product; (iii) modify such Product so that it no longer
infringes but is substantially equivalent in functionality; or (iv) if none of the foregoing are
commercially feasible, the parties will discuss in good faith ways to reach a mutually
acceptable arrangement that minimizes disruption to Partner while eliminating the risk of
continued infringement. Flow shall in no event be obligated to accept new orders for
Products which are subject to a claim of infringement covered under this section. THIS
SECTION 10.2 STATES THE SOLE LIABILITY OF FLOW WITH RESPECT TO ANY INFRINGEMENT
BY THE PRODUCTS OF ANY PATENT, COPYRIGHT, TRADE SECRET, TRADEMARK OR OTHER
INTELLECTUAL PROPERTY CLAIM.

BEEE SHISBALEEROERFEIRENZILINIGE . FEBHARZHIEICEENLE
FEm/NRICHIAZWMES . Flow(3 B OEREBRATUT OITBHETIENHYET:

(i) BEZBERZDI—T T4 BFVRGEE#RGT DIERNEZ/N\— T —ICEEBEMLREETIET 5L, (i) L%
AmOAEEMNICREDIERETAI=VNEEFIN—CavER BT BHIE. (i) BHEGMALITORELEVA AR
[CEBMICRAETHAESIICERTTEIE, F-lE(v) EEROVWThEEEMICETRAIRETHNMES MNEE
(X, EAIBREDRIEHRL DD, Hh D, I\—hF—~DFELFH/IRICHIZ 5. BEIZZ T AN AT HEAEUR
HERIRT BN A EERRICIHET HE, Bt WHEBIERIZENTH, RIBORRELIREFRD
FMRELGIBERDEIIRINEZ T ANDEBLEALENENDET D, AFI02IEIE., WAL D4FH. EEE.
2. ZTOMOMMMEEDREICEAT LI L4HHOHE—DEREHRET LI LD THS,

10.3  Exclusions. Flow will not be responsible for any settlement it does not approve in
writing. The foregoing indemnification obligation of Flow provided in Section 10.1 does not
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apply with respect to Products or portions or components thereof (i) that are not supplied by
Flow, (ii) that are made in whole or in part in accordance with Partner specifications, if the
alleged infringement relates to such specifications, (iii) that are modified after shipment by
Flow, if the alleged infringement relates to such modification, (iv) that are combined with
other products, processes or materials where the alleged infringement relates to such
combination, (v) where Partner continues allegedly infringing activity after being notified
thereof or after being informed of modifications that would have avoided the alleged
infringement, (vi) where Partner’s or third party’'s use of the Product is incidental to an
infringement not resulting primarily from the Product or (vii) where Partner’s or third party's
use is not strictly in accordance with this Agreement, all applicable licenses, and any
documentation accompanying the Product.

BAEE UHMNAEETEIELEVRFIC OV TYHIIEFEEVFE R A, Flowd LEDEHIL. (i)Flowh it
HMLTUWVEWRREIEZD—EBEISEREE &R, (i) ZDEEEIE—EA/ A—rF—DHEHRICE DO THRES
*Lf_gznn\(lll)F|OW' FARHFRICERIN:-RAE(BREDFONAUZEERICEHELTLSIEA). (iv) D&
G TOERFEEIMHEEAEDHOE-ER (REORFWALZEAEHEICEELTLSIES) 12D TIXERA
SNELY, (V) IN—hF—DFORMEZ Ht&%EﬁjﬁiiwﬁbéﬁiTétb@VEéEﬂéht&%
IN—hF—DRETAERBELTLDIEE. (Vi) N—rF—HIEZFICKEEABEROEAN. FICAGZISEEAL
HUWMREICMABET ;S . F&(vi) N—bF—DOE=ZZBOFERALN. A2 BAINLITRTOIMEUR T
FIEXEICHEICENLTOERNGES

10.4 Indemnification by Partner. Partner will defend, indemnify and hold harmless Flow

and its directors, officers, shareholders, agents, affiliates and employees from all claims,
demands, actions, proceedings, liabilities, judgments, settlements, damages, costs and
expenses (including reasonable attorneys' fees) in connection with a breach of this
Agreement, failure to perform the obligations hereunder in a professional manner or in
accordance with all applicable laws, rules and regulations, or negligent acts or omissions in
connection of performance under this Agreement, in each case by Partner or its Resellers,
consultants or agents; provided that: (i) Flow promptly notifies Partner in writing of such a
potential claim; (ii) Partner shall have an opportunity to assume sole control of the defense of
such claim and all related settlement negotiations; and (iii) Flow provides Partner, at Partner's
request and expense, with reasonable assistance, information and authority to perform the
Partner’s obligations under this Section.

N F—ICEBMEE /= hF—E = F—BH. TOBFREXE. AV VLIV MEEIREADORZHIDE
R REZMIEILEHEEFINGHET, FEERASNDLET A TOEE, RUBLVRBIR-TEITLA
b\of—:t FEREZHICEIBITICEEL TR AT EFEAICEEEL TEZENLELDTRTD

3}? BoR, BRAL. BREL. FHE. AR HIR. R BERE. ERKIVER (RENLGHELTERZET) M

B, HHRBIVZDOIER. RESIUVREXEZMHEIL. MEL. BEZEARVLOELEY  LEEETFAHHIC

/\—H'— N—hF—DYUtE5— A H)LE b REBLUTOERZHT-T RETHA() B, BHFERD

AIREMED HAHEEET TERPMN I/ A—rF—IZRBET D&, (i) S—bF—(& BZFEROHHESVEET S
FTARTOMBRSEHEIMTEERT IHRTRF DI, (i) B N— M —DBEREEAT, REITE DI —F
T—DEBEETT OO EEMEIER. [FHR. BIUHERE/ \—r—IRIETHIE,

1. LIMITATION OF LIABILITY
BEHIR

1 NOTWITHSTANDING ANYTHING ELSE HEREIN, EXCEPT FOR BODILY INJURY,
OBLIGATION TO MAKE PAYMENT UNDER THIS AGREEMENT, LIABILITY FOR
INDEMNIFICATION OF A THIRD-PARTY CLAIM, OR ANY BREACH BY PARTNER OF SECTION 5
OR SECTION 135, IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY
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UNDER THIS AGREEMENT (I) FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL,
PUNITIVE, OR EXEMPLARY DAMAGES, OR (ll) FOR ANY AMOUNT GREATER THAN ONE TIMES
THE TOTAL AMOUNT PAYABLE TO FLOW UNDER THIS AGREEMENT. NEITHER FLOW NOR ITS
SUPPLIERS OR LICENSORS WILL HAVE ANY LIABILITY FOR ANY FAILURE OR DELAY DUE TO
MATTERS BEYOND ITS REASONABLE CONTROL, FOR ANY ALLOCATION OF PRODUCTS
BETWEEN END USERS IN THE EVENT OF A SHORTAGE, OR FOR ANY INTERRUPTION OF USE
OR LOSS OR CORRUPTION OF DATA. THIS SECTION 11 SHALL NOT BE DEEMED TO
PRECLUDE ANY LIABILITY WHICH, UNDER APPLICABLE PRODUCTS LIABILITY LAW, CANNOT
BE PRECLUDED BY CONTRACT.

COISRRHSNTUVDLAESFRRICEANDLT  AFEH.FE 5 FOER. FIEARZHNETLIRHEMRL
T WHEREETEL WThDOLEEDL, ZY ELOARZNO T EICEEL THOLEEITHLTEREEZEICE
FHYVERA FEITHBREZETCHAINIRESNGL )FEEEDOMDVINEEHERNE (T ETE L DER
() FARE. MIEEE. BRMIEE. KRBT, BIMWERE. TEBINEERE. T (1) KZHIZED
EVEESNDEREIDOLBUVNA— T —DFBTEREFT . XIDONW-EEEBALEHE. BLUARZHD
BRI/ —rF— D BRSO REREEIC DN, N~ — ZO Y TFA VY —F = (ES51 oY (TUF
A—HF—-)oWIFht, TOEENLTEEOHEZEZ -MEICLOTHELITEE. TELISEDEEMOR
BOBENYH T, F(EEROTE. T—ADEEREIIHBICHTIEEEZEDLLENEDET D, RENEIT, &
AShAREFEEDOT T, ZMICI O TRASNGVLNELIEEBRA T LD TRHBHYFE A,

1.2 EACH PARTY AGREES THAT THIS SECTION 11 REPRESENTS A REASONABLE
ALLOCATION OF RISK.

ELFEHI.XE N EHEEWGIRIDESERL TSI E. BIUMADHEEIFXZDLIGEHS MG
BIZIFTBLENWEIZRET %,

12. AUDIT RIGHTS
EEEXE

121 Audit Rights. During the term of this Agreement and for a period of two (2) years
following any expiration or termination of this Agreement (“Auditing Period”), Partner shall
maintain full and complete records of its use, provision or payment of the Products (the
“Service Records”). For the purpose of verifying the accuracy of Service Records, Flow shall, at
any time during the Auditing Period, be entitled to audit such Service Records by providing
Partner with reasonable prior written notice; provided, however, that no more than one (1)
audit may be conducted in any twelve (12) month period. Any audit performed pursuant to
this Section 12.1 shall be conducted during normal business hours and at Flow's expense and
cost.

BEEE RZHOHMER. BXURZHOME T -3 T ER2EM (UTTEEHRMEIEOVED)  /A—F—IF,
AEROFER RBELFILVIZET SR ENDTLELER (UTIH—ERREFIEVVET) ZREFTHL0
ELFET, BttE, —ERERDIEREMEZHER T 510, EEHBFP OO TH, /A~ M —ICEBEHLGERICELD
EADBRZITICEICKY, BFY—ERRREEET T IEFEFTHLDELET . f<12L. 125 ARIIE LD
BEEBEETOICLFTELRN, RERVRICEDERESNAEE L BEOEERMAIC, BHOERLEATE
BEhdbDET S,

13. GENERAL
—HR&IA

13.1 Non-Solicitation of Personnel. During the term of this Agreement, and for a period of 1

year thereafter, neither party will knowingly directly or indirectly solicit for employment any
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individual who is an employee of the other party and involved in the performance of this
Agreement, without the prior written consent of such other party; provided, however, that
this Section shall not preclude a party from hiring any such employee who (i) initiates
discussions regarding employment without any prior solicitation by the hiring party, (ii)
responds to a non-targeted public announcement or advertisement placed by the hiring
party, (iii) is identified on the hiring party’'s behalf by an independent search firm in the
ordinary course of its business, and not because such firm is targeting that employee or any
other employees of the other party, or (iv) has terminated employment with the other party
prior to commencement of employment discussions with the hiring party

HEFERURTE AZHWOHRE P, SLEZORIERIT, WVTIOBEEL, HFALEEOEAEICLLEROR
BELGLIC.HFALEEDORFAETHY. AZNOBETICEEL TV SEAE ., MEICEEEISMENICER
DE=OIZEFELBENEDELE S L. ARIRI, ()ERSEHICIOBNOEFLLICERICEYT HELAL
ZEELI-5E. (| ERAEENEREL-FENMNEAET LRSS ELGS. (BRAAFEIKh-
THIL-FESUANBEDRBOBRET, ARRXEF IO LEEOMOREXREEFMICLTLS=H
TR EREFE IR THESNGE . FE(VERAEELOERELSV ORBATICO HEE
EDERERTLIEBRICE, AFEENLUBMREEZEATAELESITHLDTIEIGVEDELET,

13.2 Assignment. This Agreement may not be assigned by Partner without Flow's prior
written consent. Subject to the preceding sentence, this Agreement will inure to the benefit
of the parties’ successors and assigns.

REFRERTE AN BHOFRMOBEICLDEELGLIZ, /NA—hF—AGRET D LI TEF A BINE
FHELT. AT AEEORBESLVERADFRICIFTHLDELFET,

13.3 Relationship of the Parties. The relationship between Flow and Partner established by
this Agreement is that of independent contractors and Partner shall in no way have the right
to bind or commit Flow to any obligation. Partner is solely and fully responsible for all of its
employees, Resellers, consultants and agents and any related costs and expenses arising
under this Agreement. Partner agrees to indemnify and hold harmless Flow and its directors,
officers and employees from and against all taxes, losses, damages, liabilities, costs and
expenses, including attorneys' fees and other legal expenses, arising directly or indirectly
from or in connection with a claim by a third party that Partner or any of Partner’'s employees,
Resellers, consultants and agents is not an independent contractor.

HEUNEEDRFE AZMICKYRIT YL/ F—DRRIE, L2 EDOREZRTHY ., BtEHEL
=Y. BEHEBEDLE YT IENEZ—IE-L0NBDOELET, /S—r—IE, AZHITHIERELE-2TORE
B JtES5—. avHLEsb REERVEEEZERICOVT, BERTEERFEILDELET, /S —F—IE.
IN—hF—F =S = —DRER ., )ES5—, AV HIILEV B LUV REBANRIZIL-FEEETIEIANENS
EZENODIL—LICEEF - (XEENICEELTRAEL:-. #ETBRAPIUVUZOMDENERZESDTA
TOFHE., Bk 8. BB. BABIUERIZOVT, B LUZFOEME. RESIUREEZWHEL. 18
EHXEZLWEICRAETRENELET,

13.4 Force Majeure. Neither party shall be liable to the other for any delay or failure to
perform (excluding failures to make any payments due hereunder), which is due to causes
beyond the reasonable control of said party, including, but not limited to, acts of God, terrorist
acts, acts of any governmental authority in its sovereign capacity, fires, floods, power outages,
hurricanes, earthquakes, or other natural disasters, epidemics, quarantine restrictions, strikes
or other labor disputes and freight embargoes (a “Force Majeure Event”). If Force Majeure
Event continues for a period of more than 30 days, the party that is not affected by the Force
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Majeure Event may terminate this Agreement by providing the other party with written
notice, and following such termination.

FEMAEE WThOLEED XK KBOTAH. THEETHOIBRTHEDITS. XK K FE. 1\
T MR ERR. RERE RS/ X EOMOFEBEE. EMORR(UTIRERAERIEVVEI)E
BUNINLITRESNGL, SRUEEDOABENLEXEEZEAREICESBEE ITTREIT (REZMIEIL
XIWDOFETEROISOVWT, AICHLTERZEDLLBNLDELET  FAIAERAI0B UL Lk EL -
BE. WITAADHEET HFAICEATRANTHEICEY, RRHER TS HIEANTE, BT, Htt
[E. REZHIEIEZION = READTHLNF N E2EBRETHLDELET

13.5 Anti-Corruption. In conformance with Japan’s anti-bribery regulations, including the
relevant portions of the Criminal Code, Unfair Competition Prevention Law and Political
Funds Control Act, and with any applicable anti-bribery law, rule or regulation in any other
jurisdiction (“Regulatory Requirements”), Partner (and its affiliates, Resellers and agents) shall
not directly or indirectly make an offer, payment, promise to pay, or authorize payment, or
offer a gift, promise to give, or authorize the giving of anything of value for the purpose of (1)
influencing an act or decision of an official of any government body or agency (including
without limitation a decision not to act) or (2) inducing a person who is in a capacity to make
a decision for a government body or agency to use his or her influence to effect any
governmental act or decision in order to assist Partner or any of its affiliates in obtaining,
retaining or directing any business. Without limiting the foregoing, Partner and its affiliates
and agents have not taken and will not take any action or make any payment in violation of,
or which may cause Partner or Flow to be in violation of, any Regulatory Requirements.
Partner further represents and warrants that no person employed by or contractually
engaged by Partner in connection with its obligations under this Agreement is an official of,
or a candidate for office for, the government of any country or of any agency thereof, and that
no part of any monies or consideration paid hereunder shall accrue for the benefit of any
such official or candidate. For purposes of reasonably ensuring compliance with the
Regulatory Requirements, Partner shall make available for audit by Flow or its designee,
upon Flow's reasonable request at any time during the term of this Agreement and one (1)
year after the termination of this Agreement, books, records and other documentation
relevant to its business activities conducted pursuant to this Agreement for purposes of
confirming compliance with this Section.

BIVERAT AR LEE (TFCPAIELWET) DRI E T DL D EE . FRBIETREH (AT
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EFEIEBAHEORADITHETREICHEEZSZAD (THLLEVREZEUNCNIZRESNALY) T
[F(2) R—bF—F I ZDBEERUNEREEG, REFIIETTO0EXET =012, BFFHEEEIR
FEEDREZTIRRNDHAHEIC. BFEEDITHE - [FREICHEESAD-OICEDZENEFIRT 5L
SIZFEBIHEMT, MIEDHHLDERMT DI, FIFRMEHTIHE, LRERIRIHIELL =k
T—EFVZDEESHEIVREANL, N—rF—F X HEAFCPAE X ZDMORHEHITERLTL
BM, FITERTDRELLDISIBITHZER>TELT . FSREIINVEITICEFHYFR A /—rF—
(FE5IT, REMICEIEFITEHEL TN M —ICEREN=E | F3/ - F—E8ZHL=EM, LIIVED
EOBMAFEIEZOHMEDE A, FIEEBEFETIIEVIE, BLURZYICESIVWTZiIWb-L\hES
EEFIEHED L. HMBRAFIIEFHEREDFBEDI-OIZRELLGNEEZRBAL, RILTHIDELE
¥ /N—bF—(E FCPADETEZAENICHR YT HEMNT. REZNOHAMP RUARZIER T R 1 EZEBEROL
DTH, HHOEEHLERITSL T, RIADETFEHERT HEMT, ARHIE DV TITh-EXEEIH
BYHRE, BERVZOMDXEL, BHXEEDELETHEDEBED-OITFATESLIICTHEDELE
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T AKIEDERIE, AZHIDEXRGERELGYFT M, LERDRE L. RZHIDMDEIRDERMNEKRGTER
TIIENWERIRSNTIRYFEE A,

13.6 Governing Law:; Arbitration. This Agreement and any dispute arising hereunder shall
be governed by the laws of Japan, without regard to the conflicts of law provisions thereof.
Any dispute arising from or relating to the subject matter of this Agreement that cannot be
resolved through good faith negotiations between the parties within a period of 30 days after
written notice of a dispute has been given by one party hereunder to the other, shall be
submitted to the jurisdiction of the District Court located in the place of the defendant's
headquarter in the first instance.

BEAEENE AZHEIUVERZHICEIMET EMEDREICHMDLLT . BRKICENTZE0DELE
T, 5E5E5 L. EEMARTEICETIEERNAARZNISERINGNLICRIELET . RZHMDO EEISER
FIIEEL TRAELEME THO>T. REZHNE I —ADHUEEISMADLEEE~DEAICLIMEDE
HAEINTHBI0HLIARIZEERTELGWBD &, 5O AR EFTEH 2 FiE 3 A2 M ARFIRTIZHIT55E —F
NEBHMEEETEICRTSEDELET .

13.7 Language. This Agreement has been prepared in English and Japanese, English is the
controlling language of this Agreement.

2 AL ZFEREAFRFEICIYERSh ., ZFEICKDREENEXTH S,

13.8  Miscellaneous. The terms and conditions of this Agreement, together with the Partner
Portal terms and conditions, the MSA and Product Specific Terms, which constitute an
integral part of this Agreement, constitute the entire Agreement between the parties and
supersede all previous agreements, whether oral or written, between the parties with respect
to the subject matter hereof. Any conflicting terms shall be void and have no force or effect
unless and solely to the extent that the parties expressly state in a PO or other signed writing
that they intend to override this Agreement. No waiver, change, or modification to this
Agreement will be effective unless in writing signed by both parties. Unless otherwise set
forth in this Agreement, all notices must be sent registered or certified mail, return receipt
requested, by nationally recognized overnight courier, served personally to the address
specified on the cover sheet or such other address as may be properly specified by written
notice hereunder, or sent by email. Partner consents to service of process by notice in
compliance with this Section 13. Both parties expressly consent and agree that this
Agreement may be executed electronically, and that such execution by electronic
transmission will represent final and binding execution and acceptance of the terms and
conditions contained in this Agreement. If any portion of this Agreement is held to be
unenforceable, the remainder of this Agreement will remain valid.

HA| AZHOEYH (BRICKYARZHICHARAEND/A— M —FR—2LDOEHEED) (T BEZEFHOTS
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51DTY , BEEDNKRZNZENCT E5 VY THACLERFESN-REREEF-EZDOMDELEIN-E
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