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[bookmark: _Ref129707627][bookmark: _Ref49754418]LICENSE
Software License. Trifacta grants to the Customer identified on the Trifacta Order Form a non-exclusive, non-transferable, non-sublicensable license to use the Trifacta Software (as defined below) for the Customer’s internal business purposes in accordance with the documentation provided by Trifacta to Customer  (the “Documentation”) for the number of Seats and/or Nodes set forth in the Trifacta Order Form (the “Scope”).   “Trifacta Software” shall mean: (a) the object code version of the software products listed on the Trifacta Order Form; (b) the Documentation; and (c) any updates, upgrades, and/or modifications of the forgoing.
[bookmark: _Ref87625714][bookmark: _Ref87628840][bookmark: _Ref116376470]Restrictions.   Customer shall not, and shall not authorize any third party to: (a) rent, transfer, distribute, sublicense, use or duplicate or use for the benefit of any third party the Trifacta Software, or any portion thereof, except as expressly authorized in this Agreement; (b) modify, translate, or prepare derivative works based upon the Trifacta Software; (c) disclose any performance testing results relating to the Trifacta Software without Trifacta’s prior written consent; (d) reverse-compile or decompile, disassemble or otherwise reverse engineer the Trifacta Software, except to the extent expressly required to be permitted by applicable law; (e) alter, remove, or obscure any copyright, trademark, or other proprietary notices on or in the Trifacta Software. Except for the license expressly granted by Trifacta to Customer under this Agreement, Trifacta reserves all right, title and interests in the Trifacta Software and any derivative works derived therefrom, and all intellectual property rights therein.  
[bookmark: _Ref296034450]Software Support.  Subject to Customer’s payment of the applicable Fees, Trifacta shall provide support for the Trifacta Software as set forth on Exhibit A. 
[bookmark: _Ref48555543][bookmark: _Ref116376584]Professional Services.  Trifacta will provide any Professional Services which Customer has elected to purchase pursuant to a Trifacta Order Form. Customer understands that Trifacta’s delivery of the Professional Services is dependent on Customer’s timely provision of information, material, and resources. 
[bookmark: _Ref383595762]PAYMENT.
Fees.  In consideration of the license to the Trifacta Software granted hereunder and the provision of any Professional Services, Customer shall pay to Trifacta the Fees in the amounts and at the times specified in the Trifacta Order Form. 
[bookmark: _Ref298954435]Tracking; Reporting.  At anytime during the Term, if Customer wishes to increase the Scope, then Customer shall notify Trifacta and the parties shall execute an additional Trifacta Order Form.  Customer shall pay the applicable Fees and after Trifacta receives the payment, the Scope will be amended.  
[bookmark: _Ref87628846][bookmark: _Ref87628855]Payment Terms.  All Fees under this Agreement are payable in U.S. dollars and are due within thirty (30) days of Trifacta’s invoice. Trifacta shall state separately on invoices taxes excluded from the fees, and the Customer agrees either to pay the amount of the taxes (based on the current value of the equipment) or provide evidence necessary to sustain an exemption, in accordance with FAR 52.229-1 and FAR 52.229-3. Past due accounts shall be charged interest calculated at the rate indicated by the Prompt Payment Act (31 USC 3901 et seq) and Treasury regulations at 5 CFR 1315.
[bookmark: _Ref383595771]Term and termination
[bookmark: _Ref298959034][bookmark: _Ref116378066][bookmark: _Ref298958009]Term. The term of each Order Form under this Agreement shall commence on the Effective Date set forth on the Trifacta Order Form and shall continue for the initial term set forth on the Trifacta Order Form (the “Initial Term”), subject to termination as set forth in Section 3.2. 
1.1 [bookmark: _Ref129707692]Termination. Notwithstanding the foregoing, this Agreement may be terminated by Trifacta pursuant to FAR 52.212-4 and the Contract Disputes Act, 41 U.S.C. §§ 601-613, provided that Trifacta may request cancellation or termination of this Agreement if such remedy is granted to it after conclusion of the Contracts Disputes Act dispute resolutions process.
Effect of Termination.  Upon any expiration or termination of this Agreement: (i) all licenses and rights granted by Trifacta to Customer hereunder shall terminate; and (ii) Customer will cease all use of the Trifacta Software; and (iii) and Customer shall immediately return to Trifacta the Trifacta Software, all duplicates, and any Trifacta Confidential Information subject to the requirements of the Freedom of Information Act, 5 U.S.C. §552; and (iv) Customer shall pay to Trifacta any fees accrued prior to the date of termination.
[bookmark: _Ref298956865]Survival.  The provisions of Sections 1.2, 2, 3, 4, 6, 7 and 8 shall survive and remain effective after the termination or expiration of this Agreement.
[bookmark: _Ref383595783][bookmark: _Ref87615554][bookmark: _Ref87628860][bookmark: _Ref118201537]INDEMNIFICATION.  Trifacta, at its own expense, shall have the right to intervene to defend, indemnify and hold Customer harmless from any third party claims that the Trifacta Software infringes any patent or copyright or misappropriates any third party’s trade secret, provided that Customer: (a) gives Trifacta prompt written notice of any claim; (b) permits Trifacta to control and direct the defense or settlement of any claim; and (c) provides Trifacta all reasonable assistance in connection with the defense or settlement of any claim.  If Customer’s use of the Trifacta Software is (or in Trifacta’s opinion is likely to be) enjoined, Trifacta, at its expense and in its sole discretion, may: (m) procure the right to allow Customer to continue to use the Trifacta Software, or (n) modify or replace the Trifacta Software to become non-infringing, or (o) terminate Customer’s right to use the affected portion of the Trifacta Software and refund any pre-paid, unused Fees.    Trifacta shall have no obligations under this Section to the extent any infringement claim is based on: (w) any modification to the Trifacta Software not made by Trifacta; (x) any combination or use of the Trifacta Software with products or services not approved by Trifacta in writing; (y) Customer’s continuance of infringing activity after being notified thereof; and/or (z) use of the Trifacta Software not in accordance with the terms of this Agreement.   The remedies set forth in this Section constitute Customer’s sole remedies, and Trifacta’s entire liability, with respect to infringement or misappropriation of third party intellectual property.
WARRANTIES.
[bookmark: _Ref296072091]Software Warranty.  Trifacta warrants to Customer that, during the Term the Trifacta Software will perform in all material respects in accordance with its Documentation.  Trifacta’s entire liability and Customer’s sole and exclusive remedy for any breach of the preceding warranty will be for Trifacta, at its option, within forty-five (45) days from the date of Trifacta’s receipt of written notification of the defect from Customer: (a) to correct the defect, or (b) to replace the non-complying Trifacta Software with complying Trifacta Software, or (c) if, in Trifacta’s judgment, (a) and (b) above are not reasonably available, to refund the Subscription Fees paid for the period  during which the Trifacta Software is non-conforming and any pre-paid, unused Fees and to terminate this Agreement.  The foregoing warranties do not cover non-conformity due to: (x) any modification of the Trifacta Software not made by Trifacta; (y) any use of the Trifacta Software on a system that does not meet Trifacta’s minimum standards; or (z) any software other than the Trifacta Software or any hardware.  Trifacta shall be responsible under this Section 5.1 only if Customer provides Trifacta with a written warranty claim detailing the non-conformity in the Trifacta Software within thirty (30) days of the non-conformity (the “Warranty Period”).
Services Warranty.  Trifacta represents and warrants to Customer that it will provide the Professional Services in a manner conforming to generally accepted industry standards and practices for similar services.  Trifacta’s entire liability and Customer’s sole and exclusive remedy for any breach of the preceding warranty will be for Trifacta to re-perform the Professional Services, provided that Trifacta must have received written notice of the nonconformity from Customer no later than thirty (30) days after the original performance of the services by Trifacta. Trifacta’s performance will be extended appropriately and equitably to reflect any delays resulting from Customer actions or inactions or changes to customer products or systems.
[bookmark: _Ref296072016]DISCLAIMER; LIMITATION OF LIABILITY
To the maximum extent permitted by law, except as expressly warranted herein, the Trifacta Software and any other software or services Trifacta provides are without warranties of any kind, either express or implied, including but not limited to warranties of title or implied warranties of merchantability, or fitness for a particular purpose.     
[bookmark: _Ref87628867][bookmark: _Ref87628869]Excluding Customer’s right to recover for fraud or crimes arising out of or related to this agreement under any federal fraud statute, including the False Claims Act, 31 U.S.C. §§ 3729-3733 and except for a breach by either party of its obligations under Sections 1.2 or  7 of this agreement or Trifacta’s liability pursuant to Section 4, (a) in no event shall either party be liable for consequential, exemplary, punitive, incidental, indirect or special damages or costs, including lost profits or costs of procurement of substitute goods, whether or not the party has been advised of the possibility of those damages or costs; and (b) in no event will the aggregate liability of either party,  or any third party licensors under this agreement (under any theory of liability) exceed the fees received by Trifacta from Customer (or,  in the case of Customer’s liability, fees paid and due to Trifacta) in the twelve (12) month period prior to the claim, whether any remedy set forth herein fails of its essential purpose or otherwise.  In no event will Trifacta’s liability for a breach of Section 7 of this Agreement exceed three (3) times the fees paid to Trifacta in the twelve (12) month period prior to the claim. 
[bookmark: _Ref383595622]Confidential information
Disclosure and Use.  Each party (the “Receiving Party”) agrees to keep the Confidential Information (as defined below) of the other party (the “Disclosing Party”) in confidence and not to use the Confidential Information except in performing hereunder.  The Receiving Party agrees to: (a) protect all Confidential Information of the Disclosing Party in the same manner as it protects its own similar proprietary information, but in no case with less than reasonable care; and (b) disclose the Disclosing Party’s Confidential Information only to those employees and contractors of the Receiving Party who have a need to know the information for the purposes of this Agreement, provided that any employee and contractor shall be subject to a binding written agreement with respect to Confidential Information at least as protective of the Disclosing Party as this Agreement.  Any act or omission of the any employee or contractor of the Receiving Party will be deemed an act of the Receiving Party for the purposes of this Agreement.  Subject to applicable confidentiality obligations, Trifacta may disclose the terms of this Agreement and Order Forms to its third-party licensors, solely for the purpose of Trifacta’s compliance with the terms of its license agreements with those third-party licensors.   If the Receiving Party is required by law to disclose any of the Disclosing Party's Confidential Information then, to the extent permitted by law, the Receiving Party will promptly notify the Disclosing Party prior to making any such disclosure, in order to facilitate the Disclosing Party's efforts to protect its Confidential Information. The Receiving Party will cooperate with the Disclosing Party, at the Disclosing Party's reasonable expense, in seeking and obtaining protection for the Disclosing Party's Confidential Information. Trifacta acknowledges that Customer’s obligations pursuant to Section 7 are subject to the Freedom of Information Act, 5 U.S.C. §552  as well as any relevant order of a United States Federal Court.
[bookmark: _Ref87628873][bookmark: _Ref116376643]“Confidential Information” means any non-public data, information and other materials regarding the products, services or business of a party (and, if a party is bound to protect the confidentiality of any third party’s information, of that third party) where the information is marked or otherwise communicated as being “proprietary” or “confidential” or the like, or where the information should, by its nature, be reasonably considered to be confidential and/or proprietary.  Without limiting the foregoing, the Trifacta Software and any performance and technical information relating thereto are the Confidential Information of Trifacta.  Confidential Information shall not include information which:  (a) is already known to the Receiving Party prior to disclosure by the Disclosing Party; (b) becomes publicly available without fault of the Receiving Party; (c) is rightfully obtained by the Receiving Party from a third party without restriction as to disclosure, or is approved for release by written authorization of the Disclosing Party.
[bookmark: _Ref383595806]GENERAL:
[bookmark: _Ref87626623]Audit.  During each calendar year of the Term and for one (1) year after the Term, Trifacta shall have the right upon forty-five (45) days’ notice, to examine, during Customer’s regular business hours, Customer’s relevant records for the purpose of verifying Customer’s compliance with this Agreement. Trifacta shall pay the fees and expenses of the auditor unless any examination discloses a greater than five percent (5%) shortfall in the payments due Trifacta, in which case Customer shall pay the fees and expenses of the auditor.  The Trifacta Software may contain automated reporting routines that automatically identify certain aspects of the performance of the Trifacta Software and provide reports to Trifacta. Trifacta will be free to use that data for development, diagnostic and corrective purposes.
[bookmark: _Ref445643454]Compliance with Laws; Export Control. Customer shall use the Trifacta Software in compliance with all applicable laws, statutes, rules and regulations.  Customer acknowledges that the Trifacta Software may be subject to United States or other governments’ export laws, rules and regulations, and any use or transfer of that technical information or products made using technical information must be permitted under those laws, rules or regulations.  
[bookmark: _Ref48556000]Notice.  Any notices must be in writing and delivered by certified mail (receipt requested), overnight courier, or hand delivery to the other party to the address set forth on the Trifacta Order Form. Notices shall be deemed to have been received on the same business day of the day of hand delivery or overnight courier or email transmission, or on the fifth business day following the day of forwarding by certified mail.  Either party may change its address for notices at any time by giving written notice to the other party in accordance with the foregoing.  
U.S. Government End-Purchaser.   As defined in FAR section 2.101, DFAR section 252.227-7014(a)(1) and DFAR section 252.227-7014(a)(5) or otherwise, all Trifacta Software and accompanying documentation provided by Trifacta are  “commercial items,” “commercial computer software” and/or “commercial computer software documentation.”  Consistent with DFAR section 227.7202 and FAR section 12.212, any use, modification, reproduction, release, performance, display, disclosure or distribution thereof by or for the U.S. Government shall be governed solely by these terms and shall be prohibited except to the extent expressly permitted by these terms. 
Severability; Waiver.  Should any term of this Agreement be declared void or unenforceable by any court of competent jurisdiction, that provision shall modified or eliminated to the minimum extent necessary and the declaration shall have no effect on the remaining terms, which shall continue in full force and effect.  The failure of either party to enforce any rights or to take action against the other party in the event of any breach shall not be deemed a waiver by that party as to subsequent enforcement of rights or subsequent actions in the event of future breaches.
[bookmark: _Ref48555526]Assignment.  Neither this Agreement, nor any rights, licenses or obligations hereunder, may be assigned by Customer except pursuant to FAR Clause 52.232-23, Assignment of Claims (JAN 1986) and FAR 42.12 Novation and Change-of-Name Agreements.
Governing Law; Venue.  This Agreement shall be governed by and construed in accordance with the laws of the United States, the FAR, the Contracts Disputes Act 41 U.S.C. §§ 7101-7109 and, to the extent not limited by the foregoing, the State of California
Entire Agreement.  This Agreement and the Exhibits attached hereto sets forth the entire agreement of the parties with respect to the subject matter contained herein, and no oral or written statement or representations not contained in this Agreement shall have any force or effect.  This Agreement may be amended only upon the written consent of both parties.
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The Parties acknowledge that they are bound by the foregoing Trifacta Terms and Conditions as of _______________. 
___________________________ (“Customer”)			Trifacta Inc.:

By:							By:						
Name:							Name:						
Title:							Title:						
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