Agreement Number: __ 00107381.0

EQUINIX

EQUINIX PROFESSIONAL SERVICES AGREEMENT

UNITED STATES

THIS EQUINIX PROFESSIONAL SERVICES AGREEMENTUNITED STATES ("PSA”) is entered into hetween EPS Enterprises, Inc. ("Equinix") and the
undersigned custorner {("Customer”} (each a “Party” and together the “Parties")} for the provision of cloud consulting and similar professional services
{“Services”} set forth in sales order(s) (including any attached statements of work or other dascription of service) between the Parties {each an “Order”).
This PSA and all Orders shall together constitute the “Agreement” and the PSA shail becorme effective upon the full execution of the PSA by the Parties
("Effective Date™). Far the purposes of this PSA, colocation, interconnection, network or managed services which may be described in anQrder are not
inciuded within the scope of Services which are govemned by this PSA and are instead governed by the applicable Master Country Agreement or other
similar agreement between the Parties, and for the avoidance of doubt such products cannot be ordered pursuant to this PSA.

1. ORDERING AND PROVISION OF SERVICES. The specific
Services to be provided hereunder will be identified in an Order. An Order
will be accepted and executed by the Parties and will incorporate this PSA
by reference. Equinix will not be bound by (a) any Equinix-issued Order
undii it is accepted by Equinix or (b) any Customer-issued purchase order
forms.

2. PAYMENT TERMS AND TAXES.

2.1, Fees and Payment. Customer will pay Equinix for all Fees for
Services according to the prices and terms listed in an Order.Customer
also agrees to reimburse Equinix for actual out-of-pocket, reascnable
expenses incurred in providing the Services to Customer, all in accordance
with an Order or which are otherwise approved by Customer. Customer
will pay in full all invoices from Equinix in the currency stipulated in an Order
within thirty (30} days of the date of invoice. Unless otherwise stated in an
Order, Equinix will invoice for Fees on or after the appilicable payment
milestone (or i there are no payment milestones stated, upon completion
of the Services). Interest shall be charged on past due amounts at the lower
of (i) one and a half percent (1.5%) per month; or (ii} the highest rate
pemitted by applicable law. If Customer fails to pay an invoice when due,
Equinix will so notify Customer and, if Customer fails to remit payment
before the due date specified in the notice, Customer will be responsible
for all collections costs including reascnable attorneys' fees.

2.2. Taxgs. All amounis payable by Customer to Equinix under this
Agreement exclude Taxes. Customer shall be responsible for Taxes
related to the Services and Taxes imposed, levied or assessed thereon by
any governmental or other authorities. If Customer is required to make any
deduction, withholding or payment for Taxes in any jurisdiction on amounts
payable to Equinix, such amounts wifl be increased such that after making
such deduction, Equinix receives an amount equal to what it would have
received if such deduction, withholding or payment had not been made.

3. INTELLECTUAL PROPERTY.
3.1. Customer Content and Materials.

3.1.1. Any Customer Content and/or Customer Materials supplied by
Customer to Equinix in connection with this Agreement shall remain the
sole and exclusive property of Customer. Except for the rights expressly
granted under Section 3.1.2, this Agreement does not transfer to Equinix
{nor create any implied license o) any Customer Content or Customer
Materials, and ali right, titte and interest in and to Customer Content and
Customer Materiais will remain solely with Customer.

3.1.2. Customer hereby granis to Equinix a worldwide, non-exclusive,
royalty-free, fully paid-up license to use, copy, modify, enhance, create
derivative works of and otherwise use the Customer Content and Customer
Materiais sotely in connection with the provision of the Services.

3.2.  Eguinix Materiats.

3.2.1. Any Equinix Materials used by Equinix in performance of the
Services shall remain the sole and exclusive property of Equinix. Except
for the rights expressly granted under Section 3.2.2, this Agreement does
not transfer to Customer {nor create any implied license to) any Equinix

Equinix PSA (US) ~ Version 1, July 2018

Materials, and all right, titte and interest in and to Equinix Materials wiil
remain solely with Equinix. It is expressly understood that Equinix shall
continue to own the FEquainix Materials and any modifications,
improvements or enhancements thereto or works derivative thereof.

3.2.2. Upon Equinix’s receipt of full and final payment of Fees due from an
Order,Equinix grants to Customer a worldwide, non-exclusive, royalty-free,
fully paid-uip, revocable license to use the Equinix Materials and the
Deliverabies in the form delivered to the Customer as part of the Services
only for Customer’s internal business operations.

3.3. General Skilis and Knowledge. Subject to Equinix’'s confidentiality
obligations set forth in this Agreement, Equinix wiil not be prohibited or
enjoined from utilizing any skills or ideas, concepts, processes, techniques,
expertise and know-how of & general nature acquired during the course of
providing the Services, including, without limitation, information publicly
known or available or that could reasonably be acguired in similar work
performed for another customer of Equinix.

34. Infringement Remedies. In the event that some or ali of the Equinix
Material{s furnished to Customer is the subject of a third party ciaim that it
infringes, or is reasonably believed by Equinix to infringe, such third party’s
intellectual property rights, Equinix shall, at EquiniXsoption and expense,
either: (a) modify or replace the Equinix Material to make # non-infringing,
or {b) procure for Custormer a license to continue using the Equinix
Material, or {c} require retum of the infringing Equinix Material and all rights
thereto from Customer. i Equinix determines that it is unfeasible to
implement {a) or (b} on commercially reasonable terms and therefore
implements (c¢), then Customer shall have the right to terminate this
Agreement and be entitled to recover the pro rata fees paid by Customer
for that portion of the Equinix Material adversely affected by the
infringement. This Section 3.4 states Equinix’s entire liability and
Customer's exclusive remedy for infringement.

4. TERM AND TERMINATION.

4.1, Temm. The term of this Agreement shall commence on the Effective
Bate and continue thereafter until terminated in accordance with the
Agreement ("Term”). A termination of this Agreement shall temminate ali
Orders between Customer and Equinix. In addition to the termination
rights set forth in the GTCs, if there are no ouistanding Orders in effect,
either Party may terminate this Agreement for convenience by providing at
least thirty (30} days prior written notice 1o the ather Party with thirty (30)
days prior written notice.

4.2, Termination.

4.2.1 Termination of Agreement. Either Party may temminate this
Agreement if the other Party breaches any material term or condition of
this Agreement and fails to cure such breach within thirty (30) days (ten
(10) days in the case of a failure to pay Fees) after receipt of written notice.

4.2.2, Effect of Termination. Termination of this Agreement shall not iimit
either Party from pursuing any other remedies avaitabie to it, including
injunctive relief, nor shall termination relieve Customer of its obligation to
pay all charges that accrued priof to such termination. Equinix will cease
praviding the Service{s) on or before the effective date of termination of
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this Agreement and Customer will be obligated {o pay for Sesvice(s)
provided through the effective date of termination. in addition, each Party
will return all Confidential Information of the other Party in its possession
within thirty (30) days of such termination and will not make or retain any
copies of such Confidential Information except as required to comply with
any applicable legal or accounting record keeping reguirement.

5. WARRANTIES AND LIMITATIONS.

§.1. Woarranties. FEach Party warants that it will comply with ail
applicable laws and regulations in connection with this Agreement. Equinix
wartants that the Services wili (a) be provided in a professional manner in
accordance with Equinix’'s standard procedures, (b} be performed by
apprapriately knowledgeabie and skifled personnel, and {c) conform to the
standards generally observed in the industry for similar services.

5.2. Limitations on Warranty. EXCEPT AS OTHERWISE SET FORTH IN
THIS AGREEMENT, EQUINIX DOES NOT MAKE AND HEREBY
DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, STATUTORY
OR IMPLIED, INCLUDING BUT NOT LIMITED TGO EXPRESS, IMPLIED
AND STATUTORY WARRANTIES THAT THE SERVICES WIiLL BE
UNINTERRUPTED OR ERROR-FREE WARRANTIES OF TITLE, NON-
INFRINGEMENY, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. EQUINIX MAKES NO WARRANTIES OR
REPRESENTATIONS CONCERNING THE COMPATIBILITY OF
SOFTWARE OR EQUIPMENT OR ANY RESULTS TO BE ACHIEVED
THEREFROM. In the event of a breach of the foregeoing warranties,
Custpmer's sole and exclusive remedy shall be to terminate the affected
Services pursuant to the termination provisions of the Agreement and
recover any fees paid to Equinix for the affected Service.

6. LIMITATION OF LIABELITY.

6.1, SUBJECT TO SECTION 6.3, IN NO EVENT WILE EITHER PARTY,
NOR ITS RESPECTIVE EMPLOYEES, OFFICERS, AFFILIATES,
SUBCONTRACTORS, AGENTS OR SUPPLIERS, BE LIABLE TO THE
OTHER PARTY FOR (I) LOST PROFITS; (If) LOSS OF BUSINESS; (lll)
LOSS OF REVENUES (EXCEPT THAT CUSTOMER SHALL BE LIABLE
FOR ANY FEES OR OTHER AMOUNTS OWED TO EQUINIX UNDER
THIS AGREEMENTY); (V) LOSS OF DATA OR INTERRUPTION OR
CORRUPTION OF DATA; (V) LOSS OF ANTICIPATED SAVINGS OR OF
THE USE OF MONEY; (Vi) ANY CONSEQUENTIAL OR INDIRECT
DAMAGES; OR (Vi) ANY INCIDENTAL, SPECIAL, RELIANCE,
EXEMPLARY OR PUNITIVE DAMAGES (IF APPLICABLE), EVEN IF
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,

6.2. SUBJECT TO SECTIONS 6.1 AND 6.3, EQUINIXS TOTAL
LIABILITY TO CUSTOMER IN THE AGGREGATE FOR ANY AND ALL
CLAIMS ARISING FROM OR RELATED TO AN ORDER WILL, IN THE
AGGREGATE, BE LIMITED TO THE GREATER OF THE (i) TOTAL
AMOUNT OF FEES PAID BY CUSTOMER TO EQUINIX UNDER AN
ORDER; OR (M) FIFTY THOUSAND US DOLLARS {LJS850,000) (CR THE
LOCAL CURRENCY EQUIVALENT).

6.3, THE LIMITATIONS SET FORTH IN THIS SECTIONG {INCLUSIVE),
WILL APPLY TO ALL CLAIMS AND CAUSES OF ACTION,
REGARDLESS OF WHETHER IN CONTRACT, TORT, STRICT
LIABILITY OR OTHER THEORY.

T. CONFIDENTIALITY.Neither Party will use or disclose Confidential
Information from the disclosing Parly without #ts prior written consent,
except where (i) if in the opinion of counsel, the disclosure is required by
applicable law or regulation {including securities laws regarding public
disclosure of business information) or by an order of a court or other
governmental body having jurisdiction after taking steps to maintain its
confidentiality where practicable; @) it is reasonably necessary to be
disclosed to that Party's, or its Affiliates’, employees, officers, directors,
attorneys, accountants and other advisors; or {iil} it is necessary for a Party
to exercise its rights and perform its obligaticns under this Agreement. In
any case, the disclesing Party shall ensure that disclosure shall not be
broader than nacessary, and that the recipient agrees prior to receipt to
keep the information confidential to the same extent as under this
Agreement {except that such agreement need not be obtained for
disclosures to a court, regulator or arbiirator).Information is not deemed
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Confidential information if it {i) is known to the receiving Party prior to
receipt from the disclosing Party directly or indirectly from a source other
than one having an obligation of confidentiality to the disclosing Party; (i)
becomes known (independently of disclosure by the disclosing Party) to
the receiving Party direcily or indirectly from a source other than one
having an obligation of confidentiality to the disclosing Party; (iif) becomes
publicly known or otherwise ceases to be confidential, except through a
breach of this Agreement by the receiving Party; ar (iv) is independently
developed by the receiving Party.

8. COCOPERATION.Customer shall fully cooperate with Equinix as
reasonably necessary in order for Equinix to provide the Services,
inciuding, without limitation (a) performing any Customerspecific
responsibifities identified in an Order in a timely manner and by any specific
date identified for doing so in an Order, (b} praviding Equinix with ail
information reasonably required by Equinix in order to provide the Service;
(c) making available any Customer personnel andlor systems (if
applicable) to permit Equinix to provide the Services; and {d} designating
at least ane (1) suitably experienced employee or consultant, reasonably
acceptable to Equinix, to act as a project manager in connection with an
Order. The name of each project manager shall be provided to Equinix
upon reguest and will have the authority to act on behalf of Customer with
respect to this Agreement and an Order.

9. FORCE MAJEURE.Except for Customer's obligation to pay Fees
and other amounis owed under this Agreement, neither Party will be
responsible or in any way liable to the other Party, and neither Party will
have any termination or other rights, arising out of or relating to a Force
Majeure Event. A “Force Majeure Event” is a failure by the other Party to
perform any of its obligations under this Agreement if such failure is caused
by events or circumstances beyond its reasonable control, inciuding, but
not limited to, acts of God, war, labor sirike, terrorist act, fire, flood,
earthquake, health epidemic cr any law, order, regutation or other action of
any governing authority or agency.

10. DATA PROTECTION AND PRIVACY.

10.1. “Business Contact Information” or “BCI” means business contact
data containing personal information {e.g. first and last name, business
phone numbers, emails and addresses) of Customers (including its
Affiliates, agents’ andfor third-party consultants’, contraciors’ or partners’)
ernployess (collectively, “Custormer Representatives”), and whase use,
processing or transfer is regulated by applicable data protecfion and
privacy laws or regulations as ‘personal data’.

10.2. Equinix wil process BCl as Data Controlter (as defined under
European data protection and privacy laws or regulations, or local
equivalent thereof) for the foillowing purposes: {i} the pravision of Services;
(i} account administration, billing and accounting reconcifiation; (jii)
operational maintenance and support activities; (iv) securty and secure
access o any Equinix facilities; (v} fraud detection and prevention; and,{vi)
subject to BCI having been previously anonymized, customer and market
analysis and reparting.

10.3. On the basis of Equinix's legitimate interest, Equinix will
communicate te Customer by voice, letier or e-mail for the purposes of
keeping it informed of products and services that may be of interest, and
Equinix will do so appropriately in compliance with appiicable data
protection and privacy taws or regulations.

10.4. Enquiries conceming the use, processing and/or transfer of BCL, in
particular access, rectification and deletion requests, by Customer
Representatives, should be submitted toPrivacyQffice@eu eguinix.com.

10.5. Equinix will retain BCI for no longer than necessary to fuifil the
above-listed purposes for which BCH are processed.

10.8. Transfers of BCI for the purposes set out above under section 10.2
to the United States or to any other country located outside the European
Economic Area (EEA} that is not deemed a country of adequate protection,
are tegitimized as and where required in accordance with applicable data
protection and privacy laws or regulations in order to afford such transfer
of BCI an adeguate level of protection. These measures inciude ) the
entry into appropriaie inter-company data ransfer agreements based on
the European Standard Contractual Clauses (also known as EU Model
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Clauses), and/or (if) the implementation of Binding Corporate Rules as
defined under applicable European regulations; and/or (iil} equivalent
means of compliance.

10.7. if and where relevant under appticable law, Customer undertakes to
inform Customer Representatives {i} that their BCI may be coliected, used,
processed and transferred by virtue of the perfformance of, and in
accordance with, the Agreement; and (i} of their rights regarding the
processing of their BC! in accordance with this Section.

11. GOVERNING LAW AND SUBMISSION TC JURISDICTION. This
Agreement will be governed in all respects by the internal laws of the State
of California without regard to its conflicts of law provisions. The parties
each irevocably agree to the exclusive jurisdiction of the courts of San
Francisco, California, and waive any right to bring any action against the
other party in any other jurisdiction or courts. If any legal action is brought
by either party arising from, or related to, the subject matter of this
Agreement, the prevailing party will be entifled to an award of its
reasonable attorneys' fees and costs.

12. ENTIRE AGREEMENT. This Agreement consfitutes the entire
agreement between the Parties with respect to the subject matter of this
Agreement, and supersedes and replaces all prior or contemporaneaus
discussions, negotiatfons, proposals, understandings and agreements,
writien or oral, as well as any industry custom. Each Party acknawledges
that, in entering into this Agreement, it has not relied on, and shall have no
right or remedy in respect of, any statement, representation, assurance or
warranty other than as expressly set cut in this Agreement, but nothing in
this Section 12 shalt limit or exclude a Party's liability for fraud. AnOrder
may not be medified or amended except in a writing signed by a duly
authorized representative of each Party.

13, NOTICES.All legal notices, consents, or approvals required by this
Agreement will only be effective if in writing and sent by (i} certified or
registered mail, postage prepaid; (i} overnight delivery requiring a
signature upon receipt; (iil) delivery by hand; or {iv) facsimile (promptly
confirmed by mait), to the Parties at the respective addresses set forth
below or as otherwise designated in wrting by the Parties. Notices,
consents and approvals under this Agreement will be deemed effective on
the date of receipt.

14. CONSTRUCTION. Each Party agrees that it has reviewed this
Agreement, and this Agreement shali not be interpreted mare strictly
against the drafting Parly. The section headings and captions are for
convenience only and will not be used to construe this Agreement. i any
provision of this Agreement is adjudged by a court to be invalid, dlegal or
unenforceable, it will not affect the validity, legality, or enforceability of the
other part(s) of the same provision or of the other provisions in this
Agreement.

15.  INTERNATIONAL SECURITY CONCERNS. Customer represents,
warrants and covenants that Customer: (1) is compliant with appiicable
Sanclion Laws; (i) is not listed, or owned or contralled by an entity ar
person, on the U.S. Department of Treasury list of Specially Designated
Nationals, or locatad in or organized under the laws of a country subject to
U.5. or E.U. embargo (collectively, “Restricted Persons™); (i) is not
providing services in connection with this Agreement to Restricted
Persons; and (iv} will not use the Services, or allow them to be used, for
any purposes prohibited by applicable Sanction Laws, including nuclear,
chemicai, ar biclogical weapons proliferation or development of missiie
technology. Notwithstanding any other provision it this Agreement, Equinix
reserves the right to terminate this Agreement immediately upon written
notice te the Customer if Equinix reasonably determines that Customer is
not in campiiance with this Section 150r is causing Equinix to be exposed
to violations under Sanction Laws.

16. GENERAL.
16.1. Except where otherwise expressiy stated herein, and subject to the
limitations in Section 8, the rights and remedies provided for herein are

cumulative and not exclusive of any rights or remedies that a Party would
otherwise have.

16.2. The Parties are independent contractors, and this Agreement does
not establish any relatienship of partnership, joint veniure, employment,
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franchise or agency between them. Each Party shall be solely responsible
for the supervision, daily direction and control of its empioyees and
payment of their salaries {including withholding of appropriate payroll
taxes), worker's compensation, disability, ang other benefits. Neither Party
may bind the other or incur obligations on the other's behalf without the
other's prior written consent.

16.3. There are ne third party beneficiaries to this Agreement.

16.4. No waiver of any breach of any provision of this Agreement will
constitute a waiver of any prior, concurrent or subsequent breach of the
same cor any other provisions hereof, and no waiver will be effective unless
made in writing and sighed by an authorized representative of the waiving

Party.

17. SUBCONTRACTING; ASSIGNMENT. Equinix may pemnit any
other Equinix Affiliate, independent contracter or other third party, to
perform any of Equinix's obligations hersunder, provided that Equinix
remains primarily liable for the performance of its obligations.Either Party
may transfer this Agreement or any of its rights and obligations hereunder
to an Affiliate with notice to the other Party, and in all such evenis the
person or entity to whom this Agreement is assigned must agree in writing
to be bound by all of the terms of this Agreement. This Agreement will be
binding upon and inure to the benefit of all successors and permitted
transferses of the Parties, who will be bound by all of the obligations of
their predecessors or transferors.

18. SURVIVAL. Sections 2, 3, 5,6 and this Section 18 shall survive the
termination or expiry of this Agreement. Section 7 will survive for three {3)
years after the termination or expiry of this Agreement.

19. CONFLICTS. In the event of ambiguity, conflict or inconsistency
between this PSA and an Order, the terms thereof shail be given a
descending order of precedence as follows (i} an Order, and (i) this PSA.

20. PUBLICITY. Neither Party grants the other Party the right to use its
trademarks, service marks, trade names, copyrights, other intellectual
property rights or other designations in any promaotion, publication or press
retease without the prior written consent of the other Party in each case.
Notwithstanding the foregoing, either Party may publicly use the other
Party’s name and iogo to refer to the other Party as a vendor or customer
as the case may be, such use fo comply with any applicable usage
guidelines that are published or made available by the other Parly upon
request.

21.  DEFINITIONS.Capitalized terms used herein but not otherwise
defined will have the meaning ascribed to them in this Section 21.

Affiliate: Any entity controliing, controlled by, or under common control
with a Party, where the term “control” and its comelative meanings,
“controlling,” “contratled by,” and “under common control with,” means the
legai, beneficial or equitabie ownership, directly or indirectly, of more than
fifty percent (50%) of the aggregate of all voting equity interests in an entity.

Confidential Information: Non-public information disclosed between the
Parties, inctuding {a) information identified by the disclosing Party, in
writing or oraily, as confidential af the time of disclosure; (b} information
containing the disclosing Party's customer lists, customer information,
technical information, pricing information, financial position, trade secrets,
customer communications or proposals, benchmarking information,
satisfaction surveys, ar information relating to its business planning or
business operations.

Customer Content: Any and all content, artwark, loegos, graphics, video,
text, data, software and other materials provided to Equinix by or on behalf
of Customer,

Custorner Materials: Customer's technology, methedologies, software
tools, hardware designs, algorithms, software (in source and object forms),
user interface designs, architecture, class libraries, objects and
doecumentation (both printed and electronic), know-how, trade secrets and
any related intellectual property righis throughout the world (whether
owned by Customer or licensed to Customer from a third party) and aiso
including any derivatives, improvements, enhancements or extensions of
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Customer Materials conceived, reduced to practice, or developed during
the term of this Agreement by Customer.

Deliverabies: Any tangible deliverabie described in an Order and provided
by Equinix to Custemer.

Equinix Materials: Equinix's technology, methodologies, software tools,
hardware designs, algorithms, software (in source and object forms), user
interface designs, architecture, class libraries, objects and documentation
(both printed and electronic), network designs, creative content, know-
how, trade secrets and any related intellectual property rights throughout
the world {whether owned by or licensed to Equinix by a thied party} and
also including any derivatives, improvements, enhancements or
extensions of Equinix Materials conceivad, reduced to practice, or
developed during the term of this Agreement by Eguinix,

Customer to complete:

Customer warrants and represents that the individual signing below hias
full authority to execute this Agreement on behalf of Customer.

Customer Name;

COUNTY OF MONTEREY, CA

Authorized Signature:

Printed Namse:

Title:

Street address for notices:

Attn.:

Phone:

Facsimile number:

Electronic mail address
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Fees: Charges and fees for Services chargad to Customer by Equinix,
exclusive of Taxes.

Sanction Laws: All appiicable sanction or embargo laws and reguiafions
from time fo time, including trade and economic sanctions maintained by
the Treasury Department's Office of Foreign Assets Control ("OFAC") and
any other enabling legisiation or executive order relating thereto.

Taxes: Sales, use, transfer, privilege, excise, consumption tax, Value
Added Tax {"VAT") or Goods and Services Tax {“GST"} as appiicable, and
other similar taxes and duties, whether foreign, national, state or local,
however designated, levied or imposed (whether as a deduction,
withhelding or payment) now in force or enacted in the future, which apply
to the Services performed by Equinix for Customer or to Customer for its
operations and use of the Services, but excluding taxes on Equinix's net
income.

Equinix to complete;

Equinix warrants and represents that the individual signing below has
full authority to execute this Agreement on behalf of Equinix.

EPS Enterprises, lnc.

Authorized Signaturm

/
T e o

]

Printed Name: /2\/'(/1 =7

Tite: _.§ f// [7 ol &

Street address for notices:

Ore L.agoon Drive

Redwood City, California 94065, USA
Phone: +1650-598-6000

Facsimile number: +1 650-618-1857
ATTN: Deputy Generat Counsel
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