Master Services Agreement
May 2021
APPLICATION OF THIS MASTER SERVICES AGREEMENT
The terms and conditions set out in this Master Services Agreement, as such terms may be amended by TeleSign from time to time as described herein (the
“Agreement”) shall be deemed to be incorporated into every Client Order entered into between TeleSign Corporation (“TeleSign”) and the Client, as defined
herein.
1. DEFINITIONS.
Unless the context requires otherwise, the following terms shall have the
meaning set out in this section 1 when used in this Agreement or any Client
Order:
“Acceptable Use Policy” or “AUP” means the Client’s and Users’
obligations regarding use of the Services and Licensed Data as set out in
https://www.telesign.com/acceptable-use-policy, as may be updated
by TeleSign from time to time at its discretion.
“Additional Feature” means any product feature which is not defined
within the description of the Services, but which is introduced or made
available to Client by TeleSign (including but not limited to the Bulk SMS,
Opt-Out Management, URL shortener and SMS Retriever features),
regardless of whether TeleSign charges for such feature.
“Affiliate” means a company, person or entity that is owned or
controlled by, that owns or controls or is under common ownership or
control with a Party. Ownership shall mean direct or indirect ownership
of more than 50% of the shares in a company or entity, and control shall
mean any power to appoint persons to the board of directors of a
company or entity.

“Inappropriate Content” means any content which (a) is unsolicited,
including without limitation, unauthorized “bulk” or “spam” messages;
(b) contains or introduces “viruses”, “worms”, “Trojan Horses”, “e-mail
bombs”, “cancel bots” or other similar computer programming
routines; (c) is in any way unlawful; (d) infringes the intellectual
property or privacy or other rights of any person, including without
limitation the Intellectual Property Rights of TeleSign; or (e) executes,
initiates or causes ”phishing” or social engineering activities.
“Initial Term” means the initial term of any Client Order, as defined in
that Client Order.
“Intellectual Property Rights” means all trade secrets, patents and
patent applications, trademarks, services marks, trade names, internet
domain names, copyrights (including copyrights in computer software),
moral rights, rights in knowhow and any renewals or extensions of the
foregoing, and all other proprietary rights, and all other equivalent or
similar rights which may subsist anywhere in the world, including any
renewals or extensions thereof.
“Licensed Data” means the results returned to Client by or on behalf of
TeleSign in response to the Client submitting Client Data as part of the
Services.
“Party” means TeleSign or Client, as the case may be.

“Applicable Law” means any statute, statutory instrument, regulation,
order and other legislative provision, including any delegated or
subordinate legislation, and any judgment of a relevant court of law or
decision of a tribunal or competent authority, to the extent any of the
foregoing applies to a Party’s performance of obligations under this
Agreement in the relevant jurisdiction.

“Personal Information” means any information about an identified
individual, or an individual whose identity may be inferred or
determined from the information.

“API” means application programming interface made available to
Client by TeleSign that allows Client to create applications to make use
of the Services.

“Renewal Term” means any renewal term of any Client Order, as
defined in that Client Order.

“Client Data” has the meaning as “Personal Data” as set out in the Data
Processing Addendum.
“Client Portal” means a web portal maintained by TeleSign for all
TeleSign’s customers where they can securely login using their
credentials to access information regarding their TeleSign account such
as their billing and recent account activity.
“Content” means personalized or specialized content or other
information.
“Data Processing Addendum” or “DPA” means the addendum located
at https://www.telesign.com/DPA in effect upon the Effective Date of
this Agreement, and as may be updated by TeleSign from time to time,
provided any such updates do not result in the material degradation of
the original privacy and security protections as may be required by
Applicable Law, the terms of which are incorporated herein by this
reference.
“Fees” means the fees and charges payable to TeleSign pursuant to this
Agreement, as defined in the Agreement or each Client Order.
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“Proprietary Marks” has the meaning given in section 2.4.

“SDK” means a software development kit made available to Client by
TeleSign to enable Client to develop applications to make use of the
Services and is licensed to Client in accordance with TeleSign’s SDK
license
agreement,
which
may
be
available
at
https://www.telesign.com/telesign-sdk-license-agreement, or within the
SDK, as applicable, the terms of which may be amended by TeleSign from
time to time at its discretion.
“Services” means all products offered by TeleSign, now or in the future,
as described at https://www.telesign.com/services or otherwise
provided by TeleSign, and including any services delivered or accessed
via an SDK or the Client Portal (including but not limited to outbound
and inbound SMS messages and telephone calls to and from Users).
“SLA” means the Service Level Agreement located at
www.telesign.com/telesign-SLA in effect upon the Effective Date of this
Agreement, and as may be updated by TeleSign from time to time, so
long as any such updates do not materially negatively impact the
Service.
“SMS Content” means Client Content to be sent via SMS Services.
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“Term” means the term of this Agreement or of any Client Order as the
case may be, as defined in section 2.1 of the Agreement and in any
Client Order.
“Transaction” means each submission of Client Data to the Services by
or on behalf of Client or a Client Affiliate or any User, including but not
limited to any submission of voice or SMS content, or any other request
to the Client Portal for any Service. Any submission of SMS content that
requires splitting into more than one message shall be treated as a
separate Transaction for each SMS sent or received by TeleSign.
“User” means any customer, client or other user of Client’s services in
respect of whom Client Data is submitted.
2. SCOPE OF SERVICES & AGREEMENT
2.1 Term. This Agreement will enter into force on the Effective Date and will
continue until terminated by either Party as provided in this Agreement
(the “Term”). The Term of any Client Order shall be defined in such
Client Order, and notwithstanding any other provision herein, this
Agreement shall continue for the duration of any Client Order until such
Client Order is terminated in accordance with the terms of this
Agreement.
2.2 Services. Subject to the terms and conditions of this Agreement, and
effective upon the Effective Date as set out in each Client Order,
TeleSign shall make the Services available to the Client as set forth on
such Client Order(s), during the Term of each such Client Order. Such
Services will be provided via TeleSign’s API, SDK or the Client Portal.
2.3 Service Levels. The Services will materially comply with the Service
definition set out in this Agreement and any associated documentation,
and TeleSign shall provide the Services in compliance with the SLA,
provided that the Services may be affected in the following
circumstances:
(a) TeleSign may temporarily suspend or discontinue the Services, with
advance notice if practicable, at any time if TeleSign has reasonable
cause to suspect that the Services are being used to transmit
Inappropriate Content or to commit fraud, or if TeleSign reasonably
believes such action is necessary to avoid an imminent material
threat of harm to TeleSign, its Affiliates, Clients, Users, or any third
party.
(b) TeleSign may, upon three (3) business days’ notice, suspend
provision of the Services if (i) any Fees are due and unpaid; or (ii)
Client or any Users fail to comply with the Acceptable Use Policy.
(c) TeleSign may immediately and without notice suspend the Services
in whole or in part if TeleSign reasonably suspects the Client’s
account is being used in breach of the SPAM Policy as set out in the
Acceptable Use Policy.
2.4 Intellectual Property Rights. Except as specifically set forth herein,
TeleSign retains all right, title, and interest, including all Intellectual
Property Rights, relating to or embodied in the Services, including
without limitation all technology, hardware, software, systems and
copies of the foregoing relating to the Services, including without
limitation any upgrades, updates, or modifications thereof or
otherwise. Such Intellectual Property Rights are licensed, not sold,
solely for use by Client under the terms of this Agreement. All graphics,
logos, service marks, and trade names, including third party names,
product names, and brand names relating to products or services of
each Party (collectively and respectively, each Party’s “Proprietary
Marks”) are the trademarks of such Party. Except as set out in this
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Agreement, neither Party may alter, add to or remove from the other
Party’s products or services, any of the other Party’s Proprietary Marks,
copyright notices or other proprietary rights markings, or use any of the
other Party’s Proprietary Marks without the prior written permission of
the other Party, which shall be at the exclusive discretion of the other
Party.
2.5 Fees and Payment Terms. All payments by Client hereunder shall be
made only in United States Dollars. TeleSign reserves the right to change
the Fees and/or formulae by which the Fees are calculated by notifying
Client at least five (5) days in advance of any such change(s).
2.6 Invoice Terms. TeleSign shall issue invoices on a monthly basis, promptly
following the end of each month for the total amount of Fees due for
Services during that month. The invoice is due and payable thirty (30)
calendar days from invoice date. If Client has a reasonable basis to
dispute any invoice, it may do so by notifying TeleSign of the dispute
prior to the invoice due date. If Client disputes any invoice, the parties
will reasonably negotiate to resolve the dispute. Client shall be deemed
to be in default hereunder if payment of any undisputed Fees are not
received by TeleSign within Thirty (30) days of the invoice date and, in
addition to its other remedies, TeleSign may charge Client interest at
that rate equal to the lesser of one and one half percent (1½ %) per
month or the maximum amount permitted by Applicable Law on all
sums that remain unpaid at the expiration of such period.
2.7 Taxes. All Fees paid by Client under this Agreement and/or a Client
Order are exclusive of any taxes levied by any duly constituted taxing
authority, including but not limited to withholding taxes, any sales,
gross receipts, value-added taxes, tax surcharges, direct or indirect
government assessment fees (other than taxes on TeleSign’s income)
and shall be made free and clear of any deduction such as commissions,
clearing charges and payment charges imposed by intermediate banks
(collectively “Taxes and Costs”). All such Taxes and Costs shall be borne
by Client. For the avoidance of doubt, in the event any government or
other authority or intermediary imposes any deduction or fee on
TeleSign’s Fees, Client shall increase the amount of Fees payable to
TeleSign in a manner such that TeleSign receives the full amount of Fees
due as stated on the respective invoice.
2.8 Additional Features:
(a) For the avoidance of doubt, any Additional Feature used by the
Client is deemed to form part of the Services. Any insights or other
information provided to Client by TeleSign as part of an Additional
Feature shall be considered to be Licensed Data, as defined in this
Agreement.
(b) Client’s use of any Additional Feature and such Licensed Data is
subject to all terms and conditions set out in this Agreement,
including the Acceptable Use Policy.
(c) Except to the extent expressly stated herein, TeleSign provides no
warranty or commitment in relation to any Additional Feature,
including but not limited to the accuracy, timeliness or quality of
any Licensed Data provided as part of such feature.
(d) TeleSign reserves the right at any time to immediately suspend or
cease providing any Additional Feature without notice.

3. USE OF SERVICES & DATA
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TeleSign’s Affiliates in relation to the same or similar alleged
breach, such claims must be raised and heard as a single claim.

3.1 Acceptable Use Policy. Client shall, and shall ensure that its
employees, Agents, contractors, Affiliates and any Users, abide at all
times with TeleSign’s Acceptable Use Policy. Client is solely responsible
for payment of all charges and fees for requests submitted from
Client’s TeleSign account used to access the Services, and any damages
or other consequences that may result from any misuse of, or
Inappropriate Content transmitted from, Client’s TeleSign account.
3.2 SMS Content. Some destination countries of the SMS Services have
compliance restrictions, policies or applicable country SMS regulations
related to the type of Content sent via a route or provider and while
some countries require content whitelisting. As such, notwithstanding
anything to the contrary in the Agreement, all proposed SMS Content
must first be approved by TeleSign to ensure delivery in that country.
Client agrees to provide the SMS Content necessary for review by
TeleSign. In some cases, TeleSign may need to seek additional
approvals from the respective provider/operator and/or regulatory
authorities. Client will promptly provide and complete all necessary
documentation for submission to such provider/operator. Only
TeleSign approved SMS Content shall be allowed to be sent as part of
SMS Services. Any proposed changes by Client to its previously
approved user interface and SMS Content must be resubmitted for
approval to TeleSign and if appropriate, from the respective
provider/operator and/or regulatory authorities. In the event such
proposed SMS Content shall incur any or additional costs not
previously covered by the Fees, including but not limited to fees or
charges charged by the provider/operator and/or regulatory
authorities, Client shall agree to bear the same or reimburse TeleSign
accordingly.
3.3 Phone Numbers. If it is required for the destination country of the
Services or upon request by Client, TeleSign shall deliver the SMS or
Voice Services via Phone Numbers which shall be leased to the Client
at the fees set out in https://www.telesign.com/phone-numberspricing. Except as otherwise set out in this Agreement or a Client
Order, Client may, at any time during a billing cycle (monthly, every 3
months or annually (as applicable)), provide TeleSign with prior
written notice to terminate the use of the leased Phone Numbers.
Nevertheless, Client shall continue to be responsible for the Phone
Numbers Fees during that billing cycle.
3.4 Affiliates. Client’s Affiliates shall be entitled to use the Services, subject
at all times to all terms and conditions set out in this Agreement,
including all obligations, warranties, undertakings and indemnities of
the Client. Such use by Client’s Affiliates shall be subject to the
following terms and conditions:
(a) TeleSign’s contractual relationship remains with Client, and
TeleSign shall have no legal or other responsibility towards any
Client Affiliate.
(b) Client shall be fully liable and responsible for all acts and omissions
of all Affiliates, including making payment for use of Services and
all obligations, warranties, undertakings and indemnities of the
Client that relate to Affiliate use of the Services as set out in this
Agreement.
(c) Client shall ensure that no Affiliate shall make any claim against
TeleSign, and shall instead bring any claim against TeleSign for
alleged breach of this Agreement directly in the name of the Client.
(d) If any Client Affiliates wish to bring claims against TeleSign and/or
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(e) TeleSign may, on written notice to Client, determine that a specific
Affiliate or Affiliates shall not be entitled to use the Services if such
use would, in TeleSign’s reasonable opinion, be likely to result in
material harm to TeleSign, the Services, or TeleSign’s other
customers.
3.5 Agents. If Client or Client Affiliates use any third party contractor,
agent, partner, intermediary, service provider or platform (“Agent”) in
order to receive or make use of the Services, or connect to the Client
Portal or any other TeleSign computer systems or networks, Client
shall be responsible for all use of the Services by such Agent (whether
with or without Client’s permission), and Client shall indemnify, defend
and hold harmless TeleSign, its Affiliates, and their respective officers,
directors, agents and employees against all liabilities, costs, expenses,
damages and losses suffered or incurred arising out of any act or
omission of such Agent.
3.6

Carriers’ Consent. Client acknowledges that some Licensed Data
received from certain TeleSign Services may include data obtained
from relevant telecommunications operators and/or carriers (“the
Carriers”) and that use of such TeleSign Services by Client is conditional
upon receipt of consent from the Carriers. To obtain such consent,
Client must first complete the Client Onboarding Form, which Client
agrees, shall be submitted by TeleSign on Client’s behalf to the
Carriers. Client further consents to TeleSign sharing details of the
Client’s proposed use of such TeleSign Services with the Carriers,
which may include Client’s Confidential Information, in order to
provide the Carriers with additional context to the information
provided by Client in the Client Onboarding Form. In the event the
Carriers shall require Client to update or change its processes, terms
of service, use or policies as set out in the Client Onboarding Form,
Client agrees that it must comply with such requirements in order to
obtain the consent from the Carriers. Client further agrees that
TeleSign shall not be obliged to provide Client with such TeleSign
Services until and unless Client has obtained the requisite consent
from the Carriers nor shall Client hold TeleSign liable in the event the
Carriers not approve the Client’s use of such TeleSign Services.

3.7 Caller ID Management Additional Terms. Client hereby authorizes
TeleSign to provide its identification information (“Caller ID”) to third
party provider/carriers for the Caller ID Management Service and
TeleSIgn may disclose the Caller ID with respect to a specific subscriber
in response to a call.
4. PRIVACY & DATA PROTECTION
4.1 Data Protection Laws. The Parties shall each perform its obligations
under this Agreement in compliance with all Applicable Laws relating to
the protection of privacy and data, in the provision and use of the
Services as set out in the Data Processing Addendum.
4.2 Client Data. TeleSign shall use Client Data only to provide, maintain,
and improve the Services, and in accordance with the Data Processing
Addendum. Client Data, including any Personal Information therein,
may be stored and processed in the United States or any other countries
in which TeleSign maintains facilities. Client consents to any such
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transfer and appoints TeleSign to conduct such a transfer on Client’s
behalf in order to provide the Services. Client acknowledges that as part
of the Services, for every Transaction, an assessment is carried out as to
the fraud risk of a particular Transaction. Client consents to the results
of each such Transaction, including the telephone number to which
such Transaction relates, being re-used by TeleSign for the purposes of
future fraud identification and prevention as part of the Services.
4.3 Consent. Client shall provide all Users with any disclosure or
explanation required by Applicable Laws concerning the Client’s use of
the Services, and obtain, maintain and secure any necessary consent
and authorizations from Users that may be required by Applicable Laws
in order to authorize TeleSign’s provision of the Services, or otherwise
ensure a lawful basis for TeleSign’s provision of the Services and
processing of Client Data, including any Personal Information.
4.4 Third Party Data Providers. The Licensed Data may include data
obtained by third parties such as telecommunications operators. Client
hereby consents to the disclosure by TeleSign of Client’s (and its Users’)
identity to such third parties, for the limited purpose of ensuring that
TeleSign is complying with the terms of its agreements with such third
parties. If any such third party requires Users to provide specific
consent to enable the provision of the Services, Client shall reasonably
cooperate with TeleSign to confirm the sufficiency of such consent.

5. CONFIDENTIALITY
5.1 Confidential Information. As used herein, “Confidential Information”
means all confidential and proprietary information of a Party
(“Disclosing Party”) disclosed to the other Party (“Receiving Party”)
that (a) if disclosed orally is designated as confidential at the time of
disclosure, (b) if disclosed in writing is marked as “Confidential” and/or
“Proprietary”, or (c) reasonably should be understood to be confidential
given the nature of the information and the circumstances of disclosure,
including, the terms and conditions of this Agreement (including pricing
and other terms reflected in all Client Orders) and/or of provision of the
Services, screen shots of the Services, pricing in proposals, business and
marketing materials, technology and technical information, product
designs, and business processes. Confidential Information shall not
include any information that: (i) is or becomes generally known to the
public without breach of any obligation owed to the Disclosing Party; (ii)
was known to the Receiving Party prior to its disclosure by the
Disclosing Party without breach of any obligation owed to the Disclosing
Party; (iii) was independently developed by the Receiving Party without
breach of any obligation owed to the Disclosing Party, which can be
demonstrated with clear and convincing evidence; or (iv) is received
from a third party without breach of any obligation owed to the
Disclosing Party.
5.2 Confidentiality. The Receiving Party shall not disclose or use any
Confidential Information of the Disclosing Party for any purpose outside
the scope of this Agreement, except with the Disclosing Party’s prior
written permission. Notwithstanding the foregoing, the Receiving Party
may disclose such Confidential Information to those of its employees,
contractors and Affiliates who need to know such information for
purposes of performing or receiving the Services and certifies that such
employees and contractors have agreed, either as a condition of
employment or in order to obtain the Confidential Information, to be
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bound by terms and conditions substantially similar to those in this
Agreement. Further, each Party may disclose the existence and terms
of this Agreement, in confidence on terms no less strict than as set out
herein, to a potential purchaser of or successor to any portion of such
Party’s business resulting from the reorganization, spin-off, or sale of all
or a portion of all of the assets of any business, division, or group of such
Party. The Receiving Party shall use the same degree of care to protect
the Confidential Information as it uses to protect its own information of
a confidential and proprietary nature, but in no event shall it use less
than a commercially reasonable degree of care.
5.3 Compelled Disclosure. If the Receiving Party is compelled by Applicable
Law to disclose Confidential Information of the Disclosing Party, it shall
provide the Disclosing Party with prior notice of such compelled
disclosure (to the extent legally permitted) and reasonable assistance,
at Disclosing Party’s cost, if the Disclosing Party wishes to contest the
disclosure.

6. WARRANTIES, INDEMNITIES, LIABILITY AND TERMINATION
6.1 TeleSign Warranties. TeleSign warrants that, during the ninety (90) day
period following delivery, the Services will perform materially as
described at https://www.telesign.com/services. Client’s only remedy,
for any breach of this warranty will be, at TeleSign’s option and expense,
to either (a) repair the Service; (b) replace the Service; or (c) terminate
this Agreement with respect to the defective Service, and refund the
unused, prepaid Fees for the defective Service during the then-current
Term.
6.2 Client Warranties. Client warrants and represents that, in the use of the
Services, it will: (a) comply with the Acceptable Use Policy; (b) use the
Services and the Licensed Data in compliance with all Applicable Laws;
and (c) obtain and maintain all necessary licenses, consents and
permissions necessary for TeleSign to perform its obligations under this
Agreement, including the provision of the Services.
6.3 Disclaimers of Warranty. EXCEPT AS PROVIDED FOR HEREIN, THE
SERVICES ARE SUBSCRIBED TO CLIENT “AS IS” AND WITH ALL FAULTS.
EXCEPT AS PROVIDED FOR HEREIN, TELESIGN DOES NOT MAKE ANY
REPRESENTATION AND/OR WARRANTY OF ANY KIND WHATSOEVER,
EITHER EXPRESS OR IMPLIED, IN CONNECTION WITH THE SERVICES, OR
THE HARDWARE OR SOFTWARE UTILIZED OR ACCESSED IN
CONNECTION WITH THE SERVICES, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND/OR ANY WARRANTY THAT PROVISION OF
THE SERVICES WILL BE UNINTERRUPTED OR ERROR FREE. CLIENT
ACKNOWLEDGES THAT TELESIGN SECURES INFORMATION FROM THIRD
PARTY SOURCES AND NEITHER TELESIGN NOR ANY OF ITS THIRD PARTY
SOURCES WARRANT THAT THE INFORMATION WILL BE ACCURATE OR
ERROR FREE. TELESIGN FURTHER DISCLAIMS ALL WARRANTIES NOT
EXPRESSLY SET FORTH HEREIN. CLIENT AGREES THAT TELESIGN WILL
NOT BE LIABLE FOR ANY CONTENT, INCLUDING BUT NOT LIMITED TO
CONTENT THAT IS SENT, RECEIVED, HELD, RELEASED OR OTHERWISE
CONNECTED IN ANY RESPECT TO THE SERVICES, CONTENT THAT IS SENT
BUT NOT RECEIVED, AND CONTENT SENT USING AND/OR INCLUDED IN
THE SERVICES (INCLUDING WITHOUT LIMITATION ANY THREATENING,
DEFAMATORY, OBSCENE, OFFENSIVE, OR ILLEGAL CONTENT), OR ANY
ACCESS TO OR ALTERATION OF CONTENT.
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6.4 Telesign Indemnity. TeleSign (the “Indemnifying Party”) will defend
Client (the “Indemnified Party”) against any claim brought by an
unaffiliated third party to the extent it alleges Client’s authorized use of
the Services infringes a copyright, patent, or trademark or
misappropriates a trade secret of an unaffiliated third party.
6.5 IPR Claim. In the defence or settlement of any Claim relating to section
6.4(i), TeleSign may obtain for Client the right to continue using the
Services, replace or modify the Services so that they become noninfringing or, if such remedies are not reasonably available, terminate
this Agreement without liability to Client. Section 6.4 and this section
6.5 set out the entire liability of TeleSign and the sole remedy of Client
with respect to any such infringement or violation relating to the
Services.
6.6 No fault. If the Services are found to violate the Intellectual Property
Rights of a third party, TeleSign will have no obligation under section
6.4 for any infringement or violation claim that arises as a result of: (i)
Client’s use of the Services in breach of the Acceptable Use Policy; (ii)
the combination, operation or use of the Services with equipment,
software, content, services or data not supplied or recommended by
TeleSign in writing; and/or (iii) Client’s failure to use updated or
modified software provided by TeleSign to avoid an infringement claim
or failure to install upgrades or patches in a timely manner.
6.7 Client Indemnity. Client (the “Indemnifying Party”) will defend TeleSign
(the “Indemnified Party”) against any claim brought by an unaffiliated
third party arising from: (i) Client Content and Client Data used with the
Services; (ii) Client’s use of the Services in breach of this Agreement
and/or the Acceptable Use Policy; (iii) Client’s combination, operation
or use of the Services with equipment, software, content, services or
data not supplied or recommended by TeleSign in writing.
6.8 Indemnification procedure. The Parties will defend each other against
third-party claims as and to the extent set forth in sections 6.4 and 6.7
(each a “Claim”), and will pay the amount of any resulting adverse final
judgment or approved settlement. If any third party makes a Claim, or
notifies an intention to make a Claim, the Indemnified Party shall:
(a) as soon as reasonably practicable, give written notice of the Claim
to the Indemnifying Party, specifying the nature of the Claim in
reasonable detail;
(b) not make any admission of liability, agreement or compromise in
relation to the Claim without the prior written consent of the
Indemnifying Party (such consent not to be unreasonably
conditioned, withheld or delayed);
(c) give the Indemnifying Party and its professional advisers access at
reasonable times (on reasonable prior notice) to its premises and
its officers, directors, employees, agents, representatives or
advisers, and to any relevant assets, accounts, documents and
records within the power or control of the Indemnified Party, so as
to enable the Indemnifying Party and its professional advisers to
examine them and to take copies (at the Indemnifying Party’s
expense) for the purpose of assessing the Claim; and
(d) subject to the Indemnifying Party providing security to the
Indemnified Party’s reasonable satisfaction against any claim,
liability, costs, expenses, damages or losses which may be incurred,
take such action as the Indemnifying Party may reasonably request
to avoid, dispute, compromise or defend the Claim.
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6.9 Limitation of Liability. OTHER THAN IN RESPECT OF ANY INDEMNITY
GIVEN PURSUANT TO SECTIONS 6.4 AND 6.7, EACH PARTY’S
AGGREGATE LIABILITY TO THE OTHER PARTY ARISING FROM OR
RELATING TO THIS AGREEMENT OR THE SUBJECT MATTER HEREOF,
UNDER ANY LEGAL THEORY (WHETHER IN CONTRACT, TORT, OR
OTHERWISE), WILL IN NO EVENT EXCEED THE TOTAL OF ALL AMOUNTS
PAID BY CLIENT TO TELESIGN FOR THE TWELVE (12) MONTH PERIOD
IMMEDIATELY PRECEDING THE MONTH IN WHICH THE LIABILITY
AROSE. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY
INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF
ANY KIND, INCLUDING, WITHOUT LIMITATION, LOST INCOME, LOST
PROFITS, PRESENT AND FUTURE, REGARDLESS OF WHETHER SUCH
LIABILITY IS BASED ON BREACH OF CONTRACT, BREACH OF WARRANTY
(EXPRESS OR IMPLIED), ACTIVE OR PASSIVE NEGLIGENCE, INTENTIONAL
OR UNINTENTIONAL TORT, STRICT LIABILITY, VIOLATION OF STATUTE,
ORDINANCE OR REGULATION, FAILURE OF CONSIDERATION, OR OTHER
BASIS,
ARISING
OUT
OF
THE
PROVISION
OF
THE
SERVICES. NOTWITHSTANDING THE FOREGOING, NEITHER PARTY
EXCLUDES OR LIMITS LIABILITY TO THE OTHER PARTY FOR: (I) FRAUD OR
FRAUDULENT MISREPRESENTATION; (II) DEATH OR PERSONAL INJURY
CAUSED BY NEGLIGENCE; (III) INTENTIONAL MISCONDUCT OR GROSS
NEGLIGENCE; AND/OR (IV) IF SUCH EXCLUSION OR LIMITATION WOULD
BE IN BREACH OF ANY APPLICABLE LAW.
6.10 Termination.
(a) Without affecting any other right or remedy available to it, either
Party may terminate this Agreement or any Client Order with
immediate effect by giving written notice to the other Party if the
other Party commits a material breach of any term of this
Agreement which breach is irremediable or (if such breach is
remediable) fails to remedy that breach within a period of 30
calendar days after being notified in writing to do so;
(b) Either Party may terminate this Agreement or any Client Order for
any or no cause with ninety (90) days prior written notice.
(c) The termination of this Agreement shall not release Client from its
obligations and liability to TeleSign with respect to any Fees
incurred up to and including the date of termination (whether or
not such Fees have been invoiced). Any such amounts shall become
immediately due and payable upon termination.
(d) On termination of this Agreement or any Client Order for any
reason, all licenses granted under this Agreement or such Client
Order shall immediately terminate.
Any rights, remedies,
obligations or liabilities of the Parties that have accrued up to the
date of termination, including the right to payment of Fees incurred
and to claim damages in respect of any breach of the Agreement
which existed at or before the date of termination shall not be
affected or prejudiced.
7. MISCELLANEOUS PROVISIONS
7.1 Force Majeure. Neither Party shall be liable for any delay or failure in
performance due to Force Majeure, which shall mean acts of God,
earthquake, labor disputes, changes in law, regulation or government
policy, riots, war, fire, flood, insurrection, sabotage, embargo,
epidemics, acts or omissions of vendors or suppliers, transportation
difficulties,
unavailability
or
interruption
or
delay
in
telecommunications or third party Services (including DNS
propagation), failure of third party software or hardware or inability to
obtain raw materials, supplies, or power used in or equipment needed,
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or any other event beyond the Parties’ reasonable control, whether
similar or dissimilar to the foregoing.
7.2 Assignment & Subcontracting:
(a) This Agreement may not be transferred or assigned, in whole or in
part, by any Party without the prior written authorization of the
other Party, which shall not be unreasonably withheld.
Notwithstanding the foregoing sentence, either Party may assign
and/or novate this Agreement to a successor in interest in the
event of a reorganization, merger, consolidation or sale of all of
such Party’s assets or stock, except that neither Party may assign
this Agreement to any entity that competes, directly or indirectly,
with the non-assigning Party without the non-assigning Party’s
written prior consent. A Party properly assigning this Agreement
will provide notice of such assignment within sixty (60) days of the
effective date of the assignment.
(b) Either Party may subcontract its obligations under this Agreement
to an Affiliate, provided that the Party remains fully responsible for
all acts and omissions of its Affiliates, and for any failure of its
Affiliates to comply with all obligations and responsibilities of the
Party under this Agreement and any applicable Client Orders.
Nothing in this Agreement creates any contractual relationship
between a Party and any Affiliate of the other Party.
7.3 Use of Proprietary Marks. Each Party may use the other Party’s
Proprietary Marks on its website and in promotional materials, solely to
refer to the Client’s use of the Services, and only in accordance with any
usage guidelines provided by the other Party.
7.4 Waiver and Amendments. No waiver, amendment, or modification of
any provision of this Agreement shall be effective unless agreed to by
both parties in writing. No failure or delay by either Party in exercising
any rights, power, or remedy under this Agreement shall operate as a
waiver of any such right, power, or remedy.
7.5 Severability. Should any term of this Agreement be finally determined
by a court of competent jurisdiction to be invalid, unenforceable or
otherwise contrary to law or equity, the parties agree that such
provision shall be construed, limited, modified or, if necessary, severed,
to the extent necessary to eliminate its invalidity or unenforceability,
and that the other provisions of this Agreement shall remain
unaffected. If any part of this Agreement is determined to be invalid or
unenforceable pursuant to Applicable Law then the invalid or
unenforceable provision will be deemed superseded by a valid,
enforceable provision that most closely matches the intent of the
original provision and the remainder of this Agreement shall continue
in effect.
7.6 Third Party Beneficiaries. Except as expressly provided for herein, the
provisions of this Agreement are solely for the benefit of the parties
hereto and not for the benefit of any third parties.
7.7 Governing Law; Forum. The laws of the State of California shall
exclusively govern this Agreement, without regard to any contrary
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conflicts of laws principles. In event of a dispute arising under this
Agreement, each Party will make reasonable, good-faith efforts to
resolve such dispute informally. The parties agree to waive jury trial as
to any claim, controversy or dispute arising under or related to this
Agreement. All legal disputes arising from this Agreement shall be
resolved in the Federal and/or State Courts of the County of Los
Angeles, California.
7.8 Headings; Attachments. Headings used in this Agreement are provided
for convenience only and shall not be used to construe meaning or
intent. The exhibits and attachments attached hereto are incorporated
and made a part of this Agreement by this reference.
7.9 Independent Contractor. Each Party is an independent contractor as to
each other and no agency, partnership, joint venture or any legal
relationship other than that of independent contractor is established by
this Agreement.
7.10 Entire Agreement. This Agreement represents the entire Agreement
between the parties and supersedes all prior and contemporaneous
Agreements and understandings, both oral and written in nature,
between the parties relating to the matters contained and set forth
within the terms and conditions of this Agreement. The Parties hereby
agree to the execution of this Agreement in one or more counterparts,
and/or by electronic signature, including the use of the platform and
processes of DocuSign, Inc. as may be updated from time to time.
7.11 No impact on other remedies. Except as otherwise expressly
provided in this Agreement, each Party’s remedies herein are in
addition to any and all rights and remedies available to such Party at law
or in equity.
7.12 Notices. Notices shall be in writing and shall be personally delivered,
delivered via courier or via certified mail, or by email to the other Party
at the address first set forth above, or such new address as may from
time to time be designated in writing by a Party. Notices shall be
deemed effective upon receipt, or if delivery is not effected by reason
of some fault of the addressee, when tendered.
7.13 Survival. Sections 2.3, 2.4, 3.1, 3.5, 4.1, 5, 6.3-6.9, and 7.5-7.14 shall
survive the termination of this Agreement.
7.14 Agreement Terms and Priority. This Agreement shall consist of this
Agreement, all Client Orders and all other exhibits, attachments,
addenda and amendments hereto. If there is an inconsistency between
any of the provisions in those documents, the provisions in each Client
Order shall prevail over all others in respect of the Services governed by
such Client Order, and the provisions in any exhibit, attachment or
addenda shall prevail over the main body of the Agreement.
Notwithstanding the foregoing, all provisions in the main Agreement
relating to confidentiality, warranties, indemnities, limitation of liability
and termination shall apply to all Client Orders and all exhibits,
attachments, addenda and amendments hereto.
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