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CUSTOMER INFORMATION
1a. TABLE OF AWARDED SPECIAL ITEM NUMBERS (SINs):

SIN Recovery Cooperative Purchasing | SIN Description

511210 511210RC 511210STLOC Software Licenses & Software Maintance as a Product
54151 54151RC 54151STLOC Software Maintenance as a Service

541518 54151SRC 54151SSTLOC Information Technology Professional Services

611420 611420RC 611420STLOC Information Technology Training

OLM OLMRC OLMSTLOC Order-Level Materials (OLM)

1b. LOWEST PRICED MODEL NUMBER AND PRICE FOR EACH AWARDED SIN: See GS4Advantage!
and the Price List
1c. HOURLY RATES (Services only): See Price List
MAXIMUM ORDER THRESHOLD: 57/1210/54151/54151S - $500,000
611420 - $250,000
MINIMUM ORDER THRESHOLD: $100.00
GEOGRAPHIC COVERAGE: Domestic & Overseas
POINT(S) OF PRODUCTION: United States
DISCOUNT FROM BEST MARKET RATE: GSA Net Prices can be found in Pricing Matrixes (below).
Negotiated discounts have been applied and the Industrial Funding Fee has been added.
QUANTITY DISCOUNT(S): None
8. PROMPT PAYMENT TERMS: Net 30
Information for Ordering Offices: Prompt payment terms cannot be negotiated out of the contractual
agreement in exchange for other concessions.
9. FOREIGN ITEMS: None
10a. TIME OF DELIVERY: Products - 30 Days ARO/Services - Determined at the task order level
10b. EXPEDITED DELIVERY: Contact Contractor if Available
10c. OVERNIGHT AND 2-DAY DELIVERY: Contact Contractor if Available
10d. URGENT REQUIRMENTS: Agencies can contact the Contractor’s representative to affect a faster delivery.
Customers are encouraged to contact the Contractor for the purpose of requesting accelerated delivery.
11. FOB POINT: Destination
12a. ORDERING ADDRESS: Palantir Technologies Inc.
ATTN: Vincent Johnson
100 Hamilton Ave, Suite 300
Palo Alto, C4 94301

N

AR

N

12b. ORDERING PROCEDURES: Ordering procedures: See Federal Acquisition Regulation (FAR) 8.405-3.
13. PAYMENT ADDRESS: Palantir Technologies Inc.
ATTN: Accounts Receivable
100 Hamilton Ave, Suite 300
Palo Alto, C4 94301
14. WARRANTY PROVISION: Standard Commercial
15. EXPORT PACKING CHARGES: None
16. TERMS AND CONDITIONS OF RENTAL, MAINTENANCE, AND REPAIR (IF APPLICABLE):
Not Applicable
17. TERMS AND CONDITIONS OF INSTALLATION (IF APPLICABLE): Not Applicable
18a. TERMS AND CONDITIONS OF REPAIR PARTS INDICATING DATE OF PARTS PRICE LISTS
AND ANY DISCOUNTS FROM LIST PRICES (IF AVAILABLE): Not Applicable
18b. TERMS AND CONDITIONS FOR ANY OTHER SERVICES (IF APPLICABLE): Not Applicable
19. LIST OF SERVICE AND DISTRIBUTION POINTS (IF APPLICABLE): Not Applicable
20. LIST OF PARTICIPATING DEALERS (IF APPLICABLE): Not Applicable
21. PREVENTIVE MAINTENANCE (IF APPLICABLE): Not Applicable
22a. SPECIAL ATTRIBUTES SUCH AS ENVIRONMENTAL ATTRIBUTES (e.g. recycled content,
energy efficiency, and/or reduced pollutants): Not Applicable
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22b.  SECTION 508 COMPLIANCE FOR INFORMATION AND COMMUNICATIONS TECHNOLOGY
(CT): palantir.com
The ICT standards can be found at: www.Section508.gov/.

23. UNIQUE ENTITY IDENTIFIER (UEI) NUMBER: FSY4LVSBGWB7

24. NOTIFICATION REGARDING REGISTRATION IN SYSTEM FOR AWARD MANAGEMENT
(SAM) DATABASE: Contractor has an active registration in the System for Award Management (SAM)
database.
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TERMS AND CONDITIONS APPLICABLE TO SOFTWARE LICENSES &
MAINTENANCE AS A PRODUCT (SPECIAL ITEM NUMBER 511210), AND
MAINTENANCE AS A SERVICE (SPECIAL ITEM NUMBER 54151) OF GENERAL
PURPOSE COMMERCIAL INFORMATION TECHNOLOGY SOFTWARE

1. TECHNICAL SERVICES

The Contractor, without additional charge to the ordering activity, shall provide a hot line technical support number
877.247.2513 for the purpose of providing user assistance and guidance in the implementation of the software. The
technical support number is available from 6AM PST to 6 PM PST.

2. SOFTWARE MAINTENANCE
a. Software maintenance as it is defined: (select software maintenance type) :
X 1. Software Maintenance as a Product (SIN 511210)

Software maintenance as a product includes the publishing of bug/defect fixes via patches and
updates/upgrades in function and technology to maintain the operability and usability of the
software product. It may also include other no charge support that are included in the purchase
price of the product in the commercial marketplace. No charge support includes items such as user
blogs, discussion forums, on-line help libraries and FAQs (Frequently Asked Questions), hosted
chat rooms, and limited telephone, email and/or web-based general technical support for user’s self
diagnostics.

Software maintenance as a product does NOT include the creation, design, implementation,
integration, etc. of a software package. These examples are considered software maintenance as a
service.

Software Maintenance as a product is billed at the time of purchase.

2. Software Maintenance as a Service (SIN 54151)

Software maintenance as a service creates, designs, implements, and/or integrates customized
changes to software that solve one or more problems and is not included with the price of the
software. Software maintenance as a service includes person-to-person communications regardless
of the medium used to communicate: telephone support, on-line technical support, customized
support, and/or technical expertise which are charged commercially. Software maintenance as a
service is billed arrears in accordance with 31 U.S.C. 3324.

Software maintenance as a service is billed in arrears in accordance with 31 U.S.C. 3324.

b. Invoices for maintenance service shall be submitted by the Contractor on a quarterly or monthly basis, after
the completion of such period. Maintenance charges must be paid in arrears (31 U.S.C. 3324). PROMPT
PAYMENT DISCOUNT, IF APPLICABLE, SHALL BE SHOWN ON THE INVOICE.

3. PERIODS OF TERM LICENSES (511210) AND MAINTENANCE

a. The Contractor shall honor orders for periods for the duration of the contract period or a lessor period of
time.

b. Term licenses and/or maintenance may be discontinued by the ordering activity on thirty (30) calendar days
written notice to the Contractor.

c. Annual Funding. When annually appropriated funds are cited on an order for term licenses and/or
maintenance, the period of the term licenses and/or maintenance shall automatically expire on September 30
of the contract period, or at the end of the contract period, whichever occurs first. Renewal of the term
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licenses and/or maintenance orders citing the new appropriation shall be required, if the term licenses and/or
maintenance is to be continued during any remainder of the contract period.

d. Cross-Year Funding Within Contract Period. Where an ordering activity’s specific appropriation authority
provides for funds in excess of a 12 month (fiscal year) period, the ordering activity may place an order
under this schedule contract for a period up to the expiration of the contract period, notwithstanding the
intervening fiscal years.

e. Ordering activities should notify the Contractor in writing thirty (30) calendar days prior to the expiration of
an order, if the term licenses and/or maintenance is to be terminated at that time. Orders for the continuation
of term licenses and/or maintenance will be required if the term licenses and/or maintenance is to be
continued during the subsequent period.

4. CONVERSION FROM TERM LICENSE TO PERPETUAL LICENSE - NOT APPLICABLE

a. The ordering activity may convert term licenses to perpetual licenses for any or all software at any time
following acceptance of software. At the request of the ordering activity the Contractor shall furnish, within
ten (10) calendar days, for each software product that is contemplated for conversion, the total amount of
conversion credits which have accrued while the software was on a term license and the date of the last
update or enhancement.

b. Conversion credits which are provided shall, within the limits specified, continue to accrue from one
contract period to the next, provided the software remains on a term license within the ordering activity.

c. The term license for each software product shall be discontinued on the day immediately preceding the
effective date of conversion from a term license to a perpetual license.

d. The price the ordering activity shall pay will be the perpetual license price that prevailed at the time such
software was initially ordered under a term license, or the perpetual license price prevailing at the time of
conversion from a term license to a perpetual license, whichever is the less, minus an amount equal to

% of all term license payments during the period that the software was under a term license
within the ordering activity.

5. TERM LICENSE CESSATION — NOT APPLICABLE

a. After a software product has been on a continuous term license for a period of * months, a
fully paid-up, non-exclusive, perpetual license for the software product shall automatically accrue to the
ordering activity. The period of continuous term license for automatic accrual of a fully paid-up perpetual
license does not have to be achieved during a particular fiscal year; it is a written Contractor commitment
which continues to be available for software that is initially ordered under this contract, until a fully paid-up
perpetual license accrues to the ordering activity. However, should the term license of the software be
discontinued before the specified period of the continuous term license has been satisfied, the perpetual
license accrual shall be forfeited.

b. The Contractor agrees to provide updates and maintenance service for the software after a perpetual license
has accrued, at the prices and terms of Special Item Number 132-34, if the licensee elects to order such
services. Title to the software shall remain with the Contractor.

6. UTILIZATION LIMITATIONS - (SIN 511210 AND SIN 54151)

Software acquisition is limited to commercial computer software defined in FAR Part 2.101.

b.  When acquired by the ordering activity, commercial computer software and related documentation so legend
shall be subject to the following:

(1) Title to and ownership of the software and documentation shall remain with the Contractor, unless
otherwise specified.

2) Software licenses are by site and by ordering activity. An ordering activity is defined as a cabinet
level or independent ordering activity. The software may be used by any subdivision of the
ordering activity (service, bureau, division, command, etc.) that has access to the site the software is
placed at, even if the subdivision did not participate in the acquisition of the software. Further, the

Palantir Technologies Inc. GS-35F-0086U Page 6
650.815.0227



software may be used on a sharing basis where multiple agencies have joint projects that can be
satisfied by the use of the software placed at one ordering activity's site. This would allow other
agencies access to one ordering activity's database. For ordering activity public domain databases,
user agencies and third parties may use the computer program to enter, retrieve, analyze and present
data. The user ordering activity will take appropriate action by instruction, agreement, or
otherwise, to protect the Contractor's proprietary property with any third parties that are permitted
access to the computer programs and documentation in connection with the user ordering activity's
permitted use of the computer programs and documentation. For purposes of this section, all such
permitted third parties shall be deemed agents of the user ordering activity.

3) Except as is provided in paragraph 8.b(2) above, the ordering activity shall not provide or otherwise
make available the software or documentation, or any portion thereof, in any form, to any third
party without the prior written approval of the Contractor. Third parties do not include prime
Contractors, subcontractors and agents of the ordering activity who have the ordering activity's
permission to use the licensed software and documentation at the facility, and who have agreed to
use the licensed software and documentation only in accordance with these restrictions. This
provision does not limit the right of the ordering activity to use software, documentation, or
information therein, which the ordering activity may already have or obtains without restrictions.

“4) The ordering activity shall have the right to use the computer software and documentation with the
computer for which it is acquired at any other facility to which that computer may be transferred, or
in cases of Disaster Recovery, the ordering activity has the right to transfer the software to another
site if the ordering activity site for which it is acquired is deemed to be unsafe for ordering activity
personnel; to use the computer software and documentation with a backup computer when the
primary computer is inoperative; to copy computer programs for safekeeping (archives) or backup
purposes; to transfer a copy of the software to another site for purposes of benchmarking new
hardware and/or software; and to modify the software and documentation or combine it with other
software, provided that the unmodified portions shall remain subject to these restrictions.

%) "Commercial Computer Software" may be marked with the Contractor's standard commercial
restricted rights legend, but the schedule contract and schedule pricelist, including this clause,
"Utilization Limitations" are the only governing terms and conditions, and shall take precedence
and supersede any different or additional terms and conditions included in the standard commercial
legend.

7. SOFTWARE CONVERSIONS - (SIN 511210) - NOT APPLICABLE

Full monetary credit will be allowed to the ordering activity when conversion from one version of the software to
another is made as the result of a change in operating system , or from one computer system to another. Under a
perpetual license, the purchase price of the new software shall be reduced by the amount that was paid to purchase the
earlier version. Under a term license, conversion credits which accrued while the earlier version was under a term
license shall carry forward and remain available as conversion credits which may be applied towards the perpetual
license price of the new version.

8. DESCRIPTIONS AND EQUIPMENT COMPATIBILITY

The Contractor shall include, in the schedule pricelist, a complete description of each software product and a list of
equipment on which the software can be used. Also, included shall be a brief, introductory explanation of the
modules and documentation which are offered.

9. RIGHT-TO-COPY PRICING

Contractor does not offer this option on a commercial basis and therefore cannot offer it in connection with this
Contract.
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TERMS AND CONDITIONS APPLICABLE TO PURCHASE OF
TRAINING COURSES FOR GENERAL PURPOSE COMMERCIAL
INFORMATION TECHNOLOGY EQUIPMENT AND SOFTWARE

(SPECIAL ITEM NUMBER 611420)

1. SCOPE

The Contractor shall provide training courses normally available to commercial customers, which will permit
ordering activity users to make full, efficient use of general purpose commercial IT products. Training is restricted to
training courses for those products within the scope of this solicitation.

2. CANCELLATION AND RESCHEDULING

a. The ordering activity will notify the Contractor at least seventy-two (72) hours before the scheduled training
date, if a student will be unable to attend. The Contractor will then permit the ordering activity to either
cancel the order or reschedule the training at no additional charge. In the event the training class is
rescheduled, the ordering activity will modify its original training order to specify the time and date of the
rescheduled training class.

b. In the event the ordering activity fails to cancel or reschedule a training course within the time frame
specified in paragraph a, above, the ordering activity will be liable for the contracted dollar amount of the
training course. The Contractor agrees to permit the ordering activity to reschedule a student who fails to
attend a training class within ninety (90) days from the original course date, at no additional charge.

c. The ordering activity reserves the right to substitute one student for another up to the first day of class.

d. In the event the Contractor is unable to conduct training on the date agreed to by the Contractor and the
ordering activity, the Contractor must notify the ordering activity at least seventy-two (72) hours before the
scheduled training date.

3. FOLLOW-UP SUPPORT

The Contractor agrees to provide each student with unlimited telephone support for a period of one (1) year from the
completion of the training course. During this period, the student may contact the Contractor's instructors for
refresher assistance and answers to related course curriculum questions.

4. FORMAT AND CONTENT OF TRAINING

a. The Contractor shall provide written materials (i.e., manuals, handbooks, texts, etc.) normally provided with
course offerings. Such documentation will become the property of the student upon completion of the
training class.

b. **If applicable** For hands-on training courses, there must be a one-to-one assignment of IT equipment to
students.

c. The Contractor shall provide each student with a Certificate of Training at the completion of each training
course.

d. The Contractor shall provide the following information for each training course offered:
(1) The course title and a brief description of the course content, to include the course format (e.g.,
lecture, discussion, hands-on training);
(2)  The length of the course;
3) Mandatory and desirable prerequisites for student enrollment;
(49)  The minimum and maximum number of students per class;
(5 The locations where the course is offered;
(6) Class schedules; and
(7 Price (per student, per class (if applicable)).
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e. For those courses conducted at the ordering activity’s location, instructor travel charges (if applicable),
including mileage and daily living expenses (e.g., per diem charges) are governed by Pub. L. 99-234 and
FAR Part 31.205-46, and are reimbursable by the ordering activity on orders placed under the Multiple
Award Schedule, as applicable, in effect on the date(s) the travel is performed. Contractors cannot use GSA
city pair contracts. The Industrial Funding Fee does NOT apply to travel and per diem charges.

5. “NO CHARGE” TRAINING

The Contractor shall describe any training provided with equipment and/or software provided under this contract, free
of charge, in the space provided below.

Not Applicable

TERMS AND CONDITIONS APPLICABLE TO INFORMATION TECHNOLOGY (IT)
PROFESSIONAL SERVICES (SPECIAL ITEM NUMBER 54151S)

1. SCOPE

a. The prices, terms and conditions stated under Special Item Number 54151S Information Technology
Professional Services apply exclusively to IT Services within the scope of this Information Technology
Schedule.

b. The Contractor shall provide services at the Contractor’s facility and/or at the ordering activity location, as
agreed to by the Contractor and the ordering activity.

2. RESUMES

Resumes shall be provided to the GSA Contracting Officer or the user ordering activity upon request.

3. DESCRIPTION OF IT SERVICES - available on Price List
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Q Palantir

LICENSE AND SERVICES AGREEMENT

This License and Services Agreement (“Agreement’) befween the Ordering Activity under GSA Schedule coniracts
(“Customer”) and Contracter (*Palantir Technologies Inc.” or “Palantir’), each a *Party” and collectively the “Parties,”
gets forth the terms and conditions pursuant to which Customer will license or access certain Palantir commercial Products
and contract for ceriain commercial Services from Palantir and pursuant to which Palantir will provide such Products andfor

Services to Customer.

PALANTIR TERMS AND CONDITIONS

1 Cerain Definitions. The following capitalized
terms will have the meanings indicated below unless
othenwise specifically defined in this Agreement.

1.1 “Content™ means any data (incleding
aggregated or transformed versions thereof and
analytical outputs), models, algorithms, analyses,
transformation code, or other content that is provided by
Customer or Authorized Users, whether directly or
indirectly from a third parly, for fransmission, storage,
infegration, import, display, distiibution or use in or
through the Producis.

1.2 “Content Connection Software” means the

software provided by Palantir for installation locally by
Customer in order to connect Content to the Products.

1.3 “‘Documentation” means the technical
specification documentation provided to Customer by
Palantir regarding the Software, Palantir Materials, and
Content Connection Software.

1.4 “Intellectual Property Rights™ means any all
right, title, and interest in and to any and all patents,
copyrights, service marks, trademarks, know-how, trade
secrets, trade names, rghts in ftrade dress and
packaging, moral rights, rights of privacy, rights of
publicity, and similar rghts of any type, including any
applications, continuations, or other registrations with
respect to any of the foregoing, under the laws or
regulations of any governmental, requlatory, or judicial
authority.

1.5 “Order’ means the order and/or contract

through which Customer obfains a license or access right
to certain Products andfor Services from Palantir.

1.6 “Palantir License” shall mean a license or
access right to the Products specified in the Order (and
any related purchase orders, statements of work, or
amendments, in each case incorporated into this
Agreement) to be used for the duration of the specified
Order Term (as defined below) subject to the ferms and
conditicns set forth in this Agreement.

1.7 “Palantir Hosted Software” means Palantirs
proprietary software-as-a-service offering(s) as set forth
in an applicable Crder.

1.8 “Palantir Materials® means any data,
technology, and materials provided or made available to

GS-35F-0086U

Customer by Palantir for use with the Software and
Services pursuant to this Agreement, including sample
code, software libraries, command line fools, data
integration code, templates, and configuration files.

159 “Product({s)” means the Palanfir Materials,
Documentation, Updates, and Software.

1.10 “Services” means Support and Maintenance,
Professional Services, and/or Training, each as defined
herein.

1.11 “Spoftware” means the Palantir proprietary
commercial software in a Customer-hosted or managed
cloud-hosted environment, any Palantir Hosted Software,
any third-party software, the Content Connection
Software, application pregramming interfaces (APls), and
madels or algorithms in any format specified in the Order
(and any related purchase orders, statements of work, or
amendments, in each case incorporated info this
Agreement) or provided or made available to Customer in
connection with this Agreement, and any improvements,
modifications, derivative works, patches, Updates, and
upgrades to any of the foregoing that Palantir provides in
itz discretion to Customer heraunder.

112 “Updates” means Product changes that
Palantir at itz discretion may implement in the applicable
generally available Products without reguiring the payment
of additicnal fees. Updates do not include new product or
service offerings that Palantir makes available for an
additional charge.

2 Provision of Products.

21 Grant of Limited License. If Customer hosting
is specified in the Order, subject to Customers continued
and full compliance with all of the terms and conditions of
this Agreement, Palantir hereby grants to Customer during
the Order Term (as defined below), a non-fransferable,
non-assignable, non-exclusive, limited license, without
any right to sublicense, to install, execute, and use the
Software specified in the Order in object code format,
solely for Customer's business purposes, and only (a) for
use in accordance with the Documentation and Order, and
(b) if specified, for the number of Palantir Licenses
specified in the Order. The license(s) granted in the Order
shall not be fungible and shall not be reallocated or
expanded by Customer to any purpose, configuration, or
madule not specified in the Crder.
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22 Provision of Access and Grant of Limited an Order for the purposes authorized hereunder

License. If Palantir cloud hosting is specified in the Order, [collectively, “Authorized Users"), on the condition that
subject to Customers confinued and full compliance with Customer has confidentiality obligations in place for each
all of the terms and conditions of this Agreement, Palantir Authorized User at least as restrictive as those stated
will {a) provide Customer with access to the Palantir herein and, upon request by Palantir, provides Palandir
Hosted Software as specified in the Crder during the with company names of any independent contractors who
Crder Term, solely for Customer's business purposes, have access to the Products.

and only (i} to use, access, display, and run in

accordance with the Documentaticn and Order, (i) if 3.2 Account Protection. Customer shall be solely

_speciﬁed: for t.he number of F'a_lanﬁr Licenses specified responsible for (a) administering and protecting Accounts;
in the Order, and (b) provide other Products as {b) providing access fo the Products only to Authorized
p&cessar}riudelwerﬂ'le Suﬂware._TheIloenseis]granled Users; {c) requing such Authorized Users to keep
in the Order shall not be fungible and shall not be Account login information, including user names and
reallocated or expanded by Customer fo any purpose, passwords, strictly confidenfial, and not to provide such
configuration, or medule not specified in the Order. Account login information to any unautherized parties; (d)

using industry standard security measures fo protect

23 Content Connection Software. If applicable for Accounts (including, without limitation, using mulii-factor
use of the Software, Palantir hereby grants to Customer authentication to access the Software); and (g) any use of
a non-fransferable, non-sublicensable, non-exclusive, the Products that occurs on Customers Accounts.
limited license fo use the Content Connection Software Customer shall inform each Authorized User of its
during the Crder Term for the sole purposes of using and cbligations under, and ensure that each Authorized User
connecting fo Products. At Palantir's request, Customer at all times abides by, the ferms of this Agreement.
will promptly install Updates to the Content Connection Customer shall be responsible and liable for any breach of
Software provided by Palantir. Customer shall allow this Agreement by an Authorzed User. In the event that
Palantir to access the Content Connection Software Customer or any Authorized User becomes aware that the
remotely as necessary fo provide the Products and security of any Account legin information has been
Services specified in the Order. compromised, or upon Palantirs reasonable reguest,

Customer shall immediately de-activate such Account or
24 Third-Party Services. Palantir may utilize change the Account's login information. Customer shall

immediately notify Palantir if Customer or an Authorized

andior make available third-parly services in the Uszer becomes aware of any viclation of the terms of this

provision of the Products and processing of Content as

set forth in the Documentation or as othenwise agreed by Agreement.

the Parties (each a “Third-Party Service™). Such Third-

Party Services will be set forth in the Documentation or 3.3 Customer Content Use. Customer shall provide

otherwize be muiually agreed by and between the Palanfir with all information, assistance, and materials,

Parties. including access to Content, as reasonably required for
Palantir to activate and cperate the Products for Customer

75 Palantir Materials. Palantir hereby grants to pursuant to thiz Agreement. Customer grants to Palantir a

nen-exclusive worldwide, royalty-free right and license fo
use, copy, store, process, fransmit, retrieve, and display
such infermation, including the Content, and materials in
connection with the provision of the Products for

Customer during the Crder Term a non-exclusive,
nontransferable, mon-sublicensable, limited license, fo
copy, modify, and use the Palantir Materials im
accordance with the Documentation and this Agreement

and solely to the extent necessary for Customer's use of Customer.
the Software.
4 Propriefary Rights.
2.6 Usage Data. Palantir may collect analytics,
statistics, metrics, or other data related to Customer's 4.1 Customer Ownership. Az between the Parties,
use of the Products (a) in order to provide the Products Customer retains all rights, title, and interest, including all
and Services to and for the benefit of Customer, imcleding Intellectual Property Rights, in and to the Content.
for security purposes; and (b) provided that it makes such
data not pers-nnall}r |de_!r|t|ﬁahlv.=-7: for statistical use as well 47 Palantir Ownership. As between the Parfies,
;f;r‘ﬁ ;’;ﬁhﬁ maintain, and improve the Products and Palantir retains all rights, title, and interest, including all
: Intellectual Property Rights, in and to the Products,
Updates, and any other related documentation or
k1 Customer Use of Products. materials provided by Palantir (including without limitation
all Intellectual Propery Rights embodied in any of the
3.1 Authorized User Accounts. Palantir andior foregoing). No ownership rights are being conveyed to
Customer may provision accounts fo access the Customer under this Agreement. Except for the express
Products (“Accounts™) for Customer's (a) employees, (b) nghts granted herein, Palantir does not grant any other
independent confractors, or (2] other users specified in licenses or_access, whether express or implied, to any

Palantir Products, Updates, software, services.
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technology, or Intellectual Property Rights. Customer will
maintain and not remove, obscure, or alier any copyright
notice, frademarks, logos, and trade names and any
other notices or product identifications that appear on or
in any Products or Updates and any associated media.

4.3 Restrictions. Customer will not (and will not
allow amy third party fo): (a) gain or attempt fo gain
unauthorized access to the Products or infrastructure, or
any element thereof, or circumvent or otherwize interfere
with any authenfication or securty measures of the
Products; (b) interfere with or disrupt the integrity or
performance of the Products; (c) tramsmit material
containing software wviruses or other harmful or
deleferiows computer code, files, scripts, agenis, or
programs fhrough the Products; (d) decompile,
dizassemble, scan, reverse engineer, or attempt fo
discover any source code or underlying ideas or
algornthms of any Products {except to the extent that
applicable law expressly prohibits such a reverse
engineering resfriction); (e) provide, lease, lend, use for
timesharing or service bureau purposes, or otherwise
use or allow others to use the Products for the benefit of
any third party; (f) list or othenwise display, or copy, any
code of any Products, except for Palantir Materials to the
extent necesszary for Customers use of the Software; (g)
copy any Products (or component thereof) or develop
any improvement, modification, or derivatve work
thereof, except for Palantir Materials to the extent
necessary for Customer's use of the Software; (h) except
as expressly specified in an Order, include any porion of
any Products in any other service, equipment, or item; (i)
dllow the fransfer, transmission (including without
limitation making available on-line, electronically
transmitting, or otherwise communicating, fo the public),
export, or re-export of any Products {or any portion
thereof) or any Palaniir fechnical data; (j) perform
benchmark or penetration fests on the Software unless
authorized by Palantir; or (k) use, evaluate, or view the
Products for the purpose of designing, modifying or
othenwvise creating any environment, software, models,
algorithms, products, program, or infrastructure, or any
poricn thereof, which performs functions similar to the
functions performed by the Products provided, however,
that subject to the other terms and conditions of this
Agreement, Cusfomer shall be permitted to develop
software that interfaces with the APIs Palantir makes
available for Customer's use under thiz Agreement,
provided further that Customer shall not attempt fo, or
encourage any third party fo, sell, rent, lease, license,
sublicense, disfribute, fransfer, or syndicate such
software, without prior written approval from Palantir.
Motwithstanding the foregoing, or any statement to the
confrary herein, portions of the Products may be
provided or made available with nofices and open source
licenses from such communities and third parties that
gowvern the use of those portions, and Customer hereby
agrees to be bound by and fully comply with all such open
source licenses, and any licenses or access granted
hereunder shall mot aller amy duties or obligations
Customer may have under such open source licenses;
howeever, the disclaimer of warranty and limitafion of
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liability provisicns in this Agreement will apply to all such
Products.

5 Confidentiality. To the extent allowed under
applicable law (e.g., The Freedom of Information Act, 5
U.S.C. §552) Customer shall keep strictly confidential all
Confidential Information {as defined below) of Palantir,
and shall not use or process such Confidential Information
except to exercise its nights and perform itz obligations
herein, and shall not disclose or permit the unautherized
transfer of such Confidential Information to any third party
other than disclosure on a need-fo-know basis to its own
employees, agents, advisors, atforneys, andfor bankers
who are each subject to obligations of confidentiality at
least az restrictive as thoze stated herein. Without limiting
the foregoing, Customer shall use at least the same
degree of care as it uses to prevent the disclosure or
unauthorized transfer of its own confidential information of
like impertance, but in no event less than reasonable care.
Customer shall promptly notify Palantir of any actual or
suspected misuse or unauthorized disclosure of Palantir's
Confidential Information. “Confidential Information”
means (a) Products (including amy information or data
relating thereto); (b) Comtent; and (c) any other business,
technical, or engineering information or data (including
third-party information) discloged or made available by or
on behalf of Palantir which, by the nature of the information
dizclosed or the manner of its disclesure, would be
understeod by a reasonable person to be confidential
and/or proprietary, in each case in any form (including
without limitation written, electronic, or cral) and whether
furnished before, during, or after the Order Term; provided,
howsver, that Confidential Information shall not include
any information that (a) is or becomes part of the public
domain through no act or omission of Customer in breach
of this Agreement; (b) is known to Customer af the time of
dizclosure (as evidenced by writtem records) without an
obligation fo keep it confidential; (c) becomes rightfully
dizclosed to Customer from anmother source without any
breach of confidentiality by the third-parly discloser and
without restriction on disclesure or use; or (d) Customer
can document by written evidence that such information
was independently developed without the use of or any
reference or access fo Confidential Information, by
persons who did not have access to the relevant
Confidential Information. Customer iz responsgible and
shall be liable for any breaches of thiz Section and any
disclogure or misuse of any Confidential Information by its
employees, independent confractors, agents, or other
persons to whom Confidential Information was disclosed.
Customers obligations with respect to Palantirs
Confidential Information shall survive termination of this
Agreement for a period of five (3) years; provided, that
Customers obligations hereunder shall survive and
continue in perpetuity after termination with respect to any
Confidential Information that is a frade secret under
applicable law.

& Fees and Payment. Products are deemed
delivered upon installation or access. Customer shall pay
te Palantir the total amount of fees set forth in the Orderin
accordance with the GSA Pricelist. All fees will be payable
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on an annual upfront basis, or as otherwise set forth in
the Order. All payments shall be made via check or wire
transfer to an account designated by Palantir in the
currency set forth on the invoice. All fees set forth in the
imvoice are due within thirty {30) days after the date of
receipt of Palantir's inveoice. Any late payments shall be
subject to the Prompt Payment Act

T Services. Subject to the payment of all
appllcable fees set forth in the Order as they become
due, Palantir may provide Customer with Services. The
p&rfmmanc:e of any Services by Palantir shall not affect
the ownership of the Products, Updates, and other
related documentation or materials provided by Palantir
under this Agreement.

71 Support _and Maintenance. Palantir shall
provide Customer with support and Updates in
accordance with and subject to Palanfir's support and
maintenance terms and cenditions (“Support and
Maintenance™). From fime to fime at Customers
request, and subject to mutual written agreement of the
Parties, Palantir may provide additional Support and
Maintenance with respect to Customers use of the
Products.

7.2 Access to Customer Facilities and Systems.
Customer will provide any necessary accounds (e.q.,
creating mew wuser accounts, maintaining existing
accounts, provizioning user permissions and access) as
applicable for Palantir fo provide Support and
Maintenance. Customer will also provide Palantir with all
neceszary onsite andfor remofe access, including if
applicable via secure WPN, to Customer's network,
systems, and infrastructure ("Customer Systems™) and
to Customer's facilities (such as by providing badges and
access credentialz where applicable), without specific
restrictions on geographic location beyond existing
Palanfir policies restricting access from sanctioned or
high-risk countries. Customer shall provide all necessary
assistance and co-operation im a timely fashion as
required for Palantir to gain access to Customer's cloud
environment or Content and to provide Suppor and
Maintenance (e.g., whitelisting IP addresses, configuring
suitable firewalls, enabling the required suppor
functionality in Customers cloud environment).
Customer compliance fraining requirements shall be
satisfied by Palantirs standard compliance and data
privacy training modules.

T3 Professional Services. Palantir may provide
Customer with consulfing, integration, implementation,
enablement, or other professional services [collectively,
“Professional Services™) related to the Products, as
specified in the Order or a statement of work, if any. From
time to time at Customer's request, and subject to mutual
written agreement of the Parties, Palantir may provide
additional Profeszional Services with respect fo
Customer's use of the Products.

T4 Training. Subject to payment of the applicable
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fees set forth in the Order, Palantir agrees to provide
training services for the number of Customer personnel
specified in the Order (“Training"}, if any.

& Government Matters. The Products, Support
Services, Professional Services, and Tralnlng are
“commercial items® as defined at 43 CFR 2101,
consisfing of commercial computer software, commercial
computer software documentation, and commercial
services. If Customer or end user iz a U.S. governmental
entity, then Customer acknowledges and agrees that: (a)
use, duplication, reproduction, release, modification,
disclosure, or transfer of the Products or any related
documentation or materials of any kind, including, without
limitation, technical data and manuals, will be subject fo
the terms and conditions of this Agreement, in accordance
with Federal Acquisifion Regulation 12.212; (b} the
Products were developed exclusively at private expense;
and (c) all other use of the Products except in accordance
with the license or access grant provided above is strictly
prohibited. Nofwithstanding anything to the contrary, these
terms and condifions describing the Government's use
and rights are in liew of, and supersede, any conflicting
provisions that address Government rights in the
Products, related documentation, and technical data that
may be incorporated in any contract or subcontract under
which the Products are accessed or licensed.

9 Temn and Termination. This Agreement shall
begin on the date and remain in effect for the period of time
specified in the Order (“Order Term®), unless oftherwise
terminated as provided hergin.

91 Pempefual License If a perpetual license is
specified in the Order, this Agreement will remain in effect
in perpetuity unless othenwise terminated as provided
herein. During the Order Term of the license, this
Agreement may be terminated by Customer without cause
in accordance with the Federal Acquigition Regulation
(FAR).

9.2 Term License. If a term license is specified in
the Order, the Crder Term shall be the number of months
or years set forth in the Order. During the Order Term of
the license, and in the event of a lapse in Customers
annual appropriations, this Agreement may be terminated
by Customer without cawse in accordance with the FAR.

9.3 Effect of Temmination; Survival Unless
othenvise specified in an Order, upon any termination or
expiration of this Agreement, all of Customer's nghts,
access, and licenses granted hereunder to the Products
and Services shall immediately cease and Customer shall
prompily return to Palantir or destroy all Content
Connection  Software, Palantir Maierialz, and
Documentation, including all portions thereof and all other
Confidential Information, and so cerify its compliance with
the foregoing to Palantir in writing within ten (10) days of
termination or expiration. Upon any ftermination or
expiration of this Agreement and Customer's written
request, Palantir will provide Customer access to the
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Content in a format and media reasonably accessible fo
Customer for thirty (30) days and will thereafter use
reazonable methods to delete or othenvise make all such
Content inaccessible. Mo termination or expiration of this
Agreement shall limit or affect either Party's rights or
obligaticns that accrued prior fo the effective date of
termination or expiration {including without limitation
payment obligations). Secfions 4, 5 (but only for the
penpd of time =pecified therein), 6, 8, 9, 10, 11, 12, 13,
14, 15, and 16 shall survive any terminafion or expiration
of this Agreement Terminafion iz not an exclusive
remedy, and all other remedies will remain available.

10 Indemnification. Palantir has a right to (a)
infervene to defend Customer against any claim of
infingement or viclation of any patent, copyright, or
trademark asserted against Customer by a third party
based upon Customers use of the Products in
accordance with the terms of this Agreement and (b)
indemnify and hold harmless Customer from and against
damages, costs, and reascnable attormeys' fees, if any,
finally awarded pursuant to a non-appealable order by a
court of competent jurisdiction in such claim or settlement
entered info by Palantir. If Customers use of any of the
Products is, or in Palantirs opinion is likely to be,
enjoined by a court of competent jurizdiction due to the
type of infringement specified above, or if required by
setflement approved by Palantir in writing, Palantir may,
in its sole discrefion: (1) substitute for the Products
substantially functionally similar producis; (2} procure for
Customer the right o continue using the Products; or (3)
if Palanfir reasonably determines that cptions (1) and (2)
are commercially impracticable, submit a claim fo the
Ordering Activity Contracting Officer under the Coniract
Disputes Act to ferminate this Agreement and, in the
case of perpetual licenses, refund to Customer the
license fee paid hereunder by Customer as reduced fo
reflect a four-year, straightdine amortization from the
date on which such Products were first delivered by
Palantir or, in the case of term licenses, refund fo
Customer a pro-rated portion of the fees paid hereunder
for the terminated Products that reflects the remaining
porion of the Order Term at the effective date of
termination. The foregeing obligations of Palantir shall
not apply: (&) if the Products are modified by any party
other than Palantir, but only to the extent the alleged
infringement would not have occurred but for such
modification; (E) if the Products are modified by Palantir
at the request of Customer, but only fo the extent the
dlleged infringement would not have occurred but for
such modification; (C) if the Products are combined with
other non-Palantir products or processes not authorized
by Palantir, but only to the extent the alleged
infringement would not have occurred but for such
combination; (D)} to any wnauthorized use of the
Products, any use that is not consistent with the
Documentation, or use during any pericd of suspension;
(E) to any superseded release of the Products or Content
Connection Software if the infringement would have been
avoided by the use of a current release of the Products
or Content Connection Software that Palantir has
provided or made available fo Customer prior to the date
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of the alleged infringement; (F) to any Content; or (&) fo
any third-party products, software, or services contained
within or used to deliver the Products {including any open
source software). Meothing comiained herein shall be
construed in derogation of the US. Depardment of
Justice’s right to defend any claim or suit brought against
the U.S. pursuant to itz jurisdictional statute, 28 US.C. §
316.

101 Indemnification Procedure. The obligations of
Palantir under this Section shall be conditioned upon
Customer providing Palantir with: (a) prompt written notice
(in no event to exceed five (3) business days) of any claim,
suit, or demand of which it becomes aware; (b) the right fo
assume the excluzive defense and confrol of any matter
that iz subject to indemnification {provided that Palantir will
not sefile any claim unless it unconditionally releases
Customer of all liability and does not admit fault or
wrongdeoing by Customer); and (c) cooperation with any
reasonable requesis assisting Palanfir's defense and
sefflement of such matter (at Palantirs expensze).

102 Exclusive Remedy. THIS 3SECTION S3ETS
FORTH PALANTIR'S SOLE  LIABILITY  AND
OBLIGATION, AND CUSTOMER'S SOLE AND
EXCLUSIVE REMEDY WITH RESPECT TO, ANY CLAIM

OF INTELLECTUAL PROPERTY RIGHTS
INFRINGEMEMNT.
11 Palantir Warranty and Disclaimer.

11.1 Palanfir Representations  and Warranfies.
Palantir represents that it has validly entered into this
Agreement and has the legal power to do so. Additionally,
Palantir warrants that during the Order Term: (a) the
Software will be provided to Customer substantially in
accordance with the applicable Documentation and (b) the
Services will be provided im a professional and
workmanlike manner. This warranfy covers only problems
reported fo Palantir in writing (incleding a test case or
procedure that recreates the failure and full documentation
of the failure) during the warranty perod. In the event of a
material failure of the Software to perform substantially in
accordance with the specifications during the warranty
percd (“Defect™), Palantir zhall use reazonable efforts fo
comect the Defect or provide a suitable work around as
soon as reasonably practical after receipt of Customers
written notice as specified above. A Defect shall not
include any defect or failure affributable to improper
installaficn, operation, misuse or abuse of the Software or
any modification thereof by any person other than Palantir.
If Palantir has not remedied the Defect within thirly (30)
days of its receipt of Customers written notice, Customer
may give Palantir written notice of termination of this
Agreement, which termination will be effective after
Palantir's receipt of the notice purswant to the procedures
in the FAR, unless Palantir iz able to remedy the Defect
prior to the effective date of termination. In the event of the
termination of this Agreement pursuant to Customers
exercise of its right under this Section, Customer shall be
entitled to receive from Palantir, as its zole and exclusive
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remedy, a refund of all amounts paid to Palantir
hereunder, but such termination shall otherwize be
subject to Section 11.2.

11.2 Disclaimer. MO AMOUNTS PAID
HEREUMDER ARE REFUMDAEBLE OR OFFSETTABLE
EXCEPT AS OTHERWISE EXPLICITLY SET FORTH
HEREIM. EXCEPT AS EXPRESSLY SET FORTH IN
SECTION 11.1, THE PRODUCTS AMD SERVICES ARE
PROVIDED “AS 15° WITHOUT ANY OTHER
WARRANTIES OF ANY KIND, AND PALANTIR AND
ITS SUPPLIERS AND SERVICE PROVIDERS HEREEY
DISCLAIM  ALL WARRANTIES OF ANY KIND,
WHETHER EXPRESS OR IMPLIED, ORAL OR
WRITTEN, RELATING TO THE PRODUCTS AMD ANY
SERVICES PROVIDED HEREUMDER OR SUBJECT
MATTER OF THIS AGREEMENT OR OTHERWISE,
INCLUDING  BUT HNOT LIMITED TO  ANY
WARRANTIES OF MOM-INFRINGEMENT,
MERCHANTABILITY, TITLE, OR FITMNESS FOR A
PARTICULAR PURPOSE. WITHOUT LIMITING THE
FOREGOING LIMITATION, PALANTIR DOES MOT
WARRANT THAT THE PRODUCTS OR SERVICES
WILL MEET CUSTOMER REQUIREMENTS OR
GUARAMTEE AMY RESULTS, OUTCOMES, OR
COMCLUSIONS OR THAT OPERATIOW OF THE
PRODUCTS WILL BE UMINTERRUPTED OR ERROR
FREE. PALANTIR IS NOT RESPONSIBLE OR LIABLE
FOR ANY THIRD-PARTY SERVICE ({INCLUDING,
WITHOUT LIMITATION, UPTIME GUARANTEES,
OUTAGES, OR FAILURES). CUSTOMER
ACKMOWLEDGES THAT PALANTIR DOES MNOT
COMTROL THE TRANSFER QF DATA,
INFORMATION, oR CONTENT OVER
COMMUMICATIONS FACILITIES, INCLUDING THE
INTERMET OR THIRD-PARTY SERVICES, AND THAT
THE PRODUCTS MAY BE SUBJECT TO LIMITATIONS,
DELAYS, AND OTHER PROELEMS INHEREMT IN THE
USE OF 3SUCH COMMUNICATIONS FACILITIES.
PALANTIR IS NOT RESPONSIBELE FOR ANY DELAYS,
DELIVERY FAILURES, OR OTHER DAMAGE
RESULTING FROM SUCH PROBLEMS.

1z Customer Representations and Warranties.

12.1 General. Customer represents that it has
validly entered inte this Agreement and has the legal
power to do s0.

122 Use of Products. Customer warranis and
covenants that it will not use the Products for any
unauthorized, improper or illegal purposes, incleding buf
not limited to (a3} discrimination, (b) harassment, (c)
compromising information and data securty or
confidentiality, (d) harmful or fraudulent aclivilies, ()
violation of privacy or consfituticnal rights of individuals
or arganizations, or (f) violation of third-party contractual
agreements or local, state, or Federal laws, regulations,
or ordinances.

12.3 Customer Content. Customer warrants and
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covenants that (a) it will not transmit, store, integrate,
impaort, dizplay, distribute, use or otherwize make available
any Content that iz, or is obtained in a manner that is,
unauthorized, improper or illegal; (b) no Content infringes
upcn or violates any other party's Intellectual Property
Rights, privacy, publicity or other proprietary rights; (c) this
Agreement imposes no obligations, by contract or local,
state, Federal, or intemnational law, regulation or
ordinance, with respect to Content, unless explicitly
mutually agreed upon in writing; and (d) Customer has
provided all mecessary notifications and obtained all
necessary consents, authorzafions, approvals and/or
agreements as required by any applicable laws or policies
in crder to enable Palantir to receive and process Content,
including personal data, according to the scope, purpose,
and instructions specified by Customer. Customer
acknowledges that all Content that Customer fransmits,
stores, integrates, impons, displays, disfributes, uses, or
cthenwvize makes available through use of the Products,
and the conclusions drawn therefrom, are done af
Customers own risk and Customer will be solely liable and
rezponsiole for any damage or losses to anmy party
resulting therefrom. Palantir has the right to immediately
suspend the Products (1) in order to prevent harm io
Palantir or ifs business and to limit any potential liability;
(2} if Customer is in breach of this Agreement; or (3) if
required to do so pursuant to applicable law or regulation
or requests or orders of govermmental, regulatory, or
judicial authorities.

13 Limitations of Liability.

13.1 Liability _Disclaimer. TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, AND
NOTWITHSTANDING ANYTHING IN THIS AGREEMENT
TO THE CONTRARY, CUSTOMER AGREES THAT
PALANTIR SHALL NOT BE LIABLE TO CUSTOMER OR
TO ANY THIRD PARTY REGARDLESS OF THE LEGAL
THEORY USED TO MAKE A CLAIM, AND WHETHER OR
NOT BASED UPON PALANTIR'S BREACH OF
WARRANTY, STRICT LIABILITY, IN TORT OR ANY
OTHER CAUSE OF ACTION, FOR ANY: (A) LOSS.
ALTERATION, CORRUPTION OF, OR UNAUTHORIZED
ACCESS TO CONTENT: (B) COST OF PROCUREMENT
OF ANY SUBSTITUTE PRODUCTS OR SERVICES, OR
COST OF REPLACEMENT, OR RESTORATION OF ANY
LOST OR ALTERED CONTENT; (C) DELAYS OR
UNAVAILABILITY OF ANY PRODUCTS OR SERVICES,
ECONOMIC LOSSES, EXPECTED OR LOST PROFITS,
REVEMUE, OR AMTICIPATED SAVINGS, LOSS OF
BUSINESS, LOSS OF CONTRACTS, OR LOSS OF OR
DAMAGE TO GOODWILL OR REPUTATION; AND/OR
(D) INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR
CONSEQUENTIAL LOSS OR DAMAGE, WHETHER
ARISING OUT OF PERFORMANCE OR BREACH OF
THIS AGREEMENT OR THE USE OR INABILITY TO USE
THE PRODUCTS, OR FOR ANY MATTER BEYOND
PALANTIR'S REASONABLE CONTROL, EVEN IF
PALANTIR HAS BEEN ADVISED AS TO THE
POSSIBILITY OF SUCH LOSS OR DAMAGES. THE
FOREGOING LIMITATION OF LIABILITY SHALL NOT
APPLY TO (1) PERSOMAL IMJURY OR DEATH
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RESULTING FROM LICENSOR'S GROSS3
MEGLIGENCE; {2} FOR WILLFUL MISCONDUCT; OR
(3) FOR ANY OTHER MATTER FOR WHICH LIABILITY
CANNOT BE EXCLUDED BEY LAW.

132 Cap. EXCEFT FOR PALANTIR'S
CELIGATION SET FORTH IMN SECTION 10 OF THIS

AGREEMENT, TO THE MAXIMUM  EXTEMNT
PERMITTED BY  APPLICAELE  LAW  AMND
MOTWITHSTANDING AMNYTHIMNG I THIS

AGREEMENT TO THE CONTRARY, CUSTOMER
AGREES THAT THE MAXIMUM AGGREGATE
LIABILITY OF PALANTIR OM ALL CLAIMS OF AMY
KIND UMDER THE AGREEMENT, WHETHER BASED
OM CONTRACT, TORT (INCLUDING BUT MNOT
LIMITED TO, STRICT LIABILITY, PRODUCT LIABILITY,
OR MEGLIGENCE), OR AMY OTHER LEGAL OR
EQUITABLE THEORY OR RESULTING FROM THIS
AGREEMENT OR ANY PRODUCTS OR SERVICES,
SHALL MOT EXCEED THE FEES PAID OR PAYAELE
TO PALANTIR BY CUSTOMER UNDER THE
APPLICABLE ORDER IN THE TWELVE (12) MONTHS
PRECEDING THE CLAIM FOR THE PRODUCTS OR
SERVICES THAT GAVE RISE TO SUCH CLAIM AMD
THAT SUCH REMEDY IS FAIR AND ADEQUATE.

14 Publicity. Customer is permitted fo stale
publicly that it iz a customer of Palantir. Palantir may
publizh a brief descrption of Customers deployment of
the Products and may use Customers name as a
Palanfir customer on any of Palantir's websites, client
lists, press releases, andfor other marketing or
promofional materals to the extent permitted by the
General Services Acquisiion Regulation [GSAR)
552.203-71. Any public use hereunder by either Party (a)
shall be consistent with any trademark or branding
guidelines provided by the other Party and (b} shall in no
event dizparage or demean the other Party.

15 Trade Controls. Customers rights under this
Agreement are subject fo its compliance with all
applicable export control laws and regulations. Unless
otherwize specified by Palantir, the Software and any
Services provided hereunder are subject to U.S. trade
controls and sanctions laws and regulations, including
but not limited to the U5 Export Administration
Regulations (“EAR") and the sanctions laws and
regulations administered by the LS. Office of Foreign
Assets Confrol ("OFACT) ("U.5. Trade Control Laws")
and may only be further exported or transferred in
accordance with applicable requirements. It is
Customer's responsibility to: (a) provide Palantir with the
necessary information for Palantir to comply with
applicable reguirements; (b) ensure that all end-uses and
end-users relating fo Customers reexpors and
retransfers of the Software and any Services comply with
applicable controls; and (c) refrain from taking any action
that causes Palantir to viclate applicable U5, Trade
Control Laws. Additionally, Customer shall ensure that its
employees, agents, and confractors are appropriately
authorized to receive any deemed exports or reexports
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of Palantir's technology or software, in any form, as
mandated by the U.S. Govermment. Palanfir will, upon
written request, provide export classification information
for the Software and any Services. Palantir reserves the
right to suspend or ferminate performance of this
agreement to the extent it reasonably concludes that
performance would cause it to wiolate U.5. or other
applicable trade laws.

16. Miscellaneous. Meither this Agreement nor the
access or licenses granted hereunder may be assigned,
tramsferred, subcontracted, or sublicensed by Customer;
any attempt to do so shall be void. Palantir may assign this
Agreement in whole or in part to a Palantir affiliate, or may
assign this Agreement pursuant to a Change of Confrol of
Palantir in accordance with the provisions of FAR 42 1204.
As used herein, “Change of Control” means the: (a)
consolidation or merger of Palantir with or info any person
or entity, including by operaticn of law; () sale, transfer or
other disposition of all or substantially all of the assels of
Palanfirs business related to the subject matter of this
Agreement, or (C) acguisition by any person or entify, or
group of persons or entities acting in concert, of beneficial
ownership of fifty point one percent (20.1%) or more of the
outstanding wvoling securifies or interests of Palantir.
Palanfir may subconiract this Agreement or portions
thereof. Palantir shall remain liable for the aclions and
services provided by such affiliate or subconfractor at all
times subject to the limitations of Sections 13.1 and 13.2.
Any notice, report, approval, or consent required or
permitted hersunder shall be in writing and sent by first
clasgs U.S. mail, confirmed facsimile, a U.S. govermment
email system with Read Receipt {any email nofice fo
Palantir must be sent to legalnofices@palantir. com), or
major commercial rapid delivery courier service to the
address specified in the applicable Order. If any provision
of this Agreement shall be adjudged by any court or board
of competent jurizdiction to be unenforceable or invalid,
that provision shall be limited or eliminated to the minimum
extent necessary so that this Agreement shall otherwise
remain in full force and effect and be enforceable. Any and
all| modifications, waivers or amendments must be made
by mutual agreement and shall be effective only if made in
writing and signed by each Party. No waiver of any breach
shall be deemed a waiver of any subsequent breach. The
section headings contained in this Agreement are for
reference only and shall not affect in any way the meaning
or interpretation of this Agreement. Force Majeure:
Excusable delays shall be governed by FAR 52 212-4(f).
This Agreement including any exhibits hereto, together
with the underying G5A Schedule contract, GSA Pricelist
and any Orders, iz the complete and exclusive statement
of the mutual understanding of the Pardies and supersedes
and cancels all previous written and oral agreements and
communications relating fo the subject matter of this
Agreement. The Parties expressly acknowledge that they
have freely negotiated all clauses of this Agreement, in
written exchanges, telephome conversations, and
meetings, and that pursuant to these negofiations they
have agreed fo adopt this Agreement and hereby
acknowledge the negotiated nature of this Agreement. In
the event of a conflict between this Agreement and any
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exhibits hereto or Orders, the terms and conditions of
such exhibit or Order will prevail. Palantir is in no way
affiliated with, or endorsed or sponsored by, The Saul
Zaentz Company d.b.a. Tolkien Enterprises or the Estate
of J.R.R. Tolkien. This Agreement is governaed by United
States Federal law. Notwithstanding the ferms of the
Federal, State, and Local Taxes Clause, the contract
price excludes all State and Local taxes levied on or
measured by the contract or sales price of the services
or completed =supplies furnizhed under this contract
Palantir shall state separately on its invoices taxes
excluded from the fees, and the Customer agrees
gither o pay the amount of the taxes (based on the
current value of the eguipment) to the contractor or
provide evidence necessary to sustain an exemption, in
accordance with FAR 52.229-1 and FAR 52.229.3.
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