Terms & Conditions

1. Introduction

These Terms & Conditions ("Terms") are entered into by and between of Branch Metrics, Inc., a Delaware corporation d/b/a Branch
Metrics ("Branch," "Branch Metrics," "'we," or "us") and the entity or person accessing this website ("Website") or placing an order for or
accessing any Services made available by Branch Metrics (“Customer” or “you” or “your”). “Services" means the products and services

that are made available online by Branch under these Terms, the “Beta Services”, as defined in these Terms, other services or products
that Branch may make available from time to time, including associated Branch offline or mobile components. Services exclude (i)
Web-based, mobile, offline or other software application functionality that interoperates with a Service, that is provided by Customer or
a third party, and (ii) Third-Party Content, as defined in these Terms. By indicating your acceptance of these Terms or using any of our
Services, you agree to be legally bound by, and use our Services in compliance with, all terms, conditions, and notices in the Agreement.
By agreeing to these Terms, you warrant that you are authorized to agree to these Terms on behalf of you and/or your company. IF YOU
DO NOT AGREE TO THESE TERMS & CONDITIONS, DO NOT USE OUR WEBSITE OR ANY SERVICES.

2. Definitions

"Agreement” means these Terms together with any applicable Order Forms, and any exhibits, appendices, schedules, or attachments
identified or referenced in these Terms, and any amendments attached hereto or hereafter attached by mutual written agreement of the
parties (all of which are incorporated herein by reference).

"Order Form" means an ordering document or online order specifying the Services to be provided hereunder that is entered into
between Customer and Branch or any of their Affiliates, including any addenda and supplements thereto. By entering into an Order
Form hereunder, an Affiliate agrees to be bound by the terms of the Agreement as if it were an original party hereto.

"Documentation” means the applicable Service’s documentation and usage guidelines at https://docs.branch.io/, or its successor URL.

"Affiliate" means any entity that directly or indirectly controls, is controlled by, or is under common control with the subject entity.
“Control,” for purposes of this definition, means direct or indirect ownership or control of more than 50% of the voting interests of the
subject entity.

Modifications. We may make changes to these Terms from time to time. When we do, we will revise the "Last updated” date given
above. It is your responsibility to review these Terms frequently and to remain informed of any changes to them. The then-current
version of these Terms will supersede all earlier versions. You agree that your continued use of our Services after such changes have
been published to our Services will constitute your acceptance of such revised Terms.

3. SERVICE ACCESS AND AVAILABILITY

Branch will make the Services available to you pursuant to the terms of the Agreement and solely for Customer’s internal business
needs. Branch shall: (a) use commercially reasonable efforts to make the online Services available 24 hours a day, 7 days a week,
except for: (i) planned downtime (of which Branch shall give advance electronic notice), (ii) emergency maintenance that is reasonably
unforeseeable and necessary for purposes of maintaining the integrity or operation of the Services, regardless of the notice provided by
Branch and (iii) any unavailability caused by circumstances beyond Branch'’s reasonable control, including, for example, an act of God,
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act of government, flood, fire, earthquake, civil unrest, act of terror, strike or other labor problem (other than one involving Branch
employees), Internet service provider failure or delay, integrated third party applications , or denial of service attack, and (b) provide the
Services in accordance with laws and government regulations applicable to Branch'’s provision of its Services to its customers
generally (i.e., without regard for Customer’s particular use of the Services), and subject to Customer’s use of the Services in
accordance with the Agreement, the Documentation and the applicable Order Form. Your rights to access and use the Services are
limited by all terms set forth in the Agreement.

4. USE RESTRICTIONS; UPDATES & SUPPORT

4.1 Use Restrictions. You must comply with all applicable laws when implementing, configuring, and using the Services. Except as
expressly permitted under these Terms, you will not, and will not permit anyone else to: (a) make the functionality of the Services to any
third party through any means, including, without limitation, any hosting, application services provider, service bureau, or other type of
service; (b) use any automated tool (e.g., robots, spiders) to access or use the Services; (c) rent, lease, or sublicense your access to the
Services to another person; (d) circumvent or disable any digital rights management, usage rules, or other security features of the
Services or attempt to gain unauthorized access to the Services or its related systems or networks; (e) use the Services in a manner
that overburdens, or that threatens the integrity, performance, or availability of, the Services; (f) remove, alter, or obscure any proprietary
notices (including copyright and trademark notices) on any portion of the Services; (g) send material containing software viruses,
wormes, trojan horses, or other harmful computer code, files, scripts, agents, or programs; (h) use Branch’s Services in violation of
Branch’s Acceptable Use Policy available at https://legal.branch.io/#branchio-aup, or its successor URL; or (i) use the Services in
connection with any Apps or websites that are directed to children under 13 (and in certain jurisdictions under the age of 16), without
employing appropriate settings within the Branch SDKs to limit data collection from such children in accordance with applicable law.
More information on these settings is available here. If you have questions about how to use these settings or have any reason to
believe that these resources may not address your particular use case, please reach out to the Branch Support team via the “Submit a
Ticket” function at http://help.branch.io/, or its successor URL. Notwithstanding anything to the contrary in the Agreement, use of the
Services in violation of the foregoing restrictions by Customer that, in Branch’s judgment, threatens the integrity, performance,
availability, or security of the Services may result in Branch’s immediate suspension of, or limitation in Customer’s access to, the
Services.

4.2 Updates and Support. Branch will maintain, support, update, and provide error corrections for the Services to the same extent it
does so for its customers generally. Ultimately, you are responsible for timely integration and launch of the Services. If Branch provides
you with an update or maintenance release for the offline components of the Branch Services, unless you receive a separate license
from Branch for that update or release that expressly supersedes these Terms, such update or release will be subject to the terms and
conditions of these Terms. Branch shall have no liability for any damages that may result from Customer’s failure to implement
upgrades or updates to the Services provided that Customer is notified in writing by Branch of an upgrade or update. All support
requests must be sent to the Branch Support team via the “Submit a Ticket” function at http://help.branch.io/, or its successor URL.

5. BETA SERVICES

From time to time, Branch may invite You to try Beta Services. "Beta Services" means Our services or functionality that are not
generally available to customers at no additional charge and that may be made available to You to try at Your option which are
designated as beta, pilot, limited release, developer preview, non-production, evaluation, or by a similar description. You may accept or
decline any such trial in Your sole discretion. Beta Services are for evaluation purposes only and not for production use, are not subject
to any service level agreements (SLAs) agreed to between you and Branch, and may be subject to additional terms. Branch is under no
obligation to, maintain, support, update, or provide error corrections for the Beta Services. Branch may discontinue Beta Services at any
time in Branch’s sole discretion and reserves the right to never make them generally available. BRANCH WILL HAVE NO LIABILITY FOR
ANY HARM OR DAMAGE ARISING OUT OF, OR IN CONNECTION WITH, CUSTOMER'’S USE OF A BETA SERVICE. THE BETA SERVICES
ARE PROVIDED “AS IS” AND AS AVAILABLE, AND ARE EXCLUSIVE OF ANY WARRANTY WHATSOEVER. WITHOUT LIMITING THE
FOREGOING, WITH RESPECT TO THE BETA SERVICES, BRANCH EXPLICITLY DISCLAIMS ANY WARRANTIES OF
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MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, QUIET ENJOYMENT OR NON-INFRINGEMENT, AND ANY
WARRANTIES ARISING OUT OF COURSE OF DEALING, COURSE OF PERFORMANCE, OR USAGE OF TRADE. In the event of a conflict or
inconsistency between this section and any other provision of the Agreement, the terms of this section “BETA SERVICES" shall control
and prevail with respect to Beta Services.

6. PAID SERVICE TERMS

6.1 Fees. You shall pay to Branch all fees specified in an Order Form or, if there is no Order Form executed by the Parties, you shall pay
the fees set forth at the applicable rates available at https://branch.io/pricing/, or its successor URL (“Fees”). You are responsible for
all undisputed Fees, even if such Fees are due and payable after termination of the Services, or any portion thereof. Fees are non-
cancellable and failure to use the Services does not constitute a basis for refusing to pay any Fees. Except as expressly provided in an
applicable Order Form, you will not receive any refund or prorated refund for amounts previously paid or amounts owed for the term of
the Order Form.

6.2 Payments & Invoicing. To the extent you procure the Services with an applicable Order Form(s), invoices for the applicable Fees
shall be sent to you via email to the email address(es) you designate in your account when signing up for Services, and you shall pay
the Fees due upon receipt of such invoice. To the extent you procure the Services under an applicable Order Form, any relevant paid
service-specific terms including, for example, contract duration, monthly fees, billing frequency, payment forms, and payment term will
be addressed within an associated Order Form. All Fees set forth in an applicable Order Form shall be invoiced in advance in
accordance with the billing frequency stated therein. Fees are payable in United States dollars. You shall be responsible for the
payment of any fees associated with an electronic funds transfer (i.e., ACH, wire transfer) when issuing payment to Branch, which
includes fees from Your financial institution and intermediary banks. You are responsible for providing complete and accurate billing
and contact information to Branch and notifying Branch of any changes to such information. In certain instances where your payment
method is via credit card, the issuer of the credit card may charge a transaction fee or related charges, which you will be responsible to

pay.

6.3 Payment by Credit Card. In certain instances where your payment method is via credit card, the issuer of the credit card may
charge a transaction fee or related charges, which you will be responsible to pay. Fees will be billed to the credit card nominated by you
and you authorize the card issuer to pay all such amounts and authorize Branch (or its billing agent) to charge the credit card account
until you or Branch cancels or terminates the Services as set forth herein; provided that if payment is not received from the credit card
issuer, the transaction is returned after the payment has been settled, otherwise known as chargeback, or if there are insufficient funds
in the case of check or debit card payments, you agree to pay all amounts plus any applicable transaction fees (e.g., NSF fees,
chargeback fees) due upon demand.

6.4 Payment Disputes. If you have concerns about any charges on your invoice, you agree to the following dispute resolution process:
(i) all billing disputes must be submitted in writing to billing@branch.io, (i) billing disputes must be submitted within 90 days of the
date the invoice was generated, and (iii) undisputed amounts will be subject to the Agreement and total payment for undisputed
invoices or amounts must be submitted when due.

6.5 Suspension or Cancellation of Service; Payment Acceleration. Without derogating from any other remedies available to Branch
under the Agreement or by applicable law, if you owe any undisputed Fees 30 days or more past due in connection with any Services
provided by Branch under any applicable Order Form, then, without affecting any of your payment obligations under the Agreement
(including, any payment obligations under an Order Form), Branch is entitled to take further action including but not limited to
accelerating your unpaid fee obligations under such agreement so that all such obligations become immediately due and payable, and
suspending and/or canceling your access to the Services until such amounts are paid in full. Branch reserves the right to send your
account to a collections agency for nonpayment (which may, in turn, report the uncollected debt to credit bureaus) and to use your
contact information for debt collection purposes if the Agreement is terminated for non-payment as set forth herein following a 10-day
cure period.

6.6 Taxes. Branch’s Fees do not include any local, state, or federal sales, use, excise, personal property, VAT, or other similar taxes,
duties, levies, tariffs, and other governmental charges (including, without limitation, any withholding tax, and any such taxes, to the
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extent legally applicable, which shall be borne and paid by Customer) (collectively, "Taxes"). If Branch has the legal obligation to pay or
collect Taxes for which you are responsible under this section, Branch will invoice you and you will pay that amount unless you provide
Branch with a valid tax exemption certificate authorized by the appropriate taxing authority. For clarity, you are responsible for payment
of all Taxes resulting from any Fees payable hereunder, other than any taxes based on Branch’s net income, property, and employees.

6.7 Withholding Taxes. In the event Fees payable by you to Branch under the Agreement are subject to any applicable withholding tax,
goods and services tax, or similar taxes required by any tax authority and you are required by applicable law to remit such withholding
tax, you: (a) may withhold and deduct from any payments to Branch under the Agreement an amount equivalent to any applicable
withholding tax to the extent required by applicable law ("Withholding Tax"), (b) will pay to the relevant taxation authority the amount of
such applicable withholdings in accordance with applicable law; and (c) will pay to Branch the applicable amounts under this
Agreement net of such Withholding Tax. You shall be discharged from the obligation to pay Withholding Tax amounts to Branch
provided that (1) you have remitted such amount to the relevant taxation authority and (2) you furnish Branch with (i) your tax
registration certificate(s) as proof of registration with the applicable taxation authority, and (ii) any and all relevant tax forms and/or
statements with proof of Withholding Tax remittance amount to the taxation authority, the applicable rate, and other information which
may reasonably be requested for the purpose of assisting Branch to seek any allowable credits or deductions for the Withholding Tax
so withheld in each jurisdiction where you are subject to tax.

6.8 Overdue Charges. If any invoiced amount is not received by Branch by the due date set forth in the applicable invoice, then without
limiting Branch’s rights or remedies, (a) those charges may accrue late interest at the rate of 2.5% of the outstanding balance per
month, and (b) Branch may condition future Order Form renewals on payment terms shorter than those specified in the applicable
Order Form. You are prohibited from creating new accounts until the Fees due are paid in full.

6.9 Term for Paid Services. Except as expressly set forth herein, the terms set forth in these Terms shall be in force for as long as an
Order Form referencing the Agreement is in effect. Except as otherwise agreed to by you and Branch in a superseding Order Form, at
the end of an applicable term, your access to the Services will automatically renew under the same Order Form terms (contract
duration, billing frequency, payment period, etc.), unless and until your access to the Services is terminated in accordance with this
section or either party to these Terms provides the other with notice of non-renewal (email sufficient; if to Branch, please email
billing@branch.io) at least thirty (30) days prior to the commencement of any renewal period.

6.10 Termination by Branch. Except as expressly agreed to by you and Branch in a superseding Order Form, Branch reserves the right
to modify or discontinue, temporarily or permanently, all or any portion of the Services immediately upon at least thirty (30) days’
written notice (email sufficient), provided that Branch will promptly provide a pro-rated refund of all pre-paid and unearned amounts
based on the period of suspension or the date of discontinuance, as applicable. Branch may also, in its sole discretion, terminate your
access to the Services or any portion thereof if you violate any terms of the Agreement, unless you cure such breach within thirty (30)
days of the date Branch provides written notice to you of such violation. Termination by Branch for your violation of these Terms will be
effective as of the last day of the 30-day cure period provided herein or immediately to the extent such violation reasonably cannot be
cured. Upon termination of the Agreement, any outstanding balance through the effective date of termination and other unpaid
payment obligations will be immediately due and payable in full.

7. TERMINATION

Except with respect to paid services, as to which the terms and conditions governing termination are set forth above in the section
"PAID SERVICE TERMS" of these Terms above, You acknowledge and agree that Branch, in its sole discretion, may terminate your use
of the Services without prior notice for any reason at any time. You agree that Branch shall not be liable to you or any third party for
termination by Branch. Except when subject to a binding contract duration (see any applicable Order Form), you may terminate your
access to and use of the Services at any time by providing written notice to Branch via the “Submit a Ticket” function at
http://help.branch.io/, or its successor URL). Such termination will be effective as of the last day of the calendar month during which
such termination notice is received.
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8. SURVIVAL

Upon termination of the Agreement, those sections of these Terms that by their nature would reasonably be expected to survive will
survive termination or expiration of these Terms, including but not limited to the sections on Termination, Privacy Policy & Data Rights,
Confidential Information, Proprietary Rights, Limitation of Liability, and Legal Notices.

9. PRIVACY POLICY & DATA RIGHTS

9.1 Privacy Policy.

(a) You acknowledge and agree that you will provide a privacy policy to your end users, which shall be in compliance with applicable
laws and self-regulatory guidelines, including, without limitation each of the Self-Regulatory Principles of the Digital Advertising Alliance
("DAA"), currently available at http://www.aboutads.info/principles, and the Principles of the European Interactive Digital Alliance
("EDAA"), currently available at http://www.edaa.eu/european-principles/, as each set of principles may be amended from time to time.

(b) Your privacy policy will further include clear, meaningful, and conspicuous notice consistent with applicable laws, regulations, and
self-regulatory guidelines that includes, at minimum, the following: (a) disclosure regarding your practices with regard to cookies
and/or targeting and online behavioral advertising; the types of data you collect for this purpose; and your data collection, use and
disclosure practices (including that by visiting your Digital Properties, third parties may place cookies on end user browsers, or use non-
cookie technology, to collect data that you may use for this purpose); and (b) information regarding how end users may opt out from
receiving targeted advertisements by visiting the NAI website opt-out page here: http://www.networkadvertising.org/choices/, the DAA
opt-out page here: http://www.aboutads.info/, and/or the EDAA opt-out page here: http://www.youronlinechoices.eu/. Your “Digital
Properties” means your mobile applications, websites and program code created by or for you using a Service or for use by you with
the Services.

(c) You further agree to obtain consent to your practices from your end users with regard to cookies and/or targeting and online
behavioral advertising to the extent required by applicable laws, regulations, and self-regulatory guidelines. If you use Branch'’s
Engagement Builder feature, you agree to respect opt-out flags passed by Branch to you if you use Engagement Builder data for
targeted advertisements. You acknowledge and agree that your use of the Services is subject to Branch’s Privacy Policy, located at
https://legal.branch.io/#branchio-privacypolicy, or its successor URL. Branch'’s Privacy Policy does not cover your Digital Properties, or
the use of your Digital Properties, by your end users. It is your obligation to provide your own privacy policy to your end users. You
acknowledge that Branch has no direct relationship or interface with your end users and that Branch’s ability to comply with certain
applicable data protection and privacy laws is dependent on your compliance with the terms of this section of the Terms.

9.2 Data Analytics. You acknowledge and agree that Branch may collect and process data from your Digital Properties as set forth in
Branch's Privacy Policy with respect to your use of the Services. You grant to Branch a limited, non-exclusive, non-sublicensable, non-
transferable license to use the data collected through the Services to provide, maintain, optimize and improve the Services.

9.3 Data Security. Branch will maintain appropriate technical, administrative, and physical safeguards designed to protect information
on its servers, including customer data, against unauthorized access, alteration, disclosure or destruction. However, you acknowledge
and agree that no method of transmission over the Internet or method of electronic storage is completely secure, and that Branch
cannot guarantee the absolute security of such information

9.4 Compliance with Applicable Law. You will comply with all laws, regulations, and self-regulatory guidelines applicable to your
business and operations and to your use of the Services, including those governing the privacy, security and trans-border transfers of
personal data (including, but not limited to, compliance with the General Data Protection Regulation (EU 2016/679) ("GDPR") and the
California Consumer Privacy Act (“CCPA”)). Where required, you shall be responsible for (a) obtaining verifiable consent, in the form
required by applicable laws, regulations, and self-regulatory guidelines, related to any personal data collected, used, maintained, and
shared with Branch, or that you direct Branch to share with any third party; (b) ensuring that you otherwise have any and all rights
required in order to provide such data to Branch or to direct Branch to share it with any third party; and (c) obtaining data properly and
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in accordance with applicable law, including, without limitation, the U.S. Children’s Online Privacy Protection Act (“COPPA”), and the
Video Privacy Protection Act (18 U.S.C. § 2710) (“VPPA”); and ; and (d) ensuring it does not provide to Branch any other sensitive
information, including without limitation personally identifiable information that is afforded legal protection under applicable regulation
or laws (“PII"). To the extent that any of your users request that you not share their data with Branch, or to the extent that you believe
that any data you may have provided to Branch was inappropriately obtained, you shall inform Branch immediately. Branch shall have
no responsibility or liability to the extent resulting from, or arising out of your use of the Services not in compliance with the Agreement,
the Documentation or applicable law.

9.5 CCPA. If any data collected through your use of the Services is deemed personal information and is subject to the CCPA, then the
terms set forth in the Branch California Privacy Addendum (“California Privacy Addendum®) available at
https://legal.branch.io/#branchio-ca-privacy-addendum, or its successor URL, shall apply to the use and processing of such personal
information and shall be incorporated by reference into, and made an integral part of, the Agreement.

10. RESTRICTED AREAS OF THE SERVICES

10.1 Registration Information. In order to access and use the Services, you will register an account. Any information provided during
such registration must be current, complete and accurate (“Registration Information”). It is your sole responsibility to ensure
Registration Information is up to date at all times.

10.2 Access Credentials. Certain parts of the Services, including account management features, may be password-restricted to
registered users or other authorized persons. You may select individuals (your employees or your independent contractors) to access
and use such parts and you will obtain separate credentials, e.g., user IDs and passwords, from Branch for such individuals (each, an "
Authorized User").

10.3 Responsibility. You are responsible for all actions taken under an Authorized User’s account, whether or not such action was
taken by an Authorized User or by another party, and whether or not such action was authorized by an Authorized User. You are
responsible for the security of each Authorized User’s credentials and shall take all necessary steps to protect each Authorized User’s
credentials from disclosure. You will not share (and will instruct each Authorized User not to share) such credentials with any other
person or entity or otherwise permit any other person or entity to access or use the Services.

11. LINKS AND THIRD-PARTY CONTENT

You may enable the Services to display, or contain links to, third party products, services, and websites. Any opinions, advice,
statements, services, offers, or other information that constitute part of the content expressed, authored, or made available by other
users or other third parties on the Services, or which is accessible through or may be located using the Services (collectively, "Third-
Party Content") are those of the respective authors or producers and not of Branch or its shareholders, directors, officers, employees,
agents, or representatives. Branch does not control Third-Party Content and does not guarantee the accuracy, integrity or quality of
such Third-Party Content. Branch is not responsible for the performance of, does not endorse, and is not responsible or liable for, any
Third-Party Content or any information or materials advertised in any Third-Party Content. By using Branch'’s Services, you and/or your
end users may be exposed to content that is offensive, indecent, or objectionable. We are not responsible or liable, directly or indirectly,
for any damage or loss caused to you by your or a third party’s use of or reliance on any goods, services, or information available on or
through any third-party service or Third-Party Content. It is your responsibility to evaluate the information, opinion, advice, or other
content available on and through our Services.

12. TRADEMARKS

"Branch Metrics", the Branch Metrics logo, and any other trademarks or service marks used by Branch or slogan displayed on the
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Services ("Branch Marks") are trademarks of Branch and its suppliers or licensors, and may not be copied, imitated or used, in whole or
in part, without the prior written permission of Branch or the applicable trademark holder. You may not use any metatags or any other
"hidden text" utilizing "Branch Metrics" or any other Branch Marks without Branch’s prior written permission. In addition, the look and
feel of the Services, including all page headers, custom graphics, button icons and scripts, is the trade dress of Branch and may not be
copied, imitated or used, in whole or in part, without Branch's prior written permission. All other trademarks, registered trademarks,
product names and company names or logos mentioned in the Services are the property of their respective owners. Reference to any
products, services, processes or other information, by trade name, trademark, manufacturer, supplier, or otherwise does not constitute
or imply endorsement, sponsorship, or recommendation thereof by Branch.

13. AGENCIES & PARTNERS

13.1 Agency Client. If you are an agency or a party representing, or providing services for the benefit of, a third party (“Agency Client"),
you represent and warrant that you are authorized to act on behalf of, and bind to the Agreement, that Agency Client (and upon
Branch'’s request shall provide evidence thereof). You further represent and warrant that such Agency Client has provided you with
explicit permission to collect on its behalf and view Agency Client’s data and that you shall use such data strictly in accordance with
the permissions provided to you by such Agency Client and the terms of the Agreement. You shall ensure that each Agency Client
agrees to the terms of the Agreement and any applicable Order Form(s) and agrees to abide by its terms, including without limitation,
Section 9 (Privacy Policy & Data Rights) of these Terms. You acknowledge and agree that: (i) Branch makes no representations or
warranties for the direct or indirect benefit of any Agency Client; and (ii) you shall not make any representations or warranties to such
Agency Client on behalf of Branch.

13.2 Partners. The Services enable you to measure and analyze its marketing campaigns with certain partners that you work with, such
as advertising networks, publishers and analytics providers (“Partners”). For such purpose, you may, through your configuration of the
Services (“Partner Features”), direct Branch to provide data to, and receive data from Partners relating to end users (“Shared Data”).
Pursuant to the foregoing, insofar as you make use of the Partner Features, you hereby grant Branch the right to provide Shared Data
with Partners as to which you make use of the Partner Features (the “Permitted Partners”) and to obtain and process Shared Data from
Permitted Partners. You acknowledge and agree that: (i) the sharing of such Shared Data between Branch and Permitted Partners will
be available only to the extent enabled by the Permitted Partner and Branch; (ii) any use of Shared Data by a Permitted Partner shall be
subject to your own agreements with Permitted Partner; (iii) Branch shall have no liability or responsibility in connection with any acts
or omissions by Permitted Partners; (iv) any use or processing of Shared Data may be subject to certain limitations and restrictions
imposed by Permitted Partners, and that Branch is not responsible for fulfilling such limitations and restrictions unless expressly
agreed to in writing between you and Branch.

14. CONFIDENTIAL INFORMATION

14.1 Definition. Each party to these Terms (a “Receiving Party”) may have access to, or become acquainted with, certain non-public
confidential information of the other party (a “Disclosing Party”) including without limitation all information clearly identified as
confidential at the time of disclosure (“Confidentialinformation”). You and Branch further agree that, subject to the rights and licenses
granted herein, each party's Confidential Information shall include all non-public information regarding the Disclosing party, including
without limitation any customer, customer prospect, the terms, conditions and pricing set forth in the Agreement and its Order Form(s),
marketing, technical, business and/or strategic plans or information provided by the Disclosing Party to the Receiving party in the
performance of the Services under the Agreement.

14.2 Use and Disclosure. Each party agrees as follows: (a) to use the Confidential Information of the Disclosing Party only for the
purposes permitted by the Agreement, or as otherwise permitted by the Agreement (the "Purpose"); (b) to take all reasonable steps to
ensure that the Disclosing Party’s Confidential Information is not disclosed or distributed by the Receiving Party’s employees or agents
to another party in violation of the Agreement, but in no event will the Receiving party use less effort to protect the Confidential
Information of the Disclosing Party than it uses to protect its own Confidential Information of like importance; (c) to restrict access to



the Confidential Information disclosed by the Disclosing Party to such of the Receiving Party’s employees, agents and third parties, if
any, who have a legitimate need to have access for the Purpose and who have agreed in writing or are otherwise bound to treat such
information in accordance with the Agreement; and (d) to return or destroy all Confidential Information of the Disclosing Party’s written
request, after termination of the Agreement. The Receiving Party will not be obligated under this confidentiality section with respect to
information that: (a) is or has become readily publicly available through no act or omission of the Receiving Party or its employees or
agents; (b) is received from a third party lawfully in possession of such information and the Receiving Party has no knowledge of any
disclosure restrictions on such third party to disclose such information; (c) is disclosed to a third party by the Disclosing Party without
restriction on disclosure; (d) was rightfully in the possession of the Receiving Party without restriction prior to its disclosure by the
Disclosing Party; or (e) was independently developed by employees or consultants of the Receiving Party without reliance on, or
reference to, such Confidential Information.

14.3 Permitted Disclosures. Notwithstanding the foregoing, Confidential Information may be disclosed as required by any court or
governmental agency, provided that before disclosing such information the Receiving Party must provide the Disclosing Party with
sufficient advance notice of the court or agency's request for the information to enable the Receiving Party to exercise any rights it may
have to challenge or limit the court or agency’s authority to receive such Confidential Information, to the extent permitted by applicable
law.

15. PROPRIETARY RIGHTS

15.1 Proprietary Rights. As between you and Branch, you shall retain all right, title and interest in your Digital Properties. If you choose
to use Customer’s Digital Properties with a Service, you grant Branch permission to allow the Services to interoperate with your Digital
Properties as required for the interoperation of your Digital Properties with the Service. Subject to the limited licenses granted herein,
Branch acquires no right, title or interest from you or your licensors under the Agreement in or to your Digital Properties. Subject to the
limited rights expressly granted hereunder, Branch, its Affiliates, and its licensors reserve all of their right, title and interest in and to the
Services (including the Branch application programming interfaces and the Branch software development kits), all technology utilized
by Branch to provide the Services, and all of their related intellectual property rights related to, embodied by, or incorporated in any of
the foregoing and including any updates, upgrades, enhancements, modifications and improvements made to, or derivatives of, the
foregoing. No copyright is granted by Branch to Customer hereunder. No rights are granted to Customer hereunder other than as
expressly set forth herein.

15.2 Feedback. Branch may provide you with a mechanism to provide feedback, suggestions, and ideas, if you choose, about the
Services ("Feedback"). You agree that Branch may, in its sole discretion, use the Feedback you provide to Branch in any way, including
in future enhancements and modifications to the Services. You hereby grant to Branch and its assigns a perpetual, worldwide, fully
transferable, sub-licensable, fully paid-up, irrevocable, royalty-free license to use, reproduce, modify, create derivative works from,
distribute, and display the Feedback in any manner for any purpose, in any media, software, or technology of any kind now existing or
developed in the future, without any obligation to provide attribution or compensation to you or any third party.

16. WARRANTY & DISCLAIMER OF WARRANTIES

16.1 Warranty. You represent and warrant to Branch that: (a) you are duly organized under applicable law and have sufficient authority
to enter into the Agreement; (b) the person entering into the Agreement is authorized to agree to and execute the Agreement on behalf
of such party; and (c) the execution and performance of the Agreement does not conflict with any contractual obligations you have to
any third party.

16.2 DISCLAIMER. EXCEPT AS EXPRESSLY PROVIDED IN THE AGREEMENT, THE SERVICES, AND THE DOCUMENTATION ARE
PROVIDED “AS IS,” WITHOUT REPRESENTATION OR WARRANTY OF ANY KIND. WITHOUT LIMITING THE FOREGOING, BRANCH
EXPLICITLY DISCLAIMS ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, QUIET ENJOYMENT OR
NON-INFRINGEMENT, AND ANY WARRANTIES ARISING OUT OF COURSE OF DEALING, COURSE OF PERFORMANCE, OR USAGE OF
TRADE. Branch does not warrant the accuracy, completeness, or usefulness of the Services, and the Documentation, nor does Branch



warrant that the Services will be free from errors, or that the operations of the Services will be uninterrupted. You rely on the Services
and the Documentation at your own risk. SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF CERTAIN WARRANTIES IN
CERTAIN CIRCUMSTANCES. ACCORDINGLY THE LIMITATIONS SET FORTH ABOVE APPLY TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW.

17. LIMITATION OF LIABILITY

17.1 INDIRECT LIABILITY. BRANCH AND ITS SUPPLIERS AND LICENSORS WILL NOT BE LIABLE FOR ANY DIRECT, INDIRECT,
INCIDENTAL, SPECIAL, PUNITIVE, CONSEQUENTIAL, OR EXEMPLARY DAMAGES, INCLUDING BUT NOT LIMITED TO, DAMAGES FOR
LOSS OF PROFITS, LOSS OF REVENUE, GOODWILL, USE, DATA THAT IS INCOMPLETE, MISSING, OR INCORRECT, OR OTHER
INTANGIBLE LOSSES (EVEN IF BRANCH HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES), RESULTING FROM THIS
AGREEMENT.

17.2 DIRECT LIABILITY. UNDER NO CIRCUMSTANCES WILL THE TOTAL LIABILITY OF BRANCH AND ITS SUPPLIERS AND LICENSORS
RESULTING FROM THIS AGREEMENT (INCLUDING BUT NOT LIMITED TO WARRANTY CLAIMS), REGARDLESS OF THE FORUM AND
REGARDLESS OF WHETHER ANY ACTION OR CLAIM IS BASED IN CONTRACT, WARRANTY, NEGLIGENCE, STRICT LIABILITY, OR
OTHER TORT, BREACH OF ANY STATUTORY DUTY, INDEMNITY OR CONTRIBUTION, OR OTHERWISE, EXCEED THE AMOUNTS, IF ANY,
THAT YOU HAVE PAID TO BRANCH FOR USE OF THE SERVICES FOR THE TWELVE (12) MONTH PERIOD PRIOR TO THE CLAIM IN THE
AGGREGATE. SOME OF THE LIMITATIONS PROVIDED HEREIN MAY NOT BE ALLOWED UNDER THE LAWS OF CERTAIN
JURISDICTIONS.

IF ANY SUCH LAW IS DEEMED TO APPLY TO THE AGREEMENT THEN THE LIMITATIONS SET FORTH HEREIN SHALL APPLY TO THE
MAXIMUM EXTENT PERMITTED UNDER SUCH LAWS.

18. INDEMNITY

18.1 Indemnity. You will defend Branch, its Affiliates and their officers, agents, employees, representatives, and assigns (“Branch
Indemnified Parties”) against any claim, demand suit or action against Branch brought by a third party (a) arising from your use of the
Services in a unlawful manner or in violation of the Agreement or applicable Order Form, or usage of the Services in violation of the
Documentation or (b) alleging that any of your Digital Properties developed or provided by you, or the combination of your Digital
Properties used with the Services, infringes or misappropriates such third party’s intellectual property rights (c) based on your
instructions to share Shared Data with a Partner or (d) related to a regulatory investigation (each a “Claim Against Branch”). You will
indemnify Branch Indemnified Parties from any costs, damages, and expenses finally awarded against Branch Indemnified Parties as a
result of, or for any amounts paid by Branch Indemnified Parties under a settlement approved by you in writing of, a Claim Against
Branch. The above defense and indemnification obligations do not apply if a Claim Against Branch arises from Branch’s breach of the
Agreement, or applicable Order Forms.

18.2 Agency Indemnity. If you are an agency or a party representing, or providing services for the benefit of an Agency Client, in
addition to the obligations set forth in the section “AGENCIES & PARTNERS” of these Terms, you further agree to indemnify, hold
harmless and defend Branch Indemnified Parties from and against any claim, demand, suit, or action and any related liability against a
Branch Indemnified Party brought by a third party, arising out of or relating to: (a) any representations and warranties made by you
concerning any aspect of the Services to an Agency Client; (b) any claims made by or on behalf of any Agency Client arising out or
relating to your use of the Services; and (c) any claims arising out of or relating to acts or omissions of an Agency Client in connection
with the Services.

18.3 Indemnification Procedure. Your obligations to provide indemnification under this Agreement will be contingent upon (a) Branch
promptly giving you written notice of any claim for which indemnification is sought (provided that the Branch’s failure to notify you will
not diminish your obligations under this Section, except to the extent that you are materially prejudiced as a result of such failure); (b)

you having sole control of the defense and settlement of any and all claims for which indemnification is sought (provided that no



settlement may be entered into without either (i) the consent of Branch if such settlement would require any action on the part of
Branch or (ii) unconditionally releasing Branch of all liability); and (c) Branch giving You all reasonably requested assistance at Your
expense. Subject to the foregoing, Branch will at all times have the option to participate in any matter or litigation through counsel of its
own selection solely at its own expense.

19. MISCELLANEOUS

19.1 Governing Law. The Agreement and all matters arising out of or relating to the Agreement shall be governed by and construed
under the laws of the State of California, without regard to its conflict of law provisions. The parties expressly disclaim and exclude the
application of the United Nations Convention on Contracts for the International Sale of Goods.

19.2 Venue. Any legal action or proceeding arising out of or relating to the Agreement shall be brought exclusively in the state or
federal courts located in the Northern District of California. You and Branch hereby agree to submit to the jurisdiction of, and agree that
venue is proper in, those courts in any such legal action or proceeding.

19.3 No Waiver; Severability. Our failure to enforce any right or provision in the Agreement will not constitute a waiver of such right or
provision unless acknowledged and agreed to by us in writing. If any provision of the Agreement is found to be unenforceable or invalid,
that provision will be limited or eliminated to the minimum extent necessary so that the Agreement will otherwise remain in full force
and effect and enforceable.

19.4 Assignment. The Agreement is not assignable, transferable or sublicensable by you except with Branch’s prior written consent.
Branch may transfer and assign any of its rights and obligations under the Agreement freely and without consent.

19.5 Entire Agreement. Both you and Branch agree that the Agreement is the complete and exclusive statement of the mutual
understanding of the Parties and supersedes all previous written and oral agreements, communications and other understandings
relating to your use of the Services, and that all waivers and modifications must be in a signed writing by both Parties, except as
otherwise provided herein. Preprinted terms in your purchase orders or other customer-generated ordering documents, or terms
referenced or linked within them, will have no effect on the Agreement and are hereby rejected, regardless of whether they are signed,
clicked through, or otherwise agreed to by Branch and/or purport to take precedence over the Agreement. In the event of any conflict or
inconsistency among the following documents, the order of precedence shall be: (1) the applicable Order Form, (2) any exhibit,
schedule or addendum to the Agreement, (3) the body of these Terms, and (4) the Documentation.

19.6 Relationship between the Parties. The Parties are independent contractors. No agency, partnership, joint venture, fiduciary or
employment relationship is created as a result of the Agreement, and you do not have any authority of any kind to bind Branch in any
respect whatsoever.

19.7 Export / Trade Compliance. The Services and any derivatives thereof, may be subject to export control and economic sanctions
laws and regulations of the United States and other jurisdictions. Both Customer and Branch each represent that it is not named on any
U.S. Government Consolidated Screening denied-party list which may be searched at: https://www.export.gov/article?id=Consolidated-
Screening-List. Customer shall not permit any entity or individual to access or use any of the Services who is listed on the Consolidated
Screening List or located in a U.S. government-embargoed country (currently Cuba, Iran, North Korea, Syria and Crimea), or known to be
engaged in proliferation of nuclear, chemical or biological weapons or missiles, or otherwise in violation of any U.S. export law or
regulation.

19.8 Third Party Beneficiary. No provision of the Agreement is intended, nor shall it be interpreted, to provide or create any third-party
beneficiary rights or any other rights of any kind in any customer, affiliate, stockholder, partner, member, director, officer or employee of
any party hereto or any other person or entity.

19.9 Marketing Support. You agree to comply with reasonable requests of Branch to support public relations efforts pertaining to the
Services, which efforts may include: (a) a press release highlighting your company’s use of the Services; (b) participation in targeted
press and analyst interviews highlighting benefits of implementing the Services; and (c) participation in customer case studies
developed by Branch and used on Branch’s website(s) and other collateral. You grant to Branch a non-exclusive, non-transferable,


https://www.export.gov/article?id=Consolidated-Screening-List

limited right to use your name, trademarks, and logos (collectively, the "Customer Marks") (i) for the purpose of referencing You as a
customer of Branch on the Branch website(s) and (ii) in the production of marketing materials, provided that such use is in accordance
with any trademark and logo use guidelines that you provide to Branch. All goodwill developed from such use shall be solely for your
benefit.

19.10 Notices. Except as otherwise specified in the Agreement, all notices of termination or an indemnifiable claim related to the
Agreement (“Legal Notices”) will be provided via email and will be effective upon receipt by e-mail as set forth below. If to Branch, all
notices shall be provided to legal@branch.io ("Branch Notices"). Billing-related notices to Customer will be provided via email and
addressed to the relevant billing contact designated by Customer on the applicable Order Form. All Legal Notices and other notices to
Customer will be provided via email and addressed to the relevant Services account administrator designated by Customer.

20. CONTACTING US

If you have any questions or concerns about our Services or these Terms, you may contact us by email at info@branch.io
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